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BEFORE THE. NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

CP (CAA) No. SS/NCLT/AHM/2018
CONNECTED WITH

CA (CAA) No. 13/NCLT/AHM/2018
In the matter of the Companies Act, 2013;
And
In the matter of Sections 230 - 232 read with
other relevant provisions of the Companies
Act, 2013;
And
In the matter of Nila Infrastructures Limited,;
And
In the matter of Scheme of Arrangement
among Nila Infrastructures Limited and Nila

Spaces Limited and their respective
shareholders and creditors;

Nila Infrastructures Limited,

a company incorporated under the provisions
of the Companies Act, 1956 and having its
registered office at First Floor, Sambhaav
House, Opp. Chief Justice’s Bungalow,
Bodakdev, Ahmedabad - 380 015, Gujarat,
India.

Petitioner Company




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT AHMEDABAD

CP (CAA) No. S6/NCLT/AHM/2018

CONNECTED WITH

CA (CAA) No. 14/NCLT/AHM/2018
Ini the matter of the Companies Act, 2013; .
And |

In the matter of Sections 230 - 232 read with
ather relevant provisions of the Companies
Act, 2013;

And
In the matter of Nila Spaces Limited;
And

In the matter of Scheme of Arrangement
among Nila Infrastructures Limited and Nila
Spaces Limited and their respective
shareholders and creditors;

Nila Spaces Limited,

a company incorporated under the provisions
of the Companies Act, 1956 and having iis
registered office at First Floor, Sambhaav
House, Opp. Chief Justice’s Bungalow,
Bodakdev, Ahmedabad ~ 380 015, Gujarat,
India. .

Petitioner Corapany
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SCHEME OF ARRANGEMENT
among
NILA INFRASTRUCTURES LIMITED
' and
NILA SPACES LIMITED
and .
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT,
. 2013}

PREAMBLE

This Scheme (as defined harpinafter) is presented under Sections 230 to 232 of the Act
(as defined hersinafier), together with Sections 13, 52, 61,62 and 66 and other applicable
provisions of the Act for demerger of the Real Estate Undeitaking (as dafined herainafler)
of the Demerged Company {as defined hér&fnaﬂer) and vesting of the same to the Resulting
Company (as defined hersinafter); sub-division of the equity shiare capital of the Resulting
Company and increase in the authorised share capital of the Resulting Company; issusnce
of equity shares by the Resulting Company 1o the equity shareholders of the Demerged
Company, redustion of paid-up equity share capital of the Result!'ng Company pursuant to
cancellalion of equity shares held by the Demerged Company in the Resulting Company;
reduction of Securities Premium Account of the ‘Demerged Company; and for m;attars
consequeqtial, supplemental andfor othel;vise ntegrally connected therawith, .

BACKGROUND

(i) The Demerged Company was incorporated on 26 day of February 1890 as Nila

Builders Private Limited, a private limited company, with the Ragistra; of Campanies,

" Gujarat uﬁder the provisions of the Companles Act, 1956. ts name was then
.changéd to: fé} Nila Builders Limited on 16* day of Dacember 1894, (b) Nila Housing
and Infrastructures Limited on 20% day of Decemb’e!‘ 19894, and (c) Nila
Infrastructures Limited on 4® day of August 1995, The Corporate Identification
Number of the Demerged Company is L45201GJ890PLC013417. The equity
sharas of the 'Demerged Compariy are lisled on BSE Limited and National Stock
Exchange of India Limited.

(i The Demerged Company along with its nominees hald 100% of the paid-up equity
shara capital of the Resulting Company.

The Demerged Company is caﬁying on the activities of Infrastructure Business and
* the Real Estate Business. Under the Infrastructure Business, the Dememged
Company is engaged in the construction of affordable housihg units through
) Engiﬁeering, Procurament and Construction (EPC) and Public Private Parnership

Page I of 26
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(i)

(iv)

()

{PPP) model and leasing of properties. Furlher, the Demerged Company is alsa
carrying on the business of Civic Urban Infra Projects through EPC and PPP mode!
and is also angaged in the development of Industrial Parks.

The Demerged Company through its Real Estate Business has complated \;arious
residential projests in the State of Gujarat. Under the Real Estate Business, the
Demerged Company is also in the process of execution off contemplating several
residential/commercial projecis. '

. The‘Rasulting Compgny was incorporaled on 3™ day of May 2000 as Gee Tele

Network Limited, a public limited company, with the Registrar of Companies,
Mumbai, under the pravisions of the Companies Act, 1955, ts registered office was
shifted from the State of Maharashtra to the State of Gujarat on 29 day of December
2014. Its name was then changed to: (a) Parmannday Consultancy Limiled on 3rd
day of March 2017, (b) Parmananday Superstructure Limited on 12th day of October
2017 and (c) Nila Spaces Limiled on 27th day of November 2017.The Corporate
Identification Number of the Resulting Company is U45100GJ2000PLC083204. The
Resulting Company is a wholly-owned subsidiary of the ﬁemerged Company. The
Demerged Company and Its nominees holds 100% of the paid-up share capital of
lhe Resulting Company. The Resuliing Company is incorporated to camy on the
business, inter alia, of construction and development of buildings, offices, etc.

This Scheme is presented under Sections 230 to 232 and other applicable provisions
of the Act, for the transfer by way of a demerger of the Real Estate Underiaking of
The Demerged Company to the Resulting Company, and the consequent issue of
equity shares by the Resulting Company tb the shareholders of the Demerged
Company {“Demerger”) in accordance with the relevant provisions of the Act and
Section 2{19AA) of the Income-tax Act, 1961.

RATIONALE AND PURPOSE QF THE SCHEME

The Demerged Company has, over a period of time, become an Infrastructure
Company with specific focus on Civic Urban Infrastructure. it has been one of the
first participants in Affordable Housing projects under the Pradhan Manli Awas
Yojana ('PMAY'} and, over-a-period of time, has become a specialist with already
satisfactory delivery of substantial units andier built up area. The proposed
demerger of Real Estate Business is expected to provide an abschue focus on
infrastruciure business and make it a pure-play Infrastructure Cempany. It shall
providé an impetus lo the financials and make a strong case of impreved credit
profie. The leaner capital structure and commensurate assets shall boost the
business prospects of the Demerged Company and Iprovide for value
unlocking/wealth creation of the investors in the long-run.

The Demerged Company is carryiﬁg on the activities of Infrastructure Business and

2{lthe Real Estate Business. Under the Infrastruclure Business, the Demerged

Ppge 20f26
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Company Is engaged in the construction of affordable housing units through
Engineering, Procurement and Construction (EPC) and Public Private Partnership
{PPP) medel and leasing of various properties. Further, the Demerged Company is
also carrying on the business of Civic Urban Infra Projects through EFC and PPP
model. The said Infrastructure Business has been the major contributor to the

averall revanue of the Demerged Company as on dale.

The Demearged Company, as a privale developer, has completed various real estate
projects in the State of Gujarat, while it Is also in the process, through the Resulting
Company, to leverage the skills, resources, and experiznce in development and
marketing of real estate projects.

The propesed demerger of Real Estate Business of the Demerged Company into
the Resu[:i_ng Company shall result into an asset light business model for the
Derﬁerged Company and is expected to result into the improvemant of the credit
ratings and financial ratios. Thus, it should in turn boost the growth of the Bemerged

Company in future which shall be in the best interest of all the stekeholders of the
aforesaid Companies.

Further, while working. with the Government / Semi Govarnment on various projects ‘
in past under EPC, EPC + PFP, PPP model, the Demerged Company has gathered
an inherent potential of carrying out its own real estate projects. Further, initiatives of

the Government such as "Housing for All by 2022" and "Smart Cities” projects clearly
indicate that the Governmant recognizes urbanizalion as a I;eature of modernity. The
mammoth and ambitious goal of Government of India of providing afferdable housing
fo all its citizen by 2022 coupled with overall growth in eoondmy and path-breaking
regulatory developments such as The Real Estale [Regulation and Development)
Act, 2016 ('RERAY) and Goods and Seryice Tax Act, 2017 S'GST‘) will provide much
needed impetus to the real estate industry in India.

