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ORDER

PER SMT. INA MALHOTRA, MEMBER (J)

1. This Joint application has been filed by the Applicant Companies
under sections 230 and 232 and other relevant provisions of the
Companies Act, 2013 read with Companies (Compromises,
Arrangement, and Amalgamation) Rules, 2016 for the purpose of
approving the Scheme of Arrangement, as contemplated between the

Demerged Company with Resulting Company.

2. Both the Demerged and Resulting Companies have their registered
offices at Room No- 101, P27 Malviya Nagar, New Delhi-110017,

which lies within the jurisdiction of this Tribunal.

3. A perusal of the petition discloses that initially the Demerged
Company and Resulting Company had jointly filed the first motion
application bearing C.A. No. (M} 02/2017 which had been deposed off

by the Tribunal vide its order dated 28.04.2017 directing:-

A.) With respect to the Demerged Company:
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1. 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.

1. 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
convening meeting of the Secured Creditors did not arise.

1ii. Dispense with the requirement of convening a meeting in
respect of its 21 Unsecured Creditors, as the consents/
affidavits of those having more than 90% debt had been
placed on record.

B.) With respect to the Resulting Company:
ie Dispense with the requirement of convening a shareholders
meeting in view of the consent affidavits of its 7 equity
shareholders.
i 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.

4. The aforesaid meeting of Equity Shareholders of the Demerged
Company was duly held on 15.06.2017 as directed by the Tribunal,
wherein the proposed Scheme was duly approved. The Chairman’s

reports dated 29.06.2017 recording their approval of the proposed
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scheme without modification subsequent to the voting process is on
record.

5. The applicant companies have now initiated the Second
Motion. An affidavit dated 18.09.2017 discloses that the applicants
had effected publication in the English edition of the daily newspaper
“The Indian Express” dated 22.08.2017 and in Hindi in the daily
newspapers “Jansatta” dated 23.08.2017 having circulation in Delhi.
The affidavits filed further disclose that due notice of the proposed
scheme had been served on the Registrar of Companies, Regional
Director, Northern Region and the Income tax Department/ and the
Sectoral regulator which in the case is SEBI in compliance with the
order of the Tribunal, inviting objections if any to the proposed Scheme of

Arrangement.

Pursuant to the Publication in the daily newspapers, notifying the
listing of the matter before this Bench, no objector has appeared before
us. Additionally, the petitioners have also filed an affidavit before this
tribunal that neither the petitioner companies, nor their Legal Counsels
have received any objection/representation against the proposed scheme of
Arrangement till the date of such affidavit. The replies of the Regional
Director, Northern Region, Ministry of Corporate Affairs dated 15.09.2017

has been placed before us.
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6.

An objection was raised by Sectoral Regulator BSE Ltd. requiring the
Resulting Company to apply for listing of its equity shares on the BSE
(in the SME Segment) as the equity shares of the Demerged Company
were also listed on the BSE (SME Segment).

Vide Affidavit darted 18.09.2017 and 27.09.2017 it has been
deposed that the Resulting Company undertakes to comply in this
respect. The Resulting Company in its affidavit has further stated that
in the first line of para 10.6 of the Scheme, the word “SME” may be
added after the word “BSE” and that the Scheme may be sanctioned
with such modification and undertaking.

The Resulting Company has also filed NOC from all its equity
shareholders stating that they have no objection in case the word
“SME” 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
objections of its equity shareholders, BSE Ltd. vide its letter dated
03.10.2017 confirmed that the objections raised have been removed.

Counsel for Sectoral Regulator SEBI also submitted that they have

na objection to the sanction of the proposed Scheme.

Consequently, para 10.6 of the Scheme may be read as under:

"10.6 The Resulting Company shall apply for listing of its equity shares
including those issued in terms of Clause 10.1 above on BSE SME in

terms of the SEBI Circulars within a reasonable time from the receipt
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of the order of the High Court and in compliance of the SEBI Circulars.
The shares allotted by the Resulting Company pursuant to the Scheme
shall remain frozen in the depositories systemn till listing/ trading
permission is given by the Designated Stock Exchange, i.e., BSE-SME

Segment.”

7. In reply dated 15.09.2017 filed by the Regional Director, Northern
Region. It has been confirmed that the Demerged and Resulting
Company are regular in filing their statutory returns. No prosecution
has been filed, no complaints are pending and no inspection or
investigation has been conducted. Further in their report, they have
stated that they have no objection to the sanction of the proposed

scheme.

8. As per averments:-
(i) Petitioner/Demerged Company, by itself is engaged in 3 distinct
lines of business namely:
a.) Investment Banking Activities like Venture Capitalist, Private
Equity Investments, Trading on Stock and Commodity
exchange (collectively referred to as the “Investment Banking
Business”);
b.) Special purpose Acquisition Company (Collectively referred to

as the “SPAC Business); and
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c.) Real 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 of funds for the rapid growth of

both businesses.
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(iv)

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 restructuring 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, interalia, on grounds that it would:-

a.) Enhance strategic flexibility to build a vibrant industrial platform

b.) Enable a dedicated management focus and to accelerate growth of
the Real estate business/demerged unlocking significant value for
the shareholders

c.) Access to varied sources of funds for the rapid growth of both
businesses.

d.} Would also to provide scope for independently leadership, growth
plans, collaboration, expansion and creating enhanced value for all

the stakeholders.
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10. The Audited Financial statements for the Financial Year ending
31.03.2016 of both the applicant companies have been filed while their
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
accounting treatment was in conformity with the Accounting Standards as
prescribed under Sec 133 of the Act read with rules there under and other

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 Regional Director or any
other interested party, there appears to be no impediment in granting
sanction to the Scheme. Consequently, sanction is hereby granted to the
Scheme under sections 230-232 of the Companies Act, 2013. The
sanctioned Scheme of arrangement shall be binding on the Transferor and
the Transferee Company and on all their respective shareholders and
creditors. The Petitioners shall also be bound to comply 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

granted 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, against the concerned persons,

directors and officials of both the petitioner companies.

13. While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any way granting exemption from
payment of stamp duty, taxes or any other charges, if any, and payment in
accordance with law or in respect to any permission/ compliance with any

other requirement which may be specifically required under any law.

14. THIS TRIBUNAL DO FURTHER ORDER

a.) The Appointed Date shall be 31st 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 company and accordingly the same
shall pursuant to section 232 of the Act, be transferred to and vest in
the resulting 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 liabilities 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
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pursuant to section 232 of the 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 of
assets and liabilities shall be debited /credited to the Capital Reserve
of the Applicant Company.

e.) That all proceedings now pending by or against the demerged
company, in respect of demerged undertaking, be continued by or
against 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 has consented to pay a sum of Rs. 50,000/-
to the Prime Minister Relief Fund within four weeks from the date of the
order.

The petition stands disposed of in the above terms.

