
BEFORE THE NATIONAL COMPANY LAW TRIBT]NAL

AT NEWDELHI

Present: SMT. INA MALHOTRA, MEMBER (JIIDICIAL)

& SHRI S.K.MOHA]PATRA, MEMBER (TECHNICAL)

cAA.- 97(ND) 2017

IN THE MATTER OIF SCIIEME OF ARRANGEMENT

BETWEEN

EILUEBLOOD VENTURES LIMITED

(APPLTACNT NO.l/ DEMERGED COMPANYI

WITH
1

DEVOTED CONSTRUCT'ION LIMITED
'' t

cA - 97 /\tD/20L7

(Appl,rcltNT No. zTilBsulrrNc coMpANy)

ORDER DELTVERED ON - 27.LL.2OL7
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Joint application has filed by the Applicant Companies

er sections 230 and and other relevant provisions of the

panies Act, 2OI3 with Companies (Compromises,

gement, and Amal tion) Rules, 2016 lor the purpose of

roving the Scheme of t, as contemplated between the

erged Company with Company.

th the Demerged ald R ting Companies have their registered

ol

w ich lies within the j

at Room No- 101, 27 Malviya Nagar, New Delhi- I IOOIT ,

n of this Tribunal.

J.A perusal of the petition discloses that initially the Demerged

pany artd Resulting pany had jointly filed the first motion

Iication bearins C.A. No. 02/2OI7 which had been derrosed off

the Tribunal vide its order

A.) ith respect to the
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I.

RI

Meeting to be convened on 15.06.2017 in respect of the Equity

Shareholders as consent had been received only from 61 of

the 75 shareholders.

Dispense with the requirement of convening a meeting in

respect of its 2 Secured Creditors, as their consents/affidavits

had been placed on record, therefore the requirement for

convenlng meeting of the Secured Creditors did not arise.

Dispense with the requirement of convening a meeting in

respect of its 21 Unsecured Creditors, as the consents/

affidavits of those having more than gOVo debt had been

placed on record.

respect to the Resulting Company:

Dispense with the requirement of convening a shareholders

meeting in view of the consent affidavits of its 7 equity

shareholders.

As there were no Secured and Unsecured Creditors of the

Resulting Company, the requirement of convening meeting

of the Secured and Unsecured Creditors did not arise.

aforesaid meeting of Equity Shareholders of the Demerged

pany was duly held on 15.06.2017 as directed by the Tribunal.

in the proposed Scheme was duly approved. The Chairman,s

rts

7

dated 29.06.2017 record,ing their approval of the proposed
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e without modification subsequent to the voting process is on

applicant companies have now initiated the Second

Mo ion. An affidavit dated 18.09.2017 discloses that the applicants

had eflected publication in the English edition of the daily newspaper

Irrdian Express" dated 22.Oa.2OI7 and in Hindi in the dailv"Th

n pers "Jansatta" dated 23.Oa.2O17 havinq circulation in Delhi.

The affidavits filed further disciose that due notice of the proposed

me had been served on the Registrar of Companies, Regional

D tor, Northern Region and the Income tax Department/ and the

Sec ral regulator which in the case is SEBI in compliance with the

of the Tribunal, inviting objections if any to the proposed Scheme of

gement.

Pursuant to the trublication in the daily newspapers, noti$ring the

g of the matter before this Bench, no objector has appeared before

ditionally, the petitioners have also frled an affidavit before this

that neither the petitioner compalies, nor tl:reir Legal Counsels

received any objection/representation against the proposed scheme of

gement till the date of such affrdavit. The replies of the Reeional

tor, Northern Region, Ministry of Corporate Affairs dated IS.O7.2017

placed before us.

us.

trib

hav

Limrted With Devoted Construction Limited
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An objection was raised by Sectoral Regulator BSE Ltd. requiring the

ulting Company to apply for listing of its equity shares on the BSE

the SME Segment) as the equity shares of the Demerged Company

also listed on the BSE (SME Segment).

Vide Affidavit darted I8.O9.2O17 and 27.09.2017 it has been

posed that the Resulting Company undertakes to comply in this

pect. The Resulting Company in its affidavit has further stated that

the first line of para 10.6 of the Scheme, the word ',SME, may be

ded after the word "BSE" and that the Scheme may be sanctioned

th such modification and undertaking.

The Resulting Company has also filed NOC from all its equiW

olders stating that they have no objection in case the word

be added after the word "BSE" in para 10.6 of the Scheme.

In view of the undertaking of the Resulting Company and the no

ections of its equity shareholders, BSE Ltd. vide its letter dated

.IO.2Ol7 confirmed that the objections raised have been removed.

Counsel for Sectoral Regulator SEBI also submitted that they have

objection to the sanction of the proposed Scheme

ently, para 10.6 of the Scheme mav be read as under:

.6 The Resulting Compa:ny shall apply for listing of its equity shares

uding those issued in terms of Clause 10.1 above on BSE SME in

of the SEBI Circulars within a reasonable time from the receiot

7

o

0
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the order of the High Court and in compliance of the SEBI Circulars.

shares allotted by the Resulting Company pursuant to the Scheme

remain frozen in the depositories system till listing/ trading

ission is given by the Designated Stock Exchalge, i.e., BSE-SME

t."

7- In reply

n. It

dated 15.09.2017 fi1ed by the Regional Director, Northern

has been confrrmed that the Demerged and Resulting

are regular in frling their statutory retums. No prosecution

filed, no complaints are pending and no inspection or

pany

been

8.

estigation has been conducted. Further in their report, they have

ted that they have no objection to the sanction of the proposed

per averments:-

Petitioner/ Demerged Company, by itself is engaged in 3 distinct

Iines of business namely:

a.) Investment Banking Activities like Venture Capitalist, private

Equity Investments, Trading on Stock and Commodity

exchange (collectively referred to as the ,,Inveslment Banking

Business");

b.) Special purpose Acquisition

as the "SPAC Business); and

ot7

Company referred to

Limited With Devoted Construction Limited
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c.) Rea-l estate Development & Construction like FSI Trading,

Acquiring & Trading in Development rights, underwriting Real

Estate Projects.(Collectively referred to as the "Real Estate

Business/ Demerged Undertaking',)

(ii) The nature of risk and competition involved in each of the

Investment Banking and Trading in Shares & Commodity on

Exchange Business is distinct, given that they operate in

Financial Market governed by RBI and SEBI. Whereas the Real

Estate Business will now be governed by real Estate

(regulation and Development) Act, 2016.

