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SCHEME OF ARRANGEMENT
BETWEEN
IMPRINT CONSTRUCTIOMS PRIVATE LIMITED
AND
MATRUBHUMI CONSTRUCTION PRIVATE LIMITED
AND
FORTUNE ACRES PRIVATE LIMITED
ARD
SANGID CONSTRUCTION PRIVATE LYVIITED
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

[UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
20131

A, BACKGROUND OF THE COMPANIES

(i} IMPRINT CONSTRUCTIONS PRIVATE LIMITED (hereinafter referred to as the
“Demerged Company”) is a company incorparated under the provisicns of the
Companies Act, 1956 having its registared office at Shiv Shambhoo CHS Limited,
CISNO. 179 AB 1781 TO 4 REHAB Building Village Magathane, Borivali {East),
Mumbai -. 400 055, Maharashtra' and corporate identification number
U99995MH1995PTC0B427S. The Demerged Company js engaged, inter alia, in
the business of Development of Residential & Commercial projects,

{ii) MATRUBHUM! CONSTRUCTION PRIVATE LIMITED (hereinaftér referred to as
the "Resulting Company 1”) is a company incorporated underthe provisions of
the Companies Act, 1956 having its registered office at 103 Yusuf Building, 1st
Floar, 40 Veer Nariman Rd, Fort, Mumbai- 400023, Maharashtra and corporate
identification number U70100MH2003PTC140595. The Resulting Company 1 is
engaged, inter alia, in the business of Development of Residential & Commercial
projects.

(i}~ FORTUNE ACRES PRIVATE LIMITED (hereinafter referred to as the “Resulting
Company 2"} is a company incorporated under the provisions of the Companies
Act, 2013 having s registered office at Shop 5 C Wing, 1% Floor, Dahisar Gulistan
No. CHS Limited, SV Road, Dahisar (East), Near Ravindra Hotel, Opp.Jamatkhan
Mumbai -~ 400 068, Maharashira and corporate identification num
U70102MH2016PTC272119. The Resulting Company 2 is engaged, inter ali
the business of real estate development.

SANGID CONSTRUCTION PRIVATE WMITED (hereinafter referred to as th
“Resuiting Company 3"} is a company incorpofated undér the provisions of the
Companies Act, 1556 having its registered office at Saraswati Darshan, Opp. New
Era Cinema, 5.V. Road, Malad {West), Mumbai ~-400 064, Maharasktra and
corporate identification numiber U45200MH1991PTC064787 The Resulting
Company 3 is engaged, inter alia; in the business of real estate development.

8. PREAKIBLE

1. The Scheme of Arrangement (“Scheme”, as defined heremafter) is presented pursuant to
the provisions of Sections 230:to 232 ?jher relevant provisions of the Act (defined ;-
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hereinafter), as may be applicable, and read with provisions of Sectioh 2{19AA)} and other
relevant provisions of the Incomie-tax Act {as defined hereinafter) and provides for the
foilowing:

{i) the demerger, transfer and vesting of the Dernerged Undertaking 1 {as defined
hereinafter) from the Demerged Company {os defined hereinafter} into the
Resulting Company 1 (as defined hereinafter) on a going concern basis, the
consequent issue of shares by the Resulting Company 1;

{ii) the demerger, transfer and vesting of the Demerged Undertaking 2 (a5 defined
hereincfter) from the Demerged Company {as defined hereinafter) into the
Resulting Company 2 (os defined heremafterLon @ going concern basis; the
conseguent issue of shares by the Resulting Company 2; and

{iii) the demerger, transfer and vesting of the Demerged Undertaking 3 {as defined
hereinafter) frorn the Demerged Company (os defined hereinafter) into the
Resulting Company 3 (os defined hereinafter) on a going concern basis, the
consequent issue of shares by the Resulting Lompany 3.

2. This Scheme also provides for various other matters consequerit and iricidental thefato.

3. The Demerged Company owns a land parcel having CTS no. 178/B along with
development right in a government owned slum land having CTS No. 179/A. The
Demerged Company has also received a Letter of Intent {'LOV} from Slum Rehabilitation
Authority {‘SRA’) for development of afore-mentioned slum land and will be entitled to
receive free sale FS! with respect to the said slum land. Further, the Demerged Company
has applied with the concerned authorities for amalgamation of these land parcels into
one whole followed by sub-division in such proportion as deemed appropriate for the
share of each Resulting Companies. A Layout of the Plan is enclosed as “Schedule -1”.

C RATIONALE FOR THE SCHEME

a.  The Demerged Company is engaged in development and construction of real
estate projects. it is contemplated to develop a premium commercial office space
and / or residential towers on plots bearing C.T.S. No. 179/A (admeasuring
11,569.90 square meters} and 179/8 {admeasuring 16,947.00 square meters) of
village Magathane at Borivali East admeasuring 28,516.90 square meters.
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into separate companies such that it will result in focused approach to exp --
growth potential of each of the projects. it will help In providing flexibility teffat

he Scheme is divided into the following parts:

{i) PART | deals with the definitions of capitalized terms used in this Scheme, the ,1‘“5(‘7,
details of the share capital of the Parties and date of taking effect. and o
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{i) Part Il deais with the transfer and vesting of the Demerged Undertaking 1 from
the Demerged Company as a going concern into the Resulting Company 1 and
discharge of consideration in lieu thereof;

{ii)  Partil deals with the transfer and vesting of the Demerged Undertaking 2 from
the Demerged Company as a going concern into the Resulting Companvz and
‘discharge of consideration in lleu thereof;

{iv) Part IV deals with the transfer and vesting of the Demerged Undertaking 2 from
the Demerged Company as a going concern into the Resulting Company 3 and
discharge of consideration in lieu thereof; and

{v) PART V deals with the general terms and conditions that would be applicable to
this Scheme.

The demerger of the Demerged Undertaking 1, Demerged Undertaking 2 and Demerged
Undertaking 3 from the Demerged Company into the Resulting Comipany 1, Resuiting
Company 2 and Resulting. Company 3 respectively under this Scheme is in compliance
with the definition of “demerger” as per Section 2(19AA) of the Income-tax Act, 1961,

PART -]

INITIONS, SHARE CAPITAL AND DATE OF TAKING EEFECT AND IMPLEMENTATION OF THIS
SCHEME

3. DEFINITIONS
In this Scheme, unless inconsistent with the subject or context thereof: (i) capitalised
terms defined by inclusion in quotations and/ or parenthesis have the meanings so
ascribed; {ii) 2/l terms and words not defined in this Scheme shall have the meaning:
ascribed to them under the relevant Applicable Law (as defined hereinafter); and (iil) the
following expressions shall have the meanings ascribed hereunder:

11 “Act” means the Companies Act, 2013;

1.2 “Applicable Law” means any applicable central, provincial, !ocai or other law including
ali applicable provisions of all: (8} constitutions, detrees, treaties, ‘statutes, laws
(including the common law), codes, notifications, rules, regulations, policies, guidelines;
circulars, directions, directives, ordinances or orders of any Appropriate Authority,
statutory authority, court, tribunal having jurisdiction over the Parties; (b) Permits; and’

(c) orders, decisions, injunctions, judgments, awards and decrees of or agreemenits with

ny Appropriate Autharity having jurisdiction over the Parties as may be in force from

14 “Appropriate Authority” means:

{a) the government of any jurisdiction {including any national, state, municipal or
Iocal government or any political or administrative subdivision thereof) and any
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department, ministry, agency, instrumentality, court, tribunal, central bank,
commission or other authority thereof;

{b) any public international organisation or supranational body and its institutions,
departments, agencies and instrumentalities; and

{c) any - governmental, quasi-governmental or private body or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial,
legisiative, regulatory, licensing, competition, tax, importing, -exporting or other
governmental or quasi-governmental authority.

1.5 “Board” in relation to the Parties, means the board of directors of such Party and shall
include a committee of directors or any person authorized by such board of directors or
such committee of directors duly.constituted and authorized for the purposes of matters
pertaining to this Scherne or any other matter relating thereto;

1.6 “Demerged Company” means Imprint Constructions Private Limited (CIN:
US9999MH1995PTC084275), a company incorporated under the Companies Act, 1956
and having its registered office at Shiv Shambhoo CHS Limited, CTS NO. 179 A8 178 1. 70
4 REHAB Building Viliage, Magathane, Borivali (East), Mumbai — 400 066, Maharashtra;

1.7 “Demerged Undertaking 1” shall mean that part of real estate development business of
the Demerged Company for development of the commercial office space / rasidential
project / other praject, on 2 going concern basis and shall include {without limitation):
1.7.1  All the assets and properties of the Demerged Undertaking 1 of the Demerged

Company as on the Appointed Date;

1.7.2  All the debts, liabilities, duties and obligations, to the extent mentioned herein,
of and attributable to the Demerged Undertaking 1 of Demerged Company
including its contingent liabilities as on the Appointed Date;

1.7.3  Without prejudice to the generality of $ub-clause 1.7.1 above, the Demerged
Undertaking 1 of Demerged Company shall include 15,673.04 square meters
owned by the Demerged Company having C.7.5. No. 179/A and approximately
3,770.07 sguare meters of base FS| for development of the commercial profect /
residential project / other project on the part of the project land ie. sub plot £

- admeasuring 1782.55 square meters indicated and demarcated and shaded in
yellow color on the layout enclosed as Schedule 1 including right arid entitlement
to acquire and utilize, in such proportion as may be agreed between the Parties,
additional TDR, F‘ungible FSl, Premium FSI and / or any other form of F5! f
development of the commerclal project / residential project / other project
relation to and for the purposes of the Demerged Undertaking;

the leasehold rights, any other properties whether real, in possession or
reversion, present and contingent assets (whether tangible or intangible) of
whatsoever nature, claims, powers, authorities, allotments, approvals, consents;
letters of intent, registrations, licenses, contracts (including contracts entered
into with Principle Architect, Local Architect, Liaison Consultant, and Shell and _
‘Core contractor), Memorandum of Understanding entered into with potential
buyer, joint venture partner or investor, engagements, arrangements, rights,
credits, titles, interests, benefits, advantages, leasehold rights, sub-letting
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by law, intangibles, permits, authorizations, copyrights, designs, and other rights
of any nature whatsoever including designs, know-how, domain names, of any
applications for the above, assignments and grants in respect thereof, import
quotas and other quota rights, right to use and avail of telephones ‘telex,
facsimile and other communication facilities, connections, installations and
equipment, utilities, electricity and electronic and all other servicesof every kind,
nature and description whatsoever;

1.7.5 provisions, funds, and benefits of all agreements including leasing agreements,
arrangements, deposits, advances, recoverable and receivables, whether from
‘Government, semi- Government, local authorities or any other person including

 customers, contractors or other counter parties; and any registrition or approval
obtained from any authorities including but not limited to approval from any
Industrial Development Corporation, no objection certificate issued by Chief Fire
officer, no objection certificate issued by Executive Engineer Traffic and Co-
ordination, ‘Environment Clearance Certificate issued by any competent
authority, Layout approvals and Title Clearance Certificate issued by any
Competent: Authority, all rights and/ or titles and / or interest in properties by
virtue of any court decree or order, all records files, papers, contracts, Intimation
Of Disapproval {IOD}, Approved Building Plan and any amendments thereto,
Commencement Certificate, Occupation Certificate, Development Right
Certificate (DRC), No Objection Certificate from any authorities, including the
Slum Rehabilitation Authorities, competent authority under Competition Act,
2002, Mumbal Metropolitan Regional Devélopment Authority, Competent
authority under the Urban. Land Ceiling Act, 1976, and. all other rights, title,
interest, -contracts including Development  Agreaments, Conveyances,
Agreement for Sale etc. consent, approvals or powers of every kind and
description, agreements, all the assets which are subject matter of pending

litigations only to the extent permitted by law and subject to outcome of such
litigation etc.;

1.7.6  all earnest monies and/or security deposits and/or retention monies or other
entitfements, privileges, liberties, easements, atvantages, benefits, exemptions
and approvals of whatsoever nature (inciuding but not limited fo benefits of tax
relief including under the Income-tax Act, 1961 such as credit for advance tax,
taxes deducted at source etc., unutilised deposits or credits, benefits under the
Service Tax, GST law, Excise Duty, Octroi, Service Tax, Excise Duty, Octroi, GST set
off, right to avall credit of the stamp duty already paid on the Immovabid
properties in respect of which the Demerged Company have execute‘ _
Agreement to sell or lease or Development Agreement or similar agreeme
been executed by the Demerged Company with the land owners and

s of e
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redits / GST credits, etc.) and wheresoever situated, belonging to or in th
nership, power or possession or control of orvested in or granted in favour of
enjoyed by the Demerged Company as on the Appointed Date; and

employees, staff and workmen, engaged in the Demerged Undertaking 1

e purpose of this Scheme, it is clarified that liabilities pertaining to the Demerged
Undertaking 1 wiil include: :
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{a) The liabilities which arise out of the activities or operations of the Demerged
Undertaking 1;

(b} Specific loans and borrowings raised, incurred and utitised solely for the activities or
operation of the Demergad Undertaking 1; and

(c] Liabilities other than those referred to above, being the amaunts of generat or
multipurpose borrowings of Cermerged Comparfn-,c, allocated to the Demérged
Undertaking 1 in the same proportion in which the value of the assets transferred
to the Resulting Company 1 under part It of this Scheme bear to the total value of
the assets of Demerged Company immediately before giving effect to this Scheme.