RQ\ B — A J I =g g\sé\ o i

2. K Mohapa\Rra] (Ina Malhotra)

Member Technical Member Judicial
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH

CAA-97/ND/2017
CORAM:
PRESENT: SH. S. K. MOHAPATRA SMT. INA MALHOTRA
HON’BLE MEMBER(T) HON’BLE MEMBER (J)

ATTENDANCE-CUM-ORDER SHEET OF THE HEARING BEFORE NEW

DELHI BENCH OF THE NATIONAL COMPANY LAW TRIBUNAL ON
27.11.2017

NAME OF THE COMPANY: Blueblood Ventures Limited With Devoted
Construction Limited.

SECTION OF THE COMPANIES ACT: 230-232

S.NO. NAME _ DESIGNATION _ REPRESENTATION SIGNATURE

Present: Ms. Swati Sumbly, Advocate

Order

Application has been filed on behalf of the applicant praying for
correction of certain typographical errors that have crept in the order
dated 27.10.2017 whereby this Bench had accorded its approval to the
sanction of the proposed scheme.

[t has been pointed out that in para 6 of the order the sectoral regulator
has been mentioned 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 Para 10.6 of the scheme necessary correction has also been
made.

In view of the same, modification of para no. 6 is prayed for. The
amendment/modification is permissible under Section 420 of the
Companies Act, 2013 and does not touch any of the salient features on
merit. Accordingly, only para no. 6 of the order dated 27.10.2017 1s
being revised and modified vide a retyped order in today’s date.

CA stands disposed off. ﬂamcndadaquilgﬂa;mexed along with.
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ANNEXURE-A

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

BLUEBLOOD VENTURES LIMITED (DEMERGED COMPANY
BEING THE TRANSFEROR COMPANY)

AND

DEVOTED CONSTRUCTION LIMITED (RESULTING COMPANY
BEING THE TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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SCHEME OF ARRANGEMENT (DEMERGER)
UNDER SECTIONS 391 & 394 OF COMPANIES ACT, 1956

BETWEEN

BLUEBLOOD VENTURES LIMITED (DEMERGED COMPANY BEING THE
TRANSFEROR COMPANY)

AND

DEVOTED CONSTRUCTION LIMITED (RESULTING COMPANY BEING THE
TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

A. PREAMBLE

This Scheme of Arrangement is presented for the demerger of the BPemerged Undertaking of
BLUEBLOOD VENTURES LIMITED, the Demerged Company, into DEVOTED
CONSTRUCTION LIMITED, the Resulting Company, pursuant to provisions of Sections 391 (o
394 provisions of the Act;

B. INTRODUCTION

) BLUEBLOOD VENTURES LIMITED (hereinafter referred to as “Demerged Company”) is a
public limited company incorporated under the provisions of the Companies Act 1956 as on 23"
Day of February, 2007 bearing CIN No U70102DL2007PLC159680 and having its Registered
Office at Room No 101, P-27 Malviya Nagar, New Delhi-110017. The equity shares of Demerged
Company are listed on the BSE SME SEGMENT. The Detmerged Company is authorised to and is
primarily engaged in the business, inter alia, of (a) Investment Banking Activities like Venture
Capitalist, Private Equity Investments, Trading on Stock and Commodity Exchange, (b) Special
purpose Acquisition Vehicles, (c) Real Estate Development & Construction like FSI Trading,
Acquiring & Trading in Development rights, underwriting Real Estate projects.

(i1) DEVOTED CONSTRUCTION LIMITED (hereinafter referred o as “Resulting Company”) is a
public company incorparated under the provisions of the Companies Act 2013 as on 10® Day of
May, 2016 bearing CIN No. U45500DL2016PLC299428 and having its Registered Office at P-27
Malviya Magar, New Delhi-110017. The Resulting Company is authorised to and is primarily
engaged in the business, inter alia, of real estate developers, contractors, colonizers, underwriters of
commercial and residentizl properties, farm houses and industrial buildings. As on date, the

Resulting Company is a wholly owned subsidiary of the Dcrge;\gjg:lTE%mﬁ? ‘II'TRUC—H O LIITED
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(i)

(it}

(iv)

v

For BlueBlood Ventures Limited
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RATIONALE
Demerged Company, by itself is engaged in 3 (three) distinct lines of business namely;

() Investment Banking Activities like Venture Capitalist, Private Equity Investments, Trading
on Stock and Commodity Exchange (collectively referred to as the “Investment Banking
Business 'y,

)] Special purpose Acquisition Company (collectively referred to as the “SPAC Business™);
and

(c) Real 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™).

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 Gstate Business will now be governed by Rea) Ustate
(Regulation and Development) Act, 2016 which will are enforced from 1% July, 2016.

Thus, separation of the Real Estate Business, by way of the Scheme, including its business,
undertaking and investments from the Demerged Company would lead to significant benefits for
both the businesses including:

(a) enhanced strategic flexibility to build a vibrant industrials platform;

(b) enable a dedicated management focus and to aceelerate growth of the Real Estate Business
unlocking significant value for the shareholders of Demerged Company; and

{c) access to varied-seurees of funds for the rapid growth of both businesses,

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

With a view to achieve the aforesaid growth potential, the Demerged Company proposes to 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 opportunity to the
investors 1o select investents which best suit their investment strategies and risk profiles.

The Demerger and vesting of the Demerged Undertaking into the Resulting Company with effect
from the Appointed Dale is in the interest of the Shareholders, creditors, employees and all
concerned. The scheme shall not, in any matter, be prejudicial to the interests of concemed
sharcholders or creditors or general public at large.

Giog Cirector
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OPERATION OF THE SCHEME

Demerged Undertaking of the Demetged Company is proposed 10 be demerged, pursuant to the
applicable provisions of the Companies Act, 1956 and Companies Act, 2013 and/or any other

Applicable Laws and be transferred 1o the Resulting Company for achieving the above mentioned
objectives,

The Resulting Company shall issue and allot shares to all the shareholders of the Demirged
Company as consideration for the transfer of the Demerped Undertaking in proportion fo their
shareholding in the Demerged Company and simultaneously with sueh issuance in the books
aof the Resulting Company all the equity shares issued by the Resulting Company to the
Demerged Company shall stand cancelled evimguished and amnlled on and from the
Effective Date,

The Demerger of the Demerged Undertaking in accordance with this scheme shall take effect from

the Appointed Date and shall be in accordance with Section 2(19AA) of the Inceme Tax Act, 1961,
such that;

(a) all the properties of the Demerged Undertaking being transferred by the Demerged
Company as on the Appointed Date shall become the properties of the Resulting Company
by virtue of this scheme,

(b) all the liabilities relatable to the Demerged Undertaking as on the Appointed Date shal]
become the liabilities of the Resulting Company by virtue of this scheme.