(iii) Thus, separation of the Demerged Undertaking, by way of the

Scheme of Arrangement (Demerger), including its business,

undertaking and investments from the petitioner/ Demerged

Company would lead to significant benefits for both the

businesses including :

a.) Enhanced strategic flexibility to build a vibrant industrial

platform;

b.) Enable a dedicated management focus and to accelerate

growth of the Demerged Undertaking unlocking significant

value for the shareholders of petitioner/ Demerged

Company; and

c.) Access to varied sources

both businesses.

cAA- 97 /ND/2017
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of funds for the rapid growth of
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d.) Would also provide scope for independent leadership,

growth plans, collaboration, expansion and creating

enhanced value for all the stakeholders.

With a view to achieve the aforesaid growth potential, the

Petitioner/ Demerged Company proposes to re-organise and

segregate, by way of the Scheme of Arrangement(Demerger), its

business, undertaking and investments in Demerged

Undertaking. The re structuring proposed by this Scheme of

Arrangement (Demerger) will also provide an opportunity to

the investors to select investments which best suit their

investment strategies and risk profiles.

9. The scheme of Arrangement as contended by the Petitioners is sought to

be justified, intera-1ia, on grounds that it would:-

a.) Enhnnre strotegic Jleibilitg to build a uibrant industrial platform

b.) Enable a dedicated managem,ent focus and to accelerate grouth of

tLp Real estate business/ demerged unlocking significant ualue for

the shareLnlders

c./ Access to uaned sources of funds for the rapid grouth of both

businesses.

d.) Would al,so to prouide srcpe for independentlg leadership, groruth

plans, collaboration, expansion and creating enhanced ualue for all

tLe stakeLnlders.

cA/.- 97 /ND/7OL7
Blueblood Ventures Lirnited With Devoted Construct

(iv)



10. 'fhe Audited Financia-l statements for the Financial year endine

31.03.2016 of both the applicant companies have been filed wh e ther

unaudited Balance Sheets as on 31.05.2017 are on record. In the report

dated 24.10.2017 of the statutory Auditor, it has been certified that the

accountlng treatment was in conformity with the Accounting sta'dards as

prescribed under Sec 133 of the Act read with rules there under and o*rer

recognized accounting practices prevalent in India.

11' In view of the foregoing, upon considering the approval accorded by the

members and creditors of both companies to the proposed Scheme, and no

objections having been raised by the office of the Regionar Director or a'v
other interested party, there appears to be no impediment in granting

sanction to the Scheme. consequently, sa.ction is hereby granted to the

Scheme under sectio ns 230-232 of the Companies Act, 20 13. The

sanctioned Scheme of arra'gement shall be binding on the Tra'sferor a'd
the Transferee company and on ar their respective sharehorders and

creditors. The Petirioners shall a-lso be bound to compry with the statutory

requirements in accordance with law.

12' Notwithstanding the above, if there is any deficiency found or, violation

committed qua any enactment, statutory rule or regulation, the sanction

gra'ted by this court to the scheme will not come in the way of action being
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taken, albeit, in accordance with law, againsl the concemed persons,

directors and officials of both the petitioner comoames.

13. while approving the Scheme as above, we further clariff that this order

should not be construed as an order in any way gralting exemption from

pa5.ment of stamp duty, taxes or arry other charges, if any, and pa5,nnent in

accordance with law or in respect to any permission/ compliance with aly
other requirement which may be specifically required under any law.

14. THIS TRIBUNAL DO FURTHER ORDER

a.) The Appointed Date shall be 3l"t May, 2016 as per the Scheme;

b.) That all the property, rights and powers of the demerged

company, in respect of demerged undertaking, be transferred without

further act or deed, to the resulting compa-ny and accordingly the same

sha11 pursuant to section 232 of the Act, be transferred to and vest in

the resuiting company for all the estate and interests of the

demerged company in respect of demerged undertaking therein but

subject nevertheless to all charges now affecting the same; and

c.) That all the liabiiities and duties of the demerged company, in

respect of demerged undertaking , be transferred without further act

or deed, to the resulting company and accordingly the same shall

cAA- 97 /ND/20t7
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pursuant to section 232 0f t:.e Act, be transferred to and become the

liabilities and duties of the transferee company; and

d.) That the Demerged company shall reduce the Book Value assets

and liabilities from its books of account at the values appearing as

on the Appointed date. The difference between the Book Value oi.

assets and liabilities sharl be debited / credited to the capitar Reserve

of the Applicant Conrpany.

e.) That all proceedings now pending by or agarnst the demerged

company, in respect of demerged undertaking, be continued by or

agalnst the resultant company; and

f') That petitioner shall within thirty days of the date of the receipt of this

order cause a certified copy of this order to be delivered to the Registrar of

Companies for registration.

g.) That any person interested shall be at liberty to apply to the

Tribunal in the above matter for any directions that may be

necessary.

h.) The Demerged Company

to the Prime Minister Relief

order.

has consented to pay a sum of Rs. 5O,OOO/_

Fund within four weeks from the date of the

The petition stands disposed of in the above terrns.

-qA(S. K. Mohapa\ra)
\

Member Technicai

cAA- 97 /ND/2O17
Blueblood Ventures Limited WitI

_* qd*-
(Ina Malhotra)

Member Judicial

Devoted

Natlonal Company Law Tdbunal
New Delhi
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NEW DELHI BENCH

CORAM:

PRESIDNI': lSH. S. K. MOHAPATRA
HON'BLE MEMBER(T)

ATTE:NDI\NCE-CUM-ORDER SHEET OF THE HEARING BEFORE NE1V

DELHI IIENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON

27.tt.20].11

NAMEOFTHECOMPANY:LlluebloodVenturesLimitedWithDevoted
Construction Limited

SECTION OF THE COMPANIES ACTI 230-232

S.NO. NAM.E DESIGNATION REPRESENTATION SIGNATURE

bcins revised and modified vide a re order in tod.aY's date.

CA stands disPoscd off. exed along with.

Sdt- :
1s. r. nnohipat\i

Member (T)

cAA-97lNDl2OLT

SMT. INA MALHOTRA
HON'BLE MEMBER (J)

Presernt: M.s. Swati Sumbly, Advocate

Order

Appiication has been filcd on bchalf of the applicant praying for

correction of ccrtarn typographical errors thal have crept in the order

dated27.Io,2017*n"rcuythisBenchhadaccordeditsapprova-ltothe
sanctiou of the ProPosed scheme'

Itha'sbeenpointedoutthatinpara6oftheorderthesectoralregulator
has been mcntioned as SEBI whereas it is BSE which require a listing

of the equity shares on the BSE (SME segment) It is also pointed out

that in prt" f O.O of the scheme necessarl/ correclion has also been

made.

