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IN HE NA ONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

c.P (cAA) No. La2lI(B 12024
CONNECTED WITH

cAN, [cAA) N o. r2o I KB I 20124

In the Matter o;f:

A Scheme oJ Amalgamation (Flnal Motion)
KHADIM INDIA LIMITED, a cornpany incorporated under the provisions
of the Companies Act, 1956, having iis Registered Office at having its
Registered OIIice at 7th Floor, Tower C, DLF IT pa_rk, Og Major Arterial
Road, Block-AF, New Town (R4jarhat), Kolkata _ 7OOt56, CIN

L19 129W8 1981PLCO34337 within the aforesaid jurisdicLion

... Demerged Company / petitioner Company No. I
And

KSR FOOTWEAR LIMITED, a company incorporated under the provisions

o[ the Companies Act, 2013, having its Registered Office at 4A, 4th Floor,

Kallani Complex, P-22, Block - A, Bangur Avenue, North 24 parganas _

700055, CIN U464 13WB2O23PLC264443within rhe aforesaid jurisdiction.

... Resulting Company / petitioner Company No. 2

Order Under Sections 230 and 232 of the Companies Act, 2013

The above Company Petition coming on for further hearing on the
2l.t February, 2025 and upon hearing the advocate appearing for
the Petitioners and upon hearing Deputy Director of Regional
Directorate, Eastern Region representing the Central Government
the final order was passed on the 27h March, 2025.
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1. The instant Company petition has been filed under Section
230(6) read with Section 232(3) of rhe Companies Act, 20 13
("Act"lfor sanction and conllrmation of t]le Scheme of
Arrangement amongst KHADIM INDIA LIMITED (hereinafter
referred to as the petitioner Company No. I / .Demerged
CoEpary,) and KSR FOOTWEAR LIMITED (hereinaJter referred
to as the Petitioner Company No.2/ "Resulting Conpaay.) and
their respective shareholders, whereby and whereunder the
Distribution Business (.,Demerged Undertaking") of the
Demerged Company is proposed to be transferred to and vested
in the Resulting Company in the manner and on the terms and
conditions as fully stated in the said Scheme of Arrangement
(herein referred to as .Scheme.) from the Appointed Date. A
copy of the said Scheme is annexed to the Company petition as _
Exhibit - A.

2. The Petition has now come up for final hearing. Ld. Authorized
Re pre sentative for the petitioner Companies submit as follows:_

a) The Board of Directors of the petitioner Companies have at
their respective meeting held on 2goseptember , 2OZg have
passed resolution adopting the proposed Scheme of
Arrangement. A copy of the Resolution passed by the Board
of Directors of the petitioner Companies are collectively
annexed to the Company petition as _ Exhibit _ H.

b) The l,earned Counsel for the petitioner Companies submits
that the rationale mentioned in the Scheme is as under:_

"The Demerged. CompdnA has 2 (tu_to) distinct businesses uiz.
(i) Retail Business and (ii.) Distibution Business. The retail
busrness operates tlvough g4g retail stores (as on June SO,

2023) and caters to the middle and upper mi.d.dle-income ...:
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consumers, uhile the di-stibution business operates lhrough a
tuide netu.tork of 732 distibutors (es on June SO, 2O23) selltng
to multi-brand-outlets across lnd.ia and caters to lower and
middle-iname constlmers. TlLe transfer and uesting of the
Demerged Undertaking (defined hereinafter) amprising of
Distibution Business into the Resulting Company pursuant to
this Schem.e shall be in the interest of all
stakeholders including sltarel@lders, a,Lstomers,

emplogees ond general publig in the follotting ways:

concented

creditors,

(n The Demerged undertaking and the Remaining Basiness
(defined hereinafter) address different market segments
utith diuergic dynamics in terms of business strategA,

customer set and distinct capital requirements. The

transkr of the Demerged tlndertaking into the Resulttng

Company will enable both the Demerged and Resulting

Company to focus on their actiuities in th.e respectiue

segments. Thb rtould h.elp to improue their
competitiueness, operational . efftciencg, agilitg and.

strengthen their position in releuant markets-

(ii) The nature of risk, competition, cha enges, opportunities,

market segment, target customer and business method.s

for the Distribution Business (as defined hereinafier) is
separate and distinct from the Remoining Business las
defined hereinafter) canried out bg the Demerged.

compang

(iii) The segregation of the business uertical slrull enable them
to moue . fonaard independentlg, tuith specialbation
buildtng on tteir respectiue capabilities. tt rti also help to

channelize resources required for all the businesses to

focus on the groui
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talent and. prouiding enhanced_ grotltth opportunities to
existing talent in line uith a shorper strategic foans on
each business segment und.er separate entities-

(iu) TLLe Sclrcme uill also enable the Demerged. Compang and.
the Resulting Compang to foans and. enhance th_eir

respectiue management structure ensuing better and
more effi.cient management @ntrol.

(u) Bifurcation of tLese businessis. uLill enable unlocking
ualue of each uerticol thereby pauing u.tag for focused
grouth uith a uieu to create signirtcant stakehotder
ualue, uill attract distinct inuestor base and at *e same
time allou.t inuestor-s to allocate tl@ir portfolio into
separate entities, focused on the distinct entities. Further,
it utill enable independ.ent and distinct capital allocation
approach and balance sheet management based on the
dbtinct needs of each business.

(ui) Thus, th.e demerger u_toutd hetp in achieving the desired
operating . structure and shall inter alta lnue follotaing
benefits:

. Create sector focused companies;

. Attract business specrfc inuestors;

. Streamline th.e management structure;

. Unlock ualue for shareholders;

. Ring-fence businesses from each other;

. Better risk management; and

. Better Management Band.width utilization,

c) The shareholding pattern of the Demerged Company and the
list of shareholders of the Resulta_nt Company as on
3 I stMarch, 2024, duly certifred by the Chartered Accountant
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are collectively annexed to the Company petition as _ Exhibit
-o.

d) The list of Secured Creditors and Unsecured Creditors of the
Demerged Company as on 1st March, 2024 arrd of Resulting
Company as on 3lst March, 2024 duly
Chartered Accountairt are all collectively
Company Petition as - Exhibit - N.

certified by

annexed to

the

the

e) The statutory auditors of the petitioner Companies have
confirmed that the Accounting Treatment proposed in the
Scheme of Arrangement is in confo4mity with the Accounting
Standards as prescribed under Section 133 of the Compalies
Act, 2013 and Rules made there under. A copy of the said

Certificate issued by Statutory Auditor of the petitioner

Companiesare annexed to the Company petition marked _
Exhibit - I.

Q Thcre are no proceedings pending undcr Sections 2lO to 227
of the Act against the Petitioners.

g) The shares of the Demerged Company are listed with National
Stock Exchange of India Limited and BSE Limited. The

Resultant Compary is wholly owned subsidiary ol the
Demerged Company.

h) The Demerged Company had filed the Scheme with the Stock
Exchanges in terms of the SEBI Master Circular No. SEBI /
HO / CFD I POD-2 / p / CIR / 2023 I 93 dated June 20,
2023 ('SEBI Scheme Circular") for their approval. NStr and
BSE by their respective Observation Letters dated 3Oh April,
2024 have given their no-objection to the Scheme. A copy of
thc said Observation trtters are annexed to thc Company
PeLition as - Exhibit - K.
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3. The classes / status of shareholders and creditors of the
Petitioner Companies are as follows:

a) Demerged Company: Only one class of shareholders, viz.
Equity Shareholders and two classes of creditors, viz.
Secured Creditors and Unsecured Creditors.

b) Resulting Company: Only one class of shareholders, viz
Equity Shareholders and one class of creditors, viz
Unsecured Creditors. The Resulting Company does not have
any Secured Creditors.

4. It is submitted by Ld. Authorized Representative appearing for
the Petitioner Companies that by an. order dated 1gtr, June,
2024, in Company Apptication No. C.A (CAA) No. tz}/KBl2O24,
this Tribunal made the following directions with regard to
meetings of shareholders and creditors under Section 230(l) of
the Act:

Meetings dispensed:

a) Meetirg of the Equity Shareholders of the
Resulting Company was dispensed with under
Section 230(t) read with Section 232(t) of the Act in
vieu, of the consents of I00o/o shareholders provided
in writing to the proposed Scheme of Arrangement by
all the Equity Shareholders of the Resultin-
Company by way of affidavits.

b) Meeting of the Unsecured Creditors of the
Resulting Company was dispensed with under
Section 23O(1) read with Section 232(l) of the Act in
view of the consents provided in writing in lOO% to
the proposed Scheme of Arrangement by all the

I

5
COMP RE

OERTIFIED TO IE TII.UE CCPY



Unsecured Creditors of the Resulting Company by
way of affidavits

c) Meeting ofthe Secured Creditors ofthe Demerged
Company was dispensed with under Section 230(1)
read with Section 232(l) of the Act in view of the
consents provided in writing in 100% to the proposed
Scheme o[ Arrangement by all the Secured Creditors
of the Demerged Company, with a statement that the
Secured Crcditors of the Demerged Company will in
no rvay be affected by the proposed Scheme of
Arrangement nor is there any compromise or
arrangement envisaged in the Scheme with the
Secured Creditors of the Demerged Company, further
that the Scheme does not contemplate any variation
in the rights of the Secured. Creditors of the
Demerged Company in any manner whatsoever and
that upon the Scheme becoming effective, the
Demerged Company shall continue with its existence
and shall accordingly continuc to meet the liabilities
of its creditors as they arise in the normal course of
business.

d) Meetings of the Unsecured Creditors of the
Demerged Company rvas dispensed with under
Section 230(1)(a) read wittr SecLion 232(1) ofthe Act.
We have perused the Statements of pre- Scheme and
post-Scheme net worth of the Demerged Company as

on 30th June, 2023, certified by Chartered
Accountants, are a;rnexed as Exhibit T of the
application. I! is evident that the net worth of
Demerged Company pre and post Scheme as at 3Oth
Jlrne, 2023 was Rs. 2027.92 Million and Rs. 787.80
Million respectively. Hence, in terms of law laid down
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in the case laws, we are of the considered opinion
that as the net worth of demerged Company is highly
positive, thus, ttreproposed scheme of arrangement
by way of demerger does not affect therights of all the
stakeholders of the Demerged Company and there is
no dilution in the Shareholding in the Demerged
Compary. Hence, there is no requirement of
convening meeting of *re Unsecured Creditors of the
Demerged Company as there no compromise or
arrangement wittr them in terms of the Scheme is
required and subsequently, and their rights are not
affected under Section 230(1)(a) read with Section
232(1) of the Acr.

II. No requirement of Meetings
a) The Resulling Company has NIL Secured Creditors,

verilied by Chartered Accountant certilicate, the
requirement of convening arid holding separate
meetings of the Secured Creditors of the Resulting
Company does not arise.

III. Meetings to be heldwith Date and Time
A meeting of the Shareholders of the Demerged
Company was be convened ald held at lO:3O a.rr. orl
12 August 2O24 throughVc / OAVM in accordance
with the Act and the framework for holding meetings as
prescribed in the Virtual Meeting Circulars for thc
purpose of considering.

IV. Chairperson

Adv Madhuja Barman was appointed as the Chairperson of
the meeting to be held. The Chairperson,s Report afhrmed on
27th August, 2024 has also been filed with the Registrar, a
copy of which is annexed to the Company petition asExhibit
-a
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v Scrutinizer:

Mr. M.R Goenka was appointed as the Scrutinizer of the
meeting to be held, as aforesaid. The Scrutinizer,s Report
aflirmed on 27 th August, 2024 lnas also been filed with the
Registrar, acopy of Scrutinizer's Report is annexed to the
Company Petition asExhibit - Q.

5. [n compliance with Section 230(5) of the Companies Act, 2013
and theNCLT order dated l8hJune, 2024, Ltre Demerged

Companyserved, a copy of the notice of petition (Form CAA 3)

together with a copy of theNotice for convening meeting of the
Equity Shareholders of the Demerged Company alongwith the
Scheme, Explanatory Statement under provisions of the Actand
all documents accompanying,upon the Regulatory Authorities
viz Central Government through Regional Director Eastem
Region, Registrar of Companies, West Bengal, National Stock

Exchange of tndia Limited ("NSE"), BSE Limited ("BSE"), rhe

Securities and Exchalge Board of India ("SEBI") and Income tax
Department having jurisdiction over the respective petitioners,

by email dated l0th Joly, 2024, followed Lry hard copies via

speed post / hand delivery on I lttrJuly, 2024. Further, the

Resultant Company hads also viaemail dated l Os July , 2O24

served, a copy of the aforesaid documents to the concerned

Income tax Dcpartment, followed by hard copy via speed post on
l lth July, 2024. Afttdavit proving service, as aforesaid, has been

filed by the Peritioners and uploaded on the NCLT portal on 3oth
Jt:,ly, 2024 and is annexed to the Company petition being

Exhibit - R.

6. Consequcntly, the Petitioner Companies presented the instant
petition for sanction of the Scheme. By an order dated l6ttr
october, 2024 thie instant petition was admitted by this Tribunal
and f ixed for hearin on 29u November,2024 upon issuance o[ , ,-j;\
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notices to the Statutory/ Sectoral Authorities and advertisement
of date of hearing. In compliance with the said order dated 16ft
October, 2024, the Petitioner Companies have duly served such
noLices on the Regulatory Authorities viz Central Government
through Regional Director Eastern Region, Registrar of
Companies, West Bengal, National Stock Exchange of India
Limited("NsE"), BSE Limited rBSE"), the Securities and Exchange
Board of India ("SEBI") and Income tax Deparlment having
jurisdiction over the respective petitioners, by email dated 30tn
October, 2024 aod. by delivery of hard copies via Speed post on
4th November, 2024 respectively and obtained the
acknowledgement receipts for the same. The petitioner
Companies have also published adverlisements in "The
Statesman", Kolkata and "Dainik Statesman", Kolkata in their
issue datcd 15th November, 2024. An a-ffidavit of compliance
duly affirmed has also been filed on 26rr November, 2O24in
respect o[ compliarce of a.ll directions contained in the said
order dated I6th October, 2024.

