Company Petition No, 864 of 2006

Connected with

Company Application Na, 322 of 2016 I'| Jq I'. A -
In the High Court at Calculin "-'.. L

Original Junsdiction

=
\o| >
in the matter of: | -l'- !
The Companics fct, 1956, :‘I‘:
And .
£
[n the matter of; ».4‘

¥~ an Application under Sectior6 391 (1)

and 393 of the said Act.
And
In the matter of:

'? TOLLYGUNGE ESTATES PRIVATE
LIMITED, a ecompany incorporated
under the provisions of the Indian
Companies Act, 1913 and an existing
Company within the meaning of the
Companics Act, 1956 having its

Registered  OfMice at 971, Lower

Howdon  Street, Ground  Floor
Kolkata - 700 020, within the
aforesaid jurisdiction.

And

In the matter of:

Vs

ATER AT
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100 CITY INFRASTRUCTURE PRIVATE
LIMITED, a company incorporated
under the provisions of the
Companies Act, 1956 having iis
Registered  Office  at 1841,
Maniktolla Main Road, Mani Square,
Gth Floor, Kolkata- 700 059, within
the aforesaid jurisdiction.

A
In the matter of;
MAN] SOUARE LIMITED, a company
incorporated under the provisions of
the Companies Act, 1955 having its
Repietered  Office at 1631,
Maniktolla Main Road, Mani Square,
ot Fleor, Kolkata. 700 059, within
the aforesaid jurisdiction.
9 | M/8 TOLLYGUNGE ESTATES
PRIVATE LIMITED
2. 1Q CITY INFRASTRUCTURE
PRIVATE LIMITED

3. MANI 5QUARE LIMITED

;fa;g@

.. Applicants
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I wAM & B FER

SCHEME OF ARRANGEMENT
(UMDER SECTIONS 391 TO 394 ANDOTHER APPLICABLE PROVISIONS OF
THECOMPANIESACT, 1956}

BETWEEN

TOLLYGUNGE ESTATES PRIVATE LIMITED.
oo Demerged Compan)

1 CITY INFRASTRUCTURE PRIVATE LIMITED.
v Transferor! Morging Company

MANI SQUARE LIMITED
__ Tesgitingf Transferee Company

AN

THEIR RESPECTIVE SHAREHOLDERS

1. GENERAL

1.1, Tollygunge Estates Private Limited
ra1 TalbvpuspeEstares Private Limited (*Demerged Company"FTEFLT) &5 an existing Ciomepany

within the meaning of the Companies ACT pa56 having its registernd offics & ol Lewe

Rowdon Screer, Ground Eoar, Kalkarz- 00020,
(b} The Company & cagaged @ the business of real este developméant, renting of premisesand

frvestment (o securdiies, meutaal fisds gto,

14 1Q CITY INFRASTRUCTURE PRIVATE LIMITED

qerryciere Private Limited (“Merging/Transferos Company™ “HQCT) & &2

{a) 10 Gy [ndr
jes Act 19356, having ity regisersd oifice

ex|sting Company mearporated undsr B Compa

& 16411, Manikrolla Main Road, Mani Squars, oth Floor, Koot — 70005

{h) The Campany i engaged in the husiness of constroctan aod real estate devebopment

1.3, MANISQUARE LIMITED

() Magi Sqaere Lid [ Resulting’ TrensferesCompany“M5L") & a Pubdic Limited Compas:

incorporsied under the Coampanies Act 1956, having its repictersd office at 16441, Maniktolla

biain Boad, Mani Squars, 9 Floor, Kolkata - 700054,

—-—
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(b} The Company is enpaged in the business of construction, real estsie development snd
hespitality. 1t presence 85 a brand is well established in Kolkata. The Company is presently
in & high growth phase and is expanding in other cities. The Company it slsa n Holding

Campany of Transferar Company/ TOCT, holding 54% of total paid up share capital al 1QC]

|4, Thic Schems of Arrangement (hereinafter referred 1o &s the “Scheme") provides for

i Transfer, on & going corcers basis, of the “Real Etale Development™ division {Seiined
hereinafter ne the “Demerged Underinking”) of the Demerged Company ta the Resubing
Company and in consideration thereef, infereli, issue of squityshares by the Resubting
Company ie the Demerged Compeny, pursazal io Sectipns 191 and 394 and gther rolsvam

provisians af the Act.

b, Amalgamation of Transfsnar Conzpany with Mani Squarne: Lud. on 2 going concem basis 2 &
considerstian thereof, iszue of Equity Shares by aqani Square Lid, an a proportion2is bass, =

the chareholders of Transleror Compasy parsuant 0 Section 94 and oeher relevan! provisions

of 1he Act

3, RATIONALE AND FURFOSE (F THE SCHEME

ulmbdmnmgmpaninlmmmnfrnmmﬂEmmmmm:tm

2.1, The synergies thel

advaniage of &l stakeholders.

m}'iﬁunsnflh:ha.ﬁ!gpl:}mhdxrn]mwn

mmmmﬂmmm_ma

2.1, MSL or the Resulting' Transferes Comp
in Eastern Indis. The Company has beca in this
competitive dvantage in procurement af mariak, masketing nereork, Temmd pEemis=. S5

nrgal estate devetopment” division of TEPL and amalgemetion of de Tramsfe
and economies of sl i@

Demerger af a8

Company would be In line will its expasmsion plans and provide synergiss

iis gxisting business,

23, Recognising the strenpth of ey cthar and weth the end and intent of 2liming the busmes:

aperaticme, the Compan|es herein now propess by way of this
te IQC] into and with the Tramsferes
g amd highly compEtEve rpvironmest, i 5
poaling wp g rEOUTEES for

Sebeme to ransler real esizte Gvisen
of TEPL and merge | amalgama Compary m ecoordatcE with

the terms bereof. Urder & liberalised, fast changm

Company 1o srenpthen it husiness by

pecessary for the Transferee
the comstroction activitis 12 b caried OO MO

commen purpase. The scheme will enable
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comvenisntly aml advaningerssly with & lnrper asse! hawe besides achwvement af managems
ciligiency, reclicBion @6 sdministealive cost, aplimisation of resources, enhanced - flewibility
fending of expansion plans, improving profitabiligy and stranger balance sheet of the masges

Company,

14, Demserger of *Real Extate Development™ business would cnable TEPL to stamlins s eperationt
ond 16 focus on ather businesses and exploce siaegic opticas 1o grow such basipesscs and 10

raliannlize its mamagement, busineszes asd finanees,

3.5 The respective Board af Directars is af the opinion that the Scheme ig fin the grouips business
interest of MSL, TEPL, 1QCH, their respective shasehoklers, creditoes and the generzl public, Once
sppraved and implemented, the Scheme chall enable bath MSL and TEPL to achiexe and FulTl thet
phjectives more efficiently and affer opportunizies to the manxgement of both the companias o

waporausly pussue growik end pxpansim cppartin lies

346 This Schama secordingy, provides for the demerger of the “Real Estate Development™ business of
TEPL, amnlgamation of IQCT and transfer and vesting thereol imx MSL mcluding eonseguenial &

refared matiers inlcgrally conmecbed thenewith.

1%, The said Scherse will result in optimue growdh and development o the busiress of the companies
convesned and sxploitation of the potential thersall The said Gokeeme will enablle the sederteling sod
huginessas of the companies o chizin grester Facilites for raising capital, securing and conduci=g Tade

o Tevourable 16 and other benefils

58 Thesuid Scheme will enakis the eompanies concermed by mitigaafive and sremline delr man2gz=neT
busisess and finaness and will pave way for besicr, mane productive and ecanomical st of e

running ¢f ihe operalutes,

3. DEFTNITIONS
In this Scheme, wnless repagnant 10 the meaning e wonteat ereod, the Milowing expressons shall

have the fallowing meenings:

31, “Aet™ meons the Companies Act, 1956 and the Companies Act, 2013 (o the #I'I-.lﬁ.lﬁzbk] o

ey statusory modificetion or re-enactment thereof far the Gime being in fizce.