{c) the properties and the liabilities relatable to the Demerged Undertaking being transferred by
the Demerged Company shall be transferred to the Resulting Company al the value

appearing on the books of account of the Demerged Company immediately before the
Demerger.

() the Resulting Company shall issve and allot its equity shares to esch member of the
Demerged Company whose name is recorded in the Register of Members on the Record
Date, in accordance with the terms of the scheme and without any further application, deed,
payment, consent, acts, instruments or deed fssue exactly the same quantiry fully paid up
equity shares of Rs 10 each held by such shareholder or hisherfits heirs, CXECULOrs,
administrators or successors in the Demerged Company,

(e) all the shareholders of the Demerged Company as on the Record Date shall become the
shareholders of the Resulting Company by virtue of the Demerger and

(f) The transfer of the Demerged Undertaking shall be on a going concern basis,

iR
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(iv)

(1)
(if)

(1i1)

59

The scheme shall be in compliance with the applicable SERI guidelines including the SER]
circulars CIR/CFD/DIL/5/2013 dated 4 February 2013 and SEBI errcular CIR/CFD/DIL/E/ 2013

dated 21 May 2013 and any subsequent amendments thereqf (collectively referred to as the “SEE]
Circulars™),

GENERAL
This scheme is divided into the following parts:

Part-1, deals with definitions, Interpretation, Effective Date and Share Capital;

Part-Ti, deals with the demerger and hiving off the Demerged Undertaking of Demerged Company
on 2 going concern and transfer to and vesting into the Resulting Company.

Part-11T, deals with miscellaneous/general terms and conditions applicable to the scheme,

PART-1
DEFINITIONS AND INTERPRETATIONS

In this scheme, unless inconsistent with the subject or contex!, the following expressions shall have
the following meanings.

“Act” means the Companies Act, 1956 and includes any statutory re-enactinents or modificalion
thereof, or amendment thereof, or amendment thereto, from time to time and also mean and refer 1o
corresponding sections of Companies Act, 2013 as and when such comresponding sections are
notified in the official gazette of India by the Central Government.

“Applicable Laws” means any statute, notification, bye laws, rules, regulations, guidelines, rule of
common law, policy, code, directives, ordinance, orders or instructions having the force of law
enacted or issued by any Appropriate Authority inchuding any statutory modification or re-
enactment thereof for the time being in force.

“Appointed Date” means opening business hours of 31.05.2016 or any such date which may be
fixed by the Hon’ble High Court of this scheme,

“Appropriate Authority” means and includes any gavemmental, statutory, departmental or public
body or authority, including Securities and Exchinge Board of India, BSE, NSE, Registrar of
Companies, National Company Law Tribural and the High Court of Delhi.

“Board™ in relation to each of the Demerged Company and the Resulting Company as the case
may be means the board of directors of such company and ‘shall include 2 commities duly
constituted and authorised for the Purposes of matters pertaining to the Dem crger the scheme andfor
any other matter relating thereto,
“BSE” means the BSE Limited.

METRUCTION LIMITED
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“Real Estate Business” means the business activity carried out by the Demerged Undertaking of
Demerged Company.

“Demerged Company™ means Blueblood Ventures Limited, a company incorporated under the
provisions of the Indiag Companies Act, 1956 as on 239 day of February, 2007 bearing CIN
U70102DL2007PLCIS9680 and having its registered office at P-27, Malviya Nagar, New Delhi-
110017

“Demerged Undertaking” means and include all the business, undertakings, properties,
investments and labilities of whatsoever nature and kind and wheresoever’s situated of the
Demerged Company, in relation to and pertaining to the Real Estate Business on a going concern
basis together with all its assets and liabilities and shail mean and include (without limitation).

(2) all the assets whether movable and immovable properties including plant and machinery,
equipment, furniture, fixtures, vehicles, stocks and inventory, leasehold assets and other
properties, real, corporeal and incorporeal in possession or reversion, present and
contingent assets{whether tangible or intangible) of whatsoever nature in relation to the
Real Estate business, investments, powers, authorities, allotments, approvals,, consents,
letters of intent, registrations, confracts, cngagements, amangements, settlements, rights,
credits, titles, interests, benefits, advaniages, leasehold rights, sub Jetti fg tenancy rights
with or without the consent of the lessorflandlord as may be required by law, goadwill,
other intangibles, industrial and other licenses, permits, authorizations, 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 services of every kind, nature and description whatsoever
provisions, funds and benefits of ail agreements, arrangements, deposits, advances,
recoverable and receivables, whether from government, semi-government, local authorties
or any other person including customers, contractors or other counter parties etc, all earnest
monies and/or deposits, privileges, liberties, casements, advantages, benefits, exemptions,
liecuses, privileges concerning the Real Bstate business and approvals of whatsoever
nature(including hut sot limited to benefits of all tax holiday, tax relief including under the
Income Tax Act, 1961 such as crodit for advance tax, taxes deducted at souree, brought
forward accnmulated tax losses, unabsorbed depreciation, minlmum slternate i MAT™")
etc) and wheresoever's situated belonging ta or in the ownership, power or possession or
conirol of or vested in or granted in favour of or enjoyed by the Demerged Company in
relation to the Real Estate Business as on the Appeinled Date,

(b} all the debls, borrowings, obligations and liabilities whether present or future whether
secured or unsecured of the Demerged Company in relation to the Real Estate Business as
on the Appointed Date comprising of:

(i) all the debts, duties, obligations, and lisbilities, including contingent liabilities
which arises out of the activities or operations of the Demerged Company in
relation to the Real Estate Business and all other dehts, liabilities, duties and
ohligations of the Demerged Company relating to the Demerged Company relating
1o the Demerged Undertaking which miy accrue of anse afier the Appointed Date

7
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€)

but which related to the period up to the day of immediately preceding the
Appointed Date;

(i1) the specific loans and borrowings raised incurred and utilised solely for the

aclivities and operations of Demerged Company in relation to the Real Estate
Business and

(i) liabilities other than those referred to in sub clauges (i) and (ii) above and not
directly relatable to the Real Estate Business being the amounts of any general or
multipurpose borowings of Demerged Company of Demerged Company as stand
in the same proportion which the value of assels transferred under this clause of
Real Estate Business bears to the total value of the assels of the Demerged
Company immediately before the Appointed Date;

{c) All intellectual property rights, including trademarks, trade names and the goodwill
associated therewith, patents, patent rights, copyrights and other industrial designs and
intellectual properties and rights of any nature whatsoever including know-how, or any
applications for the above assignments and grants in respect thereof of the Demerged
Company in relation to the Real Estate Business as on the Appointed Date;

{d) All books, records, files, papers, engineering and process information, records of standard
operating procedures, computer programmes atong with their licenses, drawings, manuals,
data, catalogues, quolations, sales and advertising materals, lists of present and former
customers and suppliers, customer credit information, customer pricing information and
other records whether in physical or electronic form, in connection with or relating to the
Real Estate Business of the Demerged Company as on the Appointed Date; and

(e) All employees of the Demerged Company engaged in the Real Eslate Business.