In view of thc same, modification of para no' 6 is prayed for' The

amend.rnent/ modification is permissible under Section 420 of the

Compa.nies Act, 20 i3 and does noL touch any of the salient features on

merii. Accordingly, only para no' 6 of the order dated27 10 2Ol7 is

Sd l-
[Ina Malhotra)

Member {J)

Netional
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ANNEXUR 8.4

SCHEME OF ARRANGEMENT (DEMERGER)

UNDER SECTIONS 39I & 394 OF COMPANIES ACT, 1956

BETWEEN

BLUEBLOOD VENTURES LIMITED (DEMERGED COMPANY
BErNG THE TR.ANSFEROR COMPANY)

AND

DEVOTED CONSTRUCTION LTMTTED (RESULTTNG COMPANY
BEING THE TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS



gL

(D

SCIIEME OF ARRANGEMENT (DEMERGER)
UNDER SECTIONS 391 & 394 OF COMPANIES ACT, 1956

BETWEEN

BLUEBLOOD VENTURES LIMITED (DEMERGED COMPA}ry BEING TIIE
TRANSFEROR COMPA}IN '

AND

DEVOTED CONSTRUCTION LIMITED (RESULTING COMPAI1ry BEING THE
TRANSFEREE COMPAN11

AND

THEIR RTSPECTII'E SHAREHOLDERS AND CRI,DITORS

PREAMBLE

ll':-j:l=: of Airangement is presented for ihe demerger of the Demerged Undeftaking ofBLUEBLOoD ItsNTUREs r,rMrrnn, rhe Demer-ged C"*;;;; into DEvoTEDCONSTRUCTION LIMITED, the Resujttng Company, pur-suant to f-J#ons orSections 391 to394 provisions of the Act;

INTRODUCTION

BLU
h,,Ati referred to as ,,Demerged Companl,) is a

l:::. ions of the Companies Act 1956 as on 23dvat 2DL2001pLClSg6gO und hu"ing irs RegisteredOffice at Room No l0l, p-27 Malviya Nagar, New Delhi_t l00it. ii" 
"qJrV 

,lr** .fDemerged
Company are listed on the BSE SME SECMENI. The Demerged Cornp-aif is autfrotsea to ana ispnmarily engaged in $e business, inter a.ria, of (a) InvestmJnt eondog e"tiuiti., like ventureCapitalist, Pdvate Equity lnvestments, Trading on Sto"t una Cornmoii r-f_.n""r", (b) Specialpurpose Acquisition vehicles, (c) Real Estate Development & construction like FSI Trading,
Acquiring & Trading in Development dghts, underwriting Real Estate Droiects.

(iD DEVOTED CONS
public company inc lting company') is a

May, 2016 bearing 13 as on lo'DaY of

^. stered Office at p_27rur ll00l7. The Resultjng CoinpaDy is authorised to and is primarilyeD a/ia, ofreal estate developers, contractors, colonizeG, underwriters of
:""..,,,-^ ^ ,lropelri:s, 

farm houses and industrial buildings. As on date, the.Resulting Company is a wholly owled subsidiary ofthe Demersed

oiVorin C fitPLrrlllnN r-l\1lTEo

F,



0)

s+
RATIONALE

Demerged Company, by itselfis ergaged in 3 (tl'ee) distinct lines ofbusiness namelyr

(a) Ioyestment Bankiqg Activities like Venturc Capitalist, prjvate Equity hvestmeDts, Tradingon Stock and Commodity Exchange (co ectively referrcd to as the ,,Invesnent 
BankngBwiners,);

(b) special purpose Acquisitio! corDpary (collectively refered to as the*spAc Business,,);
and

(c) Real Estate Development & Conshuction like FSI Trading, Acquiring & Trading in
Development rights, underwfiting Real Estate projects. (Coiiectivcly referred to as rhe
"Real Estate Busincss/Dernerged Undertaking,)

The nature of risk and competition involved in each of the Investment Banking and Trading in
shares & Commodity on Exchange Business is distirct, given that they operare in Financial Market
govemed by RBr and sEBI. whereas tie Rear Estate Business wilr now be governeo hy Jreiri rsrate
(Regulation and Development) Act, 2016 which will are enforced fiom t., tity, ZO tO.

Thus, separation of the Real Estate Business, by way of the Scheme, includios its business,
undertakiDg and investments from the Demerged Company would lead to significont beoellts lor
both the businesses including:

(a) enhanc€d strat€gic flexibiiity to build a vibranr iDdusrrials platfo.m;

(b) enable a dedicated management focus and to adcererate growth of the Real Estate B'siness
unlocking significant value for the shareholders ofDemerged Company; and

(c) access to varied-sou+€es offunds for the rapid groMh ofboth businesses.

(d) Would also provide scope for independent leadership, groMh plans, collaboralion,
expansion and creating enhanced value for all the stakeholders.

With a view to achieve the aforesaid gro*th potential, the Demerged Company proposes ro re_
organise and segregate, by way of the Scheme, its business, undertaking and investments in Real
Estate Business. The restructuring proposed by this Scheme will also provide an opportumty to the
investors to select investments \ryhich best suit thejr investment stategies and risk profiles.

The Demerger and vesting of the Demerged Undertaking into the Resulting Company \r,rlh effect
ftom the Appointed Date is in tie interest of the Shareholders, creditors, employees and all
concemed. The scheme shall not, in any matter, be prejudiciai to tle interesis of concemed
shareholders or creditors or general public at large.

RUTI ION LiIW iBD

(iD

(iir)

(iv)

(v)

/ lJlvv '-_
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€E
D. OPERATION OF TIIE SCHEME

(')
v- pusuant to the

; "d/or 
a.qy other

bove menlioned

(iD 
}:_O:::..t:, Company will contrnue its interesls in the Remainins

:Hi"ffi:,"J;::';*nrr,i:$;#ffi"fi :'l#'Y"i:H::l;'iffi lli

(jiD 
ff^Tffi:T;:,3:,"rTll,til YTTT* - accordance with this scheme shau take errect nom
s.]ch rhat; 

In accordance wr'th section 2(19AA) ofthe In""r" t* o"i'tniil

(a) all the properties of the Demerged Undertaking being transferred by the Demerged

;;T'ffit""r'-"i ff#joint"c 
o't' 

'r'url 
i"'o'l 

'?" 
p,"i".'ll 

"r*" ^esulting 
company

(b) all the liabilities relatable to tbe- Demerged Undenaking as on the Appointed Date shallbecome the liabitities ofthe Resutting co;rpan-; or'",iri"* *]l*n"rn".
(c) 

relatable to the Demerged Undertahng being transfoned bybe ha:sln:d to the Resulting Company at the valueount of the Demerged Company irnnreaiaiety t"fo* tt"

(d) 
i:

payment, consent, u"tr, inrt u1ll"ot"oL
equiry shares of Rs l0 each heid
administrato$ or successors in th€ D

(e) alr the shareholders of the Demerged company as on the Record Date shall become theshareholders of the Resr.,lting cornjany u;, jrtue J,n" o"rn'"#""0
(f) The transfer of the Demerged Undertaking shall be on a going concem basis.