3.2, “Appoinied Date™ means the dite from which this Scheme shall becoms opertive s 1AL

Resulting Transfeses Company decide upen any edher date subseqieet to 1" Apal M5 and or o
|
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Honble High Court at Kalkata madifies the Appainted Date to such otber date, then such modificd
date shall be the Appointed Dite,

“Effective Date” means the date or last of the dates on which the certified copy of the ondess of the
Hen'ble High Court of Judicature 2t Kolkata sanctioning this Scheme is filed with the Registrar of
Companies, Kolkata by the Demerged Company, the Transferor Company and the Resulting
Transferee Company. References in this Scheme w the date of "wpon the Scheme bezoming

effective’ or "effectivensss of the scheme’ shall mean the Effective Date,

“Demerged Undertnking” meszns the "Real Estate Development” Division of the Demerged

Company,on a going concem basis, and  includss (without limitation) the following assets and

fabilities

- All assets {whether movable or immovable, real or persongl, corporeal or menrporeal. present.
fisturs ar contingent, tangible or intangihle) wherever sineated and of whatever nature. relating 1o
the “Resl Estate Development™ business,as mare particularly deseribed in Part-l of the Schedule
herzin balow,

- Allthe dehes, borrowings and liabilisies of dse Demerged Company pertaining to&nd / or ansing
In connection with the “Feal Estate Development™ Division 28 on the Appointed Date. =2 mors

particularly described in Pert-11 of the Schedule herein belaw.

All statutary Ticenses, approvals, permissvas, po-objection coriffesies, perming conseni,
patznts, trademarks, tenancies, offices, depots, quotas, rights, entithements, privileges, bomefim of
all contracts | agresments {including bant not limited to, contracts / agreements with vendom.
customers, povernment cte.), ol other rights (including, but not Fmited o, right 1o wse zod avarl]
electricity consections, waler coanections, environmental elesrances. telephone compections,
facsimile connections, telmoes, e-mail, internel, leased line connechions znd insialisbons. ke
tights, easements, pawers and facilitics). refating to the *Beal Estare Development™ Division of

Demerged Campany 23 an the Appainted Date,

= All earmest monies andior security depesits in connection mﬂ] ar relating to the “Heal Eststz

Develapment™ Division of Demerged Compeny.

. All recards, files, papers, engineering and process infommation, coMmpsier programs. manuals,
catalogues, quatations, sales and advertising meterials, list of present and former customers and
A
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suppléers, whelher in physical form or electranic form in conpecte with or relating fo “feal

Estate Development” Division of Demerged Company as on the Appointed [ate.

15, “"Remnining Business™ means the business, assets amd linkilities of the Demerged Compny uitlier
than the Demerged Undertaking and includes all oher business unids, civisions and their ieapoclive
psgets, lighilities incloding borrowings, contracts and employees nat fillenled to e Demerged

Underiaking of TETL.

4.6, “Hesulting' Transferee Company™ means Mani Squnre Limited and shall have the same menniog

a3 assigned to o Clause 1 3nbove

3.7, “MergingTransferor Company” means 10 City Infrastructure Private Limbted and shall have the

samie meaning a5 assigned to in Clause 1.2 abave.

“DemergedCompany™ means Tollygunge Estats Privaie Limiled and shall have the same meRaing

as pssigned to in Clause 1.1 above.

49, “Record Date” means the £t 1o be Mxed by ihe Board of Direciors of the Resuhing! Tramferee

Campany or a Commistee thersof, when shares of the Resulting! Transferee Company wil] b=

allatted in terms of this Scheme.

vihe Scheme™ or “this Scheme” means this Scheme of Armangement in fis prescet
of this Schems of

300 “Scheme” or

form, together with all the schedules and annexures, which shall form pari

Arrangement and shall be submitted 1o the High Court of Eolknta of with any modificationds) made

snder Clause 7.2 of this Schems ar the Seheme which 1he High Coun of Kelketz may spprove afte

subsmission with or withgut modifications’ amendments to the submitied scheme.

4, SHARE CAFITAL

41, The Authorised, [ssued, Subscribed & Paid Up Share Capital of TEFL or the Demerped Commny

25 on JE"March, 2013 i5 a5 under

Particulars AMOUNT INRS |
Authorized [ 10,000 |
11,000 Equity Shares of Ra. 10V esch
legued, Subscribed & Paid Lip 100,000
| 0,000 Bquity Shares of Rs, [0 eacli

41, The Authorised, lssued, Subscribed & Paid Lip Share Capstal of 1Q City Infrastructure Private

Limited or the Merging Transferor Company as &n 31" March, 2015 is as under
|

Iy
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.-".Ulihi"l'lﬂj | L
g f Rs. B -__'__.___._.—-J
73,000,000 E uity Shares ol fes. £00- encll | LTI |

Tasnreel, Sukseribed & Frid Up

l 71,501,080 Eguity Shans of Fes., 1L each |
A e ————

Limited albotied farther 1391360 Equaimy

\jarch, 2015, 1 Ciry L frnstrugture Privats
capital af the sxid Campamy is P

'-',|||:|5:[|uI:!I1|. a3 1"}
10~ each. Accardinply, present isued and paad up share
- s,

ghores of B
ip 25,102,640 equity shirss ol Fs. |

111,026,400 divided in

ar the Hesulzng' “Trensierse

43, The Autbarised, lssued, Subscribed & Paid Up Share Cagital of MSL

Campary RS 00 37" March, 2015 {823 uder:

Autharised
[44.13,000 Equity hares of Bs. 10 each

i
Tamues, subscrited & Paid Up 66276
|ﬁﬁ’?ﬁ"]:.qumj'5|u:-=s-afﬂ_- 104- each \
1 7016 approved & Scheme of Amalgamerion

Jentta vide its order dated 000
s with M3L. piect of witich

VT, LTD. & 17 (llher Comp

The Han'ble High ot at Ca
«pLOOMBUILT 'ZE'HETRUCT][}N 3
ing receipt of cetified copy thersct

af

hes net been given, peid

= pEMERGER OF REAL ESTATE DEVELOFMENT pIvVISION OF TEFL

wREAL ESTATE DEVELOPMENT™ BUSIVESS
Develapment™ Division/ Demerged
imterests inclndmg

51, TRANSFER AND VESTING OF
g ino wffest, the “Real Ectile
p mstates, mosels, rights, titles and
provisians of this chause in relation &0

5.1.1. Upon the Scheme gramkdi
Und-r'lﬂlrs of TEPL comprising of all th

rienances hereto <hall. subject o the

the made of vesting and pursasnt 1o Section 104 (1) of the Act, be wransferred to gnd vesied @ oF

acoretions and Appd

be deemed 5 have besn sransferred o and vosted hRﬂﬂhﬂEﬂfﬂpﬂﬂFﬁlgﬂﬁum 50 2%

ko bezome with effect from the opening of businzss on the Appointed T, the c=21s R

rights, titles and inlercsts of ML or the Fesulting Company-

512 The Demerged Undertaking shall be pansferred to and vested i the Resulting Company for 2

109,750,000, The said consideration has been arived af based on the Fzit

gansideration of R,
vabue of Re. 504,750,000 of the respective astets, 48 det=rmined om valuation caried out by an

independens veluer and the book wahie of liabilities comprised in te Demerged Undoking &

oo the Appointed Date and agreed 1o by the Boands of irectors af both the compenies. The sxid

cansideration shatl be discharged in the mamner 561 ouf i s 5. 4below,

5.1 1. Withont prejudice to Clanse 5,1.2 abave:
LA
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{1 With eflect from the Appointed Duge, upon the Sehemo becoming effective, afl immvalie
propesy {Including land, buiklings and any ofher immovalde propety] of die Donergel
Undertaking, whether frechold or lesschobd, and asy documenis of Hike, rights aisl easeineiste
in relation thereto, shall stand vested in the Resulting Ceanpany, willwid any [uiiher ach o
deed. With effect from the Appointed Date, the Resubting Company shall be entitlod fo easih
all rights and peivileges and be liable to pay all taxes aml chorges, niwl Talfil] slf philigmtin, in
relation t or applicabile 10 such inmmoveble properies. The mutation ! substiation of the il
te such immovahle propenties skall be made and duly reconled ja the name il the Heaulling
Comgany by the appropriate nuthosities pursunnt 1 sinction ol the Schemie Ivw Al Cmaid and
1he Scheme becoming effective in accordaiee witl the lems hereal, The Demesgod Company
shall take all steps a5 may be necessary 1o ensure thal the il sl penceful night, tile.
inferest of the immovable properties in relation to the Demerged Undeniaking is given 1o 1he

Beesuliing Tamgpany.