Henta, keeping in mind the favorable regulatory developments for the real astate
industry, the management of the Demerged Company believes that the proposed

demerger of the Real Estate Business would also ensure a focused strategy and

specialization for sustainable growth of the Real Estate Busingss while it would also
support the initiatives takan by the Government to provide affordable housing. Thus,
with the proposed scheme, the stakeholders may look forward to the benefits of

unltocking and maximizing valuz,

Thus, segregating the business would enable independent business opporiunitias,
attracling different sets of inveslors, strategic pariners, lenders and other
stakeholders and weould ‘bring about synergy of operatidns and greater internal
control on business processes { ease in declsion making.

PARTS OF THE SCHEME
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The Scheme is divided into the following parts:

PART-| deals with definitions, date of taking effect and share capital of tha
Demerged Company and the Resulting Company;

PART-l deals with demerger of the Real Estate Underigking of the
Damerged Company and its vesting in the -Resulling Company,;

PART-lll deals with the sub-division of the equily share capital of the
Resulting Company and increase In the authorised share capital of the

Resulting Company, consideration, reduction of paid-up share capital of the
Resuliing Company, accounting treatment, and reduclion in the securities
premium account of the Demerged Company,; ’ '

PARTHV deals with the Remaining Business of the Demerged Company, and
PART-V dedls with the general terms and conditions that would be applicable

to the Scheme.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF THE INCOME-TAX ACT, 1961

The provisions of this Scheme have besn drawn up to comply with the conditions
refating to "Demerger" as defined under Section 2(19AA) of the Income-tax Act,
1961. If, at a later date, any of the terms or provisions of the Schéme are found or
interpreted to be inconsistent with the provisions of Section 2{1SAA) of the Income-
tax Acl, 1861, including as a result of an amendment of law or the enactment of a
new Ie_gislatich or for any other reason whatsoever, the‘ provisions of Section

2{19AA) of the Income-tax Act, 1961, or a comesponding provision of any amended
or newly enacted law, shall prevail and the Scheme shall stand modified to the
extent determined necessary to comply with Section 2{18AA) of the Income-tax Act,
1961, Such modification(s) will, however, not affect the other provisions of the

Scheme.

PART |

DEFINITIONS, DATE OF TAKING EFFECT AND SHARE CAPITAL

DEFINITIONS

In this Scheme, the following words and expres'sions shall, unlass the context
reguires otherwise, have the fellowing meanings ascribed to them;

“Act’ means the Companies Act, 2013 and shall include the provisions of the
Companias Act, 1856, to the extent the corresponding provisions in the Companies

Act, 2013 have not been notified.

“Appointed Date” means 1* April 2017,

Page 4 of 26




1.2

1.4

1.5

1.6

1.7

19

1.10

"Board" or "Board of Directors” in relation to each of the Compenies, as the case
may be, means the board of directors of such company and, unless it be repugnant
to the context, includes a duly authorised committee of diractors.

"Companies” means together the Demerged Company- and the Resulting
Company.

"Demerged - Company” means Nila Infrasfructures Limited, a pubfic company
incorporated under the provisions of the Companies Aét, 1956 and having its
registered offica at First Floor, Sambhaav House, Opp. Chief Justice's Bungalow,
Bodakdev, Ahmedabad — 380 015, Gujarat, India,

"Effective Date" means the last of the dates on which the conditions and matters
referred to in Cieuse 20 hereof occur or have been fulfilled or waived and references
in this Scheme to the date of "coming into affect of this Scheme or “upon the
Scheme belng effective” shall mean the Fffeclive Date.

“LODR” means the SEBI (Listing Obligations and Disclésure Requirements)
Regulations, 2015.

“NCLT" means National Company Law Tribunal, Bench at Ahmedabad, which has

jurisdiction in relation to the Demerged Company and the Resulting Company.

“Nila Infra ESOPs” means Nila Infrastruciures Limited ESOP —~ 2014, established
as per the Employee Stock Optioq Scheme by the Demerged Company under tha
provisions of Saeturities and Exchange Board of India (Employee Stock Oplion
Scheme and Employee Stock Purchase Scheme) Guidefines, 1999, as amended,

"Real Esfate Undertaking” means all the businesses, undertakings, activities,
properties, investments and liabilities, of whalsoever nalure and kind and
whereso'ever situated, pertaining fo Real Estate Business, including specifically the
following: ;

{a) all Immovable properties, i.e. land together with the buildings and structures
s{ai_'tding thereon, If any, (whether frechold, leasehold, leave and licensed, right
of way, tenancies or otherwise) including the iands awar&ed by the
Governiment Semi-Government Authorities in lieu of the execution of various
PPP real estate projects, benefits of and righls undar the agreemaents for sale,
Floor Space Index (FSI) rghts, in relation tc the Real Estate Business and al!
decuments (including panchnamas, declarations, receipts) of title, rights and
easements in relation thereto and all rights, covenants, continuing rights, title
and intarest in connection with the said immovable properties; '

all assets, as are movable in nature pertaining to and in relation fo the Real
Estate Business, whether present or future or contingeni. tangible or intangible,

in possession or reversion, corporeal or incarporeal (including electrical fittings,
Page 5 of 26




(c)
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furniture, fixures, appliances, accessoties, office aguipments, communication
facilities, installations and inventory), actionable claims, current assets, eamest
monies and sundry debtors, financial asseis, strategic investments of the
Ijemerged Company in Megacity Cinemall Private Limited, Nilsan Realty LEP,
Fangdi Land Developers LLP and Nila Projects LLP pertaining or relating to the
Real Estate Business, outstanding loans and advances including advances
éiven for purchasa of immovable properties, recoverable in cash or in kind or
for value to be received, provisions, receivables, funds, cash and bank
balances and deposits Including accrued interest thereto with Govemmental
Authority, banks, cuslomers and other persons, the benefils of any bank
gl.t.arantees. performance guarantees and tax related assets, including but not
limited to goods and service tax input credits, CENVAT credils, value
added!sales taxfentry 1a% credits or set-offs, advance tax, tax deducted at
source and tax refunds;

all perrriits, Iicenses.l permissions including municipal permissions, right of way,
approvals including application seeking approvals under Real Estate
(Regulation and Development) Act, 2016, plans including building plans,
clearances, consents, benefits, registrations, rights, entitlements, credits,
cerlificates including commencement cerificates issued by any local
authorities, awards, sanclions, allctments, quolas, no objection certificates,
exemptions, concessions, subsidies, liberties and advantages including those
relating to pﬁvileges. powers, facilities of every kind and description of
whatsoever naluré and'ihe benefits therato that pertain exclusively to the Real
Estale Business;

all contracts, agreements including developmen! agreements, purchase
orders/service orders, operation and maintenance contracts, memoranda of
understanding, memorandaz of underiakings, memoranda of agreements,
memoranda of agreed points, rminutes of meetings, bids, tenders, expression of
interest, letter of intent, hire and purchase arrangements, leaseflicence’
agreements, fenancy righis, agreements/panchnamas for right of way,
equipment purchase agresments, agreement with customers, purchase and
other agreements with the supplier/manufecturer of goods/service providers,
other amangements, underlakings, deeds, bonds, ) schemes, concession
agreements, insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether written, oral or' otherwise ‘and all
rights, title, interests, claims and benefits thersunder pertai'ning to the Real
Estate Business; '

alt applications (inciuding hardware, software, licenses, source codes, para-

meterisation and scripts), registrations, goodwill, licenses, trade names, service
marks, copyrights, patents, domain names, designs, intelleciual property rights
(whether owned, licensed or olherwise, and whether registered or
unregisterad), trade secrets, research and studies, lechnical knowhow,
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confidential information and all such righis of whatsoever descripiion and
nature that pertain exclusively {o the Real Estate Business; '

all rights to use and avail telephones, telexes, facsimile, email, internet, leased
liﬁe connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or proﬁerlles or other interests
held in trusis, registrations, contracts, engagements, amangements of all kind,
privileges and all olher rights, easements, liberties and advantages of
whatsoever nature and wheresosver-situated belonging to or in the ownership,
power or possession and in control of or vested in or granted in favour of or

" enjoyed by the Demerged Company pertaining to or in connection with or

relating o the Demerged Company in respect of the Real Estate Business and
alt other interests of whalsoever nature belonging to or In the ownership,
power, passession or conirel of or vested in or granted in favour of or held for
the benefit of or enjoyed by the Demerged Company and perlaining to the Real
Estale Business:

all books, records, files, papers, engineering and process information, sofware
licenses (whether proprietary or otherwise), test repors, . compuler
programmes, drawings, manuals, data, dalabases including databases for
procurement, commercial and management, advertisements, brouchers,
calalogues, guolations, sales and advertising materials, product registrations,
dossiers, product master cards, lists of present and former customers and

_ suppliers including service providers, other customer information, customer

credit information, customer/supplier pricing Informeition, and alf other books
and records, whether in physical or electronic form that pertain to the Real
Estate Business: ’

all debts, liabilities including conlingent liabilities, duties, taxes and obligations
of the Demerged Company perlaining to the Real Estate Business andior
arising out of and/for relatable to the Real Estate Business including:

i. the debis, liabilities, duties and obligations of the Demerged Company
which arises out of the activitias or operations of the Raal Estate
Business;

ii. specific loans and borrawings raised, incurred and utilized solely for the
activilies or operations of or pertaining to the Real Estaté Business;

iif.  in cases other than those referred 1o in Sub-Clause i. or Sub-Clausa il.
above, so much of the amounts of general or mullipurpose borrowings, if
any, of the Damergad Company, as stand in the same proportion which

"the value of the assets transferred pursuant to the Demerger bears 1o the
fotal value of the assets of the Demerged Company immediately prior to
fhe Effective Dale; ‘
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1.12

1.13

1.16

all employees of the Demerged Company employed/engaged in the Real
Estate Business as on the Effective Date; and

{) all legal or other proceedings of whalsoever nature thai pertain to the Real

Estate Business.

Explanation:

In case of any question that may arise as to whether any particutar assal or liability
and/or employee pertains or does not periain to the Real Estate Businass or whelher
ft arises out of the activities or operations of the Real Estale Business, the same
shall be decided by mutuzal agreement between Board of Directors of the Demerged
Company and the Resulting Company. )

“Record date” means the date to be fixed by the Board of Directors of the
Demerged Company for the purpose of determining the equity shareholders of the
Demerged Company to whom shares of the Resulting Company shall be allotted
pursuant o Demerger under this Schame.

“Remdining Business” shall mean all the undertakings, businesses, aclivities,
operations, assels and lizbilities of the Demerged Company other than those
comprised in the Real Estate Undertaking.

“Resulting Company” means Nila Spaces Limited, a public company incorporated
under the provisions of the Companies Act, 1956 and having its regist‘ered cffice at
First Floor, Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev,

Ahmedabad - 380 015, Gujarat, India.

"ReC” means ihe Registrar of Companies, Gujarat,

"Scheme” means this scheme of amangement Including any modification or
amendment herete, made in accordance with the terms herecf..

"SEBJ" shall mean Securities and Exchange Board of india.

“SEBI Circufar” means, together, the circular no. CFD/DIL3/CIR/2017/21 dated 10"

day of Margh 2017, the ciroular no. CFD/DIL/CIR/2017/26 dated 23" day of March
2017 and the circular no, CFD/DILA/CIR/2017M05 dated .21 day of September
2017, each issued by SEBI.

“Stock Exchanges” means BSE Limited {BSE} and National Slock Exchange of
India Limlited {NSE), collectively.




DATE OF TAKING EFFECT AND GPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved
or directed by the MCLT be effective from'the Appoinied Oate, but shall bae operativa
from the Effective Date.

3 SHARE CAPITAL

31 The share capital structure of ihe Demerged Company as on 30* day of September
2017 was as follows:

PR
_op - oA

Lo ooy .
;e g

P iiclars

Authorised Capital:

50,00,00,000 equity shares of INR - each 50,00,00,000

Total §0,00,00,000

Issuad, Subscribed and Pajd-up Capital:

e g PP S

39,38,89,200 equily shares of INR 1/- each fully paid up

38,35,89,200

i Total 39,38,85,200

32  The share capial structure of the Resulting Company as on 30™ day of September
! ; 2017 was as follows;

Authorised Capital:

1,50,000 equity shares of INR 10/- each 15,00,000

Total 15,00,000

E Issued, Subscribed and Paid-up Capital:

i 78,000 equily shares of INR 10/~ each fully paid-up 7,90,000
i Total 7,90,000
! :

. i

] ]

’ PART - 1I

H |

srt=2 EMERGER OF THE REAL ESTATE UNDERTAKING OF THE DEMERGED COMPAN
AND ITS VESTING IN THE RESULTING COMPANY

TRANSFER AND VESTING OF THE REAL ESTATE UNDERTAKING
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4.4

4.2

4.3

Upon the coming into effect of this Scheme and with effact from the Appointed Date
and subject lo the provislons of this Scheme in relation to the.mode of transfar and
vesting, the Rea! Estate Undertaking (including all the estate, assets, rights, claims,
title, Interast and authorities including accretions and appurtenances of the Real
Estale Underaking) shall, without any further acd, instrument, deed, matter or thing,”
be demerged from the Demerged Company and transferred to and vested in the
Resulting Company or be deemed to have been demerged from the Demarged
Compariy. and transferred to and vested in the Resu[liﬁg Company as a going
concern, so as to become as and from the Appointed Date, the estate, assets, rights,
claims, title, interests and authorities of the Resulting Company, pursuant to Sections
230 lo 232 of the Act. '

in respect of such of the assets of the Réal Eslate Undertaking as are movable in
natura and/or olherwise capable of transfer by manual or constructive delivery of
possession and/er by endorsement and delivery, the same shall be so transferred by
the Demerged Company to the Resulting Company upon.the coming into effect of
this Scheme pursuant to the provisions of Sections 230 ta 232 of the Act without
réquiling any deed or instrument of conveyance for transfer of the same, and shall
become the property of the Resulting Company as an integral part of the Real Estate
Underiaking. '

In respect of the movable assets other than those dealt with in clause 4.2 above,
including but not fimited to sundry debts, actionable claims, eamest monies,
receivables, bils, credits, loans, advances and deposits with the Government, semi-
Government, local or other autherity or body or with any company or other person, if
any, whether recoverable in cash or in kind or for value {o be received, bank
balancks, etc., the same shall stand transferred to and vested in.the Resulting
Compahy without any notice or other intimation to any person in pursuance of the
provisions of Sections 230 to 232 read with other relevant provisicng of the Act {o the
end and intent that the right of the Demerged Company to recover or realize the
same étands transferred to the Resulting Company. The Resulling Company shall, at
Its sole discretion but without being obliged, give notice in such form as it may deam
fit and proper, {0 each person, debtor or depositee, as the case may be, that the said
debt, receivable, bill, credit, loan, advance or deposit stands fransferred to and
vested in the Resulting Company and that appropriate madification should be made
in their raspective books/records to reflect the aforesaid changes.

in respect of such of the assets belonging lo the Real Estate Underlaking other than
those referred (o in clause 4.2 and 4.3 above, the same shall, as more particularly
provided in clause 4.1 above, without any further act, instrument or deed, be
demerged from the Demerged Company and {ransferred te and vested in andfor be
deemed to be demerged from the Demerged Company and transfarred io and
vested in the Resulting Company upon the coming info effect of this Scheme and
with effect from the Appointed Date pursuant io the provisions of Sections 230 to
232 of the Act. For the purpoase of giving effect to the vesting order passed under
Section 232 of the Act in respect of the Scheme, the Resulling Company shall be
entitled to exersise all the rights and privileges and be liable to pay all taxes and
¢harges and fulfit all its obligations, in relation to or applicaﬁle to ali such immovable
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4.5

45

4.7

properties, including mutation and/or substitulion of the title {o, or interest in the
Immovable properties which shall be made and duly recorded by the appropriate
authorityties} in favour of the Resuliing Company pursuant to the sanction of the
Scheme by the NCLT and upon the Scheme being effectiva.[n accordanca with the
terms hereof without any further act or deed lo be done or executed by the
Demerged Company and/or the Resulting Company. It is clarified that the Resuliing
Cumpa:ny shall be ent.itled to engage in such correspondence and make such
representations, as may be necessary for the purposes of the aforesaid mutation
and/or substitution.

Notwithstanding any provision to the contrary, from the Effective Date and until the
owned properties, leasehold properties and refated rights thersto, licensefright to use
the immaovable property, tenancy rights, liberties and special status are transferred,
vested,'recorded. effected -andfor perfectad, in the record of the. appropriate
authority, in favour of the Resulting Company, the Resulting Company is deemed to
be authorised to camy on the business in the name and style of the Demerged -
Company under the relevant agreement, deed, lease andfor license, as the case
may be, and the Resulting Company shall keep a record and/or account of such
transactions.

All assets, rights, title, interesls and invesiments of the Demerged Company in
relation te the Real Estate Underlaking shall also without any further act, instrument
or deed stand transferred to and vested in and be deemed lo have been transferred
to and vesled in the Resulting Company upon the coming into effect of this Schema
and with effect from the Appointed Dale pursuant to the provislons of Seclions 230 to
232 of the Act.

Without prejudice to the genarality of the feregoing, upon the coming Into effect of
this Scheme, all the rights, title, interest and claims of the Demerged Company in
any leasehold/leave and licence/right of way properties of the Demerged Company in
relation fo the Real Estate Undertaking, shall, pursuant to Section 230 of the Act,
wi:huul-any further act or deed, be transferred 1o and vested in or ke deemed to have
been transferred te ﬁr vested in the Resulting Company automatically and on the

same lerms and conditions.

For the avoidance of doubt and without prejudica to the ganerality of the foregoing, it
is expressly clarified that upon the coming inlo effect of this Scheme, all permits,
licenses, permissions, right of way, approvals, clearances, consents, benefils, leass
hold rights and tenancies, registrations, antitlements, credits, cerificates, awards,
sanctions, allotments, quotas, no objection cerificates, axemptions, concessions,
issued to or granted to or executed in favour of tha Damerged Company, and the
rights and benefits under the same, In so far as they ralate to the Real Esfate
Undertaking and all quality certifications and approvals, trademarks, trade names,
copy rights, domain names, designs and all other interests relating to the goods or
sefvices being dealt with by the Real Estate Underaking and the benefit of all
statutory and regulatory permissions, environmental approvals and consents,
registration or other licenses, and consents acquired by the Demergad Company in
relation 1o the Real Estate Undertaking shall be transferred to and vested in the

Resulting Company and the concemed licensors and granters of such approvals,
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410

4.1

clearances, permissions, ete, shall endorse, where necessary, and record, in
accordance with applicable laws, the Resulting Company on such approvals,
clearances, permissions so as to empower and facllitate the' approval and vesting of
the Real Estate Undertaking of the Demerged Company in the Resulting Company
and con{inuaticn of cperations pertaining to the Real Estate Undertaking of the
Demerged Company in the Resulting Company without hindrance and that such
approvals, clearances and permissions shall remain in full farce and affect in favaur
of or against the Resulting Company, as the case may be, and may be enforced as
fully and effectually és if, instead of the Demerged Campany, the Resulting Company
had been a pasty or beneficiary or obligee thereto.

In so far as various incentives, subsidies, exemplions, special stétus, experience,
service fax benefits, goods and service tax benefits, Income tax
holiday/benefitiosses and other benefits or exemptions or privileges enjoyed,
granted by any Govemment body, regulatery autharity, local authority or by any other
person, or avalled of' by the Damarged'Company are concemed, the same shall,
without any further act or deed, in $o far as they relate to the Real Estate
Undertaking, vest with and be available to the Resulting Company on the same
ferms and conditlons, as if the same had been allolted and/or granted and/or
sanclioned andfor allowed to the Resulting Curnbany.

Any claims due to the Demerged Company from its customers or otherwise and
which have nol been reqeived by the Demerged Compeny as on the dale
immediately preceding the Effective Date as the case may be, in refation to or'in
connection with the Real Estate Undertaking, shall also belong to and be received by
the Resulting Company.

All assets, estale, rights, fille, interest and awthorities acquired by the Demerged
Company after the Appoeinted Date and prior to the Effactive Date for operation of the
Real Estate Undertaking shall also. stand transferred to and vested in the Resulting
Company upon the coming into effect of this Scheme.

Upon the coming into effect of this Scheme, all debts, dulies, obligations and
liabilities (including centingent liabilities) of the Demerged Company relating to the
Real Estate. Undertaking shall without any further act, instrument or deed be and
stand transfemed to the Resulting Company and shall thereupon become the debts,
duties, cbligations and liabilities of the Resulting Company which #t undertakes to
meet, discharge and satisfy to the exclusion of the Demerged Company and {o keep
the Demerged Company Indemnified at all imes from and. against all such debts,
duties, obligations and liabilities and from and against all actions, demands and
proceedings in respect thereto. It shall not be necessary to obtain the consent of any
third party or other person, who is a parly to any contract or arrangesment by virtue of
which such debts, obligations, duties and liabilities have arisen in erder to give effect
to the provisions of this clause.

In so far as lcans and borrowings of the Demerged Company are concerned, the
loans and borrowings and sush amounts pertaining o the géneral and multipurpose
loans and borrowings, and liabilities, if any, which are to be transferred to the
Resulting Ccmpany in terms of clause 4.11 above, being a part of the Real Estate
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4.16

Unldertaking shall, without any further act or deed, become Ioans and borrowings of
the Resuking Company, and alf rights, powers, dufies and obligations in relation
therelo shall 59 and stand transferred to and vested in and shall be exercised by or
against the F.Qesulting Company, as if # had entered into such leans and incurred
such borrowings. Thus, the primary cbligation o redeem or repay such liabilities
shall be that of ihe Resulting Company. However, without prejudice to such transfer
of proportionate liability amount, if any, where considered necessary for the sake of
convenience and towards facilitating single point creditor discharge, the Resuiting

: Ccmpajwy may discharge such liability (including accretions) by making payments on

the respective due dates lo tha Demerged Company, which in tum shall make
payments to the respactive credilors.

Subject to clause 4.12 above, from the Effective Date, the Resulting Company alone
shall be liable to perform alt obligaticns in respect of the liabilities of the Real Estate
Undertaking as the beorrowerfissuer thereof, and the Demerged Company shall not
have any cobligations in respect of the said liabilities_

Where any of the liabilifies and obligations of the Demerged Company as on the
Appointed Date deemed to be trans_fe'rred to the Resulting Company have been
discharged by the Demerged Company after the Appointed Date and prior to the
Effective Date, such discharge shall be deemed to have been for and on accuuntlof
the Resulting Cormpany and all liabilities and cbligations incuired by the Demerged
Compény for the operations of the Real Estate Undertaking after ihe Appointed Date
and prigr to the Effective Date shall be deemed to have been incurred for and on
behalf of the Resulting Company and fo the extent of their outstanding on the
Effective Date, shall aiso without any further act or deed be and stand transferred to
the Resulting Company and shall become the liabilities and obligations of the
Resulting Company, which shall meet, discharga and satisfy the same.

Any claims, lfabilities or demands arising on account of the Real Estate Undertaking
of the Demerged Company which relates to the peried prior to the Appointed Daig
but arises at any time after the Effective Date shall be entirely borne by the Resuiting
Company. In the event that such liakility is incurred by or such ¢laim or demand is
made upon the Demerged Company, then the Resulting Company shall indemnify
the Demerged Company for any payments made in relation to the same.

Subject to the other provisions of this Scheme, in so far as the assets of the Real
Estate Underlaking are concerned, the security, pledge, existing charges and
maortgages, over such assets, to.the exient they relate ta any Ioans or borrowings of
the Remaining Business of the Demerged Company shall, without any furiher act,
instrument or deed be released and discharged from the same and shall no ionger
be available as security, pledge, charges and mortgages in refation to those liabililies
of the Demerged Company which are not transferred to the Resulting Company.

In so far as the assets of the Remaining Business of the Demerged Compény are
concerngd, the security, pledge, existing charges and morigages over such asseis,
to the exient they refate to any loans or borroi«n'ngs of the Real Estate Undertaking
shall, without any further act, instrument or deed be released and discharged from
such securily, pledge, charges and morigages. The absence of any formal
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amendment which may be required by a bank andfor financial institution in order to

affect such release shall not affect the operation of this clause.

In se far as the existing security in respect of the lcans and c;ther liabilties relating to
the Remaining Business of the Demerged Company are concerned, such security
shall, without any further aci, instrument or deed ba continued with the Demerged
Company only on the assets which are remaihing with the Demerged Company.

Without any prejudica to the pmvisions of the foregoing clauses and upon the
Scheme being effective, the Demerggd Company and the Resutling Company shall
execute any instrument({s) and/or document{s) and/or do all the acts anﬁ deeds as
may be required, including the filing of necessary particulars andfor modification(s) of
charge, with the ReC to give formal effect to the provisions of this clausa and
foregeing clauses, if required.

Upon the coming into effect of this Scheme, the Demerged Company alone shall be
liable to perform all obligations in respect of all debts, [abilities, dutles and
obligations pertaining to the Remalning Business of the Demerged Company and the
Resulting Company shall not have any obligations in respect of tha Remaining
Business of the Demergad Company. -

The foregoing provisions shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the terms of sanction ar issug or any
security documents, all of which instruments, deeds or writings shall stand modified
and/or superseded by the foregoing provisions.

On and from the Effective Date, and thereafter, the Resulting Company shall be
entitled to operate all bank ascounts of the Demerged Company in relation to or in
connection with the Real Estate Undertaking, and realize all monies and complete
and enforce all pending contracts and transactions and to aceent stock returns and
issue credit notes in respect of the Demerged Company in relation o or in
connection with the Real Estate Undertaking, in the name of the Resulting Company
in 56 far as may be necessary until the transfer of rights and obligations of the Real
Estate Undertaking to the Resulting Company under this Scheme have been formally
given effect to under such contracts and transactions.

For avoidance of doubt and without- prejudice to the generality of the applicable
provisions of the Scheme, it is clarified that with effect from the Effective Date and il
such time that the name of bank accounts of the Demerged Company in relation to
or in connection with the Real Estate Undertaking, have been replaced with that of
the Resulting Coempany , the Resulting Company shall be entitied to operata the
bank accounts of the Demerged Company, in relation to or'in connaction with the
Real Estate Undertaking, in the name of the Demerged Company in so far as may he
necessary. All cheques and other negotiable instruments, payment orders received
or presented for encashment, which are In the name of the Demerged Company, in
relation to or in connection with the Real Estate Undertaking, after the Effective Date
shall be accepted by the bankers of the Resulting Company and credited to the
account of the Resulting Company,‘ If presented by ihe Resulting Company. the
Resulting Company shall be allowed to maintain bank accounts in the name of the

Demerged Company for such time as may be detemined td be necessary by the
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Resulting Company for presentation and deposition of cheques and pay orders that
have been issued in the name of the Demerged Company, in relation to or in

connection with the Real Estate Undertaking. [{ is hereby expressiy clarified that any
lagal proceedings by or against the Demerged Company, in relation o or in
¢ i : connection with the Real Estate Undertaking, in relation {o the chegues and other
! ] negofiable instruments, payment orders received or presenled for encashment,

which are in the name of the Damerged Company shall be instituted, or as the case
may be, continued by or against the Resulting Company after the coming into effect
of this Scheme.

4.23 It is hereby clarified that all assets and liabilities of the Real Estate Undertaking,
which are set forth in the closing balance sheet of the Demerged Company as en the
close of business hours on the date immediately preceding the Appointed Date, shall
be transfered at values appearing in the books of account of the Demerged

i Company as on the Appointed Date,

5 LEGAL PROCEEDINGS

I

|

! = 51  Upon lhe coming into effect of this Schame, all legal or other proceedings (including
I 1 before” any statulory or quasi-judicial authority or tribunal) by or against the
i ; Demerged Company, under any statute, whether pending on the Appointed Date, or
; which may be instituted any time in the future and In each case relating to the Real
i Eslale Underlaking shall be condinued and enforced by or against the Resulting
Company after the Effective Date. In the event that the legal proceadings referred to
hergin require the Demérged Company and the Resulting Cempany to be jointly
treated as parties thereto, the Resulting Company shall be added as a party to such

i : proceedings and shall prosecule and defend such proceedings in co-operation with
the Demerged Comparny. In the event of any difference or difiicully in determining as
to whether any specific legal or olher proceedings relate to the Real Estate
Undertaking or not, a2 decision jointly taken by the Board of Directors of the
Demerged Company and the Resulting Company in this regard, shall be conclusive
evidence of the matter,

5.2  If proceedings are taken against the Demerged Company in respect of the matters
referred to in clause 5.1 above, it shall defend the same in accordance with the
advice of the Resulting Company and at the cost of the Resulting Company, and the
latter shall reimburse and indemnify the Demergad Company against all the liabllities

1 and obligations incurred by the Demerged Company In respact thereof.

53  The Resulting Company shall have all legal or other proceedings iniliated by or
i against the Cemerged Company with respect lo the Real Estate Undertaking,
‘ transferred into its name and to have the same continued, prosecuted and enforsad
by or against the Resulting Company to the exclusion of the Demergad Company.

i 6 CONTRACTS, DEEDS, ETC.

e P . . .. .
e ‘\ 6.9 Upon the coming into effect of this Scheme and subject to the provisions of this
; Scheme, all contracts, deeds, bonds, agreements, schemes, arrangements and

other instruments of whatsoever nature In relation to the Real Estate Undertaking to
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6.2

6.3

7.1

which the Demerge}! Company is a party of te the benefit of which the Demerged -

Company may be eligible, and which are subsisting or have effect immediately
hefore the Effective Date, shall be in full force and effect by or against or in favour of
the Resulling Company, as the case may be, and may be enforced as fully and
effectually as if, instead of the Demerged Company, ihe Resulting Company had
been a party or beneficiary or obligee thereto,

Notwithstanding the fact that vesting of the Real Estate Undertaking occurs by virue
of this Scheme itsefi, the Resulting Company may, at any time after the coming into
effact of this Scheme, in accordance with the provisions hereof, if so required, take
such actions and execule such deeds (including deeds of adherence), confirmations
or ather wrtings or friparlite arangements with any pary io any contract or
arrangement to which the Demerged Company is a party or any writings as may be
necesséry ta be executed in order to give formal effect to the above provisions. The
Resulting Company will, if necessary, also be a parly tc the above. The Resulling
Company shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Demerged Company and to canmy out or
perform all such formalities or compliances referred to above on the part of the
Demerged Company to be camied out or parformed.

Without prejudice to the afaresaid, it is clarified thal if any assets (estate, claims,
rights, title, interests In or authorities relating to such assets) or any coniract, deeds,
bonds, agreements, schemes, amrangements or other instruments of whatsoaver
nature in relation {o the Real Estate Undertaking which the Demerged Company own
or to which the Demerged Company is a pary to, cannot be transterred lo the
Resulling Company for any reason whatsoever, the Demerged Company shall hold
such asset or contract, deeds, bonds, agreements, schemes, arrangements or other
instrumants of whatsoever nature in irust for the benefit of the Rasulting Company, in
so far as it is permissible so to do, till such time as the transfer is effected.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and the vesting of the assets, liabililies and obligations of the Real
Estate Undertaking under clause 4 hereof and the continuance af proceedings by or
against the Resufting Company under clause 5 hereof shall not affect any transaction
or proceedings already completed by the Demerged Company on or after the
Appointed Dale, to the end and intent that the Resulting Company accepts all acts,
deeds and things done and executed by andfor on behalf of the Demerged Company
as acts, -deeds and things made, done and executed by and on behalf of the
Resulling Company.

STAFF, EMPLOYEES & WORKMEN

Upan the coming into effect of this Scheme, alf the employees relating to 1he Real

) Eslate.Undenak'ing that were employed by the Demerged Company immediately

before the Effeclive Date, shall become the employees of the Resulting Company
without any break or interruption of ‘service and with the benefit of continuity of
service on terms and conditions which are not less favourable than the terms and
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P conditions as were applicable to such employees relaling fo the Real Estale
i Undertaking of the Demerged Company immediately prior to the demerger of the
Real Estate Underiaking.

: 82  The Resulting Company agrees that the service of all employees pertaining to the
e Real Estate Undertaking with the Demerged Company up to the. Effective Date shall
1 : be taken into account for the purpose of all retirement benefits lo which they may be
) eligible in the Demerged Company up to the Effective Date. The Resulling Company
; further agrees that for the purpose of payment of any ratrenchment compansation,
i .gratuity or other terminal benefits, such past service with the Demerged Company,
i shall alse be taken into account and agrees and undertakes to pay the same as and
3 when payable,

|

E 8.2  Upon the coming into effect of this Scheme, the Resulting Company shall make all
i the necessary caoniributions for such transfemed employees relating to the Real
i Estale Undertaking, and depos®t the same in provident fund, gratuity fund or
superannuation fund or any other special fund or staff welfare scheme or any other
special scheme. The Resulting Company ';!.'ill also file relevant Intimations in respact
of the Real Estate Undertaking to the slatutory authorities concerned who shall take
the same on record and substitute the name of the Resulting: Company for the
Demerged Company, )

84 In so far as the existing provident fund, gratuity fund and pension and /or
superannuation fundfirusts, retirement funds or employees state insurance schemes
or pengion scheme or employee deposit linked insurance scheme or any other

benefits, if any, created by the Demerged Company for employees of the Real Estate
Undertaking are concemed, such proportion of the funds, contributions to the funds
or the scheme or the investments made into the funds relatable to the employees
periainihg to the Real Estate Underizking as on the Effective Dale, who are being
1ransfei:'red along with the Real Estate Undertaking in terms of the Scheme, upon the
coming into effect of this Scheme, shall be transferred to the necessary funds,
schemt'as_ or trusts of the Resulting Company and till the time such necessary funds,
: schemes or trusts are created by the Resulling Company, all contribulion shall
i cantinue to be made to the existing funds, schemes or trusts of the Demerged
Company.

g EMPLOYEE STOCK BENEFITS

8.1 Upon Part Il of the Scheme hecoming effeclive, employees of tha Demerged
Company holding options, (whether vested or unvested) under the Nila infra ESOPs
as on the Effective Date, shall continue to hold such Nifa Infra ESOPs on the existing

i terms and conditions, except for such modifications as may be requirad to give effect
to this Clavse §.

imnediately upon Part |l of the Scheme becoming effective, Nila Infra ESOPs shall
continue, subject to such adjusiments towards the demerger of the Real Estate
Undertak_ing, as may be deemed appropriate by the relevant commitiee of the Board
of the Cemerged Company in accordance with the provisions of the Nila lnfra ESOPs
and in compllance with the applicable laws. The Board of the Demerged Company
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shall form a commitiee in order o decide the manner in which difference .in the
intrinsic value created pursuant to the demerger of the Real Estate Underzking is to

"be compensated to the Nila Infra ESOPQ holders in compliance with the applicable

laws and SEBI regulations.

The-Boards of the Demerged Company and the Resulting Company shall take such
actions and execute such fuither documents as may be necessary or dasirable for
the purpose of giving effect to the provisions of Clause 9.

BUSINESS AND PROPERTY (N TRUST AND CONDUCT OF REAL ESTATE
UNDERTAKING FOR THE RESULTING COMPANY

With effect from the Appointed Date and up to and including the Effective Date;

The Defmerged Company shéll be deemed to have been carrying on and fo be
carrying on all business and activities relating to the Real Estate Undertaking and
shall ho[d and stand possessed of and shall be deemed o hold and stand
possessed of all the estates, assels, rights, titte, intere:-st. authonities, contracts,
investmenis and strategic decisions of the Real Estate Underaking for and on
account of, and in trus! for the Resulting Company:

all profits and income accruing or arising 1o the Demerged Company from the Real
Estate Undertaking, and any cosi, charges, losses and expendilure arising or
incurred by it {including taxes, if any, accruing or paid in refation 1o any profits or
income) relating to the Real Estate Undertaking shall, for all purposes, be treated as
and be deemed {o be the profits incbme, losses or expenditure, as the case may be,
‘of the Resuliing Company;

Any of the rights, powers, authorities, privileges, attached, related or pertaining to the
Real Estate Undertaking exercised by the Demerged Company shall be deemed to
have been exercised by the Demerged Company for and on behalf of, and in lrust for
and as an agent of the Resulting Company. Similarly, any of the obligations-. duties
and commitments aitached, related or pertaining to the Real Estate Undertaking that
have been undertaken or discharged by the Demerged Company shall be deemed to
have bgen underaken for and on behalf of and as an agent for the Resulting
Company;

The Demer_ged Company undertakes that it will preserve and cary on the business
of the Real Estate Undertaking v.vlth reasonable diligence and business prudence
and shall not undertake financial commitments or sell, transfer, alienate, charge,
mortgage, or encumber the Real Estate Underizking or any part thereof or recruit
new employees or conclude seftlements with umion or emplloyees or undertake
substantial expansion or change the general character or nature of the business of
the Real Estate Undertaking or any part thereof save and except in each case;

(a) if the same is in its ordinary course of business as carried on by it as on the date |
of filing this Schema with the NCLT;'or

{b} if the same Is expressly permitied by this Scheme: or

{c) if the prior written consent of the Board of Directors of the Resulting Company

has been obtained.
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) ! 105 The Cemerged Company andfor the Resulting Company shall be entitied, pending
i - sanction of the Scheme, to 'applly 10 the Central/State Govemnment(s),
regulatory/locall administrative hodies and alt other agen;ies, departments and
authorities concerned as are necessary under any law for such consents, approvals
i and sanctions, which the Resulting Company may raquire to carry on the business of
i the Real Estate Undertaking. '

11 TAX CREDITS

11.1  The Resulting Cormpany will be the successor of the Cemerged Company vis-A-vis
the Real Estate Undertaking. Hence, it will be deemed that the benefils of any tax
credits whether central, state, or local, availed vis-a-vis the Real Estate Undertaking

: i and the obligations, if any, for payment of taxes on any asseis of the Real Fstate
Undertaking or their erection and/or installation, etc. shall be daemed to have been

.availed by the Resulting Company, or as the case may be deemed to be the
abligation of the Resulting Company.

112 With effect from the Appointed Date and upon the Scheme beéoming effactive, all
taxes, duties, cess, receivables/payables by the Demerged Company relating to the
Real Estate Undertaking including all or any refunds/credits/claimsitax
lesses/unabsorped depreciation relating thereto shall be treated as the assets/liability
or refundicredit/claimsitax |ossesfunabsorbed depreciation, as the case may be, of
the Resulting Company.

: 11.2  The Cemerged Company and the Resuliing Company are expressly permitted o
i ] revise their tax returns including tax deduc{e;d at source {'TDS’} certificalesfretums
and to claim refund, advance tax, cradits, axcise and service tax credits, set off etc.
] i on the basis of the aceounts of the Real Estate Undartaking as vested with the
! b Resulting Company uﬁon caming into éfft_*.ci of this Scheme,

PART - IIf

; SUB-DIVISION OF THE EQUITY SHARE CAP|TAL OF THE RESULTING COMPANY
AND INCREASE [N THE AUTHCRIZED SHARE CAPITAL OF THE RESULTING

COMPANY, CONSIDERATION, REDUCTION QF PAID-UP SHARE CAPITAL OF THE
RESULTING COMPANY AND ACCOUNTING TREATMENT

*

12 SUB-DIVISION. OF THE EQUITY SHARE CAPITAL AND INCREASE IN THE
AUTHQRISED SHARE CAPITAL OF THE RESULTING COMPANY

12,1  As an integral part of the Scheme, and, upon the coming into effect of the Scheme,

{i) the face value per equity share of the Resulting Company shall be sub-divided
from INR 10/~ to INR 1/ and {i) the authorised share capital of the Resulting
Company shall automatically stand increased, without any further act, instrument or

deed on the part of the Resulting Company, such that upon the coming into effact of
this Scheme, the awthorised share capital of the Resulting Company shall be INR

Page 19 of 26

-




T 122

12.3

13

13.1

13.2

45,00,00,000/- (Rupees Forty Five Crores Only) divided into 45,00,00,000 (Forty
Five Crore) equily shares of INR 1/- {Rupee One Only). Consequently, Clause V of
tha Memorandum of Association of the Resulting Company__sha[l, upon the coming
intc effect of this Scheme and witheut any further act or deed, ba and stand attered,
modified and substituted pursuant to Sections 13, 61 and 230 to 232 and other
applicable provisions of the Act, as the case may be, in the mariner set out below
and be replaced by the following clause:

V. The Authorised Share Capila! of the Company s Rs. 45,00,00,000~ (Rupaes
Forly Five Crores Only) divided into 45,00,00,000 (Forly Five Crores) Equity
Shares of Rs. 1/- (Rupees ong Only) each.”

It is hereby clarified that the approval of the shareholders of the Resuiting Company
to the Scheme shall be deemed to be their consentfapproval also fo the sub-division
of the equity share capital of the Resulting Company and consaquendial alleration of
the Menjorandum of Association of the Resuling Company and the Resulting
Compary shall not be required to seak separate consentfapproval of iis shareholders
for such alteration of the Memorandum of Association of Lhe Resultlng Company as
required under Sections 13 and 61 of the Act,

Upon the coming into effect of this Scheme, the Resulting Company shall fifa the
requisite form(s) with the RoC for sub-division of ils equity share capital and for
alteration of its authorised share capital. The Resulling Company shall pay
necassary fees as may be required to be paid in accordance with law.

CONSIDERATION

-

Upon the coming into effect of this Scheme and in consideration of the transfer and
vesting of the Real Esfaie Undartaking of the Demerged Company in the Resutting
Company in terms of Part Il of the écheme, the Resulting Company shall, without
any further act or deed, issue and allof to the equity shareholders of the Demerged
Company, whose name is recorded in the register of members and records of the
depositories as members of the Demerged Company on the Record Date, 1 (one)
equify share of INR 1/- (Rupee One only} each of the Resulting Company credited as
fully paid-up for every 1 {one} equity share of INR 1/- {Rupee Cne only) each held by
such shareholder of the Demerged Company (“New Equity Shares”), The ratio in
which equity shares of the Resulting Company are to be issuad and allotted to the
shareholders of the Demerged Company. is referred ta as the "Share Entitlement
Ratio”. It is clarified that no cash consideration shall be paid by the Resulling
Company to the Demerged Company orits shareholders.

The New Equity Shares to be issued and allotted as provided in Clause 13.1 above
shall be subject to the provisions of the Memorandum and Articles of Association of
the Resutling Company and shall rank 'per-passu in all respects with the {hen
existing equity shares of the Resulting Company alter the Record Date including with
respect to dividend, bonus enfitlernent, rights' shares’ entittiement, voling rights and
other corporate benefits, '
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13.3 The New Equity Shares to be issued pursuant to Clause 13.1 abaove shall be issued
in dematerialized form by the Resulting Company, unless otherwise nolified in writing

by the shareholders of the Demerged Company to the Resulting Company on ar
before such date as may be determined by the Beard of Directors of the Demerged
Company. In the event that such notice has not been received by the Resulting
. Company in respect of any of the shareholders of the Demeréed Company, the Naw
Equity Shares shall be issued to such shareholders in dematerialized form provided

that the sharehelders of the Resufling Company shall be required to have an account
with & depository participant and shall be required to provide detalls thereon and
such olher confimations as may be required. In the event that the Resuiting
Company has received notice from any shareholder that the NMew Equity Shares are
to be issued in physlcal form or if any shareholder has not provided the requisite

details relating fo hishersits account with a depository participant or other

confrmations as may be required or If the details fumished by any shareholder do
1 : ' not permit elecironic credit of the shares of the Resulting Company, then the
' Resulting Company shall issue New Equity Shares in physical jorm to such
shareholder or sharehalders. ‘

13.4  The New Equity Shares issued and/ar altotted pursuant to Clause 13.1, in respect of

such of the equity shares of the Demerged Company which are heid in ébeyance
‘ I under the provisions of Section 126 of the Act shall, pending setllement of dispute by
: order of court or otherwise, be held in abeyance by the Resulting Company.

135 The New Equity Shares issued pursuant to Clause 13.1, which the Resulting

Company Is unable to aliot due to applicable laws (including, without limitatizn, the
: , non receipt of approvals of governmental authority as required under applicable {aw)
' or any regulations or olherwise shall, pending alloiment, be held in abeyance by the

Resulting Company and shall be dealt with in the manner as may be permissible
under the applicable law and deemed fit by the Board of Directors of the Resulting
: Company including to enable allotment and saie of such New Equity Shares to a
| trustee nominated by the Board of Directors of the ResLiting Campany in that behalf,
' who shall szll such shares in the market at such price or prices and on such time or
times as the trustee may in its sole discretion decide an on ;.such sale, shall pay to
the Resuling Company, and thereafter the Resulting Company shafl make
distributions of the net sales proceeds in lieu thereof {after deduction of taxes and

|

: expenses incurred) to the eligible shareholders of the Demerged Company, in
! proportion to their entittements. If the abave cannot be effected for any reason, the
|

|

i

Resulting Company shall ensure that this does nol delay implementation of the
Scheme; and shall, ieke all sych appropriate actions as may be necessary under

applicable laws. The Resulting Company and/or the depository shall enter into such

further documents and take such further actions as may be’ necessary or appropriate

in this regard and to enable actions contemplated therein.

—

13.6 In the event of there being any pending share transfers, whether lodged or
outstanding, of any shareholders of the Demerged Company, the Board of Directors
of the Demerged Company shall be empowered prior to or even subsequent to the
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2 , i Record Date, to effectuate such transfers in the Demergad Company as if such
changes in registered holders wera operative as on the Record Date, in order to
remove any difficulties arising to the transfercrs of the shares in relation to the
shares issued by the Resulling Company, The Board of Directors of the Demerged
Co'mpany shall be empowered to remove such difficulties that may arise in the
course of implementation of this Scheme and registration of new shareholders in the

Resulting Company on account of difficulties faced in the transition period.

; 13.7 The issie and allotment of the New qu.llily Shares in terms of this Scheme shall be
_ i deemed to have been carried out as if the procedure laid down under Section 62 of
i ! the Act and any ather applicable pmvi;ions of tha Act have been complied with,

13.86  The Resulting Company shall, if and to the extent required to, apply for and obtain
: any approvals from the governmental authorities including Reserve Bank of Indla, for
E ! the igsue and allotment of Mew Equity Shares by the Resultin.é Company to the non-
reside'ni equily shareholders of the Demerged Company,

i 13.9  The New Equily Shares issued pursuant to Clause 13 shall, in compliance with the
applicable regulations, be listed and admitted to trading on the Stock Exchanges
! pursuant to this Scheme and the SEBI Circular. The Resulting Company shall make
; [ all requisite applications and shall otherwise comply with the provisions of the SEBI

[ Circuldr and applicable law and take all steps to procyre the listing of the New Equity
Shares issued by it pursuant to Clause 13.1 above.

13.10 The New Equity Shares allotted by tha Resulting Company pursuant ta the Scheme
shall remain frozen in the depository system till listing/trading permission is given by
the Stock Exchanges.

T 14 REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY

141 Simukttanecusly, with the issue and aliotment of the New Equity Shares by the
Resulting Company to the eguity shareholders of the Demerged Company in

: : accordance with Clause 13.1 of the Scheme, in ihe books of the Resulting Company,

i all the equity shares issued by the Resulting Company to the Demerged Company

‘ : and held by it shall stand cancelled, extinguished ang annulled on and from the

. EHective Date, without any further act,.instrument or deed. Such cancellation of the

. 5 share capital of the Resulting Company shall be effected as a part of the Scheme

! iiself and not in accordance with Section 66 of the Act. The order of NCLT

sanctioning the Scheme shall be deemed to be an order under Section 66 of the Act

confinming the reduction and no separate sanction under Section 66 of the Act shall

be necessary.

ACEJOUNTING TREATMENT IN THE ROOKS OF THE DEMERGED COMPANY

The assets and lizbilities pertaining to the Real Estate Undertaking of ithe Demerged
Company being transfamed 1o the Resulting Company, shall be, at values appearing
in the books of account of the Demerged Company as on tha Appointed Date which

Page 22 of 26




52

15.3

15.4

16
16.1

162

are set forth in the closing balance sheet of the Demerged Company as of the close
of business hours on the dale immediately preceding the Appointed Date since the
shareholders before and after the scheme remain unchanged,

Upon the Scheme being effective, the inter-company balances, if any, appearing in
the books of accounts of the Demerged Company pertaining to the Real Estate
Undertaking and the Resulting Company shall stand cancelied.

The aggregate of excess assets over the liabililies of the Real Estate Undertaking
transfemred {o the Resulting Company and the cancellation of the equity shares held
by the Demerged Company in the paid-up share capital of the Resuiling Company as
per clause 14 above, shall be debitad to equity. The amount of equity debited will be
appropriated as follows:

15.3.1 Firstly, against Securlties Pramium of the Demerged Company; and

15.3.2 The balance difference, ff any, remaining shall he appropriated against the
surplus in Profit and Loss Account of the Demerged Company.

The reduction in the Securities Premium Account andior General Resarve andfor
Profit & Loss Account of the Demefged Company shall be effected as an infegral
part of the Scheme, and where applicable, in accordance with the provisions of
Section 52 read with Section €6 of the Act and any other applicable provisions of the
Act without any further act or deed on the part of the Demerged Company and
without any epproval or acknowledgement of any third party. The arder of the NCLT
sanctioning the Scheme shall be deemed io also be the order passed by the NCLT
under Section 52 read with Section 68 of the Act for the purpose of confirming such
reduction. It is expressly clarified that the consent of the shareholders and the
creditors of the Demerged Company to the Scheme shall be deemed to be sufficient
for ihe purposes of effecting the above reduction of the Securities Premium Account
of the Demerged Company and no further resoiution or action under Section 52 read
with Section 66 of the Acl and any other applicable provisions of the Act would be
required to be separately passed or taken.

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

Upon the coming inte effect of this Scheme, the Resulting Company shall record the
assets and liabilities of the Real Estate Undertaking transferred to and vested in the
Rasulting Company pursuant to this Scheme, at values appearing in the books of
account of the Demerged Company as on the Appointed Date, which are set forth in
the closing balance shest of the Demerged Company as on the close of business
hours on the date immediately preceding the Appointed Date.

Upon the Scheme being effective, the inter-company balances, if any, appearing in
the books of accounts of the Demergad Company pertaining to the Real Estale
Undertaking, shall stand cancelled.

The exéeSSf shortfall, if any of the asseis over liabillies of ihe Rea! Estate
Undertaking, transfemred to and recorded by the Resulting Company shall be treated
in the manner prescribed within the applicable Ind-AS.
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16.5

7

17.1

17.2

17.3

The Resulting Company shall credit fo the Equity Share Capital Account in its books
of accounds, the aggregate face value of the new equity shares issued and allotted to
the equity shareholders of the Demerged Company as per clauses 13,1 and 13.2
above.

Upon the Scheme being effective, the existing shareholding of the Demerged
Compary in the Resulting Company shall stand cancelled. Upon cancellation, the
Resulting Company shall debit to its Equi‘c)} Share Capital Account, the aggregate
face value of existing equity shares held by the Demerged Company in the Resulting
Company, which stands cancelied and the same shall be credited to the General
Reserve of the Resulting Company. '

ART = IV

REMAINING BUSINESS OF THE DEMERGED COMPANY

REMAINING BUSINESS TO CONTINUE WITH THE DEMERGED COMPANY

The Remaining Business and all the assets, liabilities and obligations pertaining
thereto shall continue to belong to and be vested in and be managed by the
Demerged Cempany subject {o the provisions of the Scheme.

Ali legal or other proceedings by or against the Demerged Company under any
slatute, whether pending on the Appainted Date or which may. be instituted in future
whether or not in respact of any matter arising before the Effective IDale and relating
to the Remaining Business (including those relaling to any property, right, power,
Iiabiﬁ%cbligation or duties of the Demerged Company in respect of the Remaining
Busine$s) shall be continued and enforced by or against the Demerged Company.
The Resulting Company shall in no event be responsible or liable in relation to any
such legal or other proceedings by or against the Demerged Company.

With ef_fed from the Appointed Date and up to and including the Effective Date:

1731 the Demerged Company shall carry on and shall be deemad to have been

carrying on all business and activities relaling to the Remaining Business for
and on its own behalf;

17.3.2 all profits and income aceruing or anising to the Demerged Company, and any
cost, charges, losses and expenditure arising or incurred by it (including
taxes, if any, accruing or paid in ralation to any profits or income) relating to
the Remaining Business shall, for all pl)rposes, be lreatéd as and be deemed
io be the prefits income, losses or expenditure, as the case may be, of the
Demerged Company; and

17.3.2 all employees relatable to the Remaining Business shall continue to be
employad by the Demerged Company and the Resulting Company shall not
In any event be liable or responsible for any claims whatseever regarding
such employees.
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. PART V

GENERAL TERMS AND CONDITIONS

18 APPLICATIONS TO NCLT

181 The Companies shall make applications andfor petitions under Sections 230 fo 232
of the-Act and other applicable pravisions of the Act to the NCLT for approval of the
Scheme and all matters ancillary or incidental therelo, as may be necessary to give
effect te the terms of the Scheme. ‘

19 MODIFICATIONS OR AMENDMENTS TO THE SCHEME

194 The Companies by their respective Board of Direclors or any

Il
i Director/Executive/Employee autherized in this behalf {hereinafier referred as to the
1 *Delegates™) may assenf to, or make, from time to lime, any modification(s) or
addition(s) {o 1his Scheme which the NCLT or any authorities under iaw may deem fit
! : to approve of or may impose and which the Board of Direclors of the Campanies
i H may in their discretion accepl, or such modification(s} or ddition{s) as tha Board of
Directors of the Companies or as the case may be, their respeclive Delegates may
deem fit, or reguire for the purpose of resolving any doubts or difficulties that may
‘ arise in camying out this Scheme. The Companies by their respective Board of

Directors or Delegates are authorised to do and execute all acts, deeds, matters and
things necessary for bringing this Scheme inte effect, or review the pasition relating
to the satisfaction of the conditions of this Scheme and if necessary, waive any of

sﬁch conditions {io the extent permissible under law} for bringing this Scheme info

effect, and/or give such consents as may be required in terms of this Scheme. In the
event that any condilions arg imposed by the NCLT or any authorities, which the

! ’ Board of Directors of the Companies find unacceptable for any reason, then the |
Companies shall be at fiberty to withdraw the Scheme.

i 18.2 For the purpose of giving effect to this Scheme or to any modification(s) thereof or
addition(s) thereto, the Delegates of the Companies may give and are authorised to
determine and glve all such directions as are necessary for setiling or removing any

meaning or interpretation of any provision of this Scheme or implementation thereof

|
i
! question of doubt or difficulty that may arise under this Scheme or in regard to the
I

: or in any matter whatsoever connected therewith or to review the position relating to
] the satjsfaction of various conditions of this Scheme and if necessary, to waive any
such conditions {lo the extent pemissible in law) and ‘such dstermination or

[

directions or waiver, as the case may be, shall be binding on all parties, in the same

manner as if the same were specifically incorporated in. this Scherme. For the
: avoidance of doubt, it is clarified that where this Scheme requires the approval of the
' Board of Directors of the Companies {o be obtained for any matter, the same may be

given through their Delegates.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
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The coming into effect of this Scheme is conditicnal upon and subject to;

{i} the Demerged Company having received observation letter/no-objection letter
from the Stock Exchanges in respect of the Scheme, pursuant to Regutation
37 of the LODR read with SEBI Circular and Regulations 11 and 94 of the
LODR,;

(i) this Scheme being approved by the respective requisite majorities of the
; classes of members and creditors (where applicable) of the Companies in
accordance with the Act;

(i)  the NCLT having accorded its sanclion to ihe Scheme; and

. (v} *  the certified copies of the orders of the NCLT approving this Scheme being
: filed with ihe RoG,

21 SEVERABILITY

211 If any part of this Schema is found to be unwarkable or unviable for any reason
whatsoever, the same shall not, subject to the decision of the Board of Directors of

the Companies affect the validity or implementation of the other parts andlor

) provisions of this Scheme,

22 EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

221 In the event of any of the approvals or condilions enumerated in the Scheme not
being obtained or complied with, or for any olher reason, this Scheme cannot be
implemented, then the Beard of Directors of the Companies shall mutually waive
such conditions as they may consider appropriate 1o give effect, as far as possible, to

this Scheme and failing such mutual agreement the Scheme shalt become null and
‘ void and each party shall bear and pay their respective costs, charges and expenses

; ' in connection with this Scheme.

23 COSTS, CHARGES AND EXPENSES

Subject to clause 22.1 above:

] 23.1 Al costs, charges, levies and expenses, duties, etc. in refation to or in conneclion -
with or incidental to this Scheme shall be bome and paid by the Resutting Company.

i el E = S s b

Page 26 0f 26




In view of paragraph no. 11 of the common order.dated 9™ May 2018, passed by the
Hon'ble National Company Law Tribunal, Bench at Ahmedabad, in CP (CAA) No.
35MNCLT/AHM/2018 in CA (CAA) No, 13/ NCLT/AHM/2018 aloné with CP (CAA) No.
S6/NCLT/AHM/2018 in CA (CAA) No. 14/NCLT/AHM/2018, the Scheme is hereby
authenticated.

Registrar
This day of May 2018

g
NCLY, Ahmedahad Bench
Ahmedabad
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