Further, the Board of Directors of Demerged Company and Resulting Company 1 may
mutually agree and determine the appropriate allocation of asset arid liability for the
Demerged Undertaking 1 or whiether it arises out of the activities or operations of the
Demerged Undertaking 1.

18 “Demerged Undertaking 2” shall mean that part of reai estate development business of
the Demerged Company for development of the commerclal office space / residential
project / others project, on-a going concern basis and shall include {withotit limitation);

1.8.1  All the assets and properties of the Demerg"ed Underta‘king 2 of the Demerged
Company as on the Appointed Date;

1.8.2  All the debts, liabilities, duties and obligations, to the extent mentioned herein,
of and attributabie to the Demerged Undertaking 2 of Demerged Company
including its contingent liabilities as on the Appointed Date;

1.8.3 Without prejudice to the generality of sub-clause 1.8.1 above, the Demerged
Undertaking 2 of Demerged Company shall include 37,008.69 square meters
owned by the Demerged Company having C.T.S. No 179/A & C.T.5. No. 179/B and
admeasuring 8,734.53 square meters of base FSI for devaiopment of the
commeicial project / residential project / other project on the pait of the project
land i.e. sub plot C admeasuring 4456.39 sq. meters indicated and demarcated
and shaded in blue color on the layout enclosed as Schedule 1 including right and
entitlement to acquire and utilize, in such proportion as may be agreed between
the Parties, additional TDR, Fungible FSI, Premium FSi and / or any other- formof _ :
FSI for deveiopment of the: commermal pro;ect / residentlal nrc:ject / othe >

the leasehold rights, any other properties whether real, in possessi
,;,”’51/ reversion, present and contingent assets {whether tangible or intangibl
! T hatsoever nature, claims, powers, authorities, allotments, approvals, conse
‘:'i;”""-:f ters of intent, registrations, licenses, contracts (including ccl:ntracts e_ntered
HEN with Principla Architect, Local Architect, Liaison Consultant, and Shell and

JWre contractor), Memorandum of Understanding entered into with potential
uyer, joint venture partner or investor, engagements, arrangements, rights,
credlts, titles, interests, benefits, advantages, leasehold rights, sub- -letting
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by law, intangibles, permits, authorizations, copyrights, designs, and other rights
of any nature whatsoever including designs, know-how, domain names, or any
applications for the above, assighments and grants in respect thereof, import
quotas -and other quota rights, right to use and avail of telephones, telex,
facsimile and other communication facilities, connections, installations and
equipment, utilities, efectricity and electronic and all other services of every kind,
nature and description whatsoever;.

1.85 provisions, funds, and benefits of all agreements Including leasing agreements,
arrangements, deposits, advances, recoverable and receivables, whether from
Government, semi- Government, local authorities or any other person includirig
customers, contractors or other counter parties; and any registration or approval
obtained from any authorities including but not limited to approval from any
Industriai Development Corparation, no objection certificate issuad by Chief Fire
officer, no objection certificate issued by Executive Engineer Traffic and Co-
ordination, Environment Clearance Certificate issued by any competent
authority, Title Clearance Certificate issued by any Competent Authority, all
rights and/ or titles and / or interest in properties by virtue of any couirt decree-
or order, alf records, files, papers, contracts, Intimation Of Disapproval {I0D),
Approved Building Plan and any amendments thereto, Commencement
Certificate, Occupation Certificate, Development Right Certificate {DRC), No
Objection Certificate from any authorities, including the Slum Rehabilitation
Authorities, competent authority under Competition Act, 2002, Mumbai
Metrapolitan Regional Development Authgority, Competent -autliority-urtder the
Urban Land Ceiling Act,1976, and all other rights, title, interest, contracts
including Development Agreements, Conveyances, Agreement for Sale etc.
consent, approvals or powers of every kind and description, agreements, all the
assets which are subject matter of pending litigations only. to the extent
permitted by law and subject to outcome of suzh litigation ate.;

1.8.6 all earnest monies and/or security deposits and/or reterition monies or other:
entitlements, privileges, liberties, easements, advantages, ‘benefits, exemptions
and approvals of whatsoever nature {including but not imited to beneiits of tax
relief including under the Income-tax Act, 1961 such as credit for advance tax,
taxes deducted at source etc., unutilised deposits or credits, benefits under the
Service Tax, GST law, Excise Duty, Octroi, Service Tan, Excise Duty, Octroi, GST set
off, right to avail credit of the stamp duty aireadv paid on the tmmovable
properties in respect of which the Demerged Comipary have executed an
Agreament to sell or Development Agreement or similar agreement has been

- ny unutilized MODVAT/CENVAT/Service tax credits/ Excise Duty credits/ Octrbii
F - dits / GST credits, etc.) and wheresoever situated, belonging to or In .th\ % 5@

{i . ’ . L il t " §

= ; ) nership, power or possessicn or contro! of or vested in or granted in favour of U
Sl - njoyed by the Demerged Company as on the Appointed Date; and P .

employees, staff and workmen, engaged in the Dérmerged Undertaking 2.

GOY |
“For the purpose of this Scheme, it is clarified that liabilities pertaining to the Demerged
Undertaking 2 wil! include:
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(a) The liabilities which arise out of the activities or operations of the Demerged
Undertaking 2;

(b} Specific Loans and borrowings raised, incurréd and utilised solely for the activities
or operation of the Demerged Undertaking 2; and

(c) Liabifities other than those referred to above, being the amounts of general or
multipurpose borrowings of Demerged Company, allocated to the Demerged
Undertaking 2 in the same proportion in which the value of the assets transferred
to the Resulting Company 2 under part Il of this Scheme bear to the total value of
the assets of Demerged Company im mediately before giving effect to this Scheme,

Further, the Board of Directors of Demerged Company and Resulting Company 2 may
mutually agree and deterinine the appropriate allocation of asset.and. liabllity for the
Demerged Undertaking 2 or whether it arises out of the activities or operations of the
Demerged Undertaking 2.

19 “Demerged Undertaking 3" shall mean that real estate development business of the
Demerged Company for development of the commercial office space / residential project
/ ather project, on a going concern basis and shall include {without limitation):

1.9.1 Al the assets and properties of the Demerged Undertaking 3 of the Demerged
Company as on the Appointed Date;

1.9.2 All the débts, liabilities, duties and obligations, to the extent mentioned herein,
of and attributable to the Demerged Undertaking 3 of Demerged Company
including its contingent liabilities as on the Appointed Date;

1.8.3 Without prejudice to the generality of sub-clause 1.9.1 above, the Demerged
Undertaking 3 of Demerged Company shall include 23,509.73 square meters
owned by the Demerged Company having C.T.5. No. 179/A admeasuring 5,655.17
square meters of base FSi for development of the commiércial project /
rtesidential project / other project on the part of the project land i.e. Sub Plot F
admeasuring 2673.83 sq. meters indicated and demarcated and shaded in Brown
color on the development plan -enclosed as Schedule 1 including right and
entitlement to acquire and utilize, in such proportion as may be agreed between
the Parties, additional TDR, Fungible FSi, Premium FS! and / or any other forin of
FS| for development of the commercial project / residential project / othe
project in relation to and for the purposes of the Demerged Undertaking 2;

.,._"-__"""'-'-:__j . '_f"liﬂh\the leasehold rights, any other properties whether real, in 'p_ossessio- _
e " si-Jgversion, present and contingent assets {whether tangible or intangible of
Wljatsoever nature, claims, powers, authorities, allotments, approvals, consent;
3 rs of intent, registrations, licenses, contracts (including contracts enterec
with Principle Architect, Local Architect, Liaison Consultant, and’ Shell and
= re contractor), Memorandum of Understanding entered into with potential

l'\\ N ;g}ﬁhyer, joint venture partner or investor, engagements, arrangements, rights,
" credits, titles, interests, benefits, advantages, leasehold rights, ‘sub-letting

tenancy rights, with or without the consent of the landlord as may be required

-5 ‘ > /
by law, intangibles, permits,aythorizatians, copyrights, designs, and other rights -
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of any nature whatsoever inciuding designs, know-how, domain.names, or any
applications for the above, -assignments and grants in respect thereof, import
quotas and other quota rights, right to use and avall of telephones, telex,
facsimile and other communication facilities, connections, instailations and
equipment, utilities, electricity and electronic and all other services of everykind,
nature and description whatsoever;

1.9.5 provisions, funds, and benefits of all agreements including leasing agreérnen_ts,
arrangements, deposits, advances, recoverable and recelvables, whether from
Government, semi- Government, local authorities or any other person Including
Customers, contractors or other counter parties; and any registration or approval
obtained from any authorities including but not limited to approval from any
Industrial Development Corporation, no objection certificate issued by Chief Fire
officer, no objection certificate issued by Executive Engineer Traffic and Co-
ordination, Environment Clearance Certificate issued by any competent
authority, Title Clearance Certificate issued by any Competent Authority, al!
rights and/ or titles and / or interest in properties by virtue of any court decree
or order, all records, files, papers, contracts, Intimation Of Disapproval {I0D),
Approved Buiiding Plan and any amendmerits thereto, Commencement
Certificate, Occupation Certificate, Development Right Certificate {DRC), No
Objection Certificate from any authorities, including the Slum Rehabilitation
authorities, competent authority under Competition Act, 2002, Mumbai
Metropolitan Regional Development Authority, Competenit authority under the
Urban Land Ceiling Act, 1976, and all other rights, title, interest, contracts
including Development Agreements, Conveyances, Agreement for Sale etc.
consent, approvals or powers of every kind and dascription, agreements, all the
assets ‘which are subject matter of pending litigations only to the extent
permitted by law and subject to cutcome of such litigation etc:;

1.8.6 all earnest monies and/or security deposits and/or retention monies or other
entitlements, privileges, liberties, easements, advantages, benefits, exemptions:
and approvals of whatsoever nature {including but not limited to benefits of tax
relief including under the Income-tax Act, 1961 such as credit for advance tax,
taxes deducted at source etc., unutifised deposits or credits, benefits under the
Service Tax, GST law, Excise Duty, Octrol, Service Tax, Excise Duty, Oetroi, GST set
off, 'right to avail ¢redit of the stamp duty already paid on the immovable
properties in respect of which the Demerged Company have executed ast
Agreement to sell or Development Agreement or similar agreement ha Y
executed by the Demerged Company with the fand owners and/&@ihs
Agreements have been duly stamped, unutilized deposits or credits, b
any unutilized MODVAT/CENVAT/Service tax credits/ Excise Duty credits
, credits / GST credits, etc,}) and wherescever situated, belonging to
ownership, power or possession or control of or vested inor granted in
hor enjoyed by the Demerged Company as on the Appainted Date; and

all erployees, staff and workmen, engaged in the Demerged Undertaking 3

Fr the purpose of this Scherﬁe, it is clarified that liabilities pertaining to the Demerged
Undertaking 3 will include:

94
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(a} The liabilities which arise out of the activities or operations of the Demerged
Undertaking 3;

(b) Specific Loans and borrowings raised, incuired and utilised solely for the activities
or operation of the Demerged Undertaking 3; and

{c} Liabilities other than those referred to above, being the amounts of general or
multipurpose borrowings of Demerged Company, allocated to the Demerged
Undertaking 3 in the same proportion in which the value of the asséts transferred
to the Resulting Company 3 under part IV of this Scheme bear to the total value of
the assets of Demerged Company immediately before giving effect to this Scheme.

Further, the Board of Directors of Demerged Company and Resuiting Company 3 may
mutually agree and determine the appropriate allocation of asset and lability for the
Demerged Undertaking 3 or whether it arises out of the activities or operations of the
Demerged Underiaking 3.