(k) With effect fram the Appointed Date, upon the Seheme becoming effeetive, afl the assets of the
Demerged Company relating 1o the Demerged Undertaking &5 are movable in nehae of
incorporeal property aor are otherwise capable of transfer by miriex] delivery or ondiarsement
and dellvery, shall stasd vesied in the RBesuiting Company, amil shall Begoies e progesty and
insegral part of the Resulting Company, The vesting purssant. 1o this sub-cluase shall be
deemed to have eceurred by physical delivery or by endorsement antl delivery, &s mppropriatc
ta the property being vesied and the tithe 1o such property shall be doemed to have raeafemed

and vested eccardingly.

fc} In respect of mevables atber than those dealt with in Sub-Clause {s) above, inchading sandry
daits, recaivables, bills, credits, boans and advances, if any, whether recoverable in cash or in
kind ar for value to be received, bank balknces, investments,development rights. sdvences. paid
to any parties far acquisition of devclopement rights, cammest moncy end deposiny with
anyGiuvemment, quast govemment, local or other mstharity or body or with amy company &v
cthor poracn, the same shall ca andfrom the Appointed Dats staid transfermd 1o and vesed in
the Mesulting Company withoul any nofice or otber intimationto the debtors (akthough the
Resulting Company may, withoul being obliged. and if &t so deems appropriale. &0 5
sabedizcretion, give netice in such form s o may deem Ot and propes, 10 each person, debiorn,
be deposites, &5 the case may bethat the said debt, loan, advance, balance or deposit stands

ransferred and vested in the Basalting Company),

S
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() With efieet from the Appolmcd Date, upon the Scheme becoming effective. unsecsred desis
lishilities, dutics and obligations of the Demerged Company relating o the Demerped
Undertaking, s drawn upan the Appainicd Date, shall be the debis. labilitics, duties £
chligntions of the Resilting Compeny and the Resulting Company agrees and urderakes 1w
neet, discharge and satisfy the s, Tt is clarified that it shall pat be pecessary 1o oblan the
consent of any third party or other persan who is a parly fo any canimact or arrangement by

qwe mriges in ander to give effect

virtue af which such debits, liabilities, dutics and obfigations b

to the pravisions of this clause.

{e) Where any of the labilities end abligations attrituted 19 Demerged Undestaking have T=en
the Demerged Compeny on behall of Demerped Underiaking after e
| be deered in hove beem made i e Demerged

discharged by
Appointed Diate, such discharge shal

Campony for and on behalf of the Resulling Company

(] The liabilsties incurred &y the Demerged Company upto the dabe prior to the Appoimied Dz
far the cperations of the Demerged Undertaking and subsisting an the Appointed Date, skalf be

ﬂimi‘mrE:d 51',-'1he Resuliing Company.
In so fir a5 the assees of the Demerged Underiaking are subject to &y chergs o [fen perminine

to any boan, debenhsrsd, of pther borrowings of the Demerged Compay, the Demerzed
pany shall, without any fiarther considerntion or demand from the Fesulting Compasy, gt

(&

Com

the said charge ar Tien vacated at the carliest and in any case by the Effective Date.

hi With effect from the Appointed Dale, upan the Seheme becoming effective, all comiacs.

—_

deede, pgresmants, arrangements, asd other instruments of whslsoever nalure in relanion e

Demerged Undertaking ar i the benefit of which Demerged Undentaking may be cliplz. znd

which zre subsisting or having eflecl immedistcly before e Appointed Dae, sall b= i full

foree and offect in favour of the Resulting Company and may be enforced s fully aod

effectunlly ns if instead of the Demerged Compamy, the Resulting Compary hasd beosn a party o

benefiziary theruta.

(I} ‘With effect fram the Appointed [rase, upon the Seheme becoming effective, all the [eemr=n.
g, but pot limited to, evvironment] apgovels stansory

'nmuli'-mutdeﬁmhmd-'bmcﬁa.

permils, quakas, epprovals [includin

and regulalory spprovals), permissions, registrtions,
suhsidies, concessians, gronds, rights, clams, leases. lenancy rights. fiberties, spocial senis 254
ather bencfits or privileges enjoyed or confered Upon of beld or avaikd of by the Demerz=d
£ T
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Cempany 2nd all phis and benefits that have accrued or which may sccrms to 1t Demerged
Campany, whether before ar after the Appointed Dute, relating io Demseged Undegeaking shall.
under the provisions of Sections 394 to 394 of the Act and all other applicabie provisicns. i
sy, withaut any further act, instrament or dzed, cost or charge be and stend transferred to and
yest kn or be desmed 1o be tramsferred W and vesied in &nd be pvailablz o the Resuliog
Company 50 ns 1o becoene a5 and from the Appaleied Date [fcemses, pemmits, quoas, approvals,
sormissions, registrations, Incentives, tax deferrals asd benefits, subsidies, concessions, gt
rights, claims, beases, tenansy rights, liberties, specinl stanu and other benefits or privileges of

ihe Resultlng Company and shall remain valid, effective and enforceable on the same =S

and comditiony

(i) The Resaiting Company may, at its discretion, bt shall Bot be compulsorily roquind &, fite
pelevant intimetbans, for the record of the statulery puthoeiies signifying the mansfer of O
gspats / properies rcloding. hut not limited 9, peTnissians. appecvals. ConsslL sanclitts
rertisgines, special essrvations, inoentives, copeessions and cther sinboristions of 1=

Deierged Company ralating ta the D=merped Undertaking,

@) Al legal or other prowedings initiated by or aguinst the Demrged Campsary relating to the
Demsrged Underenkisg -end telnting to mny pericd peior to the Appainted Dute shall be
eemisnued and enfarced by or ageinst the Memerged Company! Resultng Compey 28 may ez
required fram fime 1o Hee. If procaedings are taken Bpminst the Heslting Comgny, the
Reealting Company will defend oo ootice ar 23 per advice amd #l the custs of e Dreeresd
Comeneny end the Demerged Company wdll indemmily and keep indemnified e ReRlSng

Company from ard against al| liahiliries, ohligations, OCLONS, claims and demand: m =

therzaf,

52 CONDUCT DFHUSWEEEMEFFEETI'VEDATE
5% 1, With effect Eram 1he Appointed Date and upto and including the Effective Dae:
(e} T'r-tﬂumn_ged&mm:.rshllhﬂuandmhmhﬂnmrhsmnﬂMhm:hm &l
husingss and activities relating to the Demerged Undertaking and shall stand postesed of 2l
m:m.uszmrighu.ﬁﬂmmﬂmﬂmnmﬁmdmﬂiﬂimmmm

of, and in inst for, the Resalting Company;

(b) Al profits sceruing to the Demenged Company, of losses ansig of incurred by it relating 10
b Demerged Undeetaking shall for all purposss, be irpabed ns the profits or lesses. as e cas=
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ey b, ol (e Hesuling Compamy. I is however clarified et surplus ansang as & resull of

giving elfect in this Schemu shall belong 10 the Demerped Company;

(e Al nceretions and depletions 1o the Demerged Undertaking shall be for and on acooust of the

Besulling Company,

() The Demerged Company hereby undertakes that it will from the Appainted Date upta 45d
inchuling the Effective Date presorve nnd carry o the Demerged Undertaking with diligence.
peudence and agress that it will not, withost the prior wrilten cossent of the Resuking
Compaity, sllenate, charge o otherwise denl witl or dispass of the Demerged Undertaking or

amy past thereof ar recruit new employees (except in the anlisary course of business).

$2.2 The Resubling Contpany shall also be enlitled, pending sanclion of the Schemc. 10 apply w2
Cenirnl Coveminest, Sare Govemment, ardd all other agepcks, departmert &l szfiles
authotities concemed, wherever necessary, far such consents, approvals end sescticas wisich the
Resulting Coempany may require including e registration, spprvvals, Csmpons, relieves. fit.
a5 miny be requlred ¢ pranted under any Lew for the ime being in farce for camying on busipes: of

Demered Underaking of the Demerged Compasy,

513, The transfer of aszets, properties and liabilities of Demerped Underiaking ind the confinmmce 07
procesdings refating thereto by ar agzinst the Demerged Company shall nol affect =y
iransaction or procesdsnpe alresdy concluded by the Demerped Compasy on of afer =
Appainted Date b the end and intent thal the Resulting Lomgamy scceps and adopis all acis.
deeds things done and executed by the Demerged Company, in regand therem as dons ==

pxecuted by the Resulting Company an behatf af its=l.

£31, REMAINING BUSINESE

531, The Remaining Business and all the ssseis, linbilies snd obligations portminang thersto shudl
centinoe to belong fo and be vested in and be munoged i the Demeonged Compamy.