Any question that may arise as to whether a specific asset(tangible or intangible) or any lability
pertains or does not pertain to the Real Estate Business or whether it arises out of the activities or
operations of the Real Estate Business or not, shall be decided by the Board of the Demerged
Cormpany or any committee thereof.

“Effective Date” or “upon this scheme become effective” or “upon coming into effect of this
scheme” means the later of the Appointed Date or the last of the dates on which the certified copy
or authenticated copy of the order of High Court sanctioning the scheme is filed with the Registrar
of Companies by the Demerged Company and the Resulting Company.

“Parties or “Parties to the Scheme” means the Demerged Company and the Resulting Company,

“Record Date™ means the date to be fixed by the Board of Directors of the Demerged Company in
consultation with the Resulting Company for the purpose of reckoning names of the equity
shareholders of the Demerged Company, who shall be entitled to receive shares of the Resuiting
Company upon coming into effect of this scheme as specified in Clause 10.1 of this scheme and in
terms of the Listing Agreement.

For BlueBlgog Ventures Limited
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“Registrar of Companies” means the Registrar of Companies, NCT of Delhi & Haryana.

“Remaining Undertaking” means all the undertakings, businesses, activities and operations of the
Demerged Company other than those comprised in the Demerged Undertaking.

“Resulting Company” means Devoted Construction Limited, a Company incorporated under the
provisions of the Companies Act, 2013 as on 10" May, 2016 bearing CIN
U45500D1.2016PLC299428 and having its Registered Office at P-27, Malviya Nagar, New Dethi-
110017,

“Resulting Company Depository” means the depesitory appointed by the Resulting Company
pursuant to the Resulting Company Deposit Agreement.

“Rs” means Indian Rupees, the lawful currency of the Republic of India.

“Scheme”, “the Scheme”, “this Scheme”, “Scheme of Arrangement” means this scheme of
Armangement (Demerger) in its percent form or as modified by an agreement between the Parties
submitted to the High Court or any other Appropriate Authority in the relevant Jurisdictions with
any modification thercof as the Hj gh Court or any other Appropriate Authority may direct,

“SEBI Circulars” shall mean the Circulars issued by the Securities and Exchange Board of India
SEBI  Circular CIR/CFD/DIL/5/2013 dated 4 February 2013 and SEBI Circular
CIR/CFD/DIL/3/2013 dated 21 May 2013 and any amendments thereof. :

“Stock Exchanges” means the BSE Limited

INTERPRETATION

The expressions which are used in this scheme and not defined in this scheme shall, unless
fEpugnant or contrary to the context or meaning thereof have the same meanings ascribed ta them
under the Avt and the Securities Contracts{Regulations) Act, 1956, the Depositories Act, 1996, the
Income Tax Act, 1961 and other applicable faws, rules, regulations, bys laws. as the case may be,
including any statutory modification or re-ereciment thereof fom time to time. In particular,
wherever reference is made to the Hon’ble High Court in this Scheme, the reference would include,
if appropriate, reference to the Natjonal Company Law Tribunal (“NCLT™} or such other forum or
authority, as may be vested with any of the powers of a High Court under the Act.

In this Scheme, unless the context otherwise reguires:

(1) words denoting singular shall include plural and vice versa,
(i) headings and bold typeface are only for convenience and shall be ignored for the purposes
of interpretation,

(ii) references to the word “include” or “incloding” shall be construed without limitation,

(iv}  areference 1o an article, section, paragraph or sehedule is, unless indicated 1o the cOnrary,
a reference to an article, section, paragreph or schedule of this seheme,

v} Unless otherwise defined, the reference to the word “days” shall mean calendsr days,

9
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(Vi) References to dates and times shall be construed to be references to Indian dates and times,

(vii)  Reference to a document includes an amendment or supplement to or replacement or
novation of that document,

(viii) Word and expression(s) elsewhere defined in this scheme will have the meaning(s)
Tespectively ascribed to them,

DATE OF TAKING EFFECT AND OPERATIVE DATE

3
The scheme set out herein in jts present form or with any modification(s) approved or imposed or
directed by the High Court, shall be effective from the appointed date but shall be operative from
the Effective Date.

4. SHARE CAPITAL

4.1 The share capital of the Demerged Company as on 30.06.2016 is as under:

Particulars | Amount (Rs)

AUTHORISED CAPITAL

&O0,000 Equity Shares of Rs 10/- each 3,10,00,000

| Total 3. 10L00.000
ISSUED, SUBSCRIBED AND PAID UP CAPITAL
30,01,080 Equity Shares of Rs 10/- each fully paid up 3.00,10,800

Total J.Hll,lﬂ.sﬂ
The equity shares of the Demerged Company are listed on BSE
42 The Share Capital of the Resulting Company as on 30.6.2016 is as under:

i Particulars : | Amount (Rs)
AUTHORISED CAPITAL '
31,00,000 Equity Shares of Rs 10/- each 3,10,00,000

Total J,IH,H'I},E]'EID_
| ISSUED, SUBSCRIBED AND PAID UP CAPITAL
10,000 Equity Shares of Rs 10/- each fully paid up 100,000
Total 100,000
The entire share capital of the Resulting Company as on 30.06.2016 is held by ‘the Demerped
Company and hence Resulting Company is a Wholly Owned Subsidiary of the Demerged Company.
16 -
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PART-I

DEMERGER AND HIVING OFF OF THE DEMERGED UNDERTAKING

TRANSFER OF ASSETS

With effect from the Appointed Date and Upon coming into effect of this scheme, the
Demerged Undertaking( including all the estale, assets, rights, claims, fitle, i
including and dppurtenances of the Detmerged Undertaking) sha], pursuant to the provisions of

transferred to and vested in the Resulting Company on z going concern basis such that al] the
properties, assets, rights, claims, title, interest, authotities, investments and liabilities comprised in
the Demerged Undertaking immediately before the demerger shall automatically and without any
other order to thig effect, become the properties, assets, rights, claims, title, interest, authorities,
investments and Jiabilites of the Resulting Company simply by virtue of approval of the scheme
and in the manner provided in this scheme with effoct fram the effective date.

Without prejudice to the generality of Clause 5.1 ahove and upon coming into effect  of the
scheme, wilh effect from the Appointed Date, the entire business and undertaking of the Demergad
Company in relation to the Demerged Undertaking including all the Properties, investments,
shareholding interests in other companies; clajms, litle, interest, assets of whatsoever nature such as
licenses and all other rights, title, contracts or powers of every kind, nature and description of
whatsoever nature and wheresoever’s situated shall pursuant to the Prowisions of Section 394 and

other applicable provisions, if any, of the Act and pursuant to the order of the High Court

approval and the relevant orders on this scheme, be entitled 1o get effected the change in the title
and the apurtrment legal right(s) upen the vesting of such properties (including immovahie
Droperties) of the Demerged Undertaking in accordance with the provisions of Section 391 to 394 of
the Act, at the office of the respective Registrar of Assurances or any other concerned authority,
where any such Property is situated, without any other order to this effect.