“Effective Date” means the day on which the last of the approvals / conditions specified
in Clause 35 |Conditions Precedent) of this Scheme are obtained or complied with;

“Encumbrance” means (i) any charge, lien (statutory or otherwise), or mortgage, any
easement, encroachment, right of way, right of first refusal or other encumbrance or
security interest securing any obligation of any Person; (ii) pre-émption right, option,
right to acquire, right to set off or other third party right or ¢laim of any kind., including
any restriction on use, voting, transfer, receipt of income or exercise; or (i) any
hypothecation, title retention, restriction, power of sale or other preferential
arrangement; or (iv) any agreement to create any of the above; and the term “Encumber”
shall be construed accordingly;

“F$1” shall mean floor space index as defined in the Development Control Regulations for
Greater Mumbai, 1991, Development Control and Promotion Regulation 2034.and by
SRA and all statutory modifications and amendments thereto and reenactments thereof,

“Income-tax Act” means the Incorne-tax Act, 1961 and will include any statutory
modifications, re-enactment or amendment thereof for the time being in force;

25%
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117  "Remaining Business of Demerged Compamf" means all the business, units, divisions;
undertakings, and assets and liabilities of the Demerged Company other than those
forming part of the Demerged Undertaking 1, Demerged Undertaking 2 and Demerged
Undertaking 3;

118  “Resulting Company 1" means Matrubhumi Construction Private Limited {CIN:
U70100MH2003PTC140595), a company incorporated under the Companies Act, 1956
and having its registered office at 103 Yusuf Building, 1st Floor, 40 Veer Nariman Rd, Fort,
Mumbai- 400023, Maharashtra ;

119  “Resulting Company 1 Preference Shares” means rede_emable preference shares issued
by Resulting Company 1 as per terms-provided in Schedule 2;

120 “Resulting Company 2" means Fortune Acres Private Limited (CIN:
U70102MH2016PTC272119), 2 company incorporated under the Companies- Act, 2013
and having its registered office at Shop 5 C ‘Wing, 1st Floor, Dahisai Gulistan No. CHS
Limited, SV Road, Dahisar (East), Near Ravindra Haotel, Opp. Jamatkhana, Mumbai —
400 068, Maharashtra;

1.21  “Resulting Company 2 Preference Shares” means redeemable preference shares issued
by Resulting Company 2 as per terms provided in'Schedule 3;

122 "Resulting Company 3" means Jangid Construction Private Limited (CIN:
L45200MH1991PTCO62787), 2 company incorporated under the Companies-Act, 1956
and having its registered office at Saraswati Darshan, Opp. New Era Cinema, S.V. Road,
Malad {West), Mumbai — 400 064, Maharashtra;

123 “Resulting Company 3 Preference Shares” means redeemable preference shares issued
by Resulting Company 3 as per terms provided in Schedule 4;

124  “RoC” means the Registrar of Companies having jurisdiction over the Parties;

1.25  “Scheme” or “this Scheme” means this scheme of arrangement, as modified from time.
to time;

1.26  "Taxation” or “Tax” or “Taxes” means all forms of direct and indirect taxes and statutory,

governmental, state, provincial, local governmental or municipal impositions, duties,
contributions and levies and whether levied by reference to income, profits, book profits,
gains, net wealth, asset values, turnover, added value, goods and service.or otherwi

#hulations for Greater Mumbai, 1991, Development Control and Promotion Regulation

. \r‘ . and by 5RA and all statutory modifications and amendments thereto and re- 51,@}\
: enactments thereof; and _ for o\
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1.28 “Tribunal” means the relevant bench of the Nationa Company Law Tribunal having
jurisdiction over the Parties,

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning 2scribed to them under the Act, the
Securities Contract Regulation Act, 2013, the Depositories Act, 1996 and other applicable
laws, rules, regulations, bye- laws, 35 the case may be, or any statutory modificationor
re-enactment thereof from time to time.

2, in this Scheme, unless the context otherwise requires:
11 words denﬁg the singuiar shall include the plural and vice versa;

3.2 reference to any legislation, statute, regulation, rule, natification or any other
provision of law means and includes references to such legal provisions as amended,
supplemented or re-enacted from time to time, and any reference to a legal
provision shall include any subordinate. Ieglslatlon made from timeé to time under
such a statutory provision;

33 any Person includes that Persoi’s legal heirs, administrat‘o‘rs, executors, liquidators,
SUCCessors, successors-in-interest and permitted assigns, as the case may be;

3.4 headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs are
for information and convenience aaly and shall be ignored in construing the same;
and

3.5 the words “include” and “including” are to be construed wlthout limitation.

3. SHARE CAPITAL

3.1 The share capital of the Demerged Company as on March 31, 2022 is as under: ‘

Authorized Capital _ : _ _

31,00,000 equity shares of INR 10 each® : 3,10,09,000

TOTAL 3,10,00,000
[ ribe Paid-up Capital

30,00,000 Equity shares of INR 10 each fully paid up - 3,00,00,000

TOTAL ' "~ 3,00,00,000

Subsequent to the aferesaid date, there has been no change in the authorlsed issued,
subscribed and paid-up share capital of the Demergsd Companv until the date of approval
of the Scheme by the Board of the Demerged Company.
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3.2 The share capital of Résulting Company 1 as on March 31, 2022 is as under:

“Authorised Capital

50,000 Equity shares of INR 10 each 5,00,000
TOTAL . N 5,00,000
issued, Subscribed and Paid-up Capital ' _
13,000 Equity shares of INR 10 each fully paid up 1,30,000
| TOTAL 1,03,000

Subsequent to the aforesaid date, there has been no change in the 13uthorized, issued,
subscribed and paid-up share capital of the Resulting Company 1 until the date of approval
of the Scheme by the Board of the Resuiting Company 1. '

o

33 The share capital of Resulting Company 2-as on‘March 31, 2022 is as under:

a

" Authorised Capital

10,000 Equity shares of INR 10 each | 1,00,000

TOTAL 1,00,000
ed, Subscribed and Paid-u jtal

10,000 Equity shares of INR 10 each fully paid up 1,00,000

TOTAL ' 1,00,000

Subsequent_ to the aforesaid date, there has been no change in the authorized, issued,
subscribed and paid-up share capital of the Resulting Company 2 until the date of approval
of the Scheme by the Board of the Resulting Company 2.

P

3.4 The share capital of Resulting Company 3 as on March 31,2022 1s asunder:

t'org gl -

10,000 Equity shares of INR 10 each ' 1,00,000
TOTAL 1,00,000
Issued, Subseribed and Paid-up Capital

10,000 Equity shares of INR 10 each fully paid up 1,00,000
TOTAL 1,00,000

b .
: &E pme set out herein in its present form or with any modification{s) approved ar
OyfH or directed by the Tribunal or by.any Governmental Authority shall be effective
phe Appointed Date hut shall be operative from the Effective Date.

) «‘f“ A J/?:E:SWPE
- )

- - Laait dmla
oA Mo =0 soop2 /o
\”"‘* ’(fJ'L‘/ i LAE




z‘a
PART - )i

DEMERGER OF DEMERGED UNDERTAKING] OF DEMERGED COMPANY INTO
RESULTING COMPANY 1. '

5. TRANSFER AND VESTING OF DEMERGED UNDERTAKING 1 OF THE DEMERGED.
COMPANY INTO THE RESULTING COMPANY 1

5.1, Upon coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Undertaking 1 shall, pursuant to the provisions of Sections 230 to 232
Companies Act, 2013, without any further act, deed, matter or thing, be and stand
demerged from the Dernerged Company and transferred to and vested in and shall be
deemed to be transferred to and vested in the Resulting Company 1 on a going concern
basis in the manner described hereunder,

5.2.  Subject to the provisions of this Scheme as specified hereinafter and with effect from the
Appointed Date, the entire business and whole of the Demerged Undertaki ng 1 of the
Demerged Company as defined under Clause- 1.7 above including all its respective
properties and assets, all the debts, liabilities, duties and obligations of every description
of the Demerged Undertaking 1 of the Demerged Company and also including, without
limitation, the FSI, TDR, right to load FSi and such assets of the Demerged Undertaking 1
of the Demerged Company comprising amongst others business licenses, permits,
authorizations, if any, rights and benefits of all agreements and all other interests, rights
and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals, advance and other taxes paid to the
authorities, copy rights, lease, tenancy rights, statutory permissions, consents and
registrations or approvals obtained from any autherities in relation to the commercial
project / residential project / other project including but not limited to approvat from any
Industrial Development Corporatlon, Chief Fire Officer, Executive Engineer Traffic and
Coordination, Environment Clearance Certificate, Title Clearance Certificate issued by
any Competent Authority, all rights and /or titles and /or interest in propertles by virtue
of any court decree or order, ail records, files, papers, contracts, Intimation Of
Disapproval (IOD), Approved Bullding Plan and any amendments thereto,
Commencement Certificate, Occupation Certificate, Development Right Certificate
{DRC), No Objection Certificate from any authorities, including the Slum Rehabilitation

~ authorities, competent authority under Monopolistic and Restrictive Trade Practices Act,
1969, Mumbai Metropolitan Regional Dévelopment Authority, Competent authority
" under the Urban Land Ceiling Act, 1976, leasa, tenancy rights, letter of intent
permissions, benefits under income tax, service tax / GST / octroy/ excise duty and /

any other statues, incentives if any and all other rights, title, interest, contracts includ g

Development Agreements, Conveyances, Agreement for Sale, Lease eft, conse

approvals or powers of every kind and description, agreements shall, pursuant to thi

Order of the Tribunal and pursuant to provisions of Sections 230 to 232 and other

appticable provisions of the Act and without further act, instrument or deed, buf subject

B tacharges affecting the same be transferred and/or deemed to be transferred to and

he Resulting Company 1 on a going concérn basis 50 as to become the asséts

(ks of the Resulting Company 1. it will be the responsibility of the Demerged

Atnake available to the Resulting Company 1, as and when requested, its right

fert relating to base FS! required for the development of the commercial

/g dential project / other project as referred in Clause 1.7.3 of this Scheme. The

e/ Company shall provide its co-operation and all the co-operation to the




Resuiting Company 1 for acquiring the additional FS| and TDR referred in clause 1.7.3 and
the cost for acquisition of such additional FSi and TOR shall be borne by the Resulting
Company 1. The mutation / substitution of title and Interest in immovable properties
relating to the Demerged Undertaking 1 shall be Transferred and duly recorded in the
name of the Resulting Company 1, by the appropriate authofities ‘pursuant to the
sanction of the Scheme by the Tribunal, without requiring execution of any deed or
instrument of conveyance for the transfer of the immovable properties. The Demerged
Company shall take all steps to ensure that lawful possession, righit, title and irterest in
such immovabie properties relating to ‘the Demerged Undertaking 1 is given to the.
Resulting Company 1 in accordance with the provisions of the Schama.

5.3.  Inrespect of all the movablé assets of the Cemerged Undertaking 1 of the Demerged
Company and the assets which are otherwise capable of transfer by physical delivery or
endorsement and delivery, including cash on hand, shail be so transferred to the
Resulting Company 1 and deemed to have been physically handed over by physical
delivery or - by endorsement and delivery, as the case may be, to the
Resulting Company 1 to the ehd and intent that the prope r'ty and benefit therein passes
to the Resulting Compa ny 1 with effect fram the Appointed Date.

54.  Inrespect of any assets of the De merged Undertaking 1 of the Demerged Company other
than those mentioned in Clause 5.2 above, including actionable claims, sundry debtors,
outstanding loans, advances recoverable in cash or kind or for value to be received and
tleposits with the Government, sem i-Government, local and other authorities and bodies
and customers, the Demerged Company shali if so required by the Résuiting Company 1
may, issue notices in such form as the Resulting Company 1 may deem fit and proper
stating that pursuant to the Tribunal having sanctioned this Scheme between the
Demerged Company and the Resulting Company 1 under Saction 232 of the Act, the
retevant debt, loan, advance or other asset, be paid or made good or held on atcount of
the Demarged Company, as the person entitled thereto, to the end and- intent that the-
right of the Demerged Company to recover or realize the same stands transferred to the
Resulting Company 1 and that appropriate entries should be passed i their respective
books to record the aforesaid changes. '

5.5. With effect from the Appointed Dste, alt debts, Habilities; contingent Habilities, duties
and obligations of the Demerged Undertaking 1 of the Demerged Company, as on the
Appointed Date whether provided for or not in the books of accounts of the Demerged
Company and ali other liabilities which may acérue or arise after the Appsinted Date b
which relates to the period on or upto the day of the Appeinted Date shall, pursugy
the orders of the Tribunal or such other competent authority as may be applicablg/{i4s
Section 232 and other applicable provisions of the Act, without any further-act ¢

be transferred or deemed to be transferred to ‘and vested in and assumed

Resulting Company 1 pursuant to the provisions of Sections 230 to 232 of the A

{0 beconie from the Appointed Date the liabilities of the Resulting Company 1 ol

39me terms and conditions as were applicable to the Demerged Company.

the existing securities, mortgages, charges, encumbrances or liens, if any, as on the /
JPpointed Date and those created by the Demerged Company after the Appointed Date }

pto the Effective Date, over the assets of the Demerged Undertaking 1 of the Demerged
' Company transferred to the Resulting Company 1 shall, after the Effactive Date, continue
to relate and attach to such assets or any part thereof to which they are related or
attached prior to the Effective Date. Such securities, morigages, charges, encumbrancegg- .