532, All Jega! ar ather proceedings by or against the Demerged Company under amy st wheher
pending o the Appairted Date or which may be mstinsted in fuure whether or not m respect of
sniy matier arising befoee the Efective Dute s relating 1o the Hemaining Bmyiess (nchading
those relating to any property, right, power, lisbility, abligation or duties of the Demorgsd
Crmpany in respeet of the Remuinisg Business) shall be continusd mnd enforeed by or agzing

s Theemetped Campany

o |
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11, With effect from the Appointed Datg and uple and inchuling the Effective Daie:
() The Demeeged Canpany shall be deemed 10 ke earrying on all business and aetivifees relating

o il Remniining Business for and an i own beball

(b] All profits sccring o the Demerged Company thereon or Insses srising or ieemes B i
relating 10 the Remnining Business shall, for all purposes, be treated as the profits, v Josses, 23

the ense ey be, af the Demergul Company.

54, ISSUE OF EQUITY SHARES 1Y THE RESULTING COMPANY
&.1.1, Upen the coming into eifect of the Scheree and in considention fiar iho= demerger of the Demerged
Undertabsg incliding the transfer and vesting thersof i the ResuRing Company pursict &2
clanse €1 of the Seheme, the Resuling Compamy shall, withoul 2y furcher act or cesd amd
withous any Furller paymeent, Izsue and aliot o the Demerged Compamy on a Recerd D=e fafe
the Effcctive Date) 2z the Brard of Dirsctors of the Resuling Company mav deiemmmna.
55.750Equity Shares in the Resulting Campany of Re. 100 each 2t a premium of R 3 500 sach

eradifed as fillly pabd up.

5.4.7. Such equity shares 10 be Essucd and alloted by the Fepaling Compasy in terms of Clause 3.4.]
aferesaid shall randt pari passu in afl respects with the existig equity share of the Remahisg

Company

£ 4.3, The resclutian approving the Scheme chall ke deemedd to be the spproval ol the sherebolders ol T

Resuhing Crmpany esder Section 62 and other applicsble provishons of the Act and no firde

aparaval or resaluion of the shanchedders will e rerquined for the mcrease m the shae capin| of
the Trensferee Company consequent upan the lssuc and allcement of Equay Shares m f=rms of

hee Sgheme,

L5, ACCOUNTING TREATMENT
55,1, Ie the Books of the Resuliing Company

{a) The Resulting Company shall recand the assets and Habilities, pertaining i the Dernerped
Usdeaking at their respective valucs as sited in Clause 5.1.2 sbove.

{h} The Resalting Campany shall eredit the (i) Aggregale foce volue of the new eguity shares

Ihlﬂhyitlnnlﬁ!rgtdﬂﬂmmmﬂhiﬁsmﬂmﬂufqﬁrﬂmmh]

S "
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it 1o Demerged Company pursuant to this Scheme to the *Securities Premium Account’ i its
beaks of accpunts,

fc} The deposits'laans and advances berween the Resulting Company and the Cemerged Compay

inte-se will stand cancelled and there ghall be no Further oblipatsond outsianding in that befadi

5.5.2, In the Books of the Demerped Company
{a} The Demerged Company shafl iransfer the Demarged Undertaking e & gomg coacem basis
aling with all its assets, lishilities, rights & ebligatians as defined in Llause 5. lof this Scheme

ta the Resulting Company as appearicg in the books at the close of busmess af the day

immediztely preceding the Appoizted Dale,

(b} The apggrepate value of the Equity sheres alloned by the Reesulting Company uncer Chasse 5,41

aharve shell be debiizd o the Investment Accouss,

{c) The excess of aggregate value of tee cquity shars aliotted umder Clause 3.4.1 abovz. ovem B
buok value of Demerged Undestaking transferred shall be crediled o Capita] Resorve Accoant

[ ROF [QC] WITH MSL

f.l. TRANSFER

1.1, With cffect from the Appointed Dage and upon this Scheme coming info effecl, the Transieror
Crmpany chall szand merged with end by vested in the Trensferes Comgpasry, &5 going comonm.
without any frther act ar instrament and pursusit to the proviseons of Section 384 of the Aoz
together with sl the properties, assets, rights, Habilites, benefits and imeresdt thersin pe mere

specifically deseribed in the subsequant clwuses of this Seheme

6,12, Wik effect from the Appoiotsd Dete and upon this Schems coming into cffzer. el the
undestakings, the entire beiness, all the properties (whetbher cevable or immevable — freehold
or lsasshold, tangible or intangible), plant nd machinery, baildngs and shroctures, offices
residentizl and ather premises, capital work in progress, canstroction werk in progress, {maime
fisrre, office equipments, eppliances, SCCESsOMics, power lines, deposts, socks, assois
investmends of all kinds end in all forms, cash balanges with banks, bomres, mchvanecs, oomtngs
rights ar benefits, receivables, benefil of sy deposits, fnancial msels. beases Bire purchece

eantracts and assets, kending contracts, benefit of any security arrangecnents. FEVETEMNE. e
A
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orrities, albotmenrs, IPprovals,  pemmiccione pemmite.  quotas  sakie i

muihorsations TAIEIEE
© ot Hecnoes, vegisintions, tenancics » congznls, benefits of assets or

mropenies or other imensst hold in trust, engapements, amngements of ll kind, exemptians,
benefits, COCERSiOns, subsidfes. privibeges and fghis snder varions laws, foan agreemenis. Titles.
interests, trade and service names arsl masks, patents, copyrights, and cther intellectial property
rights, vights 10 use and avail of velephanes, telees, Bucsimile, cmail, intemet, leased Jine
comections and installations, wlilities, electricity and oiher services, reserves, provisions. finds,
benefits of all agreements, all meords, files, papers, computer programwines, manuals, dats
calzloness, sales and advertising malerials, Fsts and other demils of presemd and foemer
custansers and suppliers, customer credit informatian, customer amid supplice Pricing mfermation
ard other reconds, and all oter iiterests of whatsoever nature belonging o or in the onwnership,
power. passession ar the contral of oc vested in or granted in favour of o held for ke benef: of
or enjayed by the Transferor Campany or which have accrued to the Transferer Company &5 oa
the Appainted Date of whatsoever nature and where-cver sihested. shall. st 1o Sesiion T2
of the Act, without any fursher nct. instrument o deed. bo and stand transferred to and vested i
the Trangferes Company s poing concem so a8 §o became. as and from the Appomied Date. 52

ATOpCny, estale, assets. righas, title, inserest and suthorilies, wic; of the Trneleres Comnam,

41,3, With effect from the Appointed Date and pussuant to the provisions of Section 394 of the Act and

without aoyy Further act, inétrument or deed:

(8] All ‘eecured and unsscured debix, (whether in rupess or in foreien eurrenevl sl
lizkilztes whether provided for or pot i the books of the Transferor Company, drmes
and abligations of the Traneferor Company along with any charpe. encumbrance. Yer o
security theveon (hereinaftor sefermed o as the “mid Liabilities™) thall be and susd
transferred (0 2nd vested [n, 50 a5 to become the debis. liabilities. duties 2nd obligations
af the Transferce Company, and further that it shall not be mecessany 1o obain e
cengent of any thind party or ceher person whe is & party 1o any confrct or amanscme
iy virtue of which such debis, liabilities, duties and ohligations have srisen in order to
give effect o the provisicas of this Clause. 1t is clarified that in 50 far as the assets of e
Transferor Company are concemned, the secarity or charpe over swch amets o 2y pat
thereof, relating 10 any loans, debenures, or bormowing of the Transferor Company,
shall, witheut any fizrther oct, or deed continue o relate o such assets or 2y part

thereol, after the Effective Date and shall not relate to or be available as securine o

relation 1o any ar any part of the assets of the Transferee Company. save 10 the exem
e
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Joint obligations assumed by them under such arrangement

by Al S
debentures or othsr debt securities of (4= Transferor Company, w hether convertisls

Mo equity ar ctherwise thall become securities of the Transferee Company and 2l

Fights, pawers, duties and obligations in relation thereto shall be xnd stand transfered 10
and vested in and deemed 1o have been transferred to and vested i the Tramsfoee
Company. As an the Appointed dste, 26,3000, 2% Optionally Convertible Debenmres
(L) of face value of Rs. 135/ each, eggregatiog to Rs, 35,50,50,000/ redeemabile at
par at the end of Sth year from the date of allotment, being X1st March, 2014 am ivcmed
by the Transferor Company. The OCDare convertible at the option of the debenture-
holders, ints 10 aquity shares of Rs. 100- sach in the Traasferor Company, 2t v Gme
after 3 years, The Dehentere-holders of the Trensferor Company shell be allom=d
26,310,000 OCD of Ra. 135/ each by the Transferce Company. on the same terms exeet
that the same shall be convertible 2t the option of the debenture-holders, into 4 sguin

shates of Rs.1 V- each of the Transferes Company for every 100 debentares heid.