In respect of such of the assets and properties of the Demerged Undertaking as are movable in
nature or incorporeal property or are otherwise capable of transfer by delivery or possession ar by
endarsement and/or delivery, the same shall wiih effect from the appointed date stand so transferred
by the Demerged Company upon coming into effect of the scheme and shall, ipso facto and without
any other order to this effect, become the assets and properties of the Resulting Company.

Managing Director
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transferred automatically to the Resulting Company withoot any further act or deed and shall be
appropriately mutated by the authorities concerned therewith in favour of the Resulting Company as
If the same were originally given by issued to or executed in favour of the Resulting Company and
Resulting Company shall be bound by the terms thereof, the obligations and dutiea there under and
the rights and benefits under the same shall be available to the Resulting Company. The benafit of
all statutory and regulatory permissions including the statutary or other licenses, tax registrations,
permuts, permissions or approvals or consents required 1o carry on the operations of the Demerged
Undertaking shall automatically and without any other order to this effect vest inio and become
available to the Resulting Company pursuant to this Scheme.

The Demerged Company in relation to the Demerged Undertaking may be cntitled to various
incentive schemes and pursuant to this scheme, it is declared that the benefits under all such
schemes and policies pertaining to the Demerged Undertaking shall he automatically mansferred 1o
and vested into the Resulting Company and all benefits, entitlements ani ncennves of any nalpre
whatsoever including benefits under the income tax, excise, sales tax; service tax, exemptions,
concessions, remissions, subsidies and other incentives in relation to the Real Estute Business 1o the
extent statutorily available shall be claimed by the Resulting Company. The Resulting Company
shall be entitled to get credit/claim refund regarding any tax paid and/or tax deduction at source
certificales perlaining to Demerged Undertaking on or after the Appuinted Date by the Demerged
Company,

It is clarified that, upon the Effective Date and until the licences, Permits, quotas, approvals,
incentives, subsidics, rights, claims, leases, lenancy rights, rehabilitation schemes, specinl status are
transferred, vested recorded effected and or perfected, in the record of the relevait regulator
suthority, in favour of Resulting Company, the Resulting Company is authorised 1 carry on
business in the name and style of the Demerged Company and under the relevant license and or
approval as the cass may be and the Resultin g Company shall keep of record and or aceount of such
transactions.

TRANSFERS OF LIABILITIES

With effect from the Appointed Date gnd upon coming into effect of this Scheme, all loans raised
and utilized and all debts, duties, undertakings, liabilities and contingent liabilities and all other
debts, lisbilities, duties, and obligations of the Demerged Company relating to the Demerged
Undertaking which may accrue or arise after the Appointed Date but which related to the period up
to the day of immediately preceding the Appointed Date, if any, whether quantified or net and
obligations incurred or undertaken by the Demerged Underisking in relation o ar in connection
with the Demerged Undertaking &s on the Appointed Date shall pursuant to the sanction of the
scheme by the High Court and under the provisions of Sections 391 to 394 and other applicable
provisions of the Act, without any further act, instrument or deed being required, be and shall stand
sulomatically transferred to and vesied in ar be deemed to have been transferred 1o and vested in the
Resulting Company to the extent that they may be outstanding as on the Appointed Date and shall
become the debt, duties, undertakings, liabilities and obligations of the Resulting Company on the
same terms and conditions as were applicable to the Demerged Company and further that it shall
not be fecessary fo obtain the consent of any third party or person who is 2 party {0 any contract or

12
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arrangement by virtue of which such liabilities have arisen in order to give effect to the provisions
of this Clause 6.

In so far as any escumbrances in respect of the loans, borrowings, debts and liabilities of the
Demerged Company in relation to or in connection with the Demerged Undertaking(* Transferred
liabilities™) is concerned, upon the coming into effect of this scheme and with offect from the
Appointed Date, such encumbrance shall, without any further act, instrument or deed being required
be modified and shall be extended to and shall operate only over the assets comprised in the
Demerged Undertaking which may have been encumbered in respect of the Transferred Linbilities
as transferred to the Resulting Company pursuant to this Scheme. For the avoidance of doubt, it iz
hereby clarified that in so far as the assets comprising the remaining undertaking are concerned, the
encumbratice, if any, over such nssets relating to the Transferred Liabilities, as and from the
Appeinted Date without any further act, instrument or deed being required be released and
discharged from the obligations and encumbrances relating to the same. Further in so far as the
assels comprised in the Demerged Undertakin g are concemned, the encumbirance over such assets
relating to any loans, borrowings or other debts which are not transferred to the Resulting Company

further act or deed be released fram such encumbrance and shall no longer be available as SeCUtty
in relation to such liabilities with effect from the Appointed Dite and upon the coming into effect of
this scheme.

Provided always that this Scheme shall not aperale (o enlarge (he security from any loan deposit or
facility created by the Demerged Company in relation (o the Real State Business by virtue of this
Scheme and the Resulting Company shall not be obliged to create any further or additional security
therefore after the scheme has become operafive,

Upon the effectiveness of the scheme, the Demerged Company and the Resulting Company shall
execute any instrument o document and’ or do all such acts or deeds 23 may be required, including
filing it necessary particulars and/or modification of the charge, if any, with the respective Registrar
of Companies to give formal effect to the provisions of this Clause §,

CONTRACTS, DEEDS AND OTHER INSTRUMENTS ETC.

Subject to the other provisions of this scheme and upon coming into effect of this scheme and with
effect from the Effective Date all contracts, deeds, bonds, agreements, settlements, indemnities,
arrangements, licenses, engagements and other instruments, if any, of whatsoever nature in relation
to the Demerged Undertaking to which the Dmm’g::d Company is a party or to the benefit of which
the Demerged Company is eli gible and which are subsisting or havi ng effect immediately before the
Effective Date, shall remain in full force and effect automatically against or in favour of the
Resuiting Company as the case may be and shall be binding on and be enforceable by or against the
Resulting Company as fully and effectually as if instead of the Demerged Company the Resulting
Company had been originally a party or beneficiary or oblige thereto or there under.
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After the scheme becomes effective the Resulting Company shall in its own right be entitled to
tealize all monies and complete and enforce alj pending contracts and transactions in respect of the
Demerged Undertaking,

STAFFAND EMPLOYEES
Upon the coming into effect of this scheme:

All staff, and emplovess of the Demerped Company engaged in or in relation to the Dremerged
Undertaking and who are in such employment as on (ke Appointed Date shall be transferred 1o and
hecome the employees of the Resulting Company with effect from the Appomted Date (the
“Transferred Employees™) on the same terms and conditions. of emplovment on which they are
engaged by the Demerged Company without any break or interruption in service for the purpose of
calculating retirement benefits. The Resulting Company undertakes 1o continde to abide by any
agresment/seitlement entered into by the Demerged Company with any union/ employee of the
Demerged Company in relation to the Transferred Employess: and

Company and existing for the benefit of the emplovees of the Demerged Company is concemed,
the part of such funds relatable to the Transferrad Employees shall be continued for the benefit of
the Transferred Employess. The Resulting Company shall have the obligation to take all necessary
steps o set up its own funds as soon as practicable. In the event the Resulting Company has set up
its own funds and the amount in such fund with the Demerged Company in respect of contributions
pertaining to the Transferred Employees shall subject 1o necessary approvals and permissions, if
any required be transferred to the relevant funds created by the Resulting Company, Until such time
that the Resulting Company creates its own funds and/ar trust, the Resulting Company may, subject
to necessary approvals and permissions that miny be required continue to contribute in respect of the
Transferred Employees to the relevant funds of the Demerged Company. At the time that the
Resulting Company creates its own funds, the contributions pertaining to the Transferred
Employees shall be transferred to the funds created by the Resulting Company.

The Appropriate Authority including the income tax department shall process the setting up of the
fund and/trust on the same terms and conditions as is existing with the Demerged Company.

For BlueBlogd Ventures Limited
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LEGAL AND OTHER PROCEEDINGS

Upon the coming into effect of fhis scheme all suits, actions; admrinistrative proceeding tribunals
proceedings, show cause cases, demands and Jegal proceedings of whatspever nature by or against
the Demerged Company pending and/or ansing on or befare the Appomted Date or which may be
instituted any time thereafier and ifl each case relating to the Demerged Undertaking shall not abate
or be discontinued or be in any way prejudicially affected by reason of the scheme or by anything
contzined in this scheme but shall he continued and be forced by or against the Resulting Company
with effect from the Appointed Date in the same manner and to the same extent a3 would or might
have been continued and enforced by or against the Demerged Company. Except as otherwise
provided herein the Demerged Company shall in no event be respensible or liable in relation 1o any
such legal or other proceedin g3 that stand mansferred to the Resulting Company. The Resultin B
Company shall be replaced/added as party to such proceedings and shal] prosecute or defend such
proceedings at its own cost, in cooperation with the Demerged Company and the liability of the
Demerged Company shall consequently stand nullified.

Ifany proceedings are taken or demand is made by the relevant governmental autharities against the
Demerged Company in respect of matters referred in Clause §.] above, it shall defend the same or
desl with such demand in accordance with the advice of the Resulting Company and at the cost of
the Resulting Company and the latter shal] reimbiirse and indemnify the Demerged Compiny
against all liakilities and obligations incurred by or against the Demerged Company in respct
thereaf

The Resulting Company undenakes to have all legal, taxation or other proceedings initiated by or
against the Demerged Company referred in Clause 8.1 above transferred to its name as soon as s
reasonably practicable afier the Effective Date and to have the same Continued, prosscuted and
enforced by or against the Resulting Company to the exclusion of the Demerged Company on
priority. Both parties shall make relevant applications and take steps as mity be required in this

ISSUE AND ALLOTMENT OF SHARES/SHARE ENTITLEMENT RATIO

' Upon the scheme becoming effective and in consideration of the demerger and hiving off including

the transfer and vesting of the Demerged Undertaking in the Resulting company pursuant to
provigions of this scheme, the Resulting company shall without any further act, deed, issue and allot
ioeach member of the Demerged Company, whese name is recorded in the Remister of members on
the Record Date, in accordance with the terms of the scheme and without any further application ,

_fct, deed, payment, consent, acts, instrument or deed issye exactly the same quantity fully paid up

equity shares of Rs 10 each hald by such sharehalder or his/herfits heirs, executors, administrators

'Simultaneously with the issue and allotment of the new c€quity shares by the Resultin g Company to
the equity sharehalders of the Detmerged Company in accordance with Clause 10,1 of this scheme,
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in the books of the Resulting Company, all the equity shares issued by the Resulting Company to

the Demerged Company shall stand cancelled, extinguished and annulled on and from the Effective
Date

Share Entitlement Ratio adapted under the scheme is that, for evary one share of Bluehlood
Ventures Limited, one share of Devoted Comstruction Limited will he issued. The scheme will
result in mirror image of shareholders of Demerged Company (BVL) and Resulting Company
{(DCL). This has been considered by the Board of Directors of Demerged Company & Resulting
Company,

The equity shares to be issned by the Resulting Company pursuant to Clause 10.1 above shall be
issued in dematerialized form by the Resulting Company, unless otherwise notified in writing by
the Shareholders of the Demerged Company to the Resulting Company on or before such date as
may be determined by the Board of Demerged Company or a committee thereof. Tn the event that
such notice has not been received by the Resulting Company in respect of any of the members of
the Demerged Company, the equity shares shall be issved to such mewmbers in demateralized form
provided that the members of the Resulting Cormpany shall be required to have an account with a
depository participant and shall be required to provide details thereof and such other vonfirnations
as may be required. In the event that the Resulting Company has received notice from any member
that equity shares are to be issued in physical form or if any member has not provided the requisilc
details relating Lo his/her/its account with 2 depository participant or other confirmations as may be
required or if the details furnished by any member do not permit electronic credit of the shares of
the Resulting Company, then the Resulling Company shall issue equily shares in physical form Lo
such member or members,

The equity shares issued and allotted by the Resulting Company in terms of this scherme shal] be
subject to the provisions of the Memorandum and Articles of Association of the Resulting
Company and shall rank pari passu interse in all respects including dividends declared, voting and
other rights. The issue and allotment of equity shares of Resulting Company in terms of this scheme
shall be deemed 10 hive been carried out as if the procedure laid down under section 62(1)(c) of the
Companies Act, 2013 and any other applicable provisions of the act have been complied with,

The Resulting Company shatl apply for listing of its equity shares including those issued in terms of
Clanse 10.1 above on BSE in terms of the SEBI Circulars within areasonable time from the receipt
of the order of the High Court and in compliance of the SEBI Circulars. The shares allotted by the
Resulting Company pursuant to the scheme shall remain frozen in the depositories system Gl
listing/trading permission is given by the designated stock exchange,

There shall be no change in the shareholding pattern of the Resulting Company between the Record
Date and the listing which may affect the basis on which approval is received from the Stock
Exchanges.