"'Q*/\\_ .
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5.7,

5.8,

5.9.

5.10.

or liens shall not relate or attach or extend to any of the other assets of the Resulting
Company 1.

Pursuant to the coming into effect of this Scheme, the Resulting Company 1 shall, if so
required under any law or otherwise, execute deeds of confirmation, assignimenit or
novation or other writings or arrangement with any party to any contracts, deeds, bonds,
agreements, commitments, understandings, binding arrangements, licences, purchase
orders ard all other forms of engagements, arrangements and agreements in relation to

‘the Demerged Undertaking 1 and any offers, tenders or the like and other Instruments

of whatsoever nature relating to the Demerged Undertaking 1 to which the Demerged

262

Company is a party in order to give formal effect ta the above provisions. The Resulting

Cornpany 1 shall, be deemed to be authorized to execute any such writings, as referred
to in this clause, on behalf of the Demerged Company relating to Demerged Un’de’rtaking
1 to carry out or perform ail such farmalities or compliances referred to above on part of
the Demerged Company.

With effect from the Appointed Date, all existing and future incentives, un-availed credits
and exemptions, benefit of carried forward losses and other statutory benefits, including
in respect of income tax (including and not limited to advance income tax and taxes
deducted at source), indirect taxes, if any relating to the Demerged Undertaking 1 to
which the Demerged Company is entitled to shall be available to and vest in the Resulting
Company 1. The Demerged Company and the Resulting Company 1 shall be entitled,
wherever necessary, to revise their returns filed under various faws, as may be
applicable, including returns filed under the income-tax, Commercial Tax/ Trade Tax/
GST, and also, without limitation, the TDS/TCS certificates, '

It is clarified that the Taxes paid by the Demerged Company relating 1o the period on or
after the Appointed Date including by way of deduction at source, which pertalns to the
Demerged Undertaking 1, will be deemed to be.the Taxes paid by the Resulting Company
1 and the Resulting Company 1 shail be entitled to claim credit for such Takes
deducted/paid against its Tax labilities notwithstanding that the certificates/challans or
other documents for payment of such taxes are in the name of the ‘Demerged Company

This Scheme has been drawn up to com piy with the conditions relating to “"Demerger” as
specified under Section 2{19AA) of the Income-tax Act, 1961, if any terms or provisions
of this part of the Scheme js/are inconsistent with the provisions of Section 2(19AA) of
the Income-tax Act, 1961, the provisions of Section 2 {19A4) of the income-tax Act, 1951
shall prevail and this part of the Scheme shall stand modified to the extent necessary to
comply with Section 2(19A4) of the Income-tax Act, 1961; such modification to not affe
other parts of the Scheme.

ML, the Resulting Compaiy 1 shall issue and allot in its capital at par, credited as

e

ames appear in the Register of Members on the Effective Date as under:

of Demerged Undertaking 1 of the Demerged Company into the Resulting

¥ administrators or other legal representatives or other successors in title,




263

1 Preference Share of the Resulting Company 1 of INR 10 each fully paid up to be issued
and allotted to all the shareholders of the Demerged Company. (except the. Resulting
Company 1) for every 30 Equity shares of the Demerged Company in proportion of their-
holdings in the Demerged Company as on the Effective Date.

The terms of such Resulting Company 1 Preference Shares are defined in Schedule 2,

6.2, For issuance of Resulting Company 1 Preference Shares by the Resulting Compaﬁy i
under Clause 6.1 above, the fraction of shares shall be ighored,

6.3, The Resulting Company 1 Preference Shares to be issued to the sharehoiders of the
Demerged Company as mentioned above iq Clause 6.1 shall be subject to the
Memorandum and Articles of Association of the:ResuIting Company 1;

6.4, Approval of this Scheme by the shareholders of the Resulting Company 1 shall be deemed
to be the due com pliance of the provisions of Section 55, 62 and the other relevarit and
applicable provisions of the Act and/or applicable provisions of any otherlaw for the time
being in force, for the issue and allotment of Resulting Company 1 Preference Shares by
the Resulting Company 1 to the members of the Demerged Company, as provided.in this
Scheme,

7. . ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY AND THE
RESULTING COMPANY 1 UPON DEMERGER OF DEMERGED UNDERTAKING 1.

7.1 Notwithstanding anything to the contrary herein, upon this Schema bacoming effective,
the Demerged Company and Resulting Company 1 shall give effect to the accounting:
treatment in its respective books of accounts in accordance with the applicable
accounting standards specified under section 133 of the Act read with applicable Rules
or any other relevant or related requirement under the Act.

In the books of the Demerged Company

7.2, Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of assets and liabilities pertaining to the Demerged Undertaking 1 which are
transferred to and.vested in Resulting Company 1 from the total book value of assets and
liabilities appearing in its books as on Appointed Date:

7.3. The difference, if any, between the book value of assets and Habilities transferred (o=
Resulting Company 1 shall be transferred to Capital Reserve account in accordances
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7.5.  The Resuiting Company 1 shall credit to its preference share capital account, the face

value of Resulting Company 1 Preference Shares issued pursuant to Clause 6.1 of this
Scheme,

7.6.  The difference being the excess of the net-asset value of the Demerged Undertaking 1.
transferred to the Resulting Company 1 recorded as per clause 7.4 above, overthe face
~ value of preference shares issued as per Clause 6 would be recorded as Capital Reserve,
Shartfall, if any, shall be recorded as Goodwill,

8. LEGAL PROCEEDINGS

8.1 Ifany suit, appeal or other proceedings of whatever nature by-or against the Demerged
Company relating to the Demerged Undertaking 1 is pending, the same shall not abate
or be discontinued or in any way be prejudicially affected by reason of this ‘demerger or
by anything contained in this Scheme, but the said suit; appeal.or other legal proceedings
may be continued, prosecuted and enforced by or against the Resulting Company 1 in
the same manner and to the same extent as it would or rhight have been continued,

prosecuted and enforced by or against the Demerged Company as if the Scheme had not
been made,

8.2.  On and from the Effective Date, the Resulting Company 1 shall, and may, if required,
initiate, continue any lega! proceedings in rélation to the Dernerg_ed Undertaking 1,

8. CONTRACTS, DEEDS, ETC,

8.1.  Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements,
power of attorney, MOUs, commitrients, understandings, binding arrangements,
licences, purchase orders and all ather forms of engagements, arrangements and
agreements in relation to the Demerged Undertaking 1 and any bffers, tenders or the like
and other instruments of whatsoever nature relating to Demerged Undertaking 1 to
which the Demerged Company Is a party, or the benefit to which the Demerged Company-
may be eligible, subsisting or operative im mediately on or before the Effective Date, of
this.Scheme entered into by the Demerged Company prior to the Appointed Date and
which are in effect (in whole or in part) as at the Appointed Date in accordance with the
terms and conditions thereof, and (it} those which are not listed therein but entered inta
by the Demerged Company for the Demerged Undertaking 1 between the Appointed
Date and the Effective Date shall be in fuli force and effect against or in favor of the
Resulting Company 1 and may be enforced as fully and effectively as if instead of the
Demerged Company, the Resulting Company 1 had been a party or beneficiary thereto.

8.2, Further, without prejudice to the transfer and vesting of the Demerged Undertaking 1 to

and in the Resulting Company 1, the Resulting Company 1 -shall be deemed to be

authorized 1o execute any such deeds, writings, assignment and/or novations or erit

to any arrangements, confirmations on behalf. of the Demerged Company and

b' lement or carry out all formalities required on the part of the Demerged Compa
e effect to the provisions of this Seheme or at any time after this Scheme beco

\(> ‘\1
E'.-:i\

flive, if so required or becomes necessary. The contracts entered into by t
rged Company pertaining to Demerged Undertaking 1 till the Effective Date shall
Rdfested in the Resulting Company 1 and unless required under such contract, the
Fsuiting Company 1 would not be required to carry out assignment of such contracts
ed Company undertakes that, to the extent
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required under ‘any contracts executed by the Demerged Company, it shall obtain ali
consents required from any counterparties for transfer, assignment or novation of the
contracts relevant for the Demerged Undertaking 1. The Demerged Company and the
Resulting Company 1 also undertake to intimate the counterparties to all the contracts
executed by the Demerged Campany in relation to the Demerged Undertaking 1 abiout
the demerger of the Demerged Undertaking 1 into the Resuiting Company 1.

83.  Itis hereby clarified that if any contracts, deeds, bonds, agreements, schemes, MOUs,
arrangements or other instruments of whatsoever nature in relation to the
Demerged Undertaking 1 ta which the Demerged Company is a party, tannot be
transferred to the Resuiting Company 1 for any reason whatsoever, the Demerged
Company shall hold such contracts, deads, bonds, agreements, schemes,'arrangements
or other instruments of whatsoever nature in trust for the benefit of the Resulting
Company 1. To the extent permitted under the terms of such contracts, the Demerged
Company shall subcontract the same to the Resulting Company 1. Further, the Demerged
Company shall, at its cost and expense, provide such reasonable assistance ‘as is
requested by the Resulting Company 1 to enable it, so far as possible, to make
independent arrangements with the other party to such contract including introducing
the Result'ing Company 1 to the relevant third party. :

9.4.  As a consequence of the demerger of the Demerged Undertaking 1 into the Resulting
Company 1 in accordance with or pursuant to this Scheme, the recording of change in
name in the records of the statutory or regulatory authorities from the Bemerged
Company to the Resulting Company 1, whether relating to any license, permit, approval
or any other matter, or whether for the purposes of any transfer, registration, mutation
or any other reason, shall be carried out by the concerned statutory or regulatory or any
other authority.

10. STAFF, WORKMEN, AND EMPLOYEES

10.1.  Upon the effectiveness of this Scheme and with effect from the Effective Date, the
Resulting Company 1 undertakes to engage, without any i'nterruption in service, all
employees of the Demerged Company in relation to the Demerged Undertaking 2, on
terms and conditions no less favourable than those on which they are engaged by the
Deraerged Company. The Resulting Company 1 undertakes to continue to abide by any
agreement/ settlement or arrangement entered into or deemed to have been entered
into by the Demerged Company with any of the aforesaid employees -or union
representing them. Thz Resulting Company 1 agrees that the services of all such
employees with the Demerged Company pricr to the demerger shall be taken into
account for the purposes of all existing benefits to which the said employees may be
eligible, including for the purpase of payment of any retrenchment Compensatig
gratuity and other retiral/ terminal benefits.

10.2.  The accumulated balances, if any, standing to the credit of the aforesaid employe
the existing provident fund, gratuity fund and superannuation fund of which they
members, as the case miay be, will be transferred respectively to such provident fund,
gratuity fund and superanntiation funds nominated by the Resulting Company 1 and/or
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11.  CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

11.1.  With effect from the date of approval of the Scheme by the respective Boards of the
Parties and up to and including the Effective Date: .
11.1.1 The Demerged Company with respect to the Demerged Undertaking 1 shall carry
on their business with reasonable diligence and business prudence and in the
same manner as the Demerged Company had been doing hitherto; and

11.1.2 The Resulting Company 1 shall be entitled, pending the sanction of the Scheme,
to apply to the Appropriate Authorities concerned as necessary under Applicable
Law for such consents, approvals and sanctions which the Resuiting Company 1
may require to carry on the relevant buslness of the Demerged Company, and to
give effect to the Scheme.

11.2.  The Demerged Company (in relation to demerger of the Demerged Undertaking 1) with
effect from Appointed Date and up to and inciuding the Effective Date:

11.2.1 shail be deemed to have been carrying on and shall carry on the business and
activities in relation to the Demerged Undertaking 1, and shall be deemed to
have held and stood possessed of said undertaking and shall hold and stand
possessed of the assets of the said undertaking for and on account of, and intrust
for the Resulting Company 1;

11.2.2 all profits or income arising or accruing to the‘Demerged Company in relation to
the Demerged Undertaking 1, and all taxes paid thereoh {including but not
limited to advance tax, tax deducted at source, minimum alternate tax, GST,
securities transaction tax, taxes withheld/ paid in a foreign country, etc.) or
losses arising or incurred by the Demerged Company shall, for all purposes, be
treated as and deemed to be the profits or income, taxes, losses of the Resulting
Company 1; and

11.2.3 all loans raised and all liabilities and obligation's incurred by the Demerged
Company after the Appointed Date and prior to the Effective Date in relation to
the Demerged Undertaking 1, shall, subject to the terms of this Scheme, be
deemed to have been raised, used or incurred for and on behalf of the Resulting
Company 1 -and to the extent they are dutstanding on the Effective Date shall
also, without any further act, instrumenit or deed be and be deeried to become
the debts, liabilities, duties and obligations of the Resultinig Company 1.