(=)  Leans, advances and ather cbligations (including any guamndess, letters of eredit, Jetters
of comfort or any other instrusnent or arangement which may give rise to a contingen
lighility in whatever form), if any, due or which may &t z2ny tme in future become doe
between the Transferor Company and the Tramsferse Company shall stand discharped

and there shall be no liability in thal bebalf on either party.

.l 4, All the properiies incloding freehold and lessehobd propertes, leases, estaies. aseets, fights, es,
inberests, licenses, approvals, permissions and asthorsies, efc. as descrbed m Clagse £ (2
aremed] fo and / or asuired by the Transferor Company alier the Appoiis] Date, shall i
deemed to have poerued tooznd J or acquised For and on behalf of the Trznsferee Compamy and
shall. upon the coming info effect of the Scheme pursuant to the provisions of Section 3584 of the
Act and withcut any Farther scl, instrument ar desd, be and stand transfermed fo or vested mor be
deemed to have bean transferred to or vested in the Transferse Company to that extent zad shall
become the properties, leases, estates, assets, right, title, interests, licenses, spprovals.

permissions and authoritics, etc. of the Transfense Company.

6.1.5. All loans raised and utilised and all debts, duties, undertakings, liabilities and abligations mesr=d

ot underiaken by the Transferer Companies after the Appointed Date, shall be decmed 1o =

e d
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been raised, Used, incumed o undertaken for and oo behall of the Trancferes Compamy sd 1o

the extent ey are y
£y are outstanding an the Efective Diatz, shall, apon the coming inta effees of the

Scheme shall be &nd stand 1ransferred 15 o vested in or be deemed to hive beer magfired
and vested in the Transferes Company pursiant 1o the provisions of e At
without any luriber 821, instrament or deed, and shall become the debt, dutics; underiakings.

linbilitics and obligations of the Transferes Coampany which shall meet, dischargs and satisfy the

BRI,

616, Where any of the liabilities and ebligaticas of the Transferor Company as on the Appointsd Dat=
transferred 1o the Transferes Company have been discharged by the Transferor Company after
the Appoimed Date, such discharge shall be desmad to have been for and on sccoust of the

Transberee Company.

1.7, Upan the coming into effect of the Scheme, all suils, ncticns and precesdings by or against the
Transfesar Company pending asd ! oc arising on or before the Efective Date shall be contizned
ard be enferesd by or against the Transleree Compiny pursuant to the previsiens af Sexicn 194
af the Act and without any further eet, instrament or deed, as effectually and in the same mamne
asd o the same extent 82 if the same had been pending and { or arismg by or agemst the

Transferee Company.

6.1.8. Upon the coming imo effect of the Gcheme and subject 0 the provisions of the Scheme, 2l
candracts, deeds, bonds, agresments, arangements and olber instruments (inzluding 2l tmmancie
feases, lbcences and other assurances in favour of the Transleror Compeny of powETE OF
authoritics granted by or io i of whatsoeves namure, to which the Transferos Company Is & pem
of 1o the beneflt of which the Transferor Company may be eligilie, and which are aesisig of
having effect immedintely befere the Effective Date, shall, pursizot o the proviseens of Secion
194 of the Act and without any Furiber set, instrument of deed, be in full force and cffect erams
ar in favour of the Transferes Company, us the case may be, and may be enfiwced as fally ead
affactually 25 if, instead of the Transferor Company, the Transfere Compeny had been 2 party

or hepeficiary or akliges therelo.

61,8 The transfer nnd vesting of the assets and linbilities of the Tramsferor Comp=iy in the Treasfoes
i inm the Trensleres
Company and the candinuance of all contracts or procesdmgs by o EEmIns
i Ing ThETemd
Company in terms of the Seheme shall not affect amy comtracts of proceedings relatng

glrady concluded on of afier the Appaimed D,

@j? _—_

Scanned by CamScanner



inps,

6111 Upon the Foming imo effect of the Scheme,

a
(8} All the emplovess of the Transfezar Company in service o the Effective Date. shall

become the employees of the Transforse Company oa such date withpur #ny hreak or
Intsrruption in service and on fermas and conditions as to remunerstion nd otherwiss

fiot bess favourable than thoss subsisting {with reference to the Transferoe Company), as
on the Effective Date.

(b}  The existing provident fund, gratuity fund, and pension and for superannustion fund or

trusts created by the Transferge Coempany ar any other special funds created or existing
far the benefit of the esnployees of the Trassferor Company shall at an appropriate stpe

be transferred to the relevant funds of the Transferce Company and Bl sech thne, shall

be maintained semararely.

G.1.EZ. Upen the coming imo cffect of the Scheme, the Authorised Share Capital of the Transferos
Cumpnn_'..-' shall stand transferred to nnd combined with the Autborised Share Capital of the
Transferze Company without any fiarther act or deed, The filing fioe and stamp dity akeady paid
by the Transferor Company en ity Autborised Share Capital shall be deemed 10 have been w0
poid by the Transferes Company on the combined Authorised Share Capiial and aceorfingty, the
Transferee Company shall nat be required to pay any fee / stamp duty on the Autharised Shase
Cagitzl =0 increased. The Transferse Company shall comply with the prowisions of Secton 14
and Section 81 read with Sectien &1 of the Companles Act, 2013 in respect of incresse of i
Authorised Cepiial on approval of the Scheme of Amalgamation. The Clagse ¥ of the
Memorandum of Association of the Transferee Company relating 10 the Authorised Shae

Capital shall, without eny forther act, instrument or deed, be and stand aliered, modified and

amended to that effect pursuant to applicably provisions of the Act.

6.1.13. Upon the coming into effect of the Scheme, all the taxes paid (including TDS) by the Transferor

Company from the Appointed Date, regardless of the period 1o which they relase, shall b=

1 -
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deemed 1o have been paid for and on behall of ad 10 the credic uf thie Tramsfarss Carmpany 18

effectively ns if the Transferee Company had paid the same.

£.1.14. All inter party transactions hetween the Transfesor Company and the Trasferee Company 25
may be outstanding on the Appointed Date or which muy taks place suhsequent 1o the Appaint=d
Date and prier to the Effective Date, shall be considered as inirm pasty trensactions for all
purpase from the Appointed Date. Any loans or other chligntions, if mny, due between Hie
‘Tramsferar Company and the Transferce Company as an e Apgolnted Date, and therealict all

(he Effective Date, shall stand sutomatically extinguished.

62, CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
&3 1. With effect from the Appointed Dafe and up 10 the Eﬂ':r.!iw:-Dal:'.
{a) The Transfesor Company thall camy on and shall be deemed to have camicd on IS
business and activities 35 hitkerlo for the benefit of and in tnust for, the Transferes
Company and shall hold and stand possessed of 4l its husinesses including assets 0o

account of, and for the benefit of and i trust for, the Transferes Company;

by Al the profits or incomes gecruing or arising to the Transferar Company o7 pxpendifune

or Yasses arising or incumed (incloding the et of taxes, if amy, theroom) by the

Transferar Company, shall, for all purpises, be reated and bt deeaned to b amd 2T

a5 thy profits of incemes of gxpenditore o JowsEs or BXes of the Transferce Company,

a5 the case may be.

{22, On the Scheme becoming effiective, (e Transferes Comspamy shall be entitled to file | rease b
income ot relurns, TDS Feturns #nd other stalulory reiums, if required, and shall have the right
1o cloim eefunds, depreciztion benefits, advance tax, TS, tox credits, etc., if 2ny, 2% alsp e
income tax returns filed by the Transferor, Company:s0: for a5 i wecessitated o sccoust of 15

Scheme h:unmm,-g efisctive with effect from 1% April, 2013, being the Appointed D tader te

Cobme,

§3.1.Upen the coming info effect of this Schems, &nd m consideration of the smalgamation end
bransiee of and vesting of the undertskings of the Transferor Company to the Transferes
Company in terms of this thﬂmt,ﬁuTmnsfﬂuﬂmpﬂn}'ﬂwﬂ without sy further application,
ek, hﬂtmmantwdﬁd,imuduﬂmnqtﬁwm{t!:minaﬂﬂ referred to as the Mew Equity
Shares) in its capital to the Uity <harehelders of the Transfemor Company, excEpt 10 ihe exient

shares are beld by the Transferee Compasy, whose names appear in the Register of Mzmbers on

o
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.. card Dale i ihe ftis of B ; - i
Phe Recond Date in e ratio of ene( 1) equity share of Rs. 101 (Rupees Ten anly) each, ceedited

i fully paid up, in the Transferee Company for every 230(two hundred and filty) equity share

ol s, 107 (Rupees Ten only) each fully paid up held in 1QCUTransferor Company.