Upon coming into effect of this scheme and issuance of shares in the Share Entitlement Ratio by the
Resuiting Company pursuant to provisions of Clause 10. 1 above, the Resulting Company shall issue
to the Depository shares of the Resulting Company in accordance with the Share Entitlement Ratio.
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The Demerged Company and the Resulting Company shall he entitled to declare and pay dividends,
whether interim or final, to their respective sharcholders in respect of the accounting period prior to
the Effective Date but enly consistent with the past practice, or in the ordinary course,

DIVIDENDS

Upon the scheme becoming effective on and from the Appointed Date, the profits and losses as the
case may be of the Demerged Undertaking shall belong to and be the profits and losses as the case
may be of the Resulting Company and will be available 1o Resulting Company for being disposed
of in any manner a3 it thinks Ft.

It is clarified that the aforesaid provisions in respect of declamation of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of Demerged Company
and‘or Resulting Company to demand or claim any dividends which subject to the provisions of the
said act, shall be entirely at the discretion of the Board of Demerged Company and Resulting
Company respectively, subject to such approval of the Shareholders as may be required.

ACCOUNTING TREATMENT

Accounting treatment in the books of the Demerged Company:

The assets and liabilities of the Demerged Company pertaining to the Demerged Undertaking being
transferred to the Resulting Company shall be at values Bppesring in the books of accounts of the
Demerged Company on the close of business on 31" May, 2014,

The excess of the value of assets over the value of liabilities which have been transferred pursuant
to the scheme shall be appropriated against in the following order: the securities premium account,
the general reserves sccount and where there remains any outstanding balance, after appropriation
from the aforesaid reserves in the stipulated order, will be further adjusted against the Profit & Loss
Account of the Demerged Company or the treatment will be given as per the applicable law in force
on the Effective Date of the scheme,

The excess of the value of liabilities over the value of assets which have been transferred pursuant
to the scheme shall be credited to general reserves or any other reserve as per the [aw in force on
the Effective Date on the scheme

In the books of the Resulting Company

Upon coming into effect of this scheme and upon the srrangement becoming operative, the
Resulting Company shall record the assets ang liabilities comprised in the Demerged Undertaking
transferved to and vested in it purstant to this scheme at the same value appearing in the books of
Demerged Company on the closs of business on 317 May, 2014,

The Resulting Company shall credit jts share capital account in its books of account with the
aggregate face value of the new equity shares issued to the shareholders of Demerged Company
pursuant to Clause 10.1 of this scheme.
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i2.2.3 The excess or deficit, if any, remaining after recording the aforesaid entrieg shall be debited by the

13.

13.1

3.2

133
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13.4.1

13.4.2

13.4.3

14.

For BlueBlod

Resulting Company to goodwill or credited to Capital Reserve Account as the case may be.

REMAINING BUSINESS

The Remaining Business and all the assets, labilities and obligations pertaining thereta shal
continue to belong 1o and rernain vested in snd be manzged by the Demerged Company,

property, rght, power, liability, obligation or duties of the Demerged Company in respect of the
remaining business) shall be continued and eriforced against the Demerged Company.

If proceedings are taken against the Resulting Company in respect of matters referred 10 in Clayse
2.2 above relating to the Remaining Business, it shall defend the same in accordance with the
adviee of the Demerged Company and at the cost of the Demerged Company and the latier shail
reimburse and indemnify the Resulting Company, against afl liabilities and obligations by the
Resulting Company in respect thercof,

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

The Demerged Company shall carryon and be deemed to have been cartying on all business and
activities relating to (he Remaining Business for and on its own behalf;

All profits aceruing 1o the Demerged Company thereon or losses arising or incurred by it (including
the effect of wxes, if any, thereon) relating to the Remaining Business shall, for al] purposes, be
treated as the profits or losses, as the case may be, of the Demerged Company; and

All assets and properties acquired by the Demerged Company in relation to the Remaining Business
on and after the Appointed Date shall belong to and continue to remain vested in the Demerged
Company,

SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of the scheme, the transfer and vesting of the Demerged Undertaking and
continuance of proceedings by or against the Resulting Company, as provided herein, shall not
affect any transactions or proceedings already eoncluded by the Demerged Company before the
Effective Date, to the end and intent that the Resulting Company accepis and adopts all acts, deeds
and things done and executed by and/or on behalf of the Resulting Company.

Al RUCTION Libdis ED

d o T S

ised Signatory
Mirecidl rorised O




7>

IS. CONDUCT OF THE BUSINESS OF THE DEMERGED UNDERTAKING
Upon filing the Scheme with the Hj gh Court and up to and including the Effective Date:

151  The Demerged Company shall be deemed to have been carrying on and shall carry on the
Demerged Undertaking and shall be deemed to have held and stood possessed of and shall hold and
stand possessed of all its properties and assets for and on account of and in trust for the Resulting

Compuny. The Demerged Company hereby undertakes to hold it assets with utmost prudence until
the Effective Date,

152 The Demerged Company shall carryon the business and activities of the Demerged Underiaking
with reasonable diligence, business prudence and shall not, except im the ordinary course of
business or without prior written consent of the Resulting Company, alienate charge, mortzage,
encumber or otherwise deal with or dispose of any buosiness or part  thereof,

153 With effect from the Appointed Diate, all the profits or income dceruing or arising to the Demerged
Company or expenditure or lossas arising or incurred or suffered by Demerged Company, in
relation to the Demerged Undertaking shall for all purposes be treated ad be deemed to be accrued
ag the income or profits or losses ar expenditure as the case may be of the Resulting Company.

15.4  The Demerged Company shall not vary the terms and conditions of any agreements or contracts in
relation to the Demerged Undertaking except in the ordinary course of business or without the prior

consent the Resulting Company or pursuant to any pre-existing obligation undertaken by them, as
the case may be.

155  The Demerged Company and the Resulting Company shall be entitled, pending sanction of the
scheme, to apply to the Central/ State Government and all other agencies, departments and
autherities concerned as are tiecessary under any law or rules for such consents, approvals and
sanctions, which may be required purstant to this scheme.

PART-III
MISCELLANEOUS/GENERAL TERMS AND CONDITIONS

16. IMMEDIATELY UPON THE SCHEME BEING EFFECTIVE:

16.1  The Demerged Company and the Resulting Company shall enter into shared services agreements
interalia in relation to use by the Resulting Company of office space, infrastructure facilities, club
membership facilities, information technology services, security personnel, legal, administrative
and other services, etc. of the Demerged Company on such terms and conditions that may be agreed
between the Parties and on payment of consideration on an arm’s length basis;

162 To facilitate intercompany lending and investments for meeting business needs, the Board of the
Demerged Company shall be deemed to have been ‘authorised to give loans to and/or give any
19 -
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corporate(excluding exposure to wholly owned subsidiaries and joint ventures which are cx-em]:lll:;:]
under section 186(3) of the Companies Act, 2013) and/or acquire by way of subseription, purchase
or otherwise, the securities of any nsgociate, joint ventures or body corporate{excluding exposure 1o
wholly owned subsidiaries which are exempted under section 186(3) of Companies Act 2013) upto
#n aggrepate amount not exceeding Rs | 00,00,00,000(Rupees Hundred Crore), notwithstanding that