11.3.  For the purposes of giving effect to the order passed under Sections 230 to 232 ah@Zah

applicable provisions of the Act in respect of this Scheme by the Tribunal, the / R
Company 1 shall, at any time pursuant to the orders approving this Scheme, b
to get the recordal of the change in the legal right{s} upon the demerger of the D
Undertaking 1, in accordance with the provisions of Sections 230 to 232 of the Ngt-

eadings, applications, forms etc., as may be required to remove any difficulties
Avilitate and carry out any formalities or compliances as are necgssary for the
atblementation of this Scheme. For the purpose of giving effect to the vesting order
gfsed under Section 232 of the Act in respect of this Scheme, the Resuiting Company 1
2ll be entitled to exercise all rights .and privileges and be liable to pay ail taxes and
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13.

13.1.

13.2.
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immovable properties where applicable, which shall be made and duly recorded by the
Appropriate Authorities in favour of the Resulting Company 1, pursuant to the sariction

of this Scheme by the Tribunal and upon the effectiveness of this Scherne in accordance:

with the terms hereof, without any further act or deed to be done or executed by the
Resulting Company 1. It is clarified that the Resulting Company 1 shall be entitled to
engage in such correspondence and make such représentations, as may be necessary, for
the purposes of the aforesaid mutation and/or substitution, :

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings aiready conicluded or
liabilities incurred by the Demerged Company in relation to the Demerged Undertaking
1 until the Appointed Date, to the end and intent that the Resulting Company 1 shall
accept and adopt all acts, deeds and things done and executed by the Demerged

Company in respect thereto as dorie'and executed on behalf of the Resulting Company:
1. .

ESULTING PANY 2

TRANSFER AND VESTING OF DEMERGED -UNDERTAKING 2 CF THE DEMERGED
COMPANY INTO THE RESULYING COMPANY 2

Upon coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Und'ertaking 2 shall, pursuant to the provisions of Sections 230 to 232
Companies Act, 2013, without any further act, deed, matter or thing, be and stand
demerged frem the Demerged Company and transferred to and vested in and shall be
deemed to be transferred to and vested in the-Res‘quhg’ Company 2 on a going concern
basis in the manner described hereunder. '

Subject to the provisions of this Scheme as specified hereinafter and with effect from the

Appointed Date, the entire business and whole of the Demerged Undertaking 2 of the

Demerged Company as defined under Clause 1.8 above including all its respective
properties and assets, all the debts, liabilities, duties and obligations of every description
of the Demerged Undertaking 2 of the Demerged Company and also including, without
limitation, the base FSI, right to Joad FSI, TDR and such assets of the Demergeg
Undertaking 2 of the Demerged Company comprising amongst others business licen /,‘
permits, authorizations, if any, rights and benefits of ali agreements and all g §\»
interests, rights and powers of every kind, nature and description whatsoever, privillgess
liberties, easements, advantages, benefits and approvals, advance and other taxe k aid
to the authorities, copy rights, iease, tenaricy rights, statutory permissions, consents
registrations or approvals obtained from any authoritias in relation to the commercia
project / residential project / other project including but not limited to approval from any
Inygtrial Development Corporation, Chief Fire Officer, Executive Engineer Traffic and
Rpation, Environment Clearance Certificate, Title Clearance Certiﬁc‘ate issued by
\ petent Authority, all rights and /or titles and /or interest in properties by virtue |
ourt decree or order, all records, files, papers, contracts, Intimation Of .
al (10D), Approved Building Plan and any amendments thereto, " —

fncement Certificate, Occupetion Certlficate, Development Right Certiﬂcate. Aﬁ"’?\‘
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(DRC), No Objection Certificate from any authorities, including the Sium Rehabilitation
Authorities, competent authority under Monopolistic and Restrictive Trade Practices Act,
1969, Mumbai Metropolitan Regional Development Authority, ‘Competent -authority
under the Urban Land Ceiling Act, 1976, lease, tenancy rights, letter of intents,
permissions, benefits under income tax, service tax./ GST / octroy/ excise duty-and / or
any other statues, incentives if any and all othet rights, title, interést, contracts inl uding
Development Agreements, Conveyances, Agreement for -Saie, lease etc, consent,
approvals or powers of every kind and description, agreements shall, pursuant to the
Order .of the Tribunal and pursuant to provisions_of Sections 230 to 232 and .other
applicable provisions of the Act and without further act, instrument or deed, but subject
to the charges affecting the same be transferred and/or deemed to be transferred to and
vested in the Resulting Company 2 on a going concern basis 50 as to become the assets
and liabilities of the Resulting Company 2. It will be the responsibility of the Demerged
Company ta make available to the Resulting Company 2, as and when requested, its right
and entitlement relating to baseé FSI required for the development of the commercial
project / residential project / other project as referred in Clause 1.8.3 of this Scheme. The
Demerged Company shall provide its permission and all the co-operationto the Resulting
Company 2 for acquiring the additional FSI and TDR referred in-tlause 1.8.3 and the cost
for acquisition of such additional FSI and TDR shali be borne by the Resulting Company 2.
The mutation / substitution of title and interest in immovable properties relating to the
Demerged Undertaking 2 shall be transferred and duly recorded in the name of the
Resulting Company 2, by the appropriate authorities pursuant to the sanction of the
Scheme by the Tribunal, without requiring execution of any deed or instrument of
conveyance for the transfer of the immovable properties. The Demerged Company shall
take all steps to ensure that lawfu! possession, right; title and interest in such immovable
properties relating to the Demerged Undertaking 2.is given to the Resulting Company 2
in accordance with the provisions of the Scheme.

13.3.  Inrespect of all the movable assets of the Demerged Undertaking 2 of the Demerged
Company and the assets which are otherwise capable of transfer by physical delivery or
endorsement and delivery, Including cash on hand, shall be so transferred to the.
Resulting Company 2 and deemed to have been physically handed over by physical
delivery or by endoisément and delivery, as the case may be, to the
Resulting Company 2 fo the end and intent that the property and benefit therein passes
to the Resulting Company 2 with effect from the Appointed Date.

13.4.  Inrespect of any assets of the Demerged Undertaking 2 of the Demerged Company other
than those mentioned in Clause 13.2 above, including actionable claims, sundry debtors,
outstanding loans, advances recoverable in cash or kind or for valie to be received and
deposits with the Government, sem i~Government, local and other suthorities and bodies:

o

IERvant debt, loan, advance or other asset, be paid or made good or held on accouniNg ﬁ?:;x&(b@
1,%.\& merged Company, as the person entitled thereto, to the end and intent that th '

ik the Demerged Company to recover or realize the same stands transferred to the
g Company 2 and that appropriate entries should be passed in their respective
record the aforesaid changes. :
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13,5,

13.6.

13.7.

13.8.

13.9.

With effect from the Appointed Date, all debts, liabilities, contingent liabilitles, duties
and obligations of the Demerged Undertaking 2 of the Demerged Company, as on the
Appointed Date whether provided for or not in the books of accounts of the Demerged
Company and all other liabilities which may accrue or arise after the Ap‘po‘inted'Date' but
which relates to the period on or upto the day of the Appointed Date shall, pursuant to
the orders of the Tribunal or such other competent authority as may be applicable under
Section 232 and other applicable provisions of the Act, without any further act or deed,
be transferred or deemed to be transferred to and vested in and assumed by the
Resulting Company 2 pursuant to the provisions of Sections 230 10 232 of the Act, 50 as
to become from the Appointed Date the iabilities of the Resulting Company 2 on the
same terms and conditions as were applicable to the Demerged Company.

All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the
Appointed Date and those created by the Demerged Company after the Appolnted Date
and upto the Effective Date, over the assets of the Demerged Undertaking 2 of the
Demerged Company transferred to the Resulting Company 2 shall, after the Effective
Date, continue to relate and attach to such assets or any part thereof to which they are
related or attached prior to the Effective Date. Such securities, mortgages, charges,
encumbrances or liens shall not relate or attach or extend to any of the other assets of
the Resulting Company 2.

Pursuant to the coming into effect of this Scheme, the Resulting Company 2 shali, if so
required under any law or otherwise, execute deeds of confirmation, assignment or
novation or other writings or arrangement with any party to any contracts, deeds, bonds,
agreements, commitments, understandings, binding arrangements, licences, purchase
orders and all other forms of engagements, arrangements and agreements in relation to
the Demerged Undertaking 2 and any offers, tenders or the like and other instruments
of whatsoever nature relating to the Demerged Undertzaking 2 to which the Demerged
Company is 3 party in order to give formal effect to the above provisions. The Resuiting

Company 2 shall, be deemed to be authorized to execute any such writings as referrad’

to in this clause on behalf of the Demerged Corapany in relation to the Demerged
Undertaking 2 to carry out or perform all such formalities or-compliances referred to
above on part of the Demerged Company. :

With effect from the Appointed Date, all existing and future incentives, un-availed credits
and exemptions, benefit of carried forward losses and other statutory benefits, including
in respect of income-tax {including and not limited to advance income tax and taxes
deducted at source), indiract taxes, if any relating to the Demerged Undertaking 2 to
which the Demerged Company is entitled to shall be available to and vest in the Resulting
Company 2. The Demerged Company and the Resuiting Company 2 shall be entitled,
wherever necessary, to revise their returns filed under various' laws, as may be

applicable, including returns filed under the Income-tax, Commerclal Tax/ Trade Tolf -

GST, and also, without limitation, the TDS/TCS certificates.

It is clarified that the taxes paid by the Demerged Company _rellating 1o the period §
after inted Date including by way of deduction at source, which pertains tohe
ing 2, will be deemed to be the taxes paid by the Resulting _Co_rnp

IfoR Company 2 shall be entitled to claim credit for such taxes .

2¢9




13.10. This Scheme has been drawn up to comply with the conditions relating to “Dermnerger” as

14,
14.1.

14.2.

14 3.

14.4,

150

specified under Section 2(13AA) of the income-tax Act, 1961. If any terms or provisions
of this part of the Scheme is/are inconsistent with the provisions of Section 2{19A4) of
the Incore-tax Act, 1961, the provisions of Section 2 (19AA) of the Income-tax Act, 1961
shall prevail and this part of the Scheme shall stand modified to the extent necessary to
comply with Section 2(19AA) of the Income-tax Act, 1961; such modification to not affect
other parts of the Schema. :

ISSUE OF SHARES -

Upon the co'ming into effect of this Scheme and in cansideration for the transfer of and
vesting of Demerged Undertaking Zz of the Demerged Company into the Resulting
Company 2, the Resulting Company 2 shall issue and allot in its capital at par, credited as
fully paid up, to the members of the Demerged Company or their respective heirs,
executors, administrators or other legal representatives or other successors in title,
whaose names appear in the Register of Members on the Effective Date as under:

1 Preference Share of the Resulting Company 2 of INR 10 each fuily paid up to be issued
and allotted to all the shareholders of the Demerged Company (except the Resulting
Company 2) for every 30 equity shares held in the Demerged Company.in propoition of
their holdings in the Demerged Company as on the Effective Date,

Terms of such Resufting Company 2 Preference shares are defined in Schedute 3.

For issuance of Resulting Company 2 Preference Shares by the Resulting Company 2
under Clause 14.1 above, the fraction of shares shall be ignored,

The Resulting Company 2 Preference Shares to be issued to the members of the
Demerged Compary as mentioned above in Clause 14.1 shall be subject to the
Memorandum and Articles of Assoclation of the Resufti ng Company 2;

Approval of this Scheme by the shareholders of the Resulting Company 2 shall be deemed
to be the due compliance of the provisions of Section 55, 62 and the ather relevant and
applicable provisions of the Act and/or appiicable provisions of any other law for the time
being in force, for the issue and allotment of Resuiting Company 2 Preferénce Shares by
the Resulting Company 2 to the members of the Demerged Company, as provided in this
Scheme,

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY AND THE
RESULTING COMPANRY 2 UPON DEMERGER OF DEMERGED UNDERTAKING 2. '

in the books of the Demearged Compan:

g
Nt ih its respective books of accounts ir accordance ‘with the applicadle
b8 standards specified under section 133 of the Act read with applicable Rules

er relevant or related requirement under the Act.
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In the books of the Damerged Company

15.2.  Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of assets and liabilities pertaining to the Demerged Undertaking 2 which are
transferred to and vested in Resulting Company 2 from the total book valuie of assets and
liabilities appearing in its books as on Appointed Date;"

15.3.  The difference, if any, between the book value of assets and liabilities transferred to
Resulting Company 2 shall be transferred to Capital Reserve account in accordance with
the applicable accounting principles prescribed undeér Indian Generally Accepted
Accounting Principles {GAAP) or such ather accounting principles as may be applicable
under the Act '

in the b_g. oks of the Resulting Company 2

15.4. Upon the Scheme coming into effect, the Resulting Company 2 shall-record the assets
and liabitities of the Demerged Undertaking 2 at the same values as appearing in the
books of the Demerged Company on the Appointed Date.