3.2 Mo senificatefs) shall be issued by the Tramferee Company in respect of fimctional entitlements,

if vy, 1o which the sharehalders of the Transferar Company may become entitied 1 an issue and

ailctmest of New Equity Shares of the Transforce Company in terms of the Scheme. The Board
ol Directors of the Transferce Company shall, instend consalidste all such fractional estitlements
anl thesdpen issue and ollot Mew Equity Shares in Fieu theroof to custodian{s), ta be nominsied
by the Toord of Directors of the Tramieres Company, Such custodinngs} shall hold the shares in
trust For Uhe beneliclarbes enlitled Lo fractional emtitlemenis with the oxpress understending tha
such cusicdiongs) shall sedl the sald shares in tie market ot such times asd &1 sueh prices aed 5o
st persoos as hedtbey deem §it, and pay 1o ibe Transferee Camspany, the nel sabe procests
thereed, The Transferee Company shall, therealier, distribuie such nel sale procesds. subject 1o
taxes, if nwy, 1o the beneficinrics in proportion 10 their respective frwctional entitlemenss. The
sharehaldess who ane entithed to the New Egquity Shares and { or who are paid thelr respestive
shares in 1he net sale proceeds arising as alove shall secegt the same i Tl satisfecsion of their
respactive righis and imerest under and purssnd (@ his Seheme.

3.3, Upow the caming inta effest of this Scheme, all the exlsting shares f share centificates pertaining :
to thares of the Transferar Company as on ihe Record Dole shall, without amy further
application, act, instrumest or deed, be desmed o have been autematically cancelled and will
become invalid and shall cease 1o be tradoble thereafier. The Board of Dhirectors of e

Transleret Company may not require the shareholders of the Trassferor Company 1o surrender

their shars eertificates hefore issuing the new share certifvcates for the allotmest of Mew Equity

Ehares in ferme of the Schema.

6.3.4, The resalution approving the Scheme shall be decmed o be the approval of the shercholders of
the Tramsferce Campany under Sectivs 62 amd other appliceble provisions of the Act and no
further npproval ar resclution of the shereholders will be required for the incresse in the share
capital of the Transferee Compeny comscquent upon the issue and allotment of Mew Equity
Chares in terms of the Scheme.

5.3.5, The Mew Equity Shares o be issued and allotied by MSL as per Clause 63.1 above shall be

siulgject te the Memarandum end Articles of Association of MSL and chall rasik pari pass in all

respects, ineluding dividend, with the existing equity shares of M3L.

~ EXY/
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{in ke Scheme becoming effective, tbe equity shares held by the Transferes Compy i L=
Tramsferor Company and by the Transferor Company in the Transferee Compasy shall stand

cencelled,

64, ACCOUNTING TREATMENT

Oin the Scheme becoming effective, MSL shall aceount for the emalgemation & nder
Gl 1. MSL shall recond the value of assets as appeariag in the books of the Transferar Company

excluding shares held by the Transierar Company in MSL) aad Hebiditics of the tramferor

company af their respective beak walues

4.4.2, MSL shall credit the aggregate faee value of tae New Equity Shares isseed by L& the members

of Transferor Campany pursusl @ this scheme 1o the Share Caploal sccownt in fsbooks af

AECounks,

y will stand cancellad and
gheres held by

4.4.3. The quity shures directly held by the M5L o the Transferor Compan

iiere shall be 2o fusther chligation/ouistandifg iny that behalf, LLikewise, the equity

the Trensderor Comparty bn MEL shall stand cancelled.

544, The inter-corpormte depasits/loans and advances between MSL sad the Tramsfesnr Company will

ctand cancellad and thers shall be ne farther obligationdoutstanding in that behalf.

4.5, All £0GTs A-CXPENSES {rcurfed as per Cluuse 7.8 below 25 well as other costs incidenty] with 2

on of the Scheme and to put it it epemtion, inclading all advisory lees, famp dury

professional fees, cansultat fees and expenses, travellme.

finnlisai

charges, meeting cAPENSE,

conveyance, eccommedstion, EC., sttributabie to the nplementation of the Scheme, chall bz

boeme by MSL.

£.46 The differense between the vilua of nel sty of the Transferor Company transfermed ML

and resarded as per Clause £.4.1 above, pursmas fo the High ot arder, and the valus of Hew

Equity Shares issued by MSL {pursusnt o Clawse £, abave) and nfter giving sffect ter Clomse

6.4.3 shave and sdjusting the appreciatian sndfar dimisubi
of ML, in the books l}fmmﬂ-nFH.i-Lihnllhtuﬁumd

pa, if and 1o the extemt condeed

apprapriate by the Bagrd af Direclode

ageinst the General Rescrve Account of MSL.

4.7 In case of any dilTerences in accountiong policy betwesn MSL and the Transferos Compey, e

secounting pekicies followed by MSL will prevail and the dafference m

N l
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asilitics which are oppearing or should sppear - the bucka of the Transfarer Campany oo dee
Appointed Date. will be quantifisd and adjusted in the Genesal Reserve Account mentionsd
earlier to ensure that the fnancial starements of MEL reflect the financial position on the bass
of cansisient sscounting policy. Further, any additianal provisice, & on the Appainted Dk, i
reguired, in respect of any retirement benefits to the employees of the Transferor Company shall

hes addjusted, pet of any tax benefits, against the Genera] Reserve Accoant of MSL.

#.1.5. Subjest 1o the provisians af tkis Scheme, the Transferee Company shall abide by the AS-14

notified by the Companies {Accounting Standards) Rules, 2006,

7.  GENFRAL CLAUSES

1.1 Applicating to the Courd

* |1, On e Scheme being ngreed to by 2l the equity sharehalders of the respeciive Companiss, with
the consent of the said shareholders, the respective Compeniss shall make applicsions 10 e
High Court of under Sectica 331 of e Act seeking orders for dispensing of convenmg &nd
Ralding of the meetings of il equity shareholders amd { or the said Companies chall make
applicstians for convening and holding of the meetings of its equity sharcholders to be ealled,
heéld and conductsd in such manner &3 s High Court may direct e 1o consider and if tiougin

fi 1o upprave, with or without modification, this Schieene.

719 On this Schene baing agreed to by the requisite majorities of respective members of the
respective Cranpanies, the Companies shall apply 10 the High Court for sanctioning s Scheme
of Armngement under Sections 391 and 194 af the Comganies Act, 1956 and for such other
Order, or Crders, as the Court may desm fit foe camying thiz Scheme into effect and for

dissolutios of the Transfarer Company without winding up.

7.1.3.The Scheme relating to merger of 1G] with MSL has been drawn up 1o comply with the
conditions relring w0 “Amelgamatlion” as specificd usder Section 2(1B) of the lncome Tex Act,

1961, If amy terms or provisions of the Scheme ere foamd or interpreted to be inconsistent with

the provisians of the said Sectios of the Income Tax Aet, 1081, af o later date, inchudimg resulting

fram an amendmsent of law or fnrmyn&ﬂmmvmm#'ﬂ.ﬂlmﬂﬁﬂﬁﬂlﬁ eald Section

af the Income Tax Act, 1961, shall prevail and the Scheme shall stand medificd to lbe extest
determined necessary 0 comply with Section 2(1B) of tye Income Tex Act, 1961 Such

madification will, however, not affect the other parts of the Scheme.