:ral lI ii/-1i\ ]t",il-iu:D



(iu) The scherne shall be in compliance
circulars CII:/CFDDIU Sl2llt da:red
dated 2l May 2Ol3 and any sitlsequql
Circulars',).

GENERAI
This scheme is divided into the followrng pans:

Part-I, deals with definitions, ltt€ryretation, Effectiye Date and Share Capital;

Part-tr, deals with the demerger and hiving of the Demerged Undertaking of Dernerged Companyon a going concem and transfer to and vesting;nto th" n"jtlng Co.f;; "'

Part-Itr, deals with miscellaneouVgeneral terms and conditions applicable to tlre scheme.

PART-1

DEFINITIONS AND INTERPRETA.TIONS

In this schem unless inconsistent rvith the subject or context, the follorying expressjons shali havethe following eanrngs.

"Act" means the Companjes Act. 1956. and iDcludes any statutory re_enactuel)rs or modilicationthereo{ or amendment theieof, or amendmerlt thereto, from time to tim" ,nd u]"o .n"un and refer toconesponding secrions of Companies Act, 2013 as 
""d'vh"n ,;';;;;fonding sections a.enotified in the official gazette of Lrdia by the c*t*l c;;;_;";;. """" """"."

"Applicable l,sps" 6eans any statutq notification, bye laws, rules, regulations, guidelines, rule of
:o'rn:D 

law, policy, code, directives, ordinance, oraer. o, inrtn,"tio'nlia.,ring trre force of law
:l:c:ed 

or. is e! by any Appropriare Authority includiDg 
"of ,t"r,,tory*'Inooincation or re_eoactment ther€offor the time beiDg io force.

"Appointed Date" means openinc business hours of 31.05.2016 or any such date which may befixed by the Hon'ble High Ciurt olthis sctreme.

mmental, statutory departmental or public
Board of India, BSE, NSE, Registrar of

e High Couft ofDelhi.

".Board" in relation to each f the Demerged C
may be mearls the board o directors of such
constituted and autborised for the purposes of matte
ally other matter relating therelo.

,(D

(iD

0ii)

1t

"BSE" meaos the BSE Limited.

TION L]I\,,IITED

For BlueBlood

Signatcry



)
bo

;:#JH#;:ss" 
meals the business activitv carried out bv the Demer8ed undertakins of

means Blueblood Ventures Limited, a compally incorporated under tbeCoEpanies Ac! 1956 as on 23d day 
"f 

f"m",y, 2007 bearing CINg0 and haviog its registered offlce atp_27, Malviya Nagar, New Delhi_

"Demerged Undertaking' means and jnclude all rhe business, undertakjngs, propeties,
ies of whatsoever nature and kind and ryfisisseever,s situated of the
relation to and.pertaining to the Real Estate Business on a going concem
assets and liabilities and shall mean and irclude (without limitation).

(u) all the assets whether movable and immovable properties including plaDt and machinery,equipment, ftmiture, fixtures, v_ehicles. stocks *a i"""",".y, f"".?iotd assets and otherproperties, real, corporeal and incorporeal in possessiori or ,"u"..,on, p."r"n, undcontingent assets(whether tangible or intangible) or *luooar". nature in relation to theReal Estate business, investm
letters of intent, regishations,
credits, tides, interests, benefi
with or without the consent of the lesso
other intangi I and other licenses, permits, authoizatioDs, import quotas andother quota to Icommuricati 

""":;.""i:,"il1]:,,:r,J:T:r":ffi#",:;,,f;:::["ilj,r"*"jelectronic and all other servjces of every kind, nature'and 
'd".".iption 

whatsoeverprovisions, funds and benefits.of all ageerhents, urrung*"nt.,- d"porits, advanc€s,recoverable and receivables, whether fiom government, 
"emigove.nment, local authoritiesor any other person including customers, contractors or other clunter parties etc, all eamestmonies and/or deposits, privileges, iiberties, easements, advantages, lenefits, exemptions,licur*s, privilegrs conceming the Real Estate b"ri*r, ,;;;;;r;;ats of whatsoevernature(including but riot ijmited to benefits

Income Tax Act, 196l such as crcd for
forward accumuiated tax losses, unabsorb
etc) and wheresoeyer,s situated belongjDg t(
contrcl of or vested in or ganted in favour of or enjoyed by the Demerged Company inrelation to the Real Estate Business as on the Appointed Date.

(b) all the.debts, bonowings, obrigations and liabilities wherher present or tuture wbether
securecl or uns@urcd of the Dernerged company in relation ro the Real Estate Business ason the Appointed Date comprising ol

B,



4l
.. but whjch related to the period up to the day of immedlately preceding theAppointed Date;

(iD loats aqd borrowings raised incuned and udlised solely for the
operations of Demerged company iD reration to the Real Estate

(iii) liabilities other than those refenecl to in sub clauses (l) and (ii) aboye and nor
e Business being ihe amounts of any general or
rged Company of Demerged Company as stand
value of assets transfened under thjs clause of

companyiomediately 0"r"," *"liotj,T,t"J$:,".,", 
or" assers or fhe L)emersed

(c) All intellectual property rights, including hademarks, trade names and tle goodwill
associated therewith, hts, coplrights and ofter industrjal designs andintellectual properties nature whatsoever includjng know_how, or anyapplications for the a
company in rerat,.on to the Rear Esrate B #,f::::ft'lTfii,*ffi:lJ, the Demerged

(d) AII books, records, fires, papers, engineering and procers inforrnation, records of standiird
opemting procedures, computer.programmes along wjth their li ses, drawings, ,.naDuals,
data, catalogues, quotations, sales and advertising materials, I of fl.esent ard lbnner
cudtomets and supplieF, customer credit ilfomation, customer prjcing inlonnation aDd
other records whether in physical or eleckonic for., in 

"onn""t,oi-*itLr or reiating to the
Real Estate Business ofthe Demerged Company as on tle Appointed Date; and

(e) AII employees ofthe Demerged company engaged in the Real Estate Business.