7- All starutory formalities requisite for obtaining sanction of the
Scheme have been duly complied witt Uy the petitioner

Companies. The Scheme has been made bonal.ide and is in the
interest oI all concerned-

8. Pursuant to the said advertisements and notices, the Regional
Director, Ministry of Corporate Affairs, Kolkata (.RD"f , has filed
his representation before ttris Tribunal by an aff-rdavit dated 27o
November, 2024 l"HD Affidavit") which has been dealt wirh by
the Petitioner Companies by a supplementary a_ffidavit dated
20e December,2024 l.R:ejoinder"). The observations of the RD
and responses of the petitioner Companies are summarized as
undbr:-
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Paragraph No. 2(a) ofthe RD Affidavit
"That it is submitted. that on examination of report of te Registrar
of Companies, West Bengal, it oppears thnt no complaint and./ or
representation has been receiued against the proposed Scheme of
Amalgamation. Further, the Demerged Company has filed its
Financial Statements for the fi.nancial gear end.ed 3l/O3/2O24
and Annual Retums for the financial gear ended. 31/03/2023.
The Resulting Compang tuas incorporated. on 22/O8/2023.
Hon'ble Tribunal mag dtrect the petitioner Companies to fite their
pending statutory doanments in respect of tle f.nanciat gear
ended. 31/ O3/2024 immediately, if not alread.g filed.. Further, in
the said report, the ROC,WB stated that one Case no.
C/9985/2014 under section 2O5C r.tu. 629A of Companies Act,
1956 is pending against the Demerged Company. Copg of the
said report of ROC,WB marked as Annentre-l is enclosed.

hereu;ith for pen$(rl o.nd ready reference."

Paragraph No.4(al of Rejoiader dated 2Oth December, 2O24
Mth regard to paragraph 2(a) of tle Alfidavit, ue so;g that tle
Petitioner Companies have alreadg filed the statutory d.ocuments

ulithin due date. The Copy of forms and.paid. challan are attach.ed.

hereu.tith as per Annexure. Horueuer, with referene to one pending
case vide case No. C/9985/2O14 under section 2O5C read with
6294 of the Companies Act, 1956 against tle Demerged. Compang,

ue saA *Lat thb is a Scleme of Anangement (ereinafter referred
to assschemeD) uhere the Demerged undertaking of the Demerged

Company uill be transfened to the Reatlting Compang. Afier tLrc

approual of the Scheme, the petttioner Companies are still actiue
and the Demerged Compang undertakes that theA shall represent

before the appropriate autLnities till ttre mnclusion of the case and.

submit all necessary dodlments as and. u;len required..

Paragraph No. 2(bl ofthe RD Afhdavit

11
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"That it is submitted that the Demerged. Compang i.e. Khad.im
India Limited is listed on the National. Stock Exchartge of Ind.ia
Limited (NSE) and. the BSE Limited.. The. NSE uide its letter no.
Ref. NSE/ LIST/ 38097 d.ated 30/04/2024 issued its ,Obseruation

l.e.tter' and the BSE Limited uide its letter no_ DCS/ AIW\L/ TL/ Ip
/3159/2024- 24 d.ated. 30/04/2024 issued its ,No Aduerse
Obseruattons' to the proposed Scheme. TLrc ualiditg of the sctid.
"Obseruation Letter" shn be six months from the d.ate of
dssuance of aboue letter. F\lrther, o-s per Sch.ene, tle Resulting
Compang, KSR Footwear Limited is a utholly ouned subsidiary of
the Demerged Compang, KLndim India Limited.. Copies of such
obseruation letters as bsued by tte NSE and the BSE orld.
collectiuelg marked as Annexure-lL is .enclosed. hereutith for
perusal and readg reference."

Paragraph No.4(b) of Rejoinder dated 2oth December, 2024
Wth regard- to parograph 2(b) of the AJfid.auit u)e saA tlat ttrc
'Obseruation letters" issued bg the National Stock Exchange of
India Limited ('NSE") and_ the BSE Linited. ("BSE,) d.ated. 3Ah
April, 2O2a has ualiditg of six months from tfle d.ate of issuance of
the letter uithin uhich tLe Scheme shau be submitted before the
Hon'ble Tibunal. The petitioner Companies haue filed the Scheme
before the Hon'ble Tibunal on May .17, 2024. Therefore, the
Petitioner Compa.nies haue dulg fited. ihe Scheme before the
Hon'ble Tibunal uithin the allouted. timeline.
Paragraph No. 2(c) ofthe RD Affidavit
"It is further submitted. that since tlLe Demerged_ Company is a
lbted company dnd the transfer bg uag of d.emerger of the
Demerged Undertaking in the Demerged Company to the
Resulting compdnA on a going concerrl bosis and. consequent
isste of New equitg shares bg tle Resulting CompanA to the
Shareholders of the Demerged Compang, tLe Shares of the
Resulting Compang is required to be listed on the Stock
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Exchanges in term_s of the compliances ui.th the prouision of
sectton 232(3)(h) of the Companies, Act, 2OjS subject to approual
and releuant complionces of concemed. Stock Exchanges/ SEBI.
The Petitioners are required to undertake tlvough appropiate
aflirmation in the matler."

Paragraph No.4(c) ofRejoinder dated 2Ou December, 2024
With regard to paragroph 2(c) of the Affidauit tDe sag tlwt the
Petttioner Companies undertake that upon the Scheme being
sanctioned bg the Hon,ble Tibunal and issue of neu equity shares
to the sllareholders of the Demerged Company bg the Resulttng
Compang, the shares of tlrc Resulting CompanA uill be tisted on
the Stock Exchanges in compliance uith the prouiston of section
232(3)(h) of tLLe Companies, Act, 2Oj3 and upon receiuing of
appropriate approuals from concemed Stock Dxchanges/ SEBL

Paragraph No. 2(df of the RD Affidavit
"ln clause 1.3 of Part-A und.er ,Dertnifions,, the ,Appointed. Date,
means the same date ds the ,Effectiue Date' or such oth.er d.ate as
mag be mutuallg agreed bg the Companies. But in ctause 1.g of
part-A of tle said Scheme, the .Effectiue Date" means the d.ate
tuhich utill be the first dagof the month follouting the month in
which partiesmutuallA acknouledge in witinq that alt the
conditions refened to in clause 25.1 of the Scheme haue occanred.

or haue been fulftlted, obtained. or waiued" as appticable in
accordance utith this Scheme. Furlher, references in this Scheme

to the "Date of coming into elfect oJ this Scheme" or *upon the
Scheme becoming effectiue" or .effectiueness of tle Scheme" shalt
mean the Effectiue Date. Therefore, the proposed Scheme does
not clearlA indicate an Appointed Date as mand.ated. tn section
232(6) of tht Companies Act, 2Ol3 read utith Generat Circular No.
9/2019 dated 21/OB/20j9. Hon'bte Tribunal may direct the
Petttioner Companies to ctartJA in the mdtter."

\\
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Paragraph No.4(d) of Rejoinder dated 2oth December, 2O24
With regard to paragraph 2(d) of the Alfidavit we say that as per
MCA General Circular No. 9/2019 da1ed 2t/Og/2019, paragraph
6(a) :

"The prouision of section 232(6) of the Act enables the companies
in question to choose and state in tlrc scLLeme an ,appointed 

date,-
This date mag be a speciftc calend.ar d_ate or may be tied to the
occurrence of an euent such as grant of licen se by a competent
authoity or fulfilment of anA preconditions agreed upon bg the
parTies, or meeting o.ny other requirement as agreed upon
betueen th.e parties, etc., uthiclt are releuont to the scheme.,

Accordingly, in the present case, since the Effective Datc is tied
to the satisfactions of conditions as mentioned in clause 25.1 of
the Scheme of Arrangement, the effective date may be same as
the appointed date. Further, the Hon'ble Tribunal via order no.
c.P. (CAA) NO_14O/RB/2024 Connected. uith c.A. (cAA)
NO.56/ KB/ 2024 dared 4th October, 2024 la re: ITC limited &
Ors] approved the scheme of arrangement wherein similar
appointed date was mentioned.

Paragraph No. 2(ef ofthe RD Allidavit
"The Petitioner Companies should be d.irected to prouid.e
lbt/ details o/Assets, if ang, to be d"emerged./ transfened from the
Demerged Company to the Resulting Compang upon sanctioning
of the proposed Scheme."

Paragraph No.4(e) of Rejoinder dated 2Ou December, 2O24
With regard to parograph 2(e) of the Alfidouit we sa1 that the
schEdule o/ assets of tlrc Resutting Compang uhich uill be forming
part of the certified copg of ord_er pronounced. bg fhis Hon,ble
Tibunal is attached herewith as per Annexure.

14
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Paragraph No 2(Q of the RD Affidavit
'That tle Petitioner companA should undertake to complg tutth
the proubions of section 232(3)(, of the Companies Act, 2013, if
applicable, through appropriate a,ffirmation.

Paragraph No.4(f) of Rejoinder dated 2Oth December, 2024
With regard to paragraph 2(fl of the Affidauit we saA that the
Demergecl compang is not being dbsorued herein as this b a case
of demerger and not amalgamation and. hence Section 232(3)(t) of
the Compantes Act, 2013 (*Act,) is not applicable.

Paragraph No 2(g) of the RD Affidavit
"Tllnt the Resutting Compang should be d.irected. to paA
appltcable stamp dutg on the demerge,/ transfer of the immouable
properties from
Company.

the Demerged Compang to the Resulting

Paragraph No.4(g) of Rejoinder dated 2oth December, 2O24
With regard to paragraph 2(g) of the Affd.auit u)e saA ttut the
Petitioner Companies und.ertake twt tleA shalt pag appticabLe
stamp dutlJ on the transfer of the immouable propefties, if any.

Paragraph No 2(h) ofthe RD Affidavit
"The Hon'ble Tibunat may kind.ly direct the petitioners to ftle an
alfi.dauit to the ertent thdt the Sch.eme enclosed to the CompanA
Application and Compang peLition are one and. same and there is
no discrepancy or no change is made.

Paragraph No.4(hl ofRejoinder dated 2otr December, 2024
Wth regard to paragraph 2(h) of the Afftd.auit ue saA on behatf of
both the petitioner Companies that the Scheme fi.ted u.tith the
Compang Appltcation and Compang petition are same and. there ts
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no di-screpancA or cha.nge is mad.e tn the Scheme

are matters of record

16

Heard submissions made by the Ld Authorised Representative
appearing for the petitioner Companies and the Joint Director in
the Office of R. D. (8. R.), MCA, Kolkata. We are satislied with
exp.lanations given by the petitioners. The RD has no objection if
the scheme is sancdoned. Upon perusing the records and
documents in ttie instant proceedingS and considering the
submissions, we allow the petition and make the following
orders:-

THIS TRIBUNAL DOTH ORDER

a) the Scheme mentioned in paragraph 1 of this petition, being
Annexure "A, hereto, is hereby sanc.oned by this Tribunal to
be binding with effect from the Appointed Date {as defined in
the Scheme) on the Demerged Company and the Resulting
Company, their respective shareholjers and all concerned;

Paragraph No 2(i) of the RD Afiidavit
"It is submitted that a_s per instructions of the Ministry of
Corporate Affats, New Delhi, a copg of the schem.e was
forwarded to the Income Tax Departrnent on 1g/ O7/ 2024 for thetr
uiews/ obseruation in the matter. No such utews/ obseruation in
the matter from the Income Tax Department has been receiued
get. Hon'ble Tribunal maA peruse the some and issue order as
deemed fit and proper."

Paragraph No.4(i) of Rejoirder dated 2otr December, 2O24
with regard to paragraph 2(i) of the Affidautt ute sag that the same

9
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b) alr the property, rights and porvers (including permits,
licenses, approvals, advantages, easements, etc.) of the
Demerged Company relating to the Demerged Undertaking,
including those described in the Schedule of Assets herein,
be transferred from the said Appointed Date, without further
act or deed, to the Resulting Company, subject to and in
terms of the Scheme. Accordingly, the same shall, pursuant
to SecLion 232(41 ot the Act be transferred to and vested in
the Resulting Company, for all the estate and interest of the
Demerged compa,y therein subject to a, charges now
affecting the same, as provided in the said Scheme;

c) all the debts, liabilities, duties and obligations of the
Demerged Company relating to the Demerged Undertaking
be transferred from the said Appointed Date withouL further
act or deed, to the Resulting Company, arrd accordingly, the
same shall pursuant to Section 232(4) of the Act be
transferred to and become the debts, Iiabilities, duties and
obligations of the Resulting Company, subject to and as
provided in the said Scheme;

d) the employees of the Demerged Company who are engaged in
or relate to the Demerged Undertaking shall be engaged by
the Resulting Compafly, subject to and in terms of the
Scheme;

e) dl suits, appeals, legal or other proceedings of rvhatever

0

nature, by or against the Demerged Company in respect of
the Demerged Undertaking be continued by or against the
Resulting Company subject to and in terms of the Scheme;

the Resulting Companyto issue and allot to the shareholders
of the Demerged Company, the shares in the Resulting
Company, to which they are entitled in rerms of rhe said

.1..'
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Scheme, without further application;

g) all other matters covered by the Scheme shall take effect,
with effect lrbm the Appointed Date (as defined in the
Scheme), subject to and in terms of the Scheme;

h) tlre Demerged Company and the Resulting Company shall
within thirty days of the date of the receipt of the certified
copy of this order, cause a certihed copy thereof to be
delivered, electronical.ly in E-form INC 2g, to the Registrar ol
Companies for registration;

i) Leave is hereby granted to the petitioner Companies to file
the Schedule of Assets of the Demerged Undertaking of the
Demerged Company in the form .as prescribed in the
Schedule to Form No. CAA 7 of Ehe Comparies
(Compromises, Arrangements and Amalgamations) Rules,
2016 $'ithin four weeks from the date of receipt of copy of the
Order to be made herein;

j) Liberty is reserved to the Demerged Company
Resulting Company to apply to the Tribunal

out the Scheme

and the

for any
directions that may be necessary for the purpose of carrying

l0.All concerned regulatory authoriLies to'act on a copy of this
Order along with Scheme duly certified by the National Company
Law Tribunal, Kolkaca Bench.

11. Hence, C.p. (CAAI No. LBZ/KB/2O24 connected with C.A.
(CAA| No. L2Ol!{Bl20124 is disposed of accordingly.

/ ).,
i\
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Witness:

Smt. Bidisha Banerjee, the Hontrle Member (Judicial) and Smt. Madhu
Sinha, the Hontrle Member (Technical) at Kolkata aforesard on the 27tr,
March,2025.

Mr. Kovid Mukhe5ee, pCS for the petitioners

hedule of ets

First Part-I

(As per Alnexure)

Second Pad-II

(As per Annexure)

Third Part-III

(As per Annexure)

$,
,/

Deputy' Registrar

Natlonal Company Law Tribunal

Kolkata Bench

Dated, theJ?t- ary oiffi, zozs.
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1

SCTIEME OF ARRINGEMENT

BETWEEN

XIIADIM INDIA LIMITED

{"DEMERGED COMPANY" or "IgL"}

AND

KSR FOOTWEAR LIMITED

l" RESITLTING COMPA!rY" or 'KFL')

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORIT

(rrNDER SECTIONS 23O TO 232 R.EAD WrTIt SECTTON 66 AND OTHER

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 20 13)

I. PREAIIIBLE AND OVERVIEW OF THE SCIIEME

This Scheme of Arrangement ("Scheme" or "this Scheme", as more

partrcularly defined hereinafter) is presented under Sections 23O to 232

read with Section 66 and other applicable provisj.ons of the Act (as dehncd

below) read with Section 2(19AA) and other applcable provisions o[ t\e
lncome Tax Act, 1961, including the rules ard regulatrons issued

thereunder, as may be applicable, between Khadim lndia Limited

("Demerged Company" or "KIL") and KSR Footwear LiEited ("Resulting

Company" or "KFL") and their respective shareholders aid credrtors.

This Scheme provrdes for the following:

(i) the transfer by way of a demerger of the Demerged Undertakrng (as

more particula-rly delined hereinafter) of the Demerged Compirny into

the Resulting Compaly on a going concern basis and the consequcnt

issue of New Equity Shares (as delined hereinafter) by ihe Resulting

Compaly to the shareholders of the Demerged Compary;

(ii) Reduction and cancellatron of the exrsting paid up shaie capital of the

Resulting Com pany;

(iii) Listing of equiry shares of Resultrng Company on the Stock

Exchanges (as detined hcreinafter); and

7
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(ivl various other matters consequential or otherr,rrse integrally connecled

herewith.

II. BACKGROUND AND DESCRIPTION OF TTIE COMPANIES

KllatllE India Liraited {hereinafter referred to as "KIL" or "Demerged

coEpany"l is a public Iisted company engaged in the manulacturing /
retail business of footwear and accessories. It was incorporated on

December o3, 1981 under the provisions of the Indian Companies Aci,

1956, having CtN L l9129WB 1981PLC034337. Its registered office is

siruated at 7th Floor, Tower C, DLF IT Park, 08 M4jor Arterial Road, Block-

AF, New Tolvn (Rajarhat), Kolkata - 700156, West Benga,L- The equity

shares of KIL are listed on the Stock Exchanges {defined below).

KSR I'ootwear LiEited (hereinaJter referred to as "KFI, or "Resulting

Compaly") is an unlisted public company incorporated on August 22,

2023 under the provisions of the Act having CIN

U464131V82023PLC264443 - lts registered ofllce is siruated at Flat No.

4A, 4d, Floor, Kalyani Complex, P-22, Block - A, BzLngur Avenue, North 24

Pargar.as - 700055, West Bengal. It is a Wholly-owned Subsidiar,' of KlL.

As per Memorandum of Association of KFL, it is engaged in the business

of manufacturing and wholesaling of footwear and accessones.

III. RATIONALE OF' THE SCHEME

The Demerged Compa.rry has 2 (two) distinct businesses viz (t) Retail

Business and (ii) Distnbutioo Business, The reta-ll business operates

through 848 retail stores (as on June 30, 2023) and caters to the middLe

and upper middle-income consumers, whrle the distribuuon busiiess

operates through a wide netlvork of 732 distribu tors (as on J une 30, 20231

sel-ting to mulLi-brand-outlets across India and calers to Iower a-rd middle

income consumers. The transler and vesting ofthe Demerged Undertaking

(defined hereinafter) comprising of Distnbution Business into the

ResultinB Company pursuant to this Scheme shatl be in the rnterest of all

concerned stakeholders including shareholders, custotrers, cr-editors,

employees and general public, in the follorving ways:

{i) The Demerged Undertaking aid the Remarning Busmess (delined

hereinafter) address different maiket segments \vitl divergic d-vnalrlics

in terms of business stratery, customer set and distinct capital

requirements. The transfer of the Demerged Undertaking lnto thc

Resulting Company will enable both the Demerged and Resulting

,;-,.--r, 1,."r-\.
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Compaly to focus on their activities in the respective segments This

would help to rmprove their competitivencss, operational efficiency,

agility aid strenglhen their position in relevant markets.

(ii] The nature of risk, competition, challenges, opportuhrties, market

segment, target customer arld business methods for the Distribution

Business (as defiaed hereinafter) is separate and distinct from thc

Remaining Business (as defiIed hereinaJter) ca-rried out by the

Demerged Cornpany.

(iii) The segregation of the bLrsiness vertica.l sha-ll enable them to move

forward independendy, with specialization building on their respective

capabihties. It w l also help to chamelize resources required for a1I tJee

businesses to focus on the growing businesses and attracting right

talent and providing enhanced gro'.!th opportunities to existing talent

in lioe l*-ith a sharper strategic focus on each business segment under

separate entities.

(iv) The Scheme will also enable the Demerged Compa-rry and ttre Resulting

Company to focus aid enhance their respective haragement stlucture

ensuring better and rtrore efficient management control.

(v) Bifurcation ol these businesses ,.ri11 enable unlocking value of each

vertical thereby paving way for focused gro*'tlr with a \.iew to create

significant stakeholder value, will attract distinct investor base and at

the same Lime allow investors to a.llocate tleir portfolio rnto sepaJate

entities, focused on the distinct entities. Furtlcr, it will enable

independent and distinct capital allocation approach a'rrd balance sheet

mElnagement based on the distinct needs ol each business.

(vi) Thus, the demerger would help irl achieving the desired operating

structure and shall inter alia have fo[owing benefits:

Create sector focused companies;

Attract business specifi c investors;

Streamline lhe management structure;

Unlock va.lue for shareholders;

Rrng-fence businesses from each other;

Better risk management; and

Better Mairagement Bandwidth utilization

': i't{
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rV. PARTS OF THE SCHEME

This Scheme is divided into the foUowing parts:

Part A - Deals witl. Definitions, Interpretation, Datc of taking effect and

Share Capital;

Part B - Deals witJ: transfer and vesting ofthe Demerged Undertaking into

the Resutting Company;

Palt C - Deals with the general terms and conditions applicable to this

Scheme.

V. TREATMENT OF TIIE SCI{EME FOR TIIE PURPOSES OF INCOME TA)(

ACT 1961

The provisions of this Scheme have been dra'.{'n up to comply uith the

condilions relating to "Demerger" as defined under Section 2(19A4) read

with other applicable provisions of the Income Ta-\ Act, 1961. Il at a later

d.ate, any of the terms or provisions of the Scheme are found. or interpreted

to be inconsistent with the provisrons of Section 2{l9AA) oI the Income Tax

Act, 196 t, including as a result of an aqlenddent of law or enactment of

new legislation or ar1y odrer reason whatsoever, the provisions of Section

2(19AA) of the Income Tax Act, 1961, or coEesponding provisions of any

amended or newly enacted law, shall prevail and the Scheme shall stand

modified to the extent determined necessal, to comply with Section

2(19AA) of the Income Tax Act, 1961 or such newly enacted law or new

Iegislation. Such modiflcatrons will, however, not ajIect the other

provisions of the Scheme.

PART A

DEFINITIONS, INTERPR.EI ATION . DATE OF TAIOIIG EFFECT AND SHARE

CAPITAL

1. DEFI!{ITIO{S

ln this Scheme (as defined hereinaJter), unless repugnant to the mealing

or context thereol the follolving expressions shall have the meanings

ascribed herein below:

"Act" means the Companies Act, 2013 and the n-rles, circulars,

notihcations rnade thereunder as the case may be, a'rrd shall include a.ny

statutory modilications, re-enactment or arnendments thereof for the timc

being in force;

1.1
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1.2 "Applicablc Law" means (a) aI applicable statutes, enactments, acts of
legislature or parliament, laws, ordinances, rules , bye-latvs, regulalions,

listing agreements, notifications, guidelines or policies of any applicable

country and/ or jurisdlction, (b) adminisuative trterpretation, writ,
injunchon, directions, directives, jud8ement, arbrtral award, decree,

orders or governmen ta-l approvals ofor agreements widr any governmental

authority or recognized stock exchange, and (c) internationa-l Eearies,

conventions and protocols, as may be irl force from time to lime.

1.3 "Appoirted Date" means the same datc as the Eifective Date or such other

date as may be mutually agr-eed by the Corrpa.nies;

l.4 "AppropriateAuthorigr" means:

1.4.1 the government ofaryjurisdiction (including any central, srale, provincial,

municipal or local government or arly poliucal or administrative

subdivrsion thereol) and any departrnenr, minisrry, agency, court,

instrumentality, centra.l bank, commission or other authority thereof;

J..4.2 aly governmental, quasi-governmental or private body or agency lawfully

exerclsing, or entided to exercise, any administrative, executtve, judicial,

legislative, iegulatory, statutory, licensing, coEpetition, tax, importing,

exporting or other governmental or quasi-govemmenta,t authority
including (,I/ithout limiBtion) SEBI (as defined hereinafter) and NCLT fas

defined hereinaJter);

1.4.3 Stock Exchanges (as defined hereinaiter);

I.4-4 Such other sectoral regulators or authorities as may be applicable

1.5 "Board of Directors" or Board" means the Board of Dr.rectors of thc

Demerged Compary or of the Resulting Compaly or both as the context

may require and shall, unless it be repugnant to the context or otherwise,

include a duly constituted comrnittee of directors or any person(s)

authorised by the Board of DirecLors or such committce of di-rectors;

1.6 "DcEerged UEdcrtaking" shall mezrn and include the entire Distribution

Business as a going concern including a.ll its activities and operations as

identilied by the Board o[ Directors of the Demerged Company, '*tth all
properties, assets, technr'cal experience, related employees, persoDnel and

credentials, including all debts, liabilities, duties and obhgations,

[tigations, working capital (including all inventories), whether rangible or

intangible, and such other ventures and shall include ancillary and

't,
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support services in reladon to the sane, to be transferred to the Resulting
Company uith effect from the Appo_inted Date, and shall inctude (w.ithout

Iimitation):

1.6. 1 AII the movable and imrnovable properties tangible or intangible,
investments, plant al1d machinery, electrical installatons. equipment,
furniture, fixtures, vehicles, stocks ard inventory, leasehold assets and
other properties, real, corporeal or incorporea_I, irl possession or reversion,
present and contingent assets (whether tangible or inta:rgible) of
whatsoever nattrre, assets, pertaining to the Disrribution Business

rncluding cash in haad, amounts lying in the banks, escroiv accounts,

claims, powers, authoriLies, alloLments, approvals, consents, letters of
intent, registrations, contracts, engageEents, arrangements, rights,

credits, titles, interests, benefirs, advantages, freehold, leasehold righrs,

brands, sub-letting tenanry rights, leave and license permissions, no

objectioo certiflcates, goodwill, other intangibles, customer relaLionships,

registratron, approvals, permits, authorisations, tradema-rks, trade narnes,

patents, patent rights, copyrights, and other industrial arld intellecrual

properties and credential and rights of any nature whatsoever including

know-how, websites, portal.s, domain narnes, or any applications for t}e
above, assignments and grants i! respect thereof, import quotas arrd oticr
quota nghts, right to use artd avail oI services of every kind, nature and

description whatsoever, provisions, funds, and benelits {including all

work-in progress), of all agreements, arrarngements, deposits, advalccs,

recoverable arrd receivables, *,hether from government, semi-government,

local authorities or any other Person including custorlers, contractors or

other counter parties, etc., all earnest monies and/or deposits, privileges,

liberties, easements, advartages, benefits, exeloptions, licenses, privileges

and approva,ls of whatsoever nature and wheresoever situated, belonging

to or in the ownership, power or possession or control of or vested in or

granted in Iavour of or enjoyed by the Demerged Company in relation to

alrd pertaining to the Distribution Business;

1.6.2 A-ll other interests or rights (including claim, arbitration awards, etc.) or,

accumulated experience or performaDce qua-lilications including hnancial,

technica-I, manulacturing and other qua,lifications, in or arising out oI

relating to the DistlibuLion Business together q.ith all ,espective polvers,

interests, charges, privileges, benefits, entidements, past experience and

credentials, business track record, bralds and trademarks, paten[s,

copyrights, other intellectual property rights, industrial and other
-.:l-a!
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registrations, Iiceoses, quotas, subsidies, grants, polvers ajld faciliiies of

every kind, nature and descriptions whatsoever, i-rrcoqre tax {including

advance tax, self-assessment tax, regular assessment ta-x, tax deducted at

source) paid by Demerged Company pertatring to Distribution Business,

unutilized credits relating to excise duties, sales tax, service tax, Valued

Added Tax ("VAT"), Goods aJld Services Tax ("GST') or arly other Taxes by

whatever name called belonging to Distribution Business, tax beneflts ar).d

other claims ajrd powers, rights to use arld avarl of telephones, facsimile

connectrons and other communlcation facilities, connections, installations

and equipment, utihtres, email, intemet arrd leased lines, utilities,

electriclty, watet and other servrces, and all other interests in conncction

with or relating to the Distribulion Business;

1.6.3 Right to use the work experience, credential, qualificaLions, capabilities,

Iegacies ald track record with GovernDent/Non-Govcrnment

agencies / bodies, conracLs with clients and with vendors (Ecluding

techlical paJameters, Past performance, track record, financials etc ) of

the Demerged Company, whether or not pertaining to tlte Distribution

Business, acquired by reason oI the completion of various projects and

works, certificates of completion of projects or works issued by the clients

and the right to use all these for quali&ing for aJry lender or project rhat

may be issued at any time;

1.6.4 All receivables, loals a.rld advances, including accrued irlterest thereon,

all advance payments, earnest monies ard/or security deposits, Payment

against warrants, if any, or other entitlements of the Demerged Company

in relat-ion to and pertaining to the Distribution Business;

I.6.5 All the debts, liabrhties, duties ajld obligations, funded and non-funded

facilities, whether secured or unsecured, bank guarantees, performalce

gu€rErntees, corporate guarantees, letters of credit, deferred tax liabilities

including contingent liabilities of the Demerged CompeLrLy ln relation to

and pertainirlg to the Distribution Business aJter fouowing lhe due process

prescribed by lenders/ Persons rvherever required;

1.6.6 All contracts (inctuding vendor contlacts, lease conLracts, customer

contracts of every nature and revenue and receipts associated therewith),

agreements, endtlements, pre-qualillcations, purchase orders/scraicc

orders, operation and maintenance contracts, memoranda of

understanding, memorarrda of undertaking, memoraJtda of agrecments,

memoranda of agreed points, bids, tenders, tariff orders, open order

'''',}
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book(s), expression of interest, lettcr of rntent, hire purchase aBrcemcnts,

lease/license agreements, tenancy rights, agreements/panchnamas for

right ofway, equipment purchase agreements, agreement with customers,

purchasc alld other agreements with the supplier/manufacturer of

goods/service providers, other arrangements, uldertakings, deeds, bonds,

schemes, insurance covers and claims and cleaiances ajld other

instruments of whatsoever nature and descripLion, whettrer written, oral

or otherwrse ajrd all rithts, title, interests, claims and bcnefits thcleunder

in relation to alld pertaining to the Distribution Business;

L6.7 AII litigations and proceedings in relation to tlle Distribution Business;

1.6.8 AlI books, records, files, papers, cngincering and process information,

records of standard operating procedures, computer programs/ software

along with their licenses, drawings, manua.ls, data, catalotues, quotations,

sales and advertising materia.ls, lists ofpresent and former customers and

suppliers, customer credit irrformation, customer pricing information and

other records whether in physical or electronic form, in connection with or

rclating to the Distribution Business; and

1.6.9 All Transferring Employees (as defined hereinafter')

1.7 'Dlstrtbution busi[.ss" means the Company's distribution segEent

which provides bralded and allordable footwear in the mass footwee-r

category catering to lower- & middle'income consumers il Tier I to Tier Iu

cities. The distribution business operates throu8h a network of 732

distributors sellirg to multi-brand-outlets across lndia. The distribution

segment manufactures aPProximately 96yo of the products of this cateSory

to have better contiot over quality, supply and cost.

1.8 "Elfectlvc Datc' means the date which will be the first day of the month

following the month in vhich partres mutually acknorvledge il writrng that

all the condrtions referred to in Clause 25.1 of the Scheme have occurred

or have been fu[illed, obtained or waived, as applicable, in accordance

with this Scheme- References in this Scheme to the 'date of coming into

eflect of tltis Scheme" or "upon the Scheme becoming effective" or

'effcctivcness of the scheme' shall mean the Effective Date;

{Elcumbrarce" means (r) ary charge, Iien lstatutory or ot]rer), or

mortgage, any easement, encroachment, right olway, right o[ first refusal

or other encumbrarce or security interest securing ar1y obtjgation of any

Person; (ii) pre-emptron right, option, nght to acquire, nBht to sct olT or

t.9
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oLhe. third party right or claim of €lny kind, including any restriction on

use, voting, scUing, assigning, plcdging, hypothecating, or creating a

security interest in, place irr trust (voting or otherwise), receipt of income

or exercise; or (in) any equity, assignments, hypothecation, tide retention,

restriction, power of sale or other type of pre[erentia-l arrangements; or (iv)

zrny agreement to create any of the abovc; and the terms "Encumber' or

'Encumbralces" sha-ll be construed accordingly;

l. 10 'ESOP Plarrs" means

Employee Stock Option Plan 2017 approved at the genera.l meeting

dated l7r June, 20t7 (ratilied at the general meeting dated 6;
September, 2018-This ptan being presently not giable is not ir use.

Khadim Employee Stock Option Plan 2O2l formulated in accordance

with special resolutions passed via postal ballot dated 7th May,

2O2l.However, post the approval, no options have been allottcd under

the plan.

1.1I "F!ad{s) 'sha-ll have the mearung set out ln clause 9.2

1.12 "INR" means India-n Rupee, the lawful currency of the Republic of lndia;

1.13 "Nc!r Equlty Shares" means the equity shares of the Resulting Company

issued and allotted pursuant to the Scheme;

L4 'NCLT' or "Tribu-ual" means thc rclcvant bench of t}!e Hon'ble Nationdl

Company Law Tribunal having jurisdiction over Demerged .Company
and/or Resulting Company, as Ore case may be, sanctioning this Scheme

pursuaJrt to Sections 23O lo 232 and other applicablc provrsions of the

Act;

1.I5 "Optious" shall meal the stock options Branted by KIL as pc! the ESOP

Plans of KIL;

1. 16 "Parttes" sha.ll mean collectively the Demerged Company and t}.e
Resulting Company and "Pa.ty" shall mean each of them, individually;

I7 "PcrElts" mears aII consents, licenccs, permissions, authorisations,

rights, clarifications, approva-ls, clearances, confirmations, declarations,

waivers, exemptions, registlations, hlings, whether governmentai,

statutory, regulatory under Apphcablc Law;

)..\
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18 "Persoa' means an indiridual, a partnershrp, a corporation, a limiLed

Iiability partnership, a limited liability company, an association, a joint

stock company, a trust, a joint venture, an unincorporated organizatlon

or an Appropriate Aut}lority;

19 "Record Date" means the date to be fixed by the BoaJd of Directors or a

committee thereol if any, of the Demerged Company arld Resulling

Company {or the purpose of determining the members of the Demerged

Compary to whom New Equity Shares will be a-llotted pursuant to the

Scheine;

I.20 'ReB.aiEirg Busilcss" mears all rhe business, assets arld liabilities oflhe

Demerged Company other lhan those forming part of the Demerged

Undertakirtg, ald includes the Relail Business;

1.21 "RoC" means the relevait Regisuar of Companies having jurisdiction over

the Par[es, as the case may be;

1.22 "scherae" or "thls ScheEe" means this scheme of arrangement in lts
present form or with a-ny modification(s) made under Clause 24 of this

Scheme as approved or directed by the Appropriate Autlority;

1.23 "SEBI' mears the Securities and Exchange Board of India, established

under tl.e Securities and Exchange Board of India Act, 1992;

1.24 'SEBI Circular" shall mean the crrcu)ar issued by the SEBI, being Master

Circular SEBI/HO /CFD/POD-2/P /ClRl2O23l93 datcd June 20, 2023,

and any amendments thereof, modifications issued pursuant to
Regulations 11, 37 and 94 of the Securities and Exchalge Board oI lndia

(Listing Obligations and Disclosure Requirements), Regulations, 2015 as

aroended;

1.25 "Stock Exchanges" means BSE Limited and the National Stock Exchange

of India Limited, coLlectively arrd Stock Exchange shall mean each ofthem

individu ally i

1.26 "Taxation" or 'Tax" or "Taxes" means all forms of taxes and statutory,

governmental, state, provincial, international, local governmental or

municipal impositrons, duties, contributions and levies and whether levied

by reference to income, profits, book profits, gains, net wealth, asset

values, turnover, added va-lue or otherrvise and shall further include

payments in respect of or on account of Tax, whether by way of deduction

at source, advance tax, minimum allernate tax or otherwise or attributable

1ti
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direcfly or primarily to the Demerged Compary or the Resultirrg Compaiy
or ally other Person aJId all penaltres, char_ges, costs and interest relaling

thereto;

1.27 "Transfer.lng Employees" rneans (i) aIl the employees of the Demerged

Undertaking, i.e., Distnbution Business as on the ElTechve Date arld (ii)

such oLher employees as identifred by the Demerged Compaiy as on the

Effective Date.

2. INTERPRETATION

All terms and words not defined in this Scheme shall, unless repugnant or

contrary to thc context or meaning thereo( have tl.e sarne meaning

ascribed to them under the Aci, ttre lncome-tax Act, 1961, the Securities

Contract {Regulationl Act, 1956, the Depositories Acr, 1996 or otier
Applicable Laws, rules. regulations, bye-laws, as the case may be, or any

statutory modifrcation or re-enactment thereof frorD time to time.

In this Scheme, unless the context otherwise requires

words denotrng singular shal1 include plural and vice-versa;

headings aid bold typcface are only for convenience and shall be

ignored for the purposes of interpretation;

references to the word "include" or "rncluding" shall be conskued

without Lirnitation;

a reference to aJr article, clause, section, paragraph or schedule is,

unless indicated to the contrary, a reference to an article, clause,

scction, paragraph or schedule of this Scheme;

unless otherwlse defined, the reference to the word "days" shall mean

calendar days;

references to dates and times shall bc construed to be references to

Indian dates and times;

reference to a document includes an a$endment or supplemenl to,

or replacement or novation of that document; and

reference to any law or legislation or regulation shall include

amendment(s), circulars, noLilications, clariflcations or supplement(sj

to, or replacement, re-enactment, restatement or amendment ol that

law or legislation or regulation and shall inctude Lhe rules ald
regulations thereundet; and word(s) and expression(s) elsewhere

cf"D
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defined in the Scheme will have the meaning(s) rcspectively ascnbcd

to t}lem.

3. DATE OF TAXING EFFECT

The Scheme irr its present forrn or with aIly rDodilication(s) approvcd or

directed by the NCLT or any amendment(s) made under Clause 24 of this

Scheme sha-ll be deemed to be effective from the Appointed Date but shall

be operative froE t}le Effective Date.

4. SHARE CA}ITAL

The authorised, issued, subscribed arrd paid-up sha-ie capita-l of the

Demerged Company as on September 22, 2023 is as under:

4.1

4.2

Authorised Share Capital

6,00,00,000 Equity Shares of INR I0/- each 60,00,00,000

TOTAI, 6O,OO,OO,OOO

Subsequent to the above date, there has been no change tn the authorised,

issued, subscribed and paid-up capital of the Demerged Company until

the date of approval of t}le Scheme by thc Board of the Demerged

CoEparty.

The authorised, issued, subscribed and pard-up share capital of the

Resulting Company as on September 22, 2023 is as under:

Sbarc Capttal AEourt (ir INR)

lssued, Subscribed a.nd Paid-up Share Capital

10,000 Equity Sharcs oflNR 10/- each fully paid up

TOTAI. I,OO,OOO

Subscquent to the above date, there has bcen no change in the authorised,

issued, subscribed and paid-up capital of the Resulting company until the

date of approval of the Scheme by the Board of the Resulting Company

i,

i A-Eount (h I R)Share Capltal

Issucd, Subscribcd and Paid-up Share Capita.l

1,79,69,614 Equity Shares oflNR 10/- each fuly
paid up

17,96,96,t40

17,96,96,14OTOTAI

Authorised Share Capita.l

l,5o,OO0 Equity Shares of INR 10/- each 15,00,000

lS,OO,OOOTOTAI

1,00,000
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4.3 The Demerged CoinpaJry may, Irom tilDe to time, in accordance wtth the

Act, rules and regulations framed by tlre SEBI includrng the SEBI (Issuc

of Capita-l and Disclosure Requiiements) Regulations, 2Ol8 and other

Applicable [.aws, issue securities to any persons (including by way of a
nghts issue, preferential allotment or bonus issue).

PART B

TRAI{SFER AT{D VESTING OF TIIE DEMERGED UNDERTAKING INTO THE

RESI,'LTING COMPAITY

5. TRANSFER AND VESTING OF THE DEMERGED UI{DERTAXING

Upon the Scheme becom.ing effective, witi effect from the opening of
business hours of the Appointed Date, al1d subject to the provisions of tlris

Scheme al.lld pursuemt to Sections 23O to 232 of t}le Act, the whole of the

Demerged Undertaking of the DeEerged Colopany sha.ll stand transferred

and vested in the Rcsulting Company on a goirg concern basis and a.ll

assets, liabilities, cootracts, airangements, employees, permits, licenses,

records, no objection certilicates, approvals, credentials, Iitigations, etc. of

the Demerged Undertaki-ng sha1l, without any further act, instruEent or

deed, stand karsferred to and vested in or be deemed to have been

transferred to ard vested in the Resulting Company, so as to become as

and from the Appointed Date, tl.e assets. liabilities, contracrs,

arrrarngements, employees, Permits, hcenses, records, approvals, etc. of thc

Resulting Company by virtue of, and irr the manner provided in this

Scheme.

5.1

5.2

5.2.1

Without prejudice to the genera-lity of the above and to the extent

appl-icable, unless otherwise stated herein:

Upon the Scheme becoming effective, with effect from the Appointed Date,

with respect to the assets of thc Demerged Undertaking that are Eovable

in nature or are otherwise capable ofbeing transferred by manual delivery

or endorsement and/or delivery, the sattre may be so transferred by the

Demerged Company by operation oI law without any further act or

execution of an instrument with the intent of vestrng such assets with the

Rcsulting Company

Upon the Scheme becoElng cffective, with effect from the Appointed Date,

with respect to the assets of ttle DeEerged Underta.king, other thaJl those

referred to in Clause 5-2.1 above, rncluding atl, rights, title and interests in

Otrll.t ri:i;.i T'., ;5 TiiUE COPY
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5.2.1
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the agreements (including agreemenls for lease or license of rhe

properties), conhacts, deeds, arralgements, investment in shares, frxed

deposits, mutual funds, bonds and alry other securities, sundry debtors,

outstanding loans and advances, if any, recoverable ilr cash or in kind or

for value to be received, bank balarrces, eEunest moneys and deposits, if
any, urith Covernment, scmi-Govcrnrnent, Iocal and ot}.cr authorities and

bodies, custoEels and other persons, whether or not the salne is held in
the na.rne of the Demerged Compe..y, shall, without any further act,

instrument or deed, be transferred to and vested m and/or be deemed to

be transferred to and vested in the Resulting Company, by way of delivery

oI the respective documents rn this regard in favour of the Resulting

Compary. It is ctarified that all agr:eements with customer, agreements

with SEBI, agreement wrth banks/funds, vendor agreements, softwarc,

trademarks or thlrd party licenses, statutory and regulatory permissions,

environmental approvals and consents, regrstralions or oiher licenses and

pover of attomeys in relation to the Demerged Undertaking would get

transferred to arrd vested in the Resulting Company, with effect from the

Appointed Date by operation of law, as the case may be, in favour of the

Resulting Company and shall have been deemed to have been entered rntb

by thc Resulting Compaiy with such respectivc parties.

Upon the Scheme becoming effective, with effect from the Appointed Date,

without prejudica to the aforesaid, all the immovable property whether or

not included irl the books of the Demerged coEpany pertaining to the

Demerged Undertaking, whcther freehold o! leasehold (including but not

limited to any other document of tide, rights, interest and eascments in

relation thereto, ajld any shares in cooperative housing societies

assoclated with such immovable property) shall stand kansferred to and

be vested in the Resulting Company , without any act or deed to be done

or execured by the Demerged Company and/or the Resulting Company.

The Resulthg Compaly sha]l be entitled to ard shall exercise all rights

aIrd privileges atbached to tie aJoresaid immovable properties and shall bb

liable to pay the ground rent arld taxes and fulhl all obligations in relation

to or applicable to such immovable properties, The mutation or

substitution of the title to the immovable properties sha1l, upon this

Scheme becominE effective and with effect froE the Appointed date, be

made and duly recorded in the naEe of tl.e Resulting Company by the

Appropriate Authorities, pursuant to the sarction of this Scheme by the

NCLT in accordance with the terms hereoi

l:
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s 2 ! Upon the Scheme becomirg cllcctivc, with effect from the Appointed Date,

all debts, Iiabilitres, duties and obtigations (debentures, bonds, nores and

other deb! securities), bank guaJantees, performalce guarantees,

corporate guaJantees, letters of credit iflcluding continBent liabilities of the

Demerged Compaly in relation to and pertaining to the Demerged
Undertaking shall, withou t any furttrer act, trst.ument or deed or
whercver requted after following thc due prcccss prcscribed by lcnders/

Persons, be transferred to, and vested in, and/ or deemed to have been

transferred to, and vested in, the Resulting Company, so as to become ,

the debts, liabilities, duties and obligations (debeEtures, bonds, notes and

other debt securities), bank gua-rantees, perforrnarce guarrantees,

corporatc guaralrees, Ielters of credit including contingent liabilities of t}le

Resulting Company on the same terms and conditions as were applicable

to t].e Demerged Company, and it shal not be necessal/ to obtain thc

consent of arry Person who is a party to contract or arrangement by virtue
ofwhrch such liabihties have arisen irl orderto give effect to the provisrons

of this Clause 5.

5.2.5 Upon the Scheme becomtng effective, with cffect from the Appointed Date,

a.ll benefrts, incentives, losses, credits (irlcluding, without limitation
lncomc tax, tax deducted at source, weal*r tax, service ta.x, excise duty,

central sales tax, goods ard services tax, applicable state value added tax

etc.) to which the Demerged Undertaking of the Demerged Company $
cntitled to in terEs of Applicable l-aws shall be available to and vest in the

Resulting Company.

s.2.5 The vesting of the Demerged Undertaking, as aforesaid, shall be subject to

the Encumbraices, if a-ny, over or in respect of any of the assets or ary
part thereoi irr rcspcct of arry financing, trorrowings and/or debts

pertaining to the Demerged Undertaking which sha.ll b€ transferred to rhe

Resulting Company, provided however that such Encumbralces shall be

confrned only to rhe relevant assets of the Demerged Undertaking or part

thereof on or over which they aJe subsisting on and no such

Encumbrances shall extend over o! apply to any other asset(s) of t}le
Resulting Comparly, Any reference in any security documents or

arrangements lto which the Demerged Company is a party) related to any

assets of the Demerged Undertaking shatl be so construed to the end aJId

intent that such security shall not extend, nor be deemed to extend, to any

of rhe other asset(s) of the Resulting Comparry. Similarly, the Resulting

Comparry shall not be required to create any additional security over

t4i'r
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assets vested under this Scheme for arly loans, debentures, deposits or

other financial assistance already availed of/ to b€ availcd of by it, and the

Encumbrances ir respect of such irdebtedness ofthe Resulting Compaly
sha.ll not automatically extend or be deemed to extend or apply to t}le

assets so vested.

Upoo tl.e Scheme becoming elfcctive, \eith effect from the Appointed Date,

the work experience, qualifrcations, capabilities, legacies aad track record

with Governrlenr / Non-Government agencies / bodies, contracts with

clients and with vendors (includiag technical parameters, past

petformance, track record, finalcials, etc.l of the Demerged Company

acquiled by reason of the completion of various projects and works

pertairdng to the Demerged Undertaking shall be deemed to bc part of and

belonging to the Resulting Conpa-ny arrd shall for all purposes be rega.rded

as the work experience, credentia-ls and qualilication, capabrlitres and

legacies (including technical paramctcrs, past perforrnalce, track record,

financials etc.) of the Resulting Company.

On and lrom t}le Effective Date and till such Lime that the naEre of the

ballk accounts of t]re Demcrged Company pertaining to the Demerged

Undertaking, if any, has been replaced with that of the Resulting

Company, the Resulting Company shall be entitled to marntain and

operate the bank accounts of the Dcmerged Undertaking in the name of

the Demerged Compaoy and for such time as may be determined to bc

necessaiy by the Resulting Company, All cheques and other negotiable

instruments, payment orders received or presented for encashment which

are in the name of the Demerged Company and pertaining to the Demerged

Undertaking after the Ellective Date shall be accepted by the bankers of

t}le Resutting Company and crcdited to the account of the Resulting

Company, if presented by the Resulting Company.

Witlout prejudice to the foregoirg provisions of this Scheme, the

Demerged Company and/or the Resulting Company sha.ll be entitled to

apply to the Appropriate Authorities as are necessary under any law for

such consents, approvals and sanctions q'hich the Resutting Company

may require ald execute any and all instruments or documents and do all

the acts and deeds as may be required, including ltling o[ necessary

particulars and/or modilication(s) of charge, with the concerned RoC or

fiting of necessary applications, notices, intimations or letters with arry

Appropriate Authority or Person, to give elfect to t}le above provisions.

.: ,:-\.
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6. PERMITS

6.1 Upon the Scheme becoEling effective, with effect frorn the Appoinred Date,

all t].e Pcrmits, estates, asscts, litle, intcrests and authorities hcld or
availed of by, and ait rights and benefits that havc accrued to, the
Demerged Company pertaining to the Demerged Undenaking, pursuant to
tlre provisions of Sections 23O to 232 of tie Act, shall be transferred ca

and vestcd in the Resulting Company aJld the concemed grantors of such
Permits shall endolse where necessary, and record the Resulting Company

on such Permits so as to empower and facilitate the approval and vesling
of the Demerged Undertaking in the Resulting Company and continuation

of operations pcrtarning to the Demerged Underta_khg in *!e Resulting

Compaly wrthout any hindrancc, and shall stand transferred ro and

vested irr or be deemed to have been transferred to, and vesied in, and be

available to, the Resulting Company so as to become as and from the

Appointed Date, the Permits, estates, assets, rights, title, interests and

authorities of the Resulting Company arld shall remain va_Iid, effective ard
enlorceable on the same terms and conditions to the extent permissible in
Applicable Laws.

6.2 Upon the Scheme becomtrg effective, with efect from the Appointed Date,

and until thc license and/or perEit and/or approval are transferred,
vested, recorded, elIected, a-nd/or perfected, in the record of the
Appropriate Authority, in favour of the Resulting Company, the Resulting

Company is authorized to carry on business in the narne and style of the

Demerged Company, and under the relevant license and /or permit arrd/ or

approval, as the case may be, aJld the Resulting Company sha.ll kecp a
record and/or account of such trarsactions.

7. CONTRACTS, DEEDS, APPROVALS, E'GMPTIONS, ETC.

7.1 Subject to the other provisions of the ScherEe, a.ll contracts, guarajrtees,

deeds, bonds, agreements, arrarngements and other instruments of
whatsoever nature in relation to the Demerged Undertaking, to which the

Dernerged Company is a party and which is subsistiag or having effect on
or immediately before the Appointed Date shall remain in full force and
effect against or in favour of the Resultrng Company and shall be brnding

on and be enforceable by and against the Resulting Company as fully and

effectua.lly as if the Resulting Company had at all mate.ial times been a

par$ or beneficiary or obligee thereto. The Resulting Compaly will, if

r:-..1,.
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required, enter into a novation agreement, sub-contracting agreemenL,

deeds, writings, or conlLrmations in relation to such conGacts, deeds,

bonds, agreements, arrangements, ard other instruments as stated above

aJld, if required, cause such contracts, deeds, bonds, agreements,

arrangements ajld other instruments as stated above to be formally talien
on record/ recognized by the Appropriate Authorities.

Witttout prejudice to the other provisions of tl.is Scheme ald
notwrthstanding the fact that vesring of the Demerged Undertaking of the

Demerged Compajly occurs by virtue o[ this Scheme, t]re Demerged

Company and/or tie Resulting Company may, at any time il:I accordance

witl the provisions hereof, if so requred under any Applicable Law or

otherwise, taj<e such actions and execute such deeds (including deeds of

adherence), confirmadons, other writings or tripartite arrangements \rjth
any party to arly contract or arrangement to which lhe Demerged Company

is a party or arry i!.ritulgs as may be necessary in order to give effect to the

provisions of this Scheme. The Resulting Company shall under the

provisions of this Scheme, be deemed to be authorized to execute any such

writings on behalf ot the Demerged Compary, to carrjr our or perform all

such formalities or compliances referred to above ofl the part of the

Demerged Company pertaining to Demerged Undertaking.

On ard from the Effective Date, and thereafLer, the Resulting Company

shall be entitled to enJorce all pending contracts and transactions a-nd tb

accept stock returns ard rssue credit notes, where the Demerged Company

is a party, in relation to or in connection rvith the Demerged Undertaking,

in the nane of rhe Resulting Company in so far as may be necessarJ. untjl

the tl-ansfer of rights and obligations of the Demerged Undertaling to tllc
Resulling Company under this Sctlenre have been given effect to under

such contracts aJLd transactions.

In an event lvhere any contracts, agreements, arrangements, and other

instruments of whatsoever nature pertaining to the Demerged

Undertaling aJe not trarsferrable for any reasons, the Demerged

Compaly shall sub-contract such contracts to the Resulting Company by

entenng into applicable agreements/ deeds as per the Applicable Law. ln

such cases, the Resulting Company, if required shall indemnify tlre
Demerged Compaly for any risks or loss or rervard associated s'ith such

contracts sub-contracted. Further, if any contracts, agreements,

arrangements aIrd other irtstruments of whatsoever nature pertaining to
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the Demerged Undertal<mg are not ftansfeffable for any reasons ELnd

cannot be sub-contracted lo the Resulting ComPany then, the Resulting

Company sha.ll a-Uow the Demerged Company the right to use such

performance qualilications, technical experience ald credcntials, if
required, r,r'hich will be transferred to the Resulting CoEpany Pursuant to

tiis Scheme to complete/ irnplement on-ly such contracts, agreements,

arrargerlt ents,

8. LEGAL PROCEEDINGS

Upon the coming into effecL o[ this Scheme, proceedings by or against the

Demerged Undertaking pcnding and/or arising on or before t.l.e Effective

date or which may be insdruted at arry time therea,fter shall not abate or

be discontinued or be in any way prejudicially aJfected by reason of this

Scheme or by anything contained in this Scheme but shall be continued

arld be enforced by or agarns[ lhe Resulting Compary ll,ith effect from the

Effective Date in the same manner and to the salne extent as would or

might have been conti-nued and cnforced by or against the Demerged

Company.

8-1

9.1

The Resutting Company: (a) shall be replaced/added as party to such

proceedings relating to the Demeryed Undertaking; and (b) shall prosecute

or defend such proceedings at its own cost and the Iiability of the

Demerged Company shall consequently stand nullifled.

8.3 tt is clarified that excepL as otherwise provrded herein, the Demerged

Company shall in no event be responsible or liable rn relatlon lo air.y

proceedings relating to the Demerged Undertaking that stand transferred

to the Resulting Company.

9. STAFF & EMPLOYEES

On the Scheme becoming effective, all the Transferring Employees shall be

deemed to have become employees of the Resulting Company with efJect

from *re Appointed Date, without any interruption in service, on the terms

and conditions not less favourable t)lan those on which they are engaged

by the Demerged Company. The Resulting Company undertakes to

contnue to abide by any agreement/ settlement or arrangement, if any,

entered into or deemed to have been entered into by the Demerged

Company with any of the aJoresaid Transferring Employees or union

representing t.Leru. The Resulting Company agrees that the services oI all

such Transferring Employees with the Demerged Compaly prior to tlie

+:.{!
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demerger shall be taken into account for the purposes of all existing

benefits to which the said Transferring Employees may be eligible,

including for thc purpose of paymcnt of any retrenchrtrent compcnsation,

gratuity and other relira] / terminal benefits.

9.2 The accumulated balances, if any, standing to the credit of such

Tralsferrilg Employees in the existing provident fund, gratuity fund,

superannuation fund or any othcr specia-l fund / trusts relating to retiral

benefits lcolleccively referred to as the 'fu-ort(s)"| of which tiey are

members will be trarsferred to such similar Funds nominated by the

Resultirg Company a!d/ or such new Funds to be established by the

Resulting Company in accordance with Applicable Law and caused to be

recognrzed by the Appropriate Authorities. Pending the transfer as

aJoresaid, the Fund dues of the said employees would be conlinued to be

deposited in the existing Funds of the Demerged Company. It is cla-riJied

that the services of t}le Employees forming part of the Dcmerged

Undertaking will be tleated as having been conttruous for the purpose of

the said Funds.

9.3 The decision on whether or not Transfeiring Employce is part of *1e

DeEerged Undertaking sha.ll be decided by the Demerged Company and

shall be alna-l and binding on all concerned.

9-4 Emplovee stock opuons:

9.4.1 Upon coming into effect of the scheme and in conside raLion for the

demelger of tie Dcmerged Undertaking of the Demergcd Company into the

Resulting CompaIy, the Board ofthe Demerged Company shall decide the

manner in which difference in the intrinsic value created pursuant to the

demerger of the Distribuuon Business is to be compensated to the ESOPS

holders of the Demelged Co@pany,

9.4.2 The Board ofthe Demerged company shalt take such actions and execure

such further documents as may be necessary or desirable for the purpose

of giving effect to the pro\risions of clause 9.4.1, if required. Approval

granted to the Scheme by the shareholders of the Demerged Company

shall also be deemed to be approval gra.nted to any modihcatrons made to

the ESOP Ptans of the Demerged Company.
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IO. OTHER ENTITLEMENTS

lO.l AII cheques and other negotiable insEuments, payment orders received in
the name of Demergcd Compaiy in rclaLion to the Demcrged Undertaking
aftcr the Effectiee Date shall be accepted by the bankers of Resultug
Company and credited to the accoLrnr of Resulting Company. Similarly,
the bankers of Resulting Company shall honour cheques issued by

Demerged Compary in relatron to the Demerged Undertaking fo! payment

after the ElIective Date-

l0-2 Upon the coming into effect of this Scheme the rcsolutions, if alry, of
Demerged Company in relation to the Demerged Undertaking which are

val.id and subsisting on the Effective Date shall continue to be vatid and

subsisting and be considered as resolutions of Resulting Company.

I1. CONSIDERATION

I l.I Upon tlle Scheme becoming effective arld in considelatioh of and subject
to tle provisions ofthe Scheme, the Resulhng Company shall witiout any

apphcation or deed, issue and allot 1,79,69,614 New Equity Sha-res offace
va.lue of INR 10/- each, credited as fully pard up, to the extent indicated

bclow, to the cquity shareholders holding fully paid up equity sharcs of the
Demerged Company and whose name appe.ir in the register of members

of ttre Demergcd Company as on thc Record Date or to such of their
respective heirs, executors, administrators or other legal representatlves

or other successors in title as may be recognized by t}le Board ofDirectors
of the Demerged Company in the following proportion, subject to t}le
CIausc l1-5 and Clause 11.6 of the Scheme:

'l (One) egaity shdre of the Jace uatue of INR 1O/- each fully paid-up of the

Resulting Company shoil be bsued dnd dllotted. for euery I (One) equitg

share offace uqtue INR 1O/ - eachfullg paid up h.eld. bg equitA starehold.ers
oJ the Demerged Compang. '("Share Entlt ement Ro,uo.)

1 1.2 The fractional entidements, if any sha-ll be aggregated and held by rhc rrust
nomlnated by the Board of Directors of the Resutting Company !n this
behalf , who shall seu such shares in the market at such price, u.ithin a
period of ninety (90) days ftom the date of allorment of shares, as per th,e

Scheme and on such salc, shall pay to the Resultirg company, the net sale

proceeds (a-fter deduction ofapplicable taxes and other expenses incurred),
whcreupon the Resulting Company shall, subject to withiolding tax, if
any, distribute such sale proceeds to the concerned shareholders of the

{i
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Demerged Company irl proportion to their respective fractional
entitlements so sold by the trustee.

11.3 The New Equity Shares to be issued to the shareholders of the Demerged

Compa4y as above shall be subject to the proyisions of the Memorandum
of Association and Articles of Association of the Resulting Company.

Further, the New Equiry Shares issued shall rank pari passu \.l.ith the

existing equity shares of the Resulting Company in all respects rncluding

dividends, if any that may be declared by the Resulting Company on or

aJter the Scheme becoming eflective, as the case may be.

I1.4 The issue aJld allotment of the New Equity Shares to the shareholders of

the Demerged Compaly as provided irr Clause 11 of this Scheme, is an

irltegra-l pait of the Scheme, and shall be deemed to be carried out without
requiring any furLtrer act on the part of the Resulting Company or rts
shareholders as if t].e procedure laid dorx.n under Section 62 of the Act and

any other applicable provisions of tlLe Acr, were duly complied with.

11.5 The Nerv Equity Shares to be issued and allotted by the Resultrng

Company to the shareholders of the Demerged Compary sha-ll be issued

in dematerialized form. AII t}le shaJeholders who hold shares of the

Demerged Company rn physrcal form shall receive rhe equity shal-es, in
dematerialized form provided the details of their account witi the

Depository Particrpant are intimated in writing to thc Demerged Company

and/or its Registral aJld Transfer Agent on or before the Record Date. If
the Resulting Company has not received the demat account details of such

shareholders of the Demerged Company, the Resulting Company shall

rssue and allot such shares in lieu of the new equity share entitlement of

such shareholders, into a Demat Suspense account, which sha[ b;
operated by one of lhe directors of the ResulLing Company, duly authorised

in this regard, who shall upon receipt of appropriate evidence from such

shareholders regarding their entitlements, will transfer from such Demat

Suspense account into the individual demat account of such claimant

shareholders, such number of shares as may be required in terms of this

Scheme.

11.6 Rcorganisation of Authorised Share Capital of Demerged antl

Resulting CoEpary

I 1.6. 1 Upon this Scheme becoming effective, with elfecr from the Appointed Date,

the autllorised share capiLal o{ the Demerged Company in terms of its

,,1..;-'rii.
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Memoraldum of Association and A-rticles of Association shall stand

reduced by 2,00,00,000 equity shares of INR 1O/- each which shall be

transferred to and form part of t]re authorised share capital of the

Resultrng Company, v,'ithout any furlher act or deed and simukaJleously,

the authorised share capite-I of the Resulting Company shall stand

increased in accordaJrce with the provisions of section 61 of the Act as

follows:

Authorlscd Share Caplt.l AEount (itr INRI

2,00,00,000 Equity Shares of INR 10/- each 20,00,00,000

1.1-6.2 It is hercby cla,rified lhat under the accepted principle of srngle vidow

clearance, the consent of the shareholders of the Demerged Compaly arld

the Resulling Company to this Scheme sha.ll be sufflcient for the purposes

of effecting t}le aJoresaid amendments in the Memorandum of Association

of the Demerged Company and the Resulting Company and tiat no further

resolutions, whetier under the apphcable provisions of the Act or under

the Articles of Association, shall be required to be separately passed

11.6-3 The fees and tie stamp duty if any, paid by the Demerged Company on iti
authorised share capital sha.ll be set off against any fee payable by the

Resulting Company on increase in its authorised capita-l, subsequent to

the demerger ard balance fees, if any, shal be duly paid upon the

sanctioning of t}le Scheme. The Demerged Company ard the Resulting

Company shall file with the jurisdictional RoC, all requisite forms and

complete the requirements under the Act, if ary.

11-7 In the event thar the Companies restructure their equity share capital by

t -ay of share split / consolidatron / issue of bonus shares during t}le

pendency of the Scheme, the share entidement ratio shall be adjusted

accordingly to take into account the effect of any such corpora.te actions.

11-8 The New Equrty Shares to be issued by the Resulting Company pursuant

to clause 11.1 of the Scheme in respect of such equity shares of the

Demerged Corupany, the a.[lotrnent or tlansfer of which is held in abeyalce

under Applicable Law shall, pending allotment or settlement of dispute by

order of rhe appropriate court or otherwise, also be kept in abeyance in

like manncr by the Resulting Company.

l.'. ,.:€.:::r--
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L2 REDUCTIOI{ AND CANCELLATION OF THE EXISTII'G EQI'ITY SIIARE

CAPITAL OF THE RESI'I,TING COMPANY

12.1 Upon the Scheme becoming effective, the existing paid up equity share

capital of the Resulting Comparry comprising of 10,0O0 equity shares oI

INR lO/- each attreBating to INR 1,00,000/- {Rupees One takh On}y}

{"Resultrng Company Cancelled Shares") shall stand reduced and

cancelled pursuair to Section 66 artd other applicable provisions of rhe

Act.

12.2 ^fhe aforesaid capital reduction of the paid up equity share capital of tl.e

Resultrng Company shall have no effect on the authorised share capital of

the Resulting Company.

12.3 The reduction of the paid up equity shar:e capital of thc Rcsulting Company

shall be cffectcd as an integra] part of this Schcme itsclf, witlout haring

. to follow the process unde! Sectrons 66 of the Act sepaJately and tl.e order

of the Tnbunal sanctioning this Scheme shall be deemed to be an order

under Section 66 of the Act confirming the reduction. Further, it is clarilied

that the approval of the members of the ResuLtirrg Company ro this

Scheme, shall be deemed to bc their consent/approval tor the reduction of

the share capital of the Resulting Company under applicable provisions of

the Act.

12.4 On effecting the reduction of the share capital as stated in Clause 12.1

above, the share certialcates, if any, in respect of the Resulting Company

Cancelled Shares held by their respective holders shall also be deemed to
' have becn cancelled.

I2.5 On the Effective Date, the Resulting Company shall debit its share capiLs.l

account in its books of account q,ith the aggregate face value of the

Resutting Company Cancelled Shares ald credit capital reserve for the

salnc ajnount.

12.6 Pursuant to the capital reduction, there shall bc no outflow ofor payout

of ajly funds froE the Resulting Compaiy ard hence, the interest of the

shareholders/ creditors shall not be aJlected. Further this caprtal

reduction shalt not, in any way, result into cxtinguishmenr of any liab ity

or diminution of any liability in respect of unpaid share capital or the

payment to any shareholder of any paid-up share capital.

:t

I

Ugr'. I ii- t -l-'' ;J i: TF.UE CCPY



Page 25 ot!7

12.7 T}r.e said capital reduction shall not have aJry adverse impact on the

opcrations ot ttle Resulting Cortrpany or the ability of the Resultirag

Coopally to honour its comhitmeat or to pay its debts in the ordrnary

course of business. Further, the said capital reduction does not irl any

manner alter, vaiy or aJfect the payment of arly dues or outstanding
amounrs including all or any of tle starutory dues payable or outstanding.

l2.8 Notwithstanding t}le reduction in the equity share capital of the Resulting

Company, the Resulting Company shall noc be requied to add,'And
Reduced' as suffix to its name.

13. LISTING OF THE RESULTII{G COUPAITY

13.1 Resulting Company shall apply for tisting of its equity shares on the Stock

Exchanges in terms of and in compliance of SEBI Circular and other
relevant provisions as may be apptcable. The equigr shares allotted by the

Resulting Company in terms of Clause I I above, pursuant to the Scheme,

shall remain frozen in the depository system till listing/ trading pcrmission

is given by the designated stock exchange.

13.2 Further, there sha.ll be no change in the shareholding pattem of or control
in the Resulting Company between the Record Date and t}le hsting of the

New Equity Shares, which may alfect the status of approval of the Stock

Exchanges, other than as provided in the Scheme.

13.3 Resultrng Compairy shall enter into such arrargements and give such
conllrmations ald/or undertakings as may be necessary in accordalce
with Applicable Law for complying with the for-maliries of rhe Stock

Excharges.

14. ACCOI'NTINGTREATMENT

14. 1 The Demerged Coopany and the Resulting Company shall account for the
Scheme in their respective books/financial statements m accordance with
applicable India.n Accounting Standards (lnd-AS) notified under the

Companies (lndian Accounting Standards) Rules, 2015, a-nd General.ly

Accepted Accounting Prtnciples in India as amcnded from timc to time

including as provlded herein belotv:

Accouati!g tteatEcrt iE the books of thc Deaerged Cohpany:

Upon the Scheme becomilg effective, rr,rith effect from the appornted date,

the respective car5riag value of assets, liabilitres and identified reserves

a.: a..
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pertaining to the Demerged Undertaking, transferred shall be reduced

from the books of accouncs of Demerged Company.

The Demerged Company shall derecognise thc carrying amount of
irvestrnents, if any, irr the Resulfing Company pursuant to the Scheme.

Loans arrd advanccs, receivables, payables and other dues outstanding

between ttle Demerged Company and the Resulting Company relating to

the Demcrged Undertaking will sta!.d cancelled and there shall be no

further obligation / outstanding in that behalf.

The excess/dehcit if any, of the net assets transferred to rhe Resulting

Company pursuant to Clause 14.1.I aJter giving effect to invesrment

cancellation as mentroned in Clause 14.[.2 and eftect to eUminatioD ot

balances as mentioned in Clause 14- 1.3, shall be adj ustcd with the Capital

Resewe, General Reserve ald Retained Earnings of the Demerged

Company-

Accou-uti.Eg trcatEclt id the books of thc Rcsulti[g CoEpeEy

The Resulting Company shall record the asscts, liabilities and identified

reserves pertaining to the Demerged Undertaking, transferred to and

vested in it at thei.r respective carrying values as appearing in the books of

the Demerged Company.

Loans a-nd advarccs, receivables, payables and other dues outstanding

between the Demerged Compary arrd the Resulting Company relating to

the Demerged Uodertaking will stand carcelled arrd there shall be no

further obligation / outstanding in t}rat behalf.

The Resulting Company sha.Il credit to its share capital in its books of

accounts the aggregate face value of equity shares issued by it to the

shareholders of the Demerged Compa-ny pursuant to Clause 11 of this

Scheme.

The excess/deficir if any, of the net assets transfcrrcd to the Resulting

Company pursuant to Clause 14,1-5 after giving cffect to Clause 14.1.6

and Clause 14.1.7, shall be transferred to the Capital Resewc of Lhe

Resulting Coopany.

ln case of a-ny difference in accounting policy between t}le Demerged

Company and the Resulting Company, the accounting pcrlicies followed by

14. 1.9
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the Resulting Company shall preva ald the difference shall be adjusted
appropriately as per the applicable Ind-AS.

14.1.10 The Resulting Company's share caprtal cancelled putsuant to Clause 12

shall be credited to the Capital Rese.e account.

14.1.11 On the Effeclive Date, the financial information in the fmancial statements

in lespect of prior periods will be restated as if the demerger had occurred
from the beginning of the preceding pcriod or the date of rncorporation of
the Resulting Comparry, wltichever rs later, irrespcctive of the achral date

of the combinatlon

15. TAXES/ DUTIES / CESS ETC.

15.1 Upon the Scheme becoming effective, all taxes (including income tax, sales

tax, service tax, goods and service tax, etc.) paid or payable by Demerged

Company, in respect of the operations and / or the prohts of the Demerged

Undertaking before the Appointed Date, shalt be on account of Demerged

Company, save aid except otherwise, the same shall continue to be on

accouot of Demerged Company even after the Effective Date until the time
required for givrng effect to Scheme which shall include hLiag of necessary

forms, communicahon to vendors, cllstotoers aId other stal<eholders,

opening of Bank accounts, and necessary changes as per GST laws,

Income Tax, Cusroms etc. Further, Demerged Company and Resulting

Company shall jointly and severally be l1able to pay Ia-\, interest or aoy

penalty due from the Demerged Company up to ttre time of transfer of
Dernerged Undertakint ill compliance with the relevant provisions of the

Centia-l Goods and Sereices Act, 2017.

I5.2 Fortaxes paid or payable {including, without lirnitation, sales tax, income

tax, service tax, goods a-rrd service tax etc.), whethcr by way of deduction

or coLlection at source, advance tax or otherwise howsoever, by Demerged

Company in respect of the proiits or activities or operation of the Demerged

Undertaking after the Appointed Date, the sarne shall be deemed to be the

corresponding item paid or payable by the Resulting Company, and shall,

in all proceedi-trgs, be dealt witi accordingly.

15.3 Without prejudice to tl.e generality of the foregoing, on and from the

Appointed Date, if a-ny certihcate for tax deducted or collected at source or
any other tax credit certificate relating to the Demerged Underta-king is

received iIl *re nalIle of Demerged Company, or ta-\ credit relaLing to the

Demerged Undertaking is appearing in Form 26A5 of the Demerged

4?:/,\
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Company, it sha.ll be dccmcd to have been reccived by and in the nane of
the Resulting Company which alone shall bc cntitled to claim crcdrt for
such tax deducted or paid.

15.4 The unutilized credits relating to excise duties, sales tax, s€rvice tax, VAT,

GST or any other Taxes by whatever name called as applicable which

remaln unutilized in the electronic 'ledger of the Demerged Company

pertalning to t}Ie Dcmerged Undertaking sha-ll be kansferred to and vesr

in t}re Resulting Company upon f ing of requisite forms in consonance

s'ith and in compliance of relevant provisions of respective cnactmenrs.

15.5 Upon Scheme becoming ellective, the Demerged Company and the

Resulting Company are expressly permitted to revise and file therr

respective frnancial statements and income tax returns along with
prescribed forms, frlings and annexures under the Income-Tax Act, 1961

and otier staturory retums, including but not limited to incorDe tax

return, tax deducted/collected at source returns, service tax returns,

excise tax returns, sales Ia.\/VAT/GST retums, as may be applicable for

the period commencing on ard from thc Appointed Date to give effect to

thc dcmerger arld transfer of thc Demerged Undertaking from the

Demertcd Colopany to the Resulting Company and any matters connected

therewith, and to claim all refunds, credits, etc., pertainilg to ttre

Demerged Undcrtaking, pursuant to the provisions of this Scheme without

aly further act, deed or instrument or consent or approval of any third
party.

15.5 Benefit of all accuroulated tax losses including brought forward business

loss, unabsorbed depreciation, etc., pertairing to the Demergeh

Undertakilg as on and up to the Appointed Date, shall be available to

Resulting Company in terms ofSection 72A of lncome Tax AcL Where such

loss or unabsorbed depreciation is not directly relatable to the Demerged

Undertaking transferred to the Resulting Company, it sha-tl be apportioned

between thc Demerged Company and Resulting Company in accordance

rvith the provisions of Income Tax Act. lt is cxprcssly clarified that all the

accumulated losses and unabsorbed depreciation as are transferred, sha.ll

be cligrble to be carried forward arld set off in the hands of rhe Resulting

Company.

I5.7 Income tax benefits and exemptions, all tax holidays, rebates, indirect tax

benefits a-nd exemptrons (including benefits, entitlements, incentives,

exemptions, subsidies, refunds, customs, excise, service taj(, VAT, sales
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tax, goods and services tax, as applicable), in connection with or relating

to the Demerged Undertaking whether on, before or aJter the Appointed

Date, if any, sha-ll, without any further act, instrument oa deed, cost or

charge and without any notice or other intimation to any thi-rd party for

the trarsfer of the same be ard stand vested in and/or be deemed to be

vested in Resulting Company as a part of the transfer of the Demerged

Undertaking as a going concem, so as to becodre, as arrd from the

Appointed Date, the income tax benefiLs a.' d exemptions, ta-x holidays,

rebates, indirect tax benefits and exemptions (including benehts,

entitlements, incentives, exemptions, subsidies, refunds, customs, er(cise,

service tax, VAT, sales tax, goods and services tax, as applicable), other

rights, benefits ard liabilities related thereto, of Resutting Company ard
sha-ll remain valid, ellective and enforceable on the same terEs and

conditions. It is further clarihed that they shall be deemed to have

orignally been grven by, issued to or executed in favour of Resulting

Compary, ard Resulting Company shall be bound by tJre terms thcreof

arrd the obligaLions aJrd duties Orereunder, and the rights arrd beneftts

under the same shall. be available to Resulting Company

15 _8 Upon the coming into effect of this Scheme, tax assessment proceedinBs/

appea-ls by or against the Demerged Undertaking pending and/or ajising

on or before the Appointed date or which r[ay be instituted at ary time

thereafter shall be continued and enforced by or agalnst the Resulting

Company relating in the same manner ard to the same extent as would or

might have been contimred and enforced by or against the Demerged

Company. A1l tax proceedings of whatsoever nature (including any suits,

appea-ls, arbitrations, execution proceedings, revisions, writ petitions, if
any), whether ci\ril or criminal {including before arly statutory or quasi-

judicial authority or tribunal) by or against, pertaining to the Demerged

Undertaking, sha-ll not abate, be disconLinued or be in any way

prejudicially allected by reason oI the trallsler and vesting of the Demerged

Undertaking or a-njrthing contatred in this Scherne.

15-9 All the expenses incured by Demerged Company arrd the Resulting

Cornpany in relation to the Scheme, including stamp duty expenses, ifany,

shall be allowed as deduction to Demerged Coropany €urd the Resulting

Company in accordance \r1th the Section 35DD of the lncome Tax Act over

a period offrve years beginning with the preeious year in which the Scheme

becomes effective.
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15.10The Board of Drrectors of the Demerged Company shall be empoivered to

determine if any specific tax liabitity or any t&< procecding relates to the

Demerged Undertaking arrd therefore is required to be transferred to the

Resulting Compaly.

16. SAVING OF CONCLI'DED TRANSACTIONS

The transfer arrd vesting of rhe Demerged Undertaking into the Resulting
Company as above and the continualce of proceedings by or against the

Resulting Codrpany shall no! alfect any trarrsaction or proceedings already

concluded on aJrd after the Appointed Date till the Effective Date, to the
end alrd intent that the Resultlng Company accepts alld adopts all acts,

deeds aJId thrngs done and execuled by the Demerged Company in relation
to the Demerged Undertaking, irr respect thereto as done and executed on

behalf of the Resulring Company.

CEIYERAL TERMS AND CONDITIONS

17. REMAI ING BUSINESS

17. 1 The Remaining Business shall continue to belong to and be vested in a-nd

be managed by the Demerged Company.

17.2 |tl,legal, Taxalion aid/or other proceedings by or against the Demerged

Company under any statute, v,,hether pending on the Effective Date or

rvtrich may be instituted at any time thereaJter and relating to the

Remaining Busiless of the Demerged Compaly (including those relating

to any property, right, power, liability, obligation or duties of the Demerged

Company in respect of the Remaining Business) shafl be contin.ued and

enforced against the Demerged Company. The Resulhng Company shdl in
no event bc responsible or liable rn relation to aiy such legal, Ta-\ation

and/or other proceedings in relation to the Remaining Business.

I7.3 If proceedings are taken against the Resulting Company in respect to the

Remaining Business, it shdll defend the saine in accordance with the

advice of the Demerged CoErpany and at the cost of the Demergefl

Company, and the latter shall reimburse and indemniry the ResulinB

Company, against alt tiabilities and obligations incurred by the Resulting

CompaJly ii respect Lhereof.
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I8. DTVIDENDS

18. I During the pendency of the Scheme, the Parties shall be entitled to declare

and pay dividends, to their respective shareholders in consistent with the

past pracEice or in ordinarlr course of business, whether inLerim or final.

Any otier dividend shall be recommended/declared only by t}Ie mutual
consent of the concerned Parties.

18.2 It is cla-rihed that the aforesaid provisions in respect of dec.laration of
dividends (wherher intenm or irnal) are enabling provisions only and shall

not be deemed to confer any right on any shareholder of the Perties to

demand or claim or be entitled to any dividends lvhich, subject to the

pro\risions of the said Act, shall be entirely at he discretion of the

respective Boards of the Parties as the case may be, and subject to

approval, if required, of the shareholders of the Parties as the case may

be.

From the earlrer of thei (i) Scheme being approved by tJee respective Board

of Directors of ihe Demerged Company and the Resulring Company; and

{ii) Appointed Date and up to and including the EffecLive Date:

19.1 The Demerged Company (with respect to the Demerged Undertaking) shalt
be deemed to have been carrying on arrd shall carry on its business and

activities and sha-ll be deemed to have held and stood possessed of and

shall hold and stand possessed of the assets for and on account ol and in
trust for the Resulting Company.

t9.2 The Demerged Company with respect to the Demerged Undertaking shaJl

carry on their business with reasonable diligence and business prudence

arrd in the same manner as it had been doing hitherto, ard sha_ll not

undertake any addiLional hnancial commitments of any nature

whatsoever, borrow any amounts or incur any other liabilities or

expenditure, issue arly additional guaralteesJ indemnities, letters of

comfort or commitment either for themselves or on behalf of its respecttve

aJliliates or associates or any third party, or sell, transfer, alienate, charge,

mortgage or Encumber or deal in any of its properties/assets, except:

19.2-1 when the same is expressly provided rn this Scheme; or

19. CONDUCT OF BUSIITESS/ TRATISACTIOI{S I'PTO THE EFFECTI1IE

DATE EY THE DEMERGED COMPANY

lr
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1,9.2.2 when the same is in tLle ordinarj course of business as carried on, as on
the dare of llling of this Scheme in the NCLT; or

19.2.3 when wricten consent of the Resulting Company has been obtained in this
regard.

19.3 The Demerged Company with respect to Demerged Undertaking shall not
a.lter or substantially expaad its buslness, or underta,ke, except,r,ith ti;
written concu.rence of the Resulting Company: (i) a.rly materia.l decision in
relalion to its business and alfairs and operations oLher than that in rhe

ordirary course of business; (ii) any agreement or transaction (other tia:r
,rn agreement or transacLion in the ordinary course of business); (iiii any
nelv business, or discontinue any existing business or chalge the capacity

of facrlities other than that il the ordinary course of business; ard {iv) any

material aEendment to.contracts with customers or vendors of the
Demerged Undertaking.

19.4 The Demerged Company with respect to Demerged Undertaking sha_ll not
va4r the terdrs and conditions of employment of any of its Tralsferring
Employees, except ln the ordinary course of busiaess or pursuant to any

pre-e{isting obligation undertaken, except with the wtitten concurrence of
the Resulung Company.

19.5 The Demerged Company and/or the Resulting Company sha1L be entrtled,
pending the saJrction of the Scheme, to apply to the Appropriate

AuthonLies concemed as are necessary under any larv for such consents,

approvals ard sanctlons which the Resulting Company may require to

carrjr on the business of the Demerged Company with respect to tl.e
Demerged Undertal<ing arrd to give ellect to the Scheme.

19.6 With effect from the Appointed Date, aII prohts or tncome arising or

accruing to the Demerged Compaiy rvith respect to the Demerged

Undertaling ard all taxes paid t}tereon (including but not limited to

advance tax, tax deducted at source, securities transaction tax, taxes

witlLheld/ paid in a foreign country, etc.) or losses arising or incurred \r
the Demerged Company with respect to the Demerged Undertaking sha[,
for all purposes, be treated as aIrd deemed to bc the profits or income,

taxes or losses, of the Resulting Company.

19.7 A1l loans raised and all liabilities and obligations incurred by the Demerged

Company with respect to the Demerged Undertaking after the Appointed

Date and prior to the Eflecrive Date, shall, subject to the terms of Lhis

I
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Scherne, be deemecl to have been raised, used or incurred for ard on behalt

of the Resr-rlting Conrpany and to t}Ic extent they are outstanding on the

Effective Date, shall a1so, without any further act or deed be deemed to

become the debts, liabilities, duties and obligatrons of the Resulting

Company.

For the purpose of giving effect to the order passed under Sections 230 to

232 and other applicable provisions of the Act in respect of this Scheme

by the NCLT, the ResulLing Company shalt, at any time pursuant to the

orders approving this ScheEe, be enhued to get the recordal of the change

in the legal right(s) upon the demerger of the Demerged Undertaking, ih
accordance \i"ith the provisions oI Sections 23O to 232 of the Act. The

Resulting Compaly shall always be deemed to have been authorized ro

execule any pleadings, applications, forms, etc., as may be required to
remove any drlficulties and facilitate and carrjr out any formalihes or

complialces as .rre necessEElr for thc implementation of this Scheme. For

t].e purpose of giviag effect to the vesting order passed under Sections 230

Lo 232 of the Act in respect o[ this Scheme, the ResulLing Company shall

be entitled to exercrse all rights ald privileges, altd be Inble to pay all ta-.<es

and charges alrd fulfil all its obligatons, in relation to or applicabte to all

immovable properties, including mutation and/or substitution of thc

ownership or the title to, or interest ia the immovable properties lvhich

shall be made and duly recorded by tfre App.opriate Authonty{ies) u!
favour of the Resulting Company pursuant to the sarction of the Scheme

by the NCLT ard upon the effectrveness of this Scheme in accordance with
the terms hereof, without any further act or dced to be done or executed

by tie Demerged Companies as the case may be. It is clarilied that t}lc
Resulting Company shalt be entitled to engage ir such correspondence

and make such representations, as may be necessarJr, for the purposes of
the aforesaid mutation arrd/ or substitution.

20. ADDITIONALARRANGEMENTS

With effect from the Effectve Date, the ResulEmg Company aftd the

Demerged Company may enter into a sepatate arrangement in relation to
the licensing of brands and trademarks, patents, copyrights, other
intellectual property rights which forms part of t}Ie Remaining Business

(for the avordartce of doubt, inctuding bra-nds arld trademarks, pate[ts,
cop].rights, other intellectua-l property dghts joirdy used by Retail

Business and Distribution Business) from t}Ie Demerged Company to the - ,- i'

1
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Resulting Company and the use of the assets and properties of the
Remaining Busincss belonging to the Demerged Company, which ar'e

required for the operation of the Distr-ibution Business, by the Resultrng
Compaly, for such period a-nd on such terms as may be autually
determined by the Companies.

21. FACTLITATIONPROVISIONS

21.1 Immediately upon the Scheme beiag effecrivc, the Demerged Company and
the Resulting Company shall enter into necessaiy arrzrngements inclLrdinB

brand licensing agreements, sub-contracting agreements, sub_licensing
agreements and shared services agreements, as may be necessal., inter
alia in relation to use by the Resulbng Company of brands, olfice space,

illfrast ucture facilities, urformatron technolos, services, employee/ sLafl
tax, audit, ljnance, secretaria.l, huma-rl resoutce seruice, secunty
personnel, Iega1, administrative and other seryices, etc. of the Demerged

Company, and so as to give full effect to the provisions of tiis Scheme,

each, on such terms and conditions thaL may be agreed between lhe
Parues and on paybent of consrderation on an zrrm,s Iength basis and
which are in the ordina5. course of business.

21.2 It is clarifted that approval of the Scheme by tJre shareholders of the

Demerged and Resulting Company under Sections 23O to 232 of the Act
shall be deemed to have their approval under, Section 188 a:rd other

applicable provisions of the Act and Regulation 23 aId other applicable
regulations of the Securities and Exchange Board of India (Listiag
Obligations ajrd Disclosure Requirerneots) Regulations, 201S and that no

separate approval of the BoaJd and/or Audit Committee or shareholders

shall be required to be sought by the Parties.

22. PROPERTY IN TRUST

Notq'ithstanding arlythilrg contained il this Scheme, until arly property,

asset, license, approval, permission, contract, aBreement alrd rights are

transferred, vested, recorded, effected and/or perfected, h the records of
*re Appropriate Authonty(ies), regulatory bodies or otherwise, in favour of
thc Resulting Company, t}Ie Resulting Company is deemed ro bc

authorized to enjoy the property, asset or the rights and benefits arising
from the license, approval, permission, contract or agreement as if it were

ttre otl.ner of the property or asset or as if it were the original parB to the
license, approval, permission, contract or agteement. It is clarified that till

*
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entry is made in the records of the Appropriate Authority(ies) and till such

time as may be mutually agreed by the Demerged Compaiy a]1d the

Resulting Comparty, the Demerged Compary will contiriue to hold the
property, asset, Iicense, approval, permission, contract, agreement, and

rights as the case inay be in trust on behalf of the Resulting Company. It
is further clarited that on the Effective Date, notwithstanding the Scheme

being made effective, aiy asset/liability identified as part of rhe Demerged

Undertaking alld pendrng transfer due to the pendency of any
approva-l/consent and/or sanction shall be held in tflrsl by the Demerged

Company for the Resulting Company. Immedrately upon receipt oI such

approval/consent a.tld/or sanctlon such asset and/or liability forming part
of the Demerged Undertaking shall without any further act/deed or
consideration be tralsferred/vested in the Resulting Company, with all
such benefits, obligations and rights with effect from the Eflective Date.

All costs, payments a1ld other liabilities that the Demerged Company shall

be required to bear to give effect to this Clause 22 shall be borne solely by

the Resulting Company aJrd the Resulting Company shall reimburse and

indemnify the Demerged Company against all liabiljties and obliBations

incurred by the Demerged Company in respect theieof.

23. APPLICATIO S / PEiTITIONS TO TIIE NCLT

23.1 The Parties shall ma.ke arld 6le a1l applications aid petitions under
Sections 230 lo 232 ar.d other applicable provisions of the Act before the

Tribunal, under whose jurisdiction, the registeled ofhces of the respective

Parties are situated, for sanction of this Scheme under the provisions of
AppUcable Law, and sha.ll apply for such approvals as may be required

under Applicable t-aw.

23.2 The Parties shdl be entitled, pending the sarrction oI the Scheme, to apply

to any Appropriate Authority, if required, under any Applicable Law for
such consents and approvals which the Demerged Company and the
Resulting Company may require to own the assets and/or liabilities of tlle
Demerged Undertalcing and to carry on the business of the Demerged

Undertaking.

24. MODIFICATIONS/AMETIDMENTS TO TIIE SCHEME

24. I On behalf of the Demerged Company arrd Resulting Company, the Board

of the respective companies acting themselves or through authorized
persons or through sub-committee of the Board, may consent jomfly but
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not individually, on beha.lf of all person concemed, to any modifications or
Eunendments of this Schcme at any tirac and for any reason whatsoever,

or to any conditions or limitations that the Tribunal or any other
Appropnate Authority may deem fit to di-rect or impose or which trray

otherwrse be considered necessary, desirable or appropnate by all ot theE
(i.e. the Board of Directors of the Demergcd Compa_ny and Resulring

Company) and solve alt dilliculties that may a_rise for carrying out this
Scheme aJld do a.ll acts, decds arld things necessarjr for putting this
Scheme into effect.

2+.2 For the purpose of giving effect to this Scheme or to any modihcation
thereof, the Board of Directors of ttre Demerged Company and Resulting

Company acting themselves or through authorized persons or through
sub-committee of the Board may jointly but not individually give and are

jointly authorized to give such directions including directions for settling

any question of doubt or difhculty that may arise and such dctcrmination
or directions, as the case may be, shall be binding on all parties, m the

samc manncr as if the same were specilica.lly incorporated in this Scheme .

24.3 The Parties, acting through thet respecrive Boards or through persons

authorized by their respective Boards or through sub-committee of the

Board rn their full a-nd absolute discretion, may withdraw this Scheme or

any part of t}re Scheme prior to t}le Scheme becohing eflective at any Ltne.

25. CONDITIONALITY OF THE SCHEMI / COI{DITIONS PRECEDEI{T

25.I Unless otherwise decided (o ,vaived) by rhe rclcvant Parties, this Scheme

is conditional upon artd subject to the following:

25.1 Obtaining no-otrjection from the Stock Exchanges ln relarion to the

Scheme under Regulation 37 of the Seculities and Exchange Board of
India {Listing Obligations and Disclosurc Rcquirement} Regulations, 2015

(as arnended from time to trme);

25-1-2 The Scheme being approved by the requisrte majo.itics in number and

va.lue of such classes of persons including the respective shareholders

and/or creditors, ifrequired, ofthe Parties, as may be directed by the NCI,T

or any other Appropriate Authority as may be applicable;

25. 1.3 The sanction of this Scheme by the NCLT under Sections 230 to 232 of the

Act, and other applicable provisions, if any of the Act irr favour o[ the

Parties;

,1- r t.' ',,

I

GtR I iTILL) I O I}E]'RUE COPY



Pace 37 ot 37

25.1.4 Thc cerrillcd copy of rhc order of the NCLT sancttontrg the Scheme being
Ii]ed with the RoC by the parties as may bc applicable; and

25. 1.5 Any other saictions and orders as may bc dircctcd by the NCLT ln respect
of the Scheme.

25.2 On the approval of this Scheme by t].e shaieholders of the Deruerged

Company aid the ResultinB Cornpany and such other classes of persons

of the said Parties, if any, pursuant to Clause 25. 1, such shareholders and
ciasses of Persons shall also be deemed to have resolved aJrd accorded aII
relevalt consents under the Act or otierwise to the same extent applicable
in relation to tl.e Scheme and related matters_

26. EFFECT OF' NON-RECEIPT OF APPROVAIS

26.1 The Parties acting through their respective Boards shall each be at tiberty
to witldraw-this Scheme: (al irr case any condition o. alteralion imposed
by any Appropriate Authority is unacceptable to any of them; or (b) they
are of the view that coming into effect of this Scheme could have adverse

implications on the respective parties.

26.2 ln i\e event o[ revocation/withdrawal under Clause 26. 1 above, no rights
ard liabitities whatsoever shall accrue to or be incurred inter se the parties

or their lcspective shareholders or creditors or employees or any other
Person, save and except in respect of any act or deed done prior thereto as
is contcErplated heleunder or as ro ary right, tiability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked out as is specitcally provided in the Scheme or rn
accordance wittr the Applicable Law and in such case, each party shalt
bear its own costs. unless others,ise mutually agreed,

26.3 tf a:ry parts a-nd/or provisions of this Scheme is found to be unworkable
for any rcason whatsoever, the sa-Ee shall not, subject to the decision of
thc Partics through their respective Boards, affecr the validity or
il.oplementation of t}re other paits ard/or provistons of this Scheme.

27, COSTS, CHARGES AND EXPENSAS

AII cosrs, charges, taxes including duties, Ievies and all other expenses, rf
any (save as expressly othenvise a$eed) of the parties, in relation to
carrying out, implementing ard coEpletirg the terms and provisions of
the Scheme and/ or incidental to the completion of the Scheme shalt be
borne as mutually agreed by Board oI Diectors of the parties.

7
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BEFORE TIIE IIATIOHAL COMPAITY LIW TRIBUNAI

ROLKATA BENCH

Corapaujr Petition (CAA) No. la2l,rB 12024
Contrected Wit.h

CoErpaDy Apptic4tion {CAAI No, l2OlRBl2O24

. .. r'a' !i ::
vLrirt, l::Ll 'e -'-

ln the matter of:

The Companies Act, 2013

And

In the matter ot
A Petition made under Sections 230

and 232 along with other applicable

prouisions of the Comparries Act,

20 13 Act and Rules framed tlere

under as in force from time to trme

And

In the IUatter o[:

I(IIADTM INDIA LIMITED, A

company incorporated under the

provisions of the Companies Act,

1956 and being a Compary witJrin the

meaninB of the Companies Act, 2o13,

havrng its Registered Ollice at 7th

Floor, Tower C, DLF ff Park, 08 Major

Arteria.l Road, Block-AF, New Town

(Rajarhat), Kolkata - 700156, CIN -

LI9 t29wB 1.98IPLC034337, witlin
the aforesaid jurisdiction.

And

In the Matter of:

KSR FOOTWEAR LIMITED, a

company incorporated under the

provisions of the Companies Act,

2013, having its Registered OIfice at

Flat No. 44, 4t-h Floor, Kalyani

Complex, P-22, Block - A, Bargur

Avenue, Norti 24 Parganas - 7O0O55,

\-r'
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cIN - U46413W82023Prc264443,

wit}rin the aforesald jurisdiction.

I. KHADIM INDIA LIMITED -
Dcmcrgcd Company / Petrtroner

Coropany No. 1

2. KSR FOOTWEAR LIMITED -
Resulting Company / Petitioner

Company No. 2

Pe!itioner Compallies

SCHEDIJLE OF ASSEf,S

Schedule of Assets oI Khadin ladia Lirnited or DcrDerged CoEpany, to

be transfered to and vested in KSR Footwear LiElted or Resultant

CoDrpany as on Appomted Dare (as dehned in the Scheme o[

ArranBcment).

Part - I
Short dcscriptloa of the frcehold propcrty of ttrc DeEerged CoEpany.

//.::-

I

n.

.$

'i..t 14
6ij"l - ;

Sr No. PatUcula16 Locatlols Area

I Panpur
Factory
Bui-tding

Mouza - Madral, Police Station -
Jagaddal, District - North 24
Parganas, under Bhatpara
Municipality, Ward No. 33

15,770 Square
Meter
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Part - U

Short descriptiou ofthe leasehold roperty of the Demerged CoEpany

1,500
S uarc Feet

Sr
l{o-

Pcrtlcultrrs Locatiorts Area

I Leasehold
l.and 1

Panpur
Faclory

Mouza - Madral, Potce Station -
Jagaddal, Distr-ict - North 24
Parganas, under Bhatpara
Municipality, Ward No. 33

586.203 Satak

2 [.easehotd
l,and 2
Parpur
Factory

17.34 Sata.kMouza - Madral, Pol-ice Station -
Jagaddal, District - North 24
Parganas, under Bhatpara
Municipa.lity, waJd No. 33

3 Leasehold
building I
Sreerampore
Factory

1,0 r,895. 16
Square Feet

Mouza - BeluBilki, Post Omce -

Belumilki, Police Station
Sreerampore, District: Hooghly,
West Bengal

4 teasehold
building 2
Sreerampore
Factory

Mouza - Belumilki, Post Oflice -
Belumilki,
Police Station - Sreerampore,
District: Hooghly, West Bengal

38,616.28
Square Feet

5 Leasehold
buildrng
Sreerampore
Warehouse

Mouza - Belumilki, Post Oflice -
Belumilki, Police S tation
Sreera.mpore, District: Hooghly,
West Bengal

1,55,28s
Square Feet

6 Kasba
Discount Sta.ll

Kasba Industrial Area, (Phase II),
E lvl Blpass {East}, Kolkata

t+
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Part - III
Stort dcscripHon of all stocl<s, sbarcs, debcEturcs a.ud othcr chargcs

lrr actloa of the DcEergeal CoEpaEy

A. Stocks & Shrres

Sr No. IllsEc
CoEpeiy

of No of
sh.arc3

Cless of Sharc^t Face
Shete

Value/

Nil

B. Debeaturcs: Nil

C. Ctarges: Nit

D. Other Current Asscts:

Sr No. Particulars
1 Inventories

Trade receivables
3 Cash arrd cash equivalents
4 Advance to Creditors
5 Prepaid expenses

E. ilovable Assets:

Sr No. Pe leulars
I Co ters and als

Furniture aad fxtures
Office Equipment

4 Plant and Eachinery
5 Ambulance
6

F. Other NoE-Cu.rrelt Assets:

Sr No. Perticulars
I Security Deposits
2 Preoaid expenses
3 Ooverrment Grant Receivable

I
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