The Board of the Resuiting Company shall be deemed to have been authorised to Live loans ta any
subsidiary companies(including overseas subsidiaries) andior Eive any guarantee or provide
security in connection with a loan to any subsidiary company( ies) (including overseas subsidiaries)
and/or acquire by way of subscription, purchase or otherwise, the securities of any subsidiary
company(ies) (including overseas subsidiaries) upto an fegregate amount not cxceeding Rs
100,00,00,000(Rupees  Hundred Crore), notwithstanding that the aggrepute of the losns or
guarantess or securities so far given or io be iven and'or securities so far acquired by the Resulling
Company may collectively exceed the limits prescribed under section 186 of the Act;

1L is clarifled that the approval to the scheme by the sharcholders of the Demerged Company and
Resulting Company under sections 391 and 394 of the Act shall be deemed to have their approval
under: {i) Sections 180(1)(c), 186, 188 and any other applicable provisions under the Companies
Act 2013 and (if) the Listing Agreement and that no separate approval from the shareholders to that
extent shall be required to be sought by the Parties for the matters specified in the Clause 17.

The Resulting Company and the Demerged Company, with the approval of their respective Board,
shull be entitled to {ssue bonus shares, dght 1ssue, reclassify, consolidate, sub-divide and/or split
their shares subject to requirements pursuant to commitments, ohligations or arrangements existing
pricr to the scheme coming into effect.

APPLICATIONS TO THE HIGH COURT(S)

The Demerged Company and the Resulting Company shall, within a reasonable fime dispateh,
meke necessary applications under the provisions of Sections 391 to 394 and other applicable
provisions, if any, of the Act to the respective High Court interalia for convemng'dispensing with
the meetings of shareholders and creditors and sanction of this scheme and for other reliefs,

MODIFICATIONS OR AMENDMENTS TG OR IMPLEMENTATION OF THE SCHEME

The Demerged Company and the Resulting Company may assent from time to time on behalf of

their respective creditors, employees and all persons concerned to any modification or amendment

ot additions to this scheme or to any conditions or limitations which either the Boards or a

committee of the concerned Boards or any Authorised Signatory as authorised by the Boards of the
20
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Demerged Company and the Resulting Company may deerm fit, or which the High Court(s) or any
other authorities under jaw may deem fit to approve of or impose,

or difficulties that may arise fo catrying out this scheme and 5 do and execute and perform al]
acts, deeds, matters and things necessary for bringing this scheme into effect or to review the
Pposition relating to the satisfaction of the conditions to this scheme and if necessary, o waive any
of those for bringing this Scheme {nin effect.

In the event this scheme ot being sanctioned by the High Court(s) or such other appropriate
authority and/or order or orders Dot being passed as aforesaid this Scheme shall stand revoked,
cancelled and be of no subject,

In the event of withdrawal of the Scheme, no rights and ltabilities whatsoever shall accrue to or be
incurred inter se to the Demerged Company and the Resulting Company, their respective
shareholders or creditors or employees or any other Person save and except in respect of any acl or
deed done prior thereto and which shall be governed-and be preserved or worked out in accordance
with the applicable law,

For the purpose of giving effect to this scheme or to any modifications or amendments thereof or
additions thereto, the Demerged Company and the Resulting Company or their Authorised
Signatory may give and are authorised to determine and give all such directions as may be
necessary including directions for settling or removing any question of doubt or difficulty that may
arise on any account and between any persons including, 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,

which case the parties shall attempt to bring about a modification in the Scheme, as wiil best
preserve or the parties the benefits and obligations of the Scheme, including but not limited to such
part,

CTION LinviiTep
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If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not,
subject to the decision of Demerged Company and Resulting Company affect the validity or
implementation of the other parts and/or provisions of this Scheme,

THE SCHEME IS CONDITIONAL ON AND SUBJECT TO:

The scheme being approved by the requisite majorities in number and value of such classes of
persons including the members and/or creditors of the parties to the scheme as may be directed by
the High Court or any other Appropriate Authority as may be applicable;

The parties complying with their other provisions of the SEBI Circulars, including the Tequirements
stated in Clause 21.1 above.

The sanction or approval of the Appropriate Authorities concerned being obtaimed and granted in
respect of any of the matters in respect of which such sanction or approval is required; and

The sanction of the High Court, under sections 191 to 394, in favour of the Demerged Company
and Resulting Company to the necessary order or orders under section 394 of the Act, being
obtained.

RIGHT TO REVISE TAX RETURNS

It is clarified that all the taxes and duties payable by the Demerged Company including all tax
credits, advance tax payments, service tax, tax deducted ot source, MAT credit, tax labilities or any
refund and claims, from the Appointed Date shall, for all purposes, be treated as tax credits, MAT
advance tax payments, tax deducted at source, MAT Credit, tax linhilities or refunds and claime af
the Resulting Company, Accordingly upon the Scheme becoming effective, the Resulting Company
i expressly permitted to revise and file income tax returns and other tax returns, and to claim
refunds/credits, pursuant to the provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

Al costs, charges and expenses, including any taxes and duties of the Demerged Company and the
Resulting Company respectively in relation to or in connection with this scheme and incidental to
the completion of the Demerger in pursuance of this Scheme shall be bome and paid by the
Resulting Company.

DISPUTE RESOLUTION

All questions, issues, disputes and differences of any kind whatsoever which may arise between
Demerged Company, Resulting Company and/or any of their shareholders, direciors, Creditors,
employees and/or any other person concerned, whether claiming to be a shareholder, director,
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creditor or emplayee or otherwise andlor inter s& between any of the persons mentioned above,
whether arising out of or in connection with or arising out of or relating to this Scheme andor its
implementation, shall if not amicably resolved between the parties within a period of 3{) days, shall
be referred 1o & sole Arbitmator to be mutually appointed by the Demerged Company and Resulting
Company in accordance with the provisions of Arbitration and Conciliation Act, 1996 The
Arbitration proceedings shall be conducted at Delhi in English language in accordance with Tndian
Laws (both Substantive and Procadural) under the Arhitration and Concilistion Act, 1996 as
amended and re-enacted from time to time and the award so made shall be final and binding on
both Demerged Company and the Resulting Company and‘or any of their shareholders, directors.
Creditors, employvess andfor any other person concerned.

15 GOVERNING LAWS AND JURISDICTION

This Scheme shall be governed by and interpreted in accordance with the laws of India and the civil
courts at New Delhi, shall have exclusive Jurisdiction to determine any question, issue, dispute or
claim between the Demerged Company and the Resulting Company and/or any of their
sharehelders, directors: Creditors, emplovees andior any other person concerned including any
application to be made under the Indian Arbitretion and Conciliation Act, 1996.
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