Any qu€stion that may arise as to whetber a specific asset(tangible or intangible) or any liabilitypertains or does not pertain to the Real Estate Business or whetlter ;t arises o'ut oi.tbe activities or
operations of the Real Estate Business or not, shall be decided by the Board of the Demerged
Company or any committee thereof.

"Effective Date" or ,tpon this scheme become effective', or ,hpotr 
coming into effect of this

scheme" means tle later ofthe Appointed Date or the last ofthe dutes on whlJh the certified copy
or authenticated copy of the order of High court sarctionirg the scheme is filed with the Registrar
of Companies by the Deoerged Compauy and the Resulting-Company,

"Partles or "Pardes to the Scheme" means theDemerged Company and the Resulting Company.

"Record Date" mcans the date to be fixed by the Board ofDirectors of the Dernerged Company in
Tnsr:lltlo! with the Resulting Company for rhe purpose of reckoning names of the equity
shareholders of the Demerged company, who shall be entitled to receiveihares of the Resulting
Company upon coming into effect ofthis scherne as specified in Clause l0.l of this scheme and i,
telms of the Listing Agreement.

DEVIr-iia
i ri\,iiiED

lli,r:,:'n,l
i,iari-r^iC^/



2.1

6L
"Registrar of Companies', means the Regisfar ofCompanies, NCT ofDelhi & Haryana.

king,' means all tbe undertakings, businesses, activities and operations of the

lH,ljllijj:fi H'jlL,*3H,:f::::1,"J",5i1"'o",.,"0""0**"
provrsrons of rhe Companies Acl: 

^2013 
ur 

-oo l0* i*,' 
'rore 

bearing CINU45500DL201 6pLC2l9+28 and havlng its Regisrered Office at p_ZZ, fid,riya Wagar, New nethl_

"Resurting company Depository" means,the depository appoirted by the Resulting cornpanypusuant to the Resulting Company Deposit A :ement.

"Rs" means Indian Rupees, the lawful cunency ofthe Republic oflndia.

"Scheme", r.the Scheme", ,,this Scheme", ,.Scheme of Arrangement,, means this scheme ofArangement (Demerger) in its percent form or as modified by ";;;;;;, berween rbe parties
submitted-to the High Coun or any other Appropri"" a"rmri,, i, ,f," ,Jant Jurisdictions wirhany modification rhereof as the High Court or ary other Appropriate authJf may Oirect.

"SEBI Circurars" shat mean the circurars issued by the Securities and Exchange Board ofrndiaSEBI Circular CWCFDiDIU5/2013 dated 4 February 2013 and SEBI CircularCIR/CFD,DIU8I20 l3 dated 2l May 2Ol3 and any amendments tlrereof.

"Stock Exchanges" means the BSE Limited

INTERPRETATION

The expressions which are used in ihis scheme and not defined in this scheme shall, unless

wherever reference is made to the Hon,ble Hieh C
ifappropriare, referotce to tle National Comoanv
authority, as may be vested with any of the powers of a Higb Court under the AcL

h this Scbeme, unless the context otherwise requires:

words denoting singular shall include plural and vice versa,
headings and bold tlpeface are only for convenience and shall be ignored for the purposes
of interyretation,

(D

(ii)

(iiD
(iv)

(u)

For
Limited DEVOTED

lloit Llivi/i t1,

L/i;eii.11I\: ill :."j. ^^l
Managing Director



(vi)
(vii)

(vii)

6Z

ff|tril:',t;:.:;#jlill1,T-,*"9,o be rererences to rndian dates and times,

novatlon of that docum€nt. 
amendment or supplernent to or replacement or

H'j"#'LI1[T]T"]"X:'*** 
denned in this scheme will have the meaaing(s)

4l

DATE OF TAKING EFFECT AND OPEMTIVE DATE

The scheme set out herein in its DreseDt form or with any modificationls_) approved or imposed or

;;:H:"tl"g#* "ourt, 
shau be efiective r". ,r," ao.i,,"iiu,"'i i .ili, o" 

"0".",,"" u"_

SIIARE CAPITAL

Tho shar€ capital of the Demerged Company as on 30.06.2016 is as under:

The equity shares of the Demerged Company are hsted on BSE

The Share Capital of the Resulting Company as on 30.6.2016 is as under:
4.2

The.entjre shaie capital of the Resulting Company as on 30.06.2016 is held by the DemergedCompany and hence Resulting Company is a M;ltybo,ned ,ro.iji"oi *" o",11erged Company.

l0
DEVC'IEi.)

AUTIIORISED CAPITAL

31,00,000 Equity Shares ofRs l0/_ each 3,10,00,000

ISsLtsD, SUBSCRIBED AND PA6T;E;PITAL
30,01,080 Equity Shares of Rs t 0/_ eal tu]ly paid up

AUTIIORISED CAPITAL

31,00,000 Equity Shares ofRs l0/_ each

ISSUED, SUBSCRIBED AND PAID UP CAPITAL

10,000 Equity Shares ofRs l0/_ each fully paid up

S IILJLI irr)N r-lftiitLl



6t

5. TRANSFER OF ASSETS

5.1 With effect ftonc the

Income Tax Act, 196l ar
fansferred to and vested i
properties, ass Ing concern basis such that all the
the Demerged

other order to
inycstments ard liabilities
and in the manner prcyided

5.2 Witlout pr€judice ro 6e
scheme, with effect from t
Company in relalion to th
shareholding interests in oth
licenses and all otber rights, !
wnatsoever nature and wheresoever.s situated shall prrru_t ,., ,t " o..

i",fi#'fi: J'" or the Act # il;; iii o.oo o, the Hish court
," * on ,r," aoir.tlft 

frnher.act or deed or instument, bur subject a ii"'"nu,rl,
trr. nesurtine c;m;"]il ffi::fl*:" 

be and stand automaticallvkansrerred to ana u""r"jin

Provjded that for tbe purpose
of the act in respect o] this sc passed urder sections 3gl to 3g4
approval and the relevant ord at any time Pursuant to the final
and the :t effecred the change in the title
propertie troperhes (including imrnoyabie
the Act, ovisions of Section 391 to 394 of
where any such property is situated. without any other ord", ," ,ni.'";:L.oth". 

concemed authority,

PART-II

DEMERGER AND HIVING OFF OF TIIE DEMERGED UNDERTAKING

With effect fiom tle appointed date.