72 PModifications ! Amemlments to ihe Sebeme

v (5 i
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721, The respective Board of Directors of the Demerged Company, the Transferor Company and the
pesulting! Transferee Company mury assent from time 1o time en behalf of all persons eancermned

i ary medifications o amvendments of this Scheme of of any canditions or fimilatices which the

Court andl 1 or any other suthorities ender Taw may deern it to approve of or imposs &nd 10

resoive il doubts or difficalties that may arise for carrying oul the Scheme and 1 do and execuse

oll ncts, deeds, matters and things necessary fiar patting the Scheme nto effecL

feren Company may give sisch directions, % they may

g in regard 10 the implementaion of
n o diffseulty arising in

723 The Hogrd of Daridices of the Trmans

Comsider necessary, 1o sefile any question of difficulty srisin

y matter conmected lherwith (including any questic

the Selerme of in an
{vent sharchalder) such that the cxenie shall be binding on &ll

coanection with any deceased or ins0
parties, in the same mANCr as if the same were specifically incarporated in the Scheme

.23, The respective Boand of Directar of the Demerged Company, the Transferor Compasy znd the

Traniferes Company may empower AEY coenmifee of dircctor of officer(s) or any individual

director, officer of other persan [0 discharge all or any of the powers gnd fimetions, which b=

eyid Board of Diinecices may sxerciss and perform under the Seheme.

9.2.9. The Tramsferar Company {by its Directors or any person(s) so authorised) and the Transfere2
ar any perganis) 52 aisthorised) may decids o withdraw from this

Company by 125 Drireclors
afﬁmmﬂnl-ﬁﬂ:fmhm:mmlmﬂmnt

&cheme and make appropeists application 10 that

of Dirnd:;*a af amy of s companies dise to any subsequent develop
nwe with the Schems of if any condittons or alierafions are

ment or olherwise s of the

opinion that they ghould pat contl

imaased by the Court or any ether autheeity which are not scoeptable tes the Transferor Company

and the Transferes Company, The Transferor Company and / or the Transferee Company shall be

a1 liberty to withdraw this Scheme and in that event, ao rights, and / or |inbilities shall sccmoe 1o

iy tho Transfeser Company and the Transferee Company and the parties shall bear

or be insurred
and pay their sespestive costs and experes in connection with or relating to this Scheme, or a5

may be mustsally agreed amangst them.

o whether any asset or lighility periains 10 the Dremverged Undertaking of pot shall
erged Compeny and the Resnlting Company,
the basis of

7.2.5. Any issuc as |
he decided by the Board of Dicectors of the [em
githier by themselves or through a Commiftes appointed by them in this behalf, on

evidence that they may deem relevant far the purposs (includiag the bocks and reconds of

Demerged Company)-

w8
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3, Scheme Cond ilional on Approvals/Eanclicus

The Scheme is conditianal upan and subject to;
= 3 1. The Scheme being sppreved by the requisite majarities in number and vatue of such classes ef
persans including e Members of the Demerged Company and the Members of the T r

Company and 1he ResultiapTransferce Company as iy b directsd by Hlve Court or any ctisr

competent suthority, 25 may be applicable

232 The Scheme being sancticoed by the Court ar sy ather authority under Sectioas 38110 14 of
At being obtained.

the Act &nd 1o the necessary Onder under Section 394 of the =id

he Schems being filed with the Regastras

7.3.3. Certificd copies of the Ordess oof the Court sanctioning 1

of Cempeniez by the Demerged Conspany, the Transferar Company and the Resulime!

Transferee Company.

5.4, Tha requisiie consent, Eppmaval ac permilssian of the Central Government, Jume Gevernmeni £k

ar pny ather sianmory of fgulakey authariry, if any, which by 2w may be necessary for Camying

pv the biasiness and for e implementaticn of s Schemie,

7.4. The Trensferos Company shall cnnd disselved withoue winding up with effect from e €2 OO

which the cesfified copy of the ceder of the Coun canctioning the Schems i% fit=d with taz

jurisdictional Regisgar of Companies.
any af the said seacticat and approvals refrred to in Clruse 7.3 nat being obainsd
by thse Highl:-mutnrsmh other I.p*pm'[l‘ill!-‘u'tﬂi'u::"lq-'. if

75 [nihe event of

end! oF ihe Scheme not being sanctioond

iy, this Scbeme shall stamd revoked, caneelled and be of no effecl, save and excTpe i respect of

amy =41 or deed dome prior thereto 43 is cantemplated hereander or 45 10 any rights and’ or lizbilitiss

which might have arisen ar acerued parsuant therelo and which shatl bz poverned 2nd be presepved

or wirked out a3 is speeifically provided i1 the Scheme or a5 may otherwise arise in bow and agreed

hetween the nespective pardies to this Schermo. Each party shall bear and pay its respeclive 003

w25 fior and or in conneetion with the Scheme unless otherwiss ]y aoreed.

charges and expen

25 In the event of non-fulfiliment of any ar all chligations wnder the Schems by any Company Towards

pﬂlﬁnm:lmn-p:ﬂ'nrmmnfwﬁr:h*iﬂpnh
emnify the other Compary 0

the aiher Company, inter-se or te third
otherCompany under any chligaticn, then such Company will ind

respect of all costs/interests, ciz.

fuo ;
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(F any part of this Scheme is invalid, ruled illegal by any court or suthority of competent jursiciice
ar unenforceabie under the present ar future laws, or foumd 1o be snworknble for asy reason
whatsoever. ther it is the intention of the parties that such pant shall be severable from the remainder

of this Scheme ard this Scheme shall not be affeced thereby, unless (b= debetsan of such part skl

caues 1iiis Scheme o become materaally sdverse to any pasty. in which case the parthes ghall affemat

te bring abouk @ mpdificaticn in this Schems, a3 willl bes preserve fior the pai=s, the benefits and

ahligations of this Scheme, including but not limited to such part.

148, Al past, present zndl future coss, charges, levies, duties and expenees in relation 10 af in comnection
the implementation thereal (including in relation to issenee of

prers rolated {heretu) shall be barme and paid

with ar incidentz] o this Scheme of
shares by the Resulting Transferes Compsany and &l mE

for by the Resulting Transferee COMPARY.

HE SCHED : AROVE REFE I T

|5!§T-l

{ A shart deseription of the Assete of the Demerged Underaking of the Demerged Company o be

transferrad 1o and vestad in the Resulfing Company)
Freehald ITmmeyable Property, being Land & Bruildings gitiated withim ﬂI.:Jnruidldﬂ'll af Polics Statiee -

Regent Park -;fnm::rl:.r'r-:-ll:.-gunguj. i the District of South 24 Pargrnas

0.3, Metaji Subbes Chendr Bose Rosd, Rolkata-T00M4D coataining 2o

&ﬂmmmhﬂ{ﬁﬂﬂdb}'mm}pluﬁmnfﬂld

1.  ALL THAT premises M

e of 17 Bighns 08 Cottahs 14 Chintecks 34 Square

premises No. 3, Metajl Subhas Chandre Rase Toad amil M. 9, Meteji Sublias Chendr Hose Road).

1 ALL THAT the divided and demarcatsd portion of premises Mo.101, Babu Ram Ghesh Resd

K oliazs-T00040 cestaining by cxfirnation an mres of 04 Bighes 02 Cottahs 14 Chitincks 02 Square feet

ALL THAT the right tile and interest of the Demerged Company mie and upon the remaining
area of (1F Cotabs 05 Chittacks 11 Square fest mor

Hahﬂﬂnuﬁﬂﬂlﬂmduh}chis

3,
divided and demarcated poation of 1and conteinifg an

or less situnte oo the soush-east comer of sald premises M 101,

pusported 1o be wested by the Competent Authority wrongfully usder the Urban Land {Ceiliog &

flegalaticn) Act, 1976 In the Covernment of West Bengal.

&

1
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/1 ALL THOSE two several norh-eastern and south easiem divided and demarcated portiens of
premises No 100, Babu Ram Ghosh Road, Kolkata containing by estimation an SgEregse prea of 01

Righa 09 Cattahs L1 Chitacks 29 Square fect.