15.5.  The Resulting Company 2 shall credit fo its preference share capital account, the face
value of Resulting Company 2 Preference Shares issued pursuant to Clause 14.1 of this
Scheme.

15.6. The difference being the excess of the net asset value of the Demerged Undertaking 2
transferred to the Resulting Company 2 recorded as per clause 15.4 above, over the face
value of preference shares issued as per Clause 14 would be recorded és-Capita! Reserve,
Shortfall, if any, shall be recorded as Goodwill

16.  LEGAL PROCEEDINGS

16.1. If any suit, appeal or other proceedings of whatever nature by or against the Demerged
Company relating to the Démerged Undertaking 2 is pending, the same shall not abate
‘or be discontinued or in any way be prejudicially affected by reason of this demerger or
by 2nything contained in this Scheme, but the said suit, appeal or other legal proceedings
may be continued, prosecuted and enforced by or against the Resulting Company 2 in
the same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Demerged Company as if the Scheme had ngs
been made.

16.2.  On and from the Effective Date, the Resulting Company 2 shall, and tnay,. if ref
initiate, continue any legal proceedings in relation to the Demergad UndertakingR.

17. CONTRACLTS, ODEEDS, ETC.

the other provisions of the Scheme, all contracts, deeds, bonds, agreements,

Q‘iﬁ;@gses, hase orders and all other forms of engagements, arrangements and
< B3 .

- o g e relation to the Demerged Undertaking 2 and any offers, tenders or the like
( cov"} “W : .

& qfiﬁf-%pg;@qih Tgtruments of whatsoever nature 'Irelating to Demerged Undertaking 2 to

orneys, MOUs, commitments, understandings, binding arrangements,

whic merged Company is a party, or the g:-enefit to which the Demerged Company
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may be eligible, subsisting or operative immediately on or before the Effective Date, of
this Scheme entered into by the Demerged Company prior to the Appointed Date and
which are in effect {in whole or in part) as at the Appointed Date in.accordance with the
terms and conditions thereof, and (ii) those which are not listed therein but entered into
by the Demerged Company for the Demerged Undertaking 2 between the Appointed
Date and the Effective Date shall bie in full force and effect against or in favor of the
Resulting Company 2 and may be énforced és'ful!y'and effectively as if instead .of the
Demerged Company, the Resulting Com pany 2 had been a party or beneficiaty thereto.

17.2.  Further, without prejudice to the transfer and vesting of the Demerged Undertaking 2 to
and in the Resulting Company 2, the Resulting Company 2 shall be deemed to be
authorized to execute any such deeds, writings, assignment and/or novations or enter
into any arrangements, confirmations on behalf of the Demerged Company and to
implement or carry aut all formalities required on the part of the Demerged Company,
to give effect to the provisions of this Scheme or at any time after this'Scheme becomes
effective, if so required or becomes necessary. The contracts entéred into by the
Demerged Company pertaining to Demerged Undertaking 2 till the Effactive Date shall
be vested in the Resulting Compary 2 and unless required under such contract, the
Resuiting Company 2 would not be required to carry out assignment of such contracts
with any party whatsoever, The Demerged Company undertakes that, to the extent
reguired under any contracts executed by ‘the Demerged Company, it shall obtain all
consents required from any counterparties for transfer, assignment. or novation of the
contracts relevant for the Demerged Undertaking 2. The Demerged Company and the
Resulting Company 2 aise undertake to intimate the £ounterparties to all the contracts
executed by the Demerged Company in relation to the Demerged Uh_dert'a’k’ing 2 about
the demerger of the Demerged Underta king 2 into the Resulting Com pany 2,

17.3.  Itis hereby clarified that if any contracts, deeds, bonds, agreements, schemes, MOUSs,
arrangements or other instruments of whatsoever nature in relation to the
Demerged Undertaking 2 to which the Demerged Company is a party, cannot be
transferred to the Resulting Company 2 for any reason whatsoever, the Demerged
Company shall hold such contracts, deeds, bonds, agreements, scheémes, arrangements
or other instruments of whatsoever nature in trust for the benefit-of the Resulting
Company 2. To the extent permitted under the terms-of such contracts, the Demerged
Company shall subcontract the same to the Rasulting Company 2. Further, the
Demerged Company shall, at its cost and éxpense, provide such reasonable assistance
as is requested by the Resulting Company 2 to enable it, so far as possible, to make - _
independent arrangements with the other party te such contract including introducipg .- -
tha Resulting Company 2 to the relevant third party. g‘»@.ﬁwuv%&%
& %

[~
17.4.  As a consequence of the demerger of the Demerged Undertaklng 2 into the Rdsultifig
Company 2 in accordance with or pursuant to this Scheme, the re;orcling of ch \ in
name in the records of the statutory or regulatory authorities from the Dem¥g dFi
Company to the Resulting Company 2, whether relating to any license, permit, approval
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18.  STAFF, WORKMEN, AND EMPLOYEES

18.1. Upon the effectiveness of this Scheme and with effect from the Effective Dafe, the
Resulting Company 2 undertakes 1o engage, without any interruption in service, all
employees of the Demerged Company in relation to the Demerged Undertaking 2, on
terms and conditions no less favourabie than those on which they.a re-engaged by the
Demerged Company. The Resuiting Company 2 undertakes to continue to abide by any
agreement/ settlement or arrangement entered into or deemed to have been entered
into by the Demerged Company with any of the aforesaid employees or union
representing them. The Resulting Company 2 agrees that the services of all such
employees with the Demerged Company prior to the demerger shall be taken into
account for the purposes of all existing benefits to which the said employees may be
eligible, including for the purpose of payment of any retrenchment compensation,
gratuity and other retiral/ terminal beriefits.

18.2.  The accumulated balances, if any, standing to the credit of the aforesaid employees in
the existing provident fund, gratuity fund and superannuation fund of which they-are
members, as the case may be, will be transferred respectively to such provident fund,
gratuity fund and superannuation funds nominated by the Resulting Company 2 and/or
such new provident fund, gratuity fund and superannuation fund to be established in
accordance with Applicable Law and caused to be recognized by the Appropriate
Authorities, by the Resulting Compa ny 2.

19, CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

19.1.  With effect from the date of approval of the Scheme by thé respective Boards of the
Parties and up to and in¢luding the Effective Date:

19.1:1 The Demerged Company with respect to the Demerged Undertaking 2 shall carry
on their business with reasonable diligence and business prudence and in the
same manner as the Demerged Company had been doing hithetto; and

19.1.2 The Resulting Company 2 shall be entitled, pending the sanction of the Scheme;
to apply to the Appropriate Authorities concerned as necessary under Applicablé
Law for such consents, approvals and sanctions which the Resulting Company 2
may require to carry on the relevant business of the Demerged Company, and to
give effect to the Scheme,

19.2. The Demerged Company (in relation to demerger of the Demerged Undertaking
effect from Appointed Date and up to and including the Effective Date: _

%5 transaction tax, taxes withheld/ paid in a foreign country, etc.) or
eg/arising or incurred by the Demerged Company shall, for aii purposes, be -
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19.3,

20.

treated as and deemed to be the profits or income, Taxes, losses of the Resulting
Company 2; and

19.2.3 all loans raised and ail liabilities and  obligations incurred by the Demerged

Company after the Appointed Ddte and prior to the Effective Date in relation to:

the Demerged Undertaking 2, shall, subject to the terms of this Scheme, be
deemed to have been ralsed, used or incurred for and on behalf of the Resulting

Company 2 and to the extent they are outstanding on the Effective Date shall

also, without any further act, instrument or deed be and be deemed to bécome

the debts; liabilities, duties and obligations of the Resulting Company 2.

For the purposes of giving effect to the arder passed under Sections 230 to 232 and other
applicable provisions of the Act in respect of this Scheme by the Tribunal, the Resulting
Company 2 shall, at any time pursuant to the orders approving thi_s Scheme, be entitled
to get the recordal of the change In the legal right(s) upon the demerger of the Demerged
Undertaking 2, in accordance with the provisions of Sections 230 to 232 of the Act. The
Resulting Company 2 shall always be deemed to have been aUthorized'to éxecute any
pleadings, applications, forms etc,, as may be required to remove any difficuities and
facilitate and carry out any formalities or compliances as are necessary for the
irnplementation of this Scheme. For the purpose of giving effect to the vesting order
passed under Section 232 of the Act in respect of this Schieme, the Resulting Company 2
shall be entitled to exercise all rights and privileges and be hiable to pay all taxes and
charges and fulfil all its obligations in relation to or applicable to all immovable properties
including mutation and/or substitution of the owhership or the title tc or interest iri the
Immovable properties where applicable, which shall be made and duly recorded by the
Appropriate Authorities in favour of the Resuiting Company 2, pursuant to the sanction
of this Scheme by the Tribunal and upon the effectiveness of this Scheme in accordance
With the terms hereof, without any further act or deed to be done or executed by the
Resulting Company 2. it is clarified that the Resulting Company 2 shall be entitled to
engage in such correspondence and make such representations, as may be necessary, for
the purposes of the aforesaid mutation and/or substitution.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings already conciuded or
labilities incurred by the Demerged Company in relation to the Demerged Undertaking
2 until the Appointed Date, to the end and intent that the Resulting .Companv 2 shall
accept and adopt all acts, deeds and things done and executed bv the Demerged
Company in respect thereto as done and executed. on behalf of the Resuiting Company
2.
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21.

211

21.2,

COMPANY INTO THE RESULTING COMPANY 3

DEMERGER OF DEMERGED UNDERTAKING 3 OF DEMERGED COMPANY INTO
RESULTING COMPANY 3

TRANSFER AND VESTING OF DEMERGED UNDERTAKING 3 OF THE DEMERGED

Upon coming into effect of this Scheme and with effect from the Appointed Date, the
Demerged Undertaking 3 shall, pursuant to the provisions of Sections 230 to 232
Companies Act, 2013, without any further act, deed, matter or thing, be and. stand
demerged from the Demerged Company and transferred to and vested in and shall'be
deemed to be transferred to and vested in the Resuiting Company 3 on 2 going concern
basis in the manner described hereunder. '

Subject to the provisions of this Scheme as specified hereinafter and with gffect fromthe
Appointed Date, the entire business and whole of the Demerged Undertaking 3 of the
Demerged Company as defined under Clause 1.9 above including all its respective
praperties and assets, all the debts, liabllities, duties and obligations of every description
of the Demerged Undertaking 3 of the Demerged Company and also including, withaut
limitation, the FSI, right to load FSI, TDR and such assets of the Demerged Undertaking 3
of the Demerged Company comprising amongst others business licenses, permits,
authorizations, if any, rights and benefits of all agreements and all other interests, rights
and powers of eévery kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals, advance and other taxes paid to the
authorities, copy rights, lease, tenancy rights, statutory permiissions, consents and
registrations or approvals obtainéd from any authorities in relation to the commercial
project / residential project / other project including but not limited to approval from any:
Industrial Development Corporation, Chief Fire Officer, Executive Engineer Traffic and
Coordination, Environment Clearance Certificate, Title Clearance Certificate fssued by
any Competent Authority, all rights and /or titles and /or interest in properties by virtie
of any court decree or order, all records, files, papers, contracts, Intimation Of
Disapproval (IOD), Approved Building Plan and any amendments thereto,
Commencement Certificate, Occupation Certificate, Development Right  Certificate
(DRC), No Objection Certificate from any authorities, including the Slum Rehabilitation
Authorities, competent authority under Monopolistic and Restrictive Trade Practices Act,
1969, Mumbai Metropolitan Regional Development Authority, Corhpetent authority
under the Urban Land Ceiling Act, 1976, lgase;, tenancy rights, letter of intents,
permissions, benefits under income tax, service tax / GST / octroy/ excise duty and / or
any other statues, incentives if any and all other rights, title, interest, contracts including
Development Agreements, Conveyances, Agreement for Sale, lease etc, consent,

pission and all the co-operationto the Resulting

23%




21.3.

21.4.

21.5.