;:s:;*l"h,i:1":liTj,:"::: f i:rry,;"::Tiff i:: j:Ti:? :::;ftT? il:""'."::;the Demerged Company in ."fu,ion i- 
-'rv'vj srYEu uv toe lssued to or executed in favour oI

Blt|Apl^Ar,- 
o rhe Demerged Undenaking shall stand vested in or

54

For
Limlted

w

Managing Director

DEVOTID
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6r
lbe
yas
and

atrd

permrts, perDissions or approvals or consents re
Undertahng shall automatically and without ar
available to the Resulting Company pursuant to

The Demerged Company in relation to the Dernerged Underraking may bc cntjded to variousrncentive schenes and pursuant to t}is scheme, itls deciared ,f*i ,fr",U"*n* under all suchschemes ald policies
and vested into the R
whatsoever inciuding
concessrorls, remissions, subsidies and other ince

available shall be
to get credit/claim 

Resulting cornpcrty The tlesulting r-'or1p.ny

ninstoDemerged 
"":::il"h:^ff:l#r,;1",.""il1H"#iil:;

It is clarified that, upon the Effective Date aD

pany shall keep ofrecord and or account ofsuch

TRANSFERS OF LIABILITIES

5.6

ot

1)
Liin\teo



7.

'7 I

/lEr

:fil:"aTlj"O; 
r*r of which such liabitities have arjsen in order to sive e1}.ecr ro the provisions

menl or deed being required be released and

assets compnsed iD the Demerged undertakin 
ces relating to the same Further in so far as the

relatlng to anyloans, bonowings or other debts
puGuant to tbis Scheme

further act or deed be rel
in relation ro such liabilit
this scheme.

security liom any loan deposit or
I State Business by virtue of this
any fu.ther or additional securjty

esulting Company shall
y be required, including
the respective Registrar

CONTRACTS, DEEDS AND OTHER INSTRUMENTS ETC.

Subject to the other proyisions ofthis scheme and upon coming into effect of this scheme and witheffect froo the Effective Date all contracts, deeds, bonds, ag"e.ents, ,"ttt"In"ntr, indemnities,afiangements, iicenses, engagements and o0rer instruments, ifany, ofwtratsoever nature ln re]ationto the Demerged Undenaking to which the " 
;";;;;;re benefit of whichth^e Demerged Compaay js eligible and whi ! efieit irimeuratefy Uefore theEffective Date, shall remain in fuil force and e I uguinrt ;. in favour of theResulting Company as the case may be and shall be brnding on ana U" .ifor""uit" uy or against theResulting company as fuly and effectu€lry as if insteua or th" o"rn"rg"i--omp y the ResurtingCompany had been originally a party or beneficiary or oblige ther",o o.',t 

"r" 
u*"

Llmited tJ
DEVOTED

TION LII\IJTED



1.2

g?

lvithout prejudice to the other provisior
rhe Demoged u"r;;;;;J*. ilTff:T;lT."fiiTillT:T:Ll ngor
any time afler coming into effect of the schem", *",*'u"u"", -o "**il 

ay at

*';::i:.1,;;il$;uf i:Fd;T*i.#r[#,Jfr :f#i"il:iiil:provrsrons ofthis scheme, if so reouired- The n*rf,i"g c",o*"y.iat"u""o"""r"o ,o u" 
"o,np","na

and authorised ro execure anv zuch deeds,,writings 
"; """;;;,;;:';;;lf of rhe Deoersed

;tr#,rJ'::"'|f fr "h"ffi ;:',::',";tri:itr;}:#""**.10i,1-o*,heparof
A-fter tbe scbeme becomes effective the Resu.lting 

_Company 
shall in its owrl nght be erltit]ed to

;*"ijl'r:#"ffncomplete 
and enrerq" ar p-aine.oot 

".i,;;',;;;;""",."spect orthe

73

E. STAFFAND EMPLOYEES

8.1 Upon the coming into effect ofthis scheme:

engaged by the Demerged Company
calculating retirement benefits. The

nt entered into by the
y in relation to the Tran

8.1 .ll In so far as any provident fund, gratui
Compaay and existing for the benefit

pertalDiag to the Transferred Employees sha
any requircd be tr-ansferred to the relev
that the Resulting Company creares r$
lo uec€ssary approvals and permissions
Transferred Employees to the relevan
Resulting Company creates its own funds
Employces shall be transferred to the funds c

il l 'l rhe Appropdate Aut,ority including rhe income rax depanment shalr pfocess the settiDg up of thefund and-/trust on the same terms and conditi""" 
^ i. "",.,1"g-*,f, ,ti" J".".g"a Cornpuny.

t4 Dt:v0iilD
FOf UtU-6CtC /'Jnlures Limited

Lli:.icto



9.1

68
LEGAL AND OTIIER PROCEEDINGS

ISSUE AND ALLOTMENT OF SHARES/SHARE ENTITLEMENT RATIO

and hiving off including
g company pursuant to
act, deed, issue and allot

or successors in t
undertaking and 

js

number ofshares

Simultaneously with the issue and allotment ofthe new equity shares by the Resulting Company tothe equitv sbarehorders of the Demerged co,npuny in u""o.a-"" ;il;;;-, o., of this scheme,

9.2

9.3

10.

10 l

10.2

l)

IION LIiU !UDEVOI EI)

Signatory



61
in the books of rhe Resulting Compaqy, all the equity shares issued by the Rezulting Company tothe Demerged company shall stand carcelled, extinguished and annulled on and from the EffectiveDate

10,3 Share Entitlem€nt Ratio adapted under t
Ventures Limite4 one share of Devoted
result in mirror iurage of shareholders o

, (DCL). This has been considered by the
Company.