5. ALL THAT undivided ane-half pwrership part or chare of and in {1) the privals pass=oe leadiog
from Metaji Subbas Chandra Bose Road towards south, amd (i) e two private pamages leding from

fiabu Ram Ghosh Road towards satk,

RT-I
Al deseription of the Lin flitiea of the Demerped adertoking of the Dem *ig

¢ tpansferred ton d vested in the ulii m

Depesit recelved against proposed development of the properties: Rs. 39,50,00,000"

=

FOR R?TM&R

I¥ “gHr ARDYE T

3 DITLE OF ASSETS OF COME

1Q CITY INFRASTRUCTURE PRIVATE LIMITED
(Transferor Company}

AS ON 01042015

PART-I

PART-II

ASE HOLD

PART-II

e =4

|
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/s, Properies, Rights, Tnvestmets and other Causes in action of the Tranefaror Company.

| ALL THAT the development and other rights gramied by ihe Govemnor of State of Wes2

fengal through the Spesial Officer & Chief Executar Officer of Asansal Durgapur

Developsnend Atethority unto and i Eavour of 575 Mani Infrastructr= Private Limited (whose

name hias since heen changed 1o 1O Caty Infrastnaciure Frivale L imited) upan and in respest af

46 acre mare 9 less owmed by S

All Thet the pieces and percels of land messuriag 4
Blet -

Govemment of West Bengal asd siugte and hying &t ani being Layost Plot Moy
Sovapur, Mouza -SOVapur, JL Mo, d4, Ehatian 150,198, Police Statica -Durgapar {formerly
Fasidpur), Sub-Division [rargupar, Dergapur, Pin Code-713214 in Uhe District af Burdwan, b3
and under the Memempdum of Undesstanding dated 26th May 2009 registernd With the
Burdwea in Book L D Volume Nod, Pages

addaional District Seb-Registrat, Drargapis,
h the work-in-progress threrest.

90726 o 2526, Beag po.03352 for te AT 2007 Together Wi
3. OTHER ASSETS!

1. NON-CURRENT ASSETS

(i} Flued Asiets . Rs, 4.30,10268
{1i3 Mon Current Tovestment i P, 8,000
fuIt Long-tTm Loans & Advagce i Fis 3 8,60,60,000
2, CURRENT ABSETH
{i| Cash and Bank Balonee . Ra. 11758279
{ii) Short-term Loans & Advasces 1 Brs. 3137.54,710
{lii) CHher Curreat Assels s, AN
pPART-IV
LIABILITIES
1. NON-CURRENT LIARILITIES
(i} Longsferm Barrawings s, 160 38.25,995
jii  Lonpterm Frovizion He, 7,210,630
1. CURRENT LIABI LITIES
{lj  Trade Payabies Rts. 5,18,58,612
{ii} OCvher Current Lisbifities Ras. TH.I3A6407
i} Shori-term Provisions Ry 501352
¥
A7X

b=
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SCHEDULE OF ABSETS OF THE DEMERGED [TMDERTAKING oF

TOLLYGUNGE ESTATES PRIVATE L MITED (DEMERGED COMPANY)

A5 OM 01.0£.2013

ALL THOSE (k= gntire etz Tl
five priopertics gitusted nnd DVinE
dictien of Folice Station

Fam {Ghosh Teoeed, all within the jurs

1 Al
Metaji Subhas Chundra Boe

o mren of 07 Bighat of Cotak
gamatico of ald primises
a5 O Cottahs 03 Chiteacks 12
(msasuring 02 Bighns 13

511Ehitu=k5345qm kﬂmentl.m

gonisimang @
Mps. 3, Metji Subhas Chendra

{formed by aml
Sqare fiet Dare Af Jess) and 9, Netdi

Cottahs {4 Chittacks 44 Square =t

Chittacks 12 Square fieet. of kand out
io the Ealkata l{n::l.':l#ﬂ' 1

{mesiumig (s Bigh
Cubhas Chandrs Bas= Tuoad

mare of beis} wnd therpafter gifting of 03 Cotiabs 03

of said old premise o, 3, Netaji Sobbas (handra Bose Raoad

{Cpeporation}

d and herpdisamenis gipnste ood [ying &t erd beziing almist the entlre

n arch of B4 H;Ehasﬂﬁ{:amha
Jes, -:EFmTI-i!E:Hn.lI'.'II. [aby Ram (Ghixsh Road, Police 5
doea mot include 8 dernarcated parizn o8 the
hittacks 31 Square feet more of |

8 ALL THAT 1be len
14 Ch}m:‘ksﬂlsqum[edmeaf

postioe, Gontsining o
pation - Regent Park. Kolkata-

,,;mh—uﬂ‘ﬂ'ﬂpr!uisuﬂ

700040 which
ess, 35 mpsefally

promises measuring 03 Cottahs 05 C

described in frem Mo, 3 belew

.

A%
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37
ALL THAT the right titls end insereat of Tollygsgs Ditazes Peivate Linnted mea and
yaon the Yend and hereditaments sizre and lying ot and being & demarratsd postion &3
the soufi-casiem pars of the said premises Na10L, Baby Ram Ghosh Read, Kelhata:
100440 coptaining an arsa of 03 Cottahs 03 Chintacks 31 Square fee1 more oF less, which
7 purperied 1o have besn vested by e Competent Anthority under the Urhan Land
(Ceiling & Regulasion) Act, 1376 in the Government of West Bengal.

" . Eet a
{a) ALL THAT the land and hereditaments sinte and lying &t ad being & divided 25

ut of premises NO- 100, Baba Ram Ghosh

g:huﬂmﬁbushﬂmdnﬂ

deraireated portion o the porth-wesEl £

Rosd, Police Sution- Rezent Pack, Eoliata-TO000 fasin
i &

fenrified andfer sommenty Called a5 Lot A of such premises Mo.100, Babo Ram hixsh

5 less,
fipad containing an am of 16 Conshs 02 Chitsachs 10 Squars feet mars o

il ALL THAT i land 22d permdizaments SiTEE and Iving 1 and beang 8 divided and

deiarcared portie oo e couth-castern pant of the sgid premisss No- 100 fabu Fam

Repent Parie §plkata-T000S0 jdentified endior commioay
called as Lot T of such premises Mo, 100, gl Fam Ghosh Rmﬂnmniﬂl:tp:aumﬂ[ 13

Coats 0% Chinecks 19 Square fect moT= x5

ALL THAT undiviced prve-hind[ part or share of and in All Those (i} the privats pasiaze
“|eading from Neaji Suihas Chandrs Bose Road pevarands south upto the north-castern edge
of the eforesasd premises No. 3, Metaji Subhas Chandra Boss Road and sinmte on the east
of sremises No 7, Netsji Subbas Clandra Boss Road, (ii) the private passage leading
2 oo Tabu Fam Ghesh Pead towerds enst and on the moeth wheroof premises Mol o
§bhas Chandrs Boss Road and part af said premises No3 Netaji Subhas Chandsa B
faad are sitmted and on the south whereof the Lot A and Lot B of the aforesaid premisss
sim, 100 Babu Rem (Ghosh Roed and par of said premises No. 101 Dabu Ram Gheb
Hoad are situted and (iif) snother shester private passags also leadiog from Babu R
Gilvash Read owerds gast, an the north whereof Lot © and the Lot D of said premise
Ho.100 Dabu Ram Ghosh Rosd sre cituated and on the south whereol thers is a pusca
baumdary wall and beyond that mamicipal lans AND all guch thres privale passapss
cantain an aggregate area of 01 Bigha 02 Cottahs and 15 Chittacks more or less, sac-half

share whereod is 11 Cotiahs 07 Chittacks 22,590 Squnre feet more or beis.

.V

(&
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PART-1

LEASE JOLD PROE ERTIES

ML

PART-I
(OTHER ASSETS)

PART -1V
(LIABILITIES)

; Rs. 39,50,00,000%
-;m:mmd Aevelopment -:lfm-sprupmrl:s.

Trepasit prcived BRDICE j{ ﬂa P -F

% o6 [o3 Tal T
£ % FOR ﬁ;‘myua
.—f;’;

s

it

L
lI-l'l\. " .’-,_:;‘\-
olin
ﬁy Hg 7o BE A F
5 . Fz
q}\/ e l)J‘E}:lan'”; 2 76 of
fhotised und Seotl o8
t'!:a L:':U?::". Enprlemiss AL,
A af 1872
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) Date on which the capy fy & ;EE—

iz ready for delivery.

= Date of Making over the II.I'§ E: II,'-(E?

<opy te the applicant.

i Date of putiing ia the
Charges .

Caariats’ Department
High Courl, L2 -

Bfallac }:_aﬁf /ﬁi /,J& .

C.P, Ho. B&1 _.fl ] LT
‘:lh"ﬁF_Ell'?_"L_ ¥ T

IN THE HIGH COURT AT CALCUTTA

Origisal Jurisdiction

In the Matier of Companics Acl, 1236
nnd
In the Matter of Tn“-a_ﬂq.mﬁ.-__

Fetodas Pry, Lad 2 CHew

(hrfar

day of Deerwmbes 2075

of the 11"1" :
mer

Filed this m.*.u- day ol .Un,ué

24
QM’F" p’,,,u

Superinfendant.

Campany MaTarE Department.
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