Company 3 for acquiring the additional F5! and TDR referred in clause 1.9.3 and the cost

for acquisition of such additional FS! and TDR shall be borne by the Resuiting Company 3.
The mutation / substitution of titie and interest in immovable properties relating to the
Demerged Undertaking 3 shail be transferred and duly recorded in the name of the
Resulting Company 3, by the appropriate authorities pursuant to the sanction of the
Scheme by the Tribunal, without requiring execution of any deed or instrument of
conveyance for the transfer of the Immovable properties. The Demerged Company shall
take all steps to ensure that lawful possession, right, title and interest in such immovable
properties relating to the Demerged Undertaking 3 is given to the Resultmg Company 3
in accordance with the provisions of the Scheme.

tn respect of all the movabie assets of the Demerged Undertaking 3 of the Demerged
Company and the assets which are otherwise capable of transfer by physicai delivery or
endorsement and delivery, including cash on ‘hand, shall be so transferred to the
Resulting Company 3 and deemed to have been physically handed over by physical
delivery or ~ bvendorsement and delivery, as the case may be, to the
Resulting Company 3 to the end and intent that the property and benefit therein passes
to the Resulting Company 3 with effect from the Appointed Date.

I respect of ahy assets of the Damerged Undertaking 3 of the Demerged Company other
than those mentioned in Clause 21.2 above, including actionable claims, sundry debtors,
putstanding loans, advances recoverable in cash Or king or for value to be received and
deposits with the Government, semi-Government, local'and other authorities and bodies
and customers, the Demerged Company shall if so required by the Ré’suifihg Company 3
may, issue notices in such form as the Resulting Company 3 may deem fit and proper
stating that pursuant to the Tribunzl having sanctioned this Scheme between the
Demerged Company and the Resulting Company 3 under Section 232 of the Act, the
relevant debt, ioan, advance or othar asset, be paid or made good or held on account of
the Demerged Company, as the person entitled therete, to the end and intent that the
right of the Demerged Company to recover or realize the same stands transferred to the
Resulting Company 3 and that appropriate entries should be passed in their respective
baoks to record the aforesaid changes.

With effect from the Appointed Date, all debts, fiabilities, contingent liabiiities, duties
and obligations of the Demerged Undertaking 3 of the Demerged Company, as on the
Appointed Date whether provided for or not in the books of accounts of the Demerged
Company and all other liabilities which may accrue or arise after the Appointed Date but
which relates to the peried on or upto the day of the Appointed Date shall, pursuant to
the orders of the Tribunal or such other competent auth(}rity as rnay be applicable under
Section 232 and other applicable provisions ¢f the Act, without any further act or deed,
be transferred or deemed to be transferred to and vested in and assurned by the
Resuiting Company 3 pursuant to the provisiens of Sections 230 1o 232 of the Act, 50 g%
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or liens shall not relate or attach or extend to any of the other assets of the Resulting
Company 3.

21.7.  Pursuant to the coming into effect of this Scheme, the Resulting Company 3:shall, if so

' required under any law or otherwise, execute deeds of confirmation, assignment or
novation or other writings or arrangement with any party to any contracts, deeds, bongs;
agreements, commitments, understandings, binding arrangements, licences, purchase
orders and all other forms of engagements, arrangements and a‘greeh‘ae’nts- in relation to’
the Demerged Undertaking 3 and any offers, tenders or the like and other instruments
of whatsoaver nature relating to the Demerged Undertaking 3 to which the Demerged
Company is 2 party in order to give formal effect to the above provisions. The Resulting
Company 3 shall, be deemed to be authorized to execute any such writings as referred
to in this clause, on behalf of the Demerged Company relating to the Demerged
Undertaking 3, to carry out or perform ali such formalities or cornphances referred to
above on part of the Demerged Company.

21.8. With effect from the Appoihted Date, all existing and future incentives, un-availed credits
and exemptions, benefit of carried forward losses and other statutory benefits, including
in respect of income tax (including and not limited to advance income tax and taxes
deducted at source), indirect taxes, if any relating to the Demergéd Undertaking 3 to
which the Demerged Company is entitled to shall be available to and vest in the Resulting
Company 3. The Demerged Company and the Resulting Company 3 shall be entitled,
wherever necessary, to revise their returns filed under various laws, as may be
‘applicable, including returns filed under the Income-tax, Commercial Tax/ Trade Tax/
GST, and also, without limitation, the TDS/TCS certificates.

21.9. ttis clarified that the Taxes paid by the Demerged Company relating to the period on or
after the Appointed Date including by way of deduction at source, which pertains to the
Demerged Undertaking 3, will be deemed to be the Takes paid by the Resulting Company
3 and the Resulting Company 3 shall be entitled to claim credit for such Taxes
deducted/paid.against its Tax liabilities notwithstanding that the certificates/challans or
other documents for payment of such Taxes are in the name of the Demerged Company.

21.10. This Scheme has been drawn up to comply with the conditions relating to “Démerger” as
specified under Section 2(19AA] of the Income-tax Act, 1961. If any terms or provisions
of this part of the Scheme is/are inconsistent with the provisions of Section 2(19AA) of
the Income-tax Act, 1961, the provisions of Section 2 {19AA) of the Income-tax Act, 1961
shall prevail and this part of the Scheme shall stand maodified to the extent necessary t0
compiy with Section 2(19AA) of the Income-tax Act, 1961; such modification to not affect
other parts of the Scheme.

22, ISSUE OF SHARES

/ whoseﬁaﬁgs ap’né; the Register of Members on the Effective Date as under:

/'\a

iL. .

17-4\“:3’

of 44-

%




22.2.

22.3.

22.4,

23,

23.1.

1 Preference Share of the Resulting Company 3 of INR 10 each fully paid up to be issued
and allotted to ali the shareholders of the Demerged Company {except the Resulting
Company 3} for every 30 Equity Shares heid in the Demerged Company in-proportion of
their holdings in the Demerged Company as on the Effective Date.

Terms of such Resulting Company 3 Preferente Shares are defined in Schedule 4.

For issuance of Resulting Company 3 Preferance Shares by the Resulting Company 3
under Clause 22.1 abovs, the fraction of shares shall be ignored.

The Resulting Company 3 Preference Shares to be issued to the melﬁbe'rs of the
Demerged Company as mentioned above in Clause 22.1 shall be subject to the
Memorandum and Articles of Association of the Resulting Company 3; -

Approval of this Scheme by the shareholders of the-Resuiting Company 3 skall be deemed
to he the due compliance of the provisions of Section 55, 62 and the other relevant and
applicable provisions of the Act and/or applicable provisions of any other law for the time
being in force, for the issue and allotment of Resulting Company 3 Preference Shares by
the Resulting Company 3 ta the members of the Demergéd Company, as provided In this
Scheme, '

ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY AND THE
RESULTING COMPANY 3 UPON DEMERGER OF DEMERGED UNDERTAKING 3.

Notwithstanding anything to the contrary herein, upon this Scheme becoming effective,
the Demerged Company and Resulting Company 3 shall give effect to the accounting
treatment in its respective books of accounts in accordance with the applicable
accounting standards specified under section 133 of the Act read witli the applicable
Ruies or.any other relevant or related requirement under the Act.

In the books of the Demerged Company

23.2

23.3,

Upon the Scheme becoming effective, the Demerged Company shall reduce the book
value of assets and liabilities pertaining to the Demerged Undertaking 3 which are
transferred to and vested in Resulting Company 3 from the tofal bock value of assets and
liabifities appearing in its books as on Appointed Date;

The difference, if any, between the book value of assets and llabilittes transferred to
Resulting Company 3 shall be transferred to Capital Reserve account in gccordance with
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23.5.

23.6.

24,

24.1.

24.2.

25,

25.1.

25.2.

The Resuliting Company 3 shall credit to its preference share capital account, the face
value of Resulting Company 3 Preference Shares issued pursuant to Clause 22.1 of this
Scheme.

The differance being the excess of the net asset value of the Demerged Undertaking 3
transfarred to the Resulting Company 3 recorded as per clause 23.4 above, over the face
value of preference shares issued as per Clause 22 would be recorded as Capital Reserve.
Shertfall, if any, shall be recorded 3s Goodwill

LEGAL PROCEEDINGS

If any suit, appeal or other proceedings of whatever nature by or against the-Demerged
Company relating to the Demerged. Undertaking 3 is pending, the same shall not abate
or be discontinued or in any way be prejudicially affected by reason of this demerger or
by anything contained in this Scheme, but the said suit, appeal or other legal proceedings
may be continued, prosecuted and enforced by or against the Resulting Company 3 in
the same manner and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Demerged Company as if the Scheérme had not
been made. '

On and from the Effective Date, the Resulting Company 3 shall, and may, if reguired,
initiate, continue any lega! proceedings in relation to the Demerged Undertaking 3.

CONTRACTS, DEEDS, ETC.
Subject to the other provisions of the Scheme, all contracts, deeds, bonds, agreements,

power of attorney, MOUs, commitments, understandings, binding arrangements,
licences, purchase orders and all other forms of engagements, arrangements and

_agreements in relation to the Demerged Undertaking 3 and any offers, tenders or the like

and other instruments of whatsoever nature relating to Demerged Undertaking 3 to
which thé Demerged Company is 2 party, or the benefit to which the Demerged Company
may be eligible, subsisting or operative immediately on or before the Effective Daté, of
this Scheme entered into by the Demerged Company prior to the Appointed Date and
which are in effect {in whole or in part) as at the appointed Date in accordance with the
terms and conditions thereof, and {ii} those which are not listed therein but entered into
by the Demerged Corripany for the Demerged Undertaking 3 between the Appointed
Date and the Effective Date shall be in full force and efiect against or in favor of the
Resulting Company 3 and may be enforced as fully and effectively as if instead of the
Demerged Company, the Resulting Company 3 had been 3 party or beneficiary thereto:

Further, without preiudice to the transfer and vesting of the Demerged Undertaking 3 to
and in the Resulting Company 3, the Resulting Company 3 shall be déen_'led' to b
authorized to execute any such deeds, writings, assignme'nt and/or novations or £
into any arrangements, confirmations on behaif of the Demerged Company i

9£©




25.3.

25.4,

Z6.

26.1.

with any party whatsoever. The Demerged Company undertakes that, 10 the extent
required under any contracts executed by the Demerged Company, it shall obtain all
consents required from any counterparties for transfer, assignment or novation of the
contracts relevant for the Demerged Undertaking 3. The Demerged Company and the
Resulting Company 3 also undertake to intimate the counterparties to all the contracts
executed by the Demerged Company in relation to the Demerged Unde'rta"king 3 about
the demerger of the Demerged Undertaking 3 into the Resulting Company 3.

It is hereby ciarified that if any contracts, deeds, bonds, agreements, schemes, MOUS,
arrangements or other instruments of whatsoever nature in relation to the
Demerged Undertaking 3 to which the Demerged Company Is a party, cannot be
transferred to the Resulting Company 3 for any reason whatsoever, the Denierged
Company shali hold such contracts, deeds, bonds, agreements, schémes, arrangements
or other instruments of whatsoever nature in trust for the benéfit of the Resuiting
Company 3. To the extent permitted under the terms of such contracts, the Demerged
Company shall subcontract the same to the Resulting Company 3. Further, the
Demerged Company shall, at its cost and expense, provide such reaso’na'bie assistance
as is reguested by the.Resulting Company 3 to enabie it, s_O'far-'as__' possible, 1o make
independent arrangements with the other party to such contract including introducing
the Resuiting Company 3 to the relevant third party.

As a consequence of the demerger of the Demerged Undertaking 3 into the Resulting
Company 3 in accordance with or pursuarit to this Scheme, the recording of change in
name in the records of the statutory or regulatory authorities from the Demerged
Company to the Resulting Company 3, whether relating to anv-'licer}éé,'pe'rmit, approval
or any other matter, or whether for the purposes of any transfer, registration, mutation
or any other reason, shall be carried out by the concerned statutory or regulatory or any
other authority, .

STAFF, WORKMEN, AND EMPLOYEES

Upon the effectiveness of this Scheme and with effect from the Efféctive Date, the
Resulting Company 3 undertakes to engage, without any interruption in service, all
employees of the Demerged Company in relation to the Demerged Undertaking 3; on
terms and conditions .no less favourable than those on which they are engaged by the
Demerged Company. The Resulting Company 3 undertakes to continue to abide by any
agreement/ seitlement or arrangement entered into or deemed to have been entered
into by the Demerged Company with any of the aforésaid employees or union
representing them. The Resulting Company 3 agrees that the services of .all such
employees with the Demerged Company prior to the demerger shall be taken into

20 balances, if any, standing to the credit of the aforesaid employedy in

2 \ dent fund, gratuity fund and superannuation fund of which they \

]
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accordance with Applicable Law and caused to be recognized by the Appropriate
Authorities, by the Resulting Cornpany 3.

27, CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

27.1.  With effect from the date of approval of the Scheme by the respective Boards of the
Parties and up to and including the Effective Date: :

27.1.1 The Demerged Company with respect to the Demerged Undertaking 3 shali carry’
on their business with reasonable diligence and business prudence and in the
same manner as the Demerged Company had been doing hith_grto; and

27.1.2 The Resuiting Company 3 shall ke entitled, pending the sanction of the Scheme,
to apply to the Appropriate Authorities concerned as necessary under Applicable
Law for such consents, approvels and sanctions which the Resulting Company 3
may require to carry on the relevant business of the Demerged Cempany, and to
give effect to the Scheme,

27.2.  Yhe Demerged Company {in refation to demerger of the Demerged Undertaking 3) with
effect from Appointad Date and up to and including the Effeciive Date:

27.2.1 shall be deemed to have been carrying-on and shall carry on the business and
activities in relation to the Demergéd Undertaking 3, and shall be deemed to
have held and stood possessed of said undertaking and shall hold and stand
possessed of the assets of the said undertaking for and on-accouni-of, and in trust
for the Resuiting Company 3; '

27.2.2 ali profits or income arising.or accruing to the Demerged Company in relationto
the Demerged Undertaking 3, and all Taxes paid thereon {including but not
limited to advance tax, tax deducted at scurce, minimum alternate tax, GST ;
securities transaction tax, taxes withheld/ paid in a foreign country, etc.) or
losses arising or incurred by the Demerged Company shall, for all purpeses, be
treated as and deemed to be the profits or income, Taxes, losses of the Resulting
Company 3; and

27.23 all loans raised and all liabilities and obligétions incurred by the Demerged.
Company after the Appointed Date and prior to the Effective Date in relation to
the Demerged Undertaking 3, shall, subject to the terms of this Scheme,
deemed to have been raised, used or incurred for and on behalf of the Resyftiil
Comgany 3 and to the extent they are cutstanding on the Effective Da :‘-/ M
also, without any furthar act, instrument or deed be and be deemed to / ecdme
the debts, liabilities, duties and obligations of the Resulting Company 3.\

\ y 3 shall, 2t any time pursuant to the orders approving this Scheme, be entitled
| ¢ recordal of the thangé in the legal right(s) upen the demerger of the Demerged




29.

29.1,

29.2.

23.3.

implementation of this Scheme. For the. purpose of giving effect to the vesting order
passed under Section 232 of the Act in respect of this Scheme, the Resulting Company 3
shall be entitled to exercise all rights and privileges and be liable to pay all taxes-and
charges and fulfil-all its obligations in refation to or applicable to all Immovable properties
including mutation and/or substitution of the ownership or the title to or interest in the
immovable properties where applicable; which shali be made and duly recorded by the

-Appropriate Authorities in favour of the Resuiting Company 3, pursuant to the sanction

of this Scheme by the Tribunal and upon the effectiveness of this Scheme in accordance
with the terms hereof, without any further act or deed to be done or executed by the
Resulting Company 3. It is clarified that the Resulting Company 3 shall be entitled to
engage in such correspondence and make such representations, as may be necessary, for
the purposes of the aforesaid mutation and/or substitution.

SAVING OF CONCLUDED TRANSACTIONS

Nothing in this Scheme shall affect any transaction or proceedings alredady concluded or
liabilities incurred by the Demerged Company in relation to the Demerged Undertaking
3 until the Appointed Date, to the end and intent that the Resulting Company 3 shall
accept and adaopt all acts, deeds and things done and executed by the Demerged
Company in respect thereto as done and executed on behalf of the Resulting Company
3. ' .

PARTV
GENERAL CLAUSES, TERMS AND CONDITIONS

REMAINING BUSINESS OF THE DEMERGED COMPANY

All the assets, investments, liabilities and obligations of the Demerged Company,
pertaining and in relation to the Remaining Business, shall continue to bel'orig to and be
vested in and be managed by the Demerged Company. With effect from the Effective
Date, as the case may be, only the Demerged Company shall be liable to perform and
discharge all liabilities and obligations in relation to the Remaining ‘Business and the
Resulting Companies shall not have any liability or obiigation in relation to the Remaining
Business. . : '

All legal, Tax and/or other proceedings by or against the Damerzed Company under any
statute, whether pending on the Effective Date, as the case may be, or which may be
instituted at any time thereafter, and relating to the Remaining Business {including those
relating to any property, right, power, liability, obligation or duties of the Demerged
Company in respect of the Remaining Business) shall be continued and enforced again
the Demerged Company, as the case may be. The Resulting Compaiiies shall in no ey#fs
be responsible or liable in relation to any such legal, Tax or other proceedings in rel
ta the Remaining Business. - :

4ining Business, the Resulting Companies shall, in view of the
s Demerged Undertaktng, pursuant to this Scheme, take alt such
that before the Appropriate Authority to substitute the Resulting
any. However, if the Resulting Companies, Is
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30.

30.1.

31.

32.
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unable to get the Demerged Company so substituted in such proceedings, it shall defend
the same or deal with such demand in accordance with the advice of the Demerged
Company and at the cost of the Demerged Company and the latter shall reimburse the
Resuiting Companies, against all fiabilities and obligations incurred by-or agalnst the
Resulting Companies, in respect thereof.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming into effect of this Scheme, the resolutions / power of attorney of /
executed by the Demerged Company in relation to tha Demerged Undertaking, as
considered necessary by the Board of the Demerged C'onipanv' in relation to the
Demerged Undertaking, and that are valid and subsisting on the Effective Date, shall
continue to be valid and subsisting in Tavour of and be cons"idered_ as resolutions -and
power of attorney passed/ executed by the respective Resulting Company and if any such
resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, then said limits as are considered necessary by the
Board of the Demerged Company, shall be added to the limits, if any, under like
resolutions passed by the respective Resulting Company, and shall constitute the
aggregate of the sald limits in respective Resulting Company. '

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on or after Effective Date, until any
property, asset, license, approval, permission, contract, agreement {including power
purchase agreement(s), land use agreement(s), co-ordination agreemient(s),
implementation and support agreement(s)) and rights and benefits arising therefrom
pertaining to the Demerged Undertaking 1, Demerged Undertaking 2 and Demerged
Undertaking 3 are transferred, vested, recorded, effected and/ or perfected, in the
records of any Appropriate Authority, regulatory bodies or otherwise, in favour of the
respective Resulting Company, the Resulting Company, is deemed to be authorized to
enjoy such property, asset or the rights and benefits arising from the license, approval,
permission, contract or agreement as if it were the owner of the property or asset or as
if it were the original party to the license, approval, permission, contrﬁct or agreement.,
It is clarified that till entry is made in the records of the Appropriate Authorities and till
such time as may be mutually agreed by the relevant Parties, the Demerged Company,
will continue to hold the property andfor the asset, license, permission, -approval,
contract or agreement and rights and benefits arising therefrom, as the case may be, in
trust for and on behalf of the respective Resilting Company.

FACILITATION PROVISIONS

Immediately upon the Scheme being effective, the Parties shall enter into agreemernigas . = ot
‘ 3y "ﬁ:?anae“‘ﬂe

facilities, information technology services, security personnel, trademarks and other

Ilectual property rights, legal, administrative and other services; etc. on such terms




33,

33.1

33.2,

34,

34.1.

34.2,

35.

35.L
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APPLICATIONS / PETITIONS TC THE TRIBUNAL

The Parties shall dispatch, make and file all applications and petitions under Sections 230
to 232 and other ahpllcab!e provisions of the Act before the Tribunal, under whose
jurisdiction the registered offices of the respective Parties are situated, for sanction of
this Scheme under the provisions of Applicable Law and shall apply for such approvals as
may be required under Applicabie Law, :

The Parties shall be entitled, pending the sanction of the Scheme, to apply to any
Appropriate Authority, if required, under any Appticable Law for such consents and
approvals which the Parties may require to own the assets and/or liabilities of the
Demerged Undertaking, and to carry on the business of the Demerged Undertaking.

MODIFICATION / AMENDMENT TO THE SCHEME

On behalf of each of the Parties, the Board of the respective Parties acting themselves or

through authorized Persons, may consent jointly but not individually, on behaif of all
Persons concerned, to any modifications or amendments to this Scheme at any time and
for any reason whatsoever, or to any conditions or limitations that the Tribunal of any
other Appropriate Authority may deem fit to direct or impose or which may otherwise
be considered necessary, desirable or appropriate by all of them (i.e., the Boards of the
Parties) and solve al! difficulties that may arise for carrying out this Scheme and do alt
acts, deeds and things necessary for putting this Scheme into effect.

For the purposes of giving effect to this Scheme or to any modification hereof, the Boards
of the Parties acting themselves or through authorized Persons may jointly but not
individually, give and are jointly authorized-to give such directions 'inci'uding directions
for settling any guestion of doubt or'difficvl.u'lty that may arise and such determination or
directions, as the case may be, shall be binding on all Parties, in the same manner as if
the same were specifically incorporated in this Scheme.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional
upon and subject to the following conditions precedent: '

{a)  the Scheme being approved unanimously In nuriber and value of such classes of
persons including the respective members -and/or creditors of the Parties or
desirable by the Board of any of the Parties or as may be directed by the Tribungi

.obtained by the Parties; and

certified/ authenticated copies of the Order of the Tribunal sanctioning the ScRer
being filed with the RoC having jurisdiction over the Parties.




35.3.

36.

36.1,

36.2,

36.3.

37

interests, titles or defences that the respective Parties may have under or pursuant to all
Applicable Laws.

On the approval of this Scheme by the shareholders and such other classes of Persons of
the said Parties, if any, the shareholders and classes of Persans shall also be deemed to
have resolved and accorded all relevarit consents under the Act or otherwise to the same
extent applicable in relation to the demerger, capital reduction set out in this Scheme,
related matters and this Scheme'itself.

NON-RECEIPT OF APPROVALS AND REVOCATION/WITHDRAWAL OF THIS SCHEME

The Parties acting jointly through their respective Boards shall each be at Jiberty to
withdraw from this.Scheme.

in the event of any of the sanctions and approvals not being obtained and/or the Schemé.
not being sanctioned by the Tribunal, and/or the order or orders not being passed as
aforesaid on or before such date as may be agreed to by the Parties, this Scheme shall

become nulf and void and each Party shall bear and pay its respectivé costs, charges and
expenses for and/ or in connaction with this Scheme.

In the event of revocation/withdrawal of the Scheme under Clause 36.1 or 36.2 above,

no rights and liabilities whatsoever shall accrue to or be incurred intér se the Parties or

their respective shareholders or creditors or employees or any other Parson, save and
except in respect of any act or deed done prior thereto as is contempiated hereunder.or
as to any right, liability or obligation which has arisen or accrued pursuant thereto and
which shail be governed 2nd be preserved or worked out as is specifically provided in the
Scheme or in accordance with Applicable Law and in such case, each Pasty shall bear its
own costs, unless otherwise mutually agreed.

OSTS, CHARGES AND EXPENSES

All ather costs, charges and expenses {including, but not limited to, any taxes and duties,
registration charges, etc.) in relation te carrying out, implementing and completing the
terms and provisions of this Scheme and/ or incidental to the completion of this Scheme.
shali be borne by the Demerged Company only. oo
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The terms of issue of preference shares by the Resulting Company 1 pursuant to the Scheme will
be as under: . -

Instrument 1 Non-cumulative Redeemable Preference Shares

Dividend 0.001% per annum
Voting rights No
Tenure 5 (Five} years
Face value iNR 10 per preference share
7_ssue Price INR.10 per preference share _
flademption The Board of Directors of the Resulting Company 1 can redeem the

preference shares at any.time after a period of 6{Six} months from the
date of allotment at face value of preference shares. The Resulting |
Company 1 will be liable to pay the redemption amount of the preference
shares along with dividend deciared, if any, up to the date of Redemption
{"Redemption Amount”).

Page 42 oi 44
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Schedule -3

The terms of issue of preference shares by the Resulting Company 2 pursuant to the Scheme will
be as under:

Instrument Non-cumulative Redeemable Preference Shares

Dlvidand | 0.001% per annum

Voting rights No

Tenure S (Five} years

Face value INR 10 per preference share

Issue Price INR 10 per preference share _

Redemption The Board of Directors of the Resulting Company 2 can redeem. the

preference shares at any time after a period of 6 (Six) months from the
date of allotment at face value of preference shares. The Resulting
Company 2 will be liable to pay the redemption amount of the preference
shares along with dividend declared, if any, up to the date of Redemption
{“Redemption Amcunt”}.
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Schedule-4

The terms of issue of preference shares by the Resulting Company 3 pursuant to the Scheme will

be as under:

Non-cumulative Rédeemable'Preference Shares

Instrument

Dividend 0.001% per annum

Vating Rights No

Tenure 5 (Five) years

Face value INR 10 per Preference Share

lssue Price INR 10 per Preference share

Redemption The Board of Directors of the Resulting Company .3 can redeem the

preference shares at any time after a'period of 6 (Six} months from the '
date of allotment at face value of preference sheres. The Resulting
Company 3 will be liable to pay the redemption amount of the preference
shares along with dividend declared, if any, up to the date of Redemption
{"Redemption Amount”].
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