10'4 The equity shares to be iszued by the Resurting company pursuant to clause l0.l above sball beissued in dematerialized form by the Resulting Company, unl"., orn".*r" oonfied in writing bythe Shaleholders if the Dernerged Cornpany to the Rcsulting Company on or before such dat€ asmay be determined by the Board of Demerged compa4y or a committee thereof. In the evcnt thatsuch notjce bas not been received by the Resulting Cornpany in respect of any of the members ofthe Demerged Company, the equity shares shall be issuecl to such m€mbers in de*raterialized lbnnprovided that the members of the Resulting Company lhall be required to have an account with a
, depository participant and shallbe required to provicle details thereofand sucb othcr coirfinnations

as may be required. In the event that the Resulling Cornpany has receivecl notice fronr any nember
that equity shares are to be issued in physical fo.m or iialy member has not provided the requisirc
details relating to hiyher/its account with a depository participant .r othel corlirmatiors as r;oy bcrequired or if the details fumished by any membet do not permit electrunic credit of the shares of
ihe Resulting Compary, then the Resulting Company shalfissue equrty shares in phlsical form ro
such member or members.

l0 5 The equity shares issued and allotted by the Resulting company in tenns of this scheme sha' bef the on of $e Resultine

#:: 
decJared, voting and
terms ofthis scherne

companies Act, 201 3 ana anycoHl appricarli:Jffilt;[: ::;H:i:::Tff fJ?1? "r 
*"

! o 6-r) The Resulting company shall apply for listing ofits equity shares including those issued in terms ofv Clause 10 r above on BSE in terms ofthe sEBI circulars within a rcasonable time from the receipt
of the order of the HigfiTourt and in compliance of the SEBI circurars. The shares atorted by rhe
Resulting Company pusuant to the Bcheme shall remain frozen in the depositories system till
listing/trading permission is given by the designated stock exchange.

' ( 10 I / There shall be no change in the shareholding pattern of the Resurting company befween the Record'!--l uate and the listing which may affect the basis on which approval is receivcd from the Stock
Exchanges.

10 8 Upon coming in to effect of this scherne and i..uon." of.hu... in rhe share Entitlement Ratio by the
Resulting Compaly pursuant to provisions of Clause 10. I above, the Resulting Company shall issue
to the Depository shafes oftbe Resulting company in accordance with the share Entitlement Ratio.



I t.l

DII'IDENDS

Company shall be entitled to declare and pay dividends,
shareholders in respect ofthe accounting period prior to
he past pmctice, or in the orditary course,

ve on ald from the
ertahng shall belon s the

and will be availab case

osed

It i clarified that the aforesaid provisions in
pro srons only and shall not be deemed io confe

to

at

1t.2

11.3

12. ACCOUNTINGTRXAT}IENT

l2.l Accounting treatment io the books ofthe Demerged Company:

12,1,1 The assets and liabilities of
trarsferred to the nesulting ih..e-?em:ced 

undertaking being

De.erg"d compuny on thJ 
g in the books of accounts of the

l2.l.2 
ue of liabilities which have been tmnsfered Dursuant
tbe following order: the securities premium accounr,

from the afore$aid reserves in the stipurated ;:Hlfi;:t"il'J:ijT,.l 
"Tfi,ffi:;ijl:T*::Account ofthe Demerged Company or the treatment will be given ai per tle appticaUle taw in forceon the Effective Date ofthe scheme.

12 1 3 The excess of the varue of riabirities over the value of assets which bave been kansferred pursuantto the scheme shall be credited to general reserves or any other reserve as per the law in force onthe Effectivo Date on the scheme

12.2 In the books ofthe Resulting Company

12.2.1
ing operative, the
erged Undertaking
ng in the books of

12'2'2 The Resurting company shat credit its share capitar accounl in its books of acco'nt with theaggregate face value of the new equity shares issued to the shareholders of Demerged Companypursuant to Clause l0.l ofthis scheme.

For Blur I loN l-livlli ED

F

SiqnatorY



7l
i2.2.3 The excess or deficit, if anv.

R*",,,s c;_;;;;;ffi#T'l:ff:1.:;l*ii*:#"::::1ffffi 
;*,,:,;"ygi* * *

13. REMAINING BUSINESS

13-4 with eflect flom the Appointed Date and up to and iDcruding the Effective Date:
I l 4 l I lie D€nrerged company sha, canyon arrd 

fe 
deemed to have bcen ra'yrng o, a, busirrr:ss aniiactivities ferating to the Remaining Business a. 
""J""-tu "*, iffi'

i3.4.2 All profits ac
the effect of losses arising or ill necl by it (irrcludirg

treared as rhe #"-.rTH"ir# 
f<ror all purposes, b!

;3 4 3 Alr assets and properties acquired by the Demerged company in felation to tle Remaining Business

::fi:"11" 
thc Appointed Date shall betong i" *a 

""Ji""'.,"o,r,n ""o"0 
in the Demetgcd

14. SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the scherne, the tra
conhnuance of proceedings by or again
a ect any transactions or proceedings a
Effectivo Date, to tbe end and intent that
and things done and executed by and/or on be

18
UC'il0i"! L-li'rllit:D

Sitii';'iory



15.

15 I

7>
COMUCT OF THE BUSIMSS OF TEE DEMERGED UNDERTAKING

Upoo filing the Scheme witl the High Court and up to and including the Effective Date:

The Demerged Company shall be deemed to have been carrying or and shall carry on theDemerged Undertaking and shalr be deemed to h rve herd aDd stood possessed ofand shail hord andpropertjes and assets for and on account of aDd in trust for the ResultiDg
Company hereby undeiakes to hold its assets with utmosr prudeDce until

15.2 The Demerged Company shall carryon the
with reasooable diJigeoce, busrness orud
business or wirhout prioruritten consenr
encumber or otherwise deal with

15.3
g o the Demerged
bY Company, in

re as the cas€ may be or,iL".",,,"* 
"jl'll"i,l"^"0

15 4 The Demerged company shall not vary the terms and conditions of any agreements or contracts inrelation to the Demerged Undertaking except in the ordinary cours" J-burin"r. o, *itt out the priorconsent the Resulting Company or pursuant to any pre-existjng obligation undertaken by them, asthe case may be.

15 5 The Demerged company and the Resulting company shall be entitled, pending sanction of thescheme, to apply to the centray state Go emment and all other agencies, departments aDdautborities concemed as are necessary under any Jaw or rules for such consents, approvals andsanctions, which may be requircd pr.rsuanfto this scheme.

PART-III

MISCELLANEOUS/GENERAL TERMS AND CONDII]IONS

16. IMMEDIATELY UPON THE SCHEME BEING EFFECTIVE:

16'1 The Demerged company and the ResultiDg company shall enter into shared services agreements
intonlia iD relation to use by the Resulting Company of office space, infiastructure facilities, club
membership facilities, information technolory services, security personnel, legal, administrative
and other selices, etc. of the Demerged Company on such terms and conditions tbat may be agreed
between the Parties and on payment ofconsideration on an arm,s length basis;

162 To facilitate intercompany lending and investrnents for meeting business needs, the Board of the
Demerged Company shall be deemed to have been huthoris"j,o giu" ,o"n" to and,/or give any

19
Ventures Limited DEVOTEDTONST UCTT0N LilVIITED

o,,M*rised siqnarorv

rOFB]



16.3

7'
guarantee or provide security in comection

Tb€ Board ofthe Resulting Cornpany shall be
suostdlary companies(including overseas su

€s so far acquired by the Resulting
tion 196 of the Act;

It is clarified that rhe approval to the scheme by tbe shareholders of the DemergedResulting Company under secrions 391 and 394 of the Act ,hull b" ;;;;;;; ,"r"under: {i) Sections 180(l)(c). lS6, 88 and any orh€r appf 
".i,"lr*ir,"", ,"*. ,Act 2013 and (ii) the Listing Agree ent.and that no separan 
"pp.o*l f.", ,fr" ,hareholders to thatextent shall be required to be sought by the pn.ti., ro, ti" ,uttir', .p"iii"o ," ,i" a,** ,r.

y, with threcJassito i,",1i111,1;
mltments, h existing

A}PLICATIONS TO TIIE HIGII COURT(S)

MODIT'ICATIONS OR AMENDMENTS TO OR IMPLEMENTATION OF TIIE SCHEME

The Demerged company and the Resurting company 
'nay 

assent from time to hme on behalf of0leirrespective creditors, emplo;ces and aI persons concemed ,. ury -oiin*r,oo or amendmentor additions^to this sch€me or to any conditions or limitations.'ti"t 
"i,t", the Boards or acomloittee ofthe concemed Boards or any Authorised Signatory as authorised by {he Boards ofthe

L6 4

1E.

t'/.

19.I

19,

20

For BlueBlood



7tl
Demerged Company aud the Resulting Conpany may deem fit, or nother authorities under la\y may deem fit to approve ofor imnose. 

rhich the High court(s) or any

19,2 The Demerged Company
or difficulties tbat may
acts, dgeds, mattors and
posltloD relating to tbe sa
offiose for bringing this Schem(

ilffi':LTi'JyT:;:'-:":q sanctioned bv rhe High court(s).or such other appropriare
cancelled ard be ofno rubi".tlt 

Dot bei'g passed as aforesaid this bctreme shall stand revoke4

l9-4 In the event of any inconsistency between anyoftho tenns and conditiiberween the Demerged company uoa.tn" i..r"rting C;;;;;; ffi,,"r:: :ffi1,#rT#f:iilland/or Creditors, and the t rms and condirions 
"f 

,rc r.fr"roll," f"* shall prevail.

19.5 In the eveDt that the Demer
modifications or conditio^ 

"lil, 
tjloi"t - the- Resulting companv mav find any of the

;n 
j;lj* j: jil"";;: 

*[:]:t+:,.:," 
jl.:{#:,1,"."."fl?,"::.*,, jil,I,T

"".0*r_"ru"""",";"";;_:ffiT',:;S:;ffiT:iH,.r"",ilTlij:",,,n"*".,,;;
1e-6 

l"ffi":ll."i:i:,.;:';::). *n"T,"o rishts and riabitities whatsoever shal accrue to or be

sha.ehorde.s o. c,"iit";;;,;if i::,,"..T1Tn":X1"*.T::lT:.*f *Jl]:if *l ;
fff ,ffi;rlff:.and whichshau be go"*,*;;;;"_"if,,*o,k"d 

out in u""odun""

l9"l For the purpose of giving effect to this scheme or to any.modifications or amendments thereof or
3i$::fi ff?,:'1"?'ff'::'":".1'l',-J ;"- il;;;;"ll,,lo"', or their Authorised

oecassary including do""u"rr rJill,lll 
lo dete'mine and give all such directions 

^ ;;;;;anse on any account ao o.*"," 
t"tt"ot or removing any question ofdoubt or difficur,y ,l"i'n1",

ff##J; ;f[ ::,,J:* 
:r#;,fi:::i: ?::,#? #:1":""Tri".il: *::u:;ill;

19.8 If any part of this Scheme hereof is invalid, ruled illegai by any court of competent jurisdiction, orunenforceable under present or firtue laws, ,fr"n i, i. f" *,*,i,"""oi iti, puni". ,tu, ,r"h part shallbe severable from the remainder ofthe Schem" 
""a 

rfr" S"fr"r" .lrrn noib. uf"","a th.r"by, unl"r,the deletion of such part shall cause this Scheme a t"""r" ,.,"r,",i, adverse to any party, inwhich case rhe parties shat attempt.to_ brins 
"0""; 

;;;;;il;;'l',i'*" ,"n".., as wiil besrpreserve or the paiies the benefits and obliguJ-, of tfr" i"f,",ne ,i",ui,n, ,r, no, ,,_ited ro such

Limlted
21 l0N LlivrliE0

Dksctor
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7r
le for any reason whatsoevel the same shall not,
and.Resulting Company affect the validity or
ofthis Scheme.

THE SCHEME IS CONDITIONAL ON AND SUBJECT TO:

The scheme
persoDs 1trclu number and value of such classes of
the High Cou s to the scheme as may be directed by

applicable;

The parties compling with their otlo provisions of the SEBI Circulars, including tbe requirementsstated in Clause 21.1 above.

respect of any of the matters in respect ofwhich

The sanction of tbe Higl Court, under sections 3gl to "g4, in favour of the Demerged Company

:ltd",}fi]],*t 
Company to rhe nccessary order or orders unC", .."rino':.nq of rhe Act, being

RICHT TO RE\4SE TAX RETURNS

eme becoming effective, the Resultilg Company

refundvcredits, pursuant to the !,rovisions of ,lri, sffj::tt 
and other tax relums, and to claim

COSTS, CHARGES AND EXPENSES

AII costs, charges and expenses, includi
resu,trng com-pany *#il;l;#ill] :T:j :ll,::H: $tlfl :H*.;';l,ll,"T:,1:the completion of the Demereer in ornsuance of this Scheme shail be bome aod paid by theResulting Company.

DISPUTE RESOLUTION

All questions, issues, disputes and differences of any kind whatsoever which may arise betweenDemerged company, Resulting company and/or any of their shuehorders, directors. creditors,employees andlor any other person concemed, whether claiming to be a shareholder. director.

' 20.

20.1

20.4

24.

22

Irirrr i iilrrlrll'i'
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GOVERNING I,AWS AND JURISDICTION

This scheme shall be govemed by and irtffprcted in accordance with the raws oflndia and the civir
to detemine any question, issue, dispute or
Resulting Company and,/or any of their
any other person concemed including any
Conciliation Act, 1996.

coNSTR|CTl0l{ l-ltuil I i1,.r

K*rri".aSirrnelon'

R
Natlonal Gompany Lav Trlbunal

.!,|'Aw Delii

F.

rTat' '

,/\I'


