Form No, CAA.7

[Pursuant to section 232 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

C.P (CAA} No. 182/KB/2024
CONNECTED WITH
CAN, (CAA) No.120/KB/2024

In the Matter of:

A Scheme of Amalgamation (Final Motion)

KHADIM INDIA LIMITED, a company incorporated under the provisions
of the Companies Act, 1956, having its Registered Office at having its
Registered Office at 7th Floor, Tower C, DLF IT Park, 08 Major Arterial
Road, Block-AF, New Town (Rajarhat), Kolkata - 700156, CIN
L19129WB1981PLC034337 within the aforesaid jurisdiction

... Demerged Company / Petitioner Company No. 1
And
KSR FOOTWEAR LIMITED, a company incorporated under the provisions
of the Companies Act, 2013, having its Registered Office at 4A, 4th Floor,
Kalyani Complex, P-22, Block - A, Bangur Avenue, North 24 Parganas -
700055, CIN U464 13WB2023PLC264443within the 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
21st 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 27th March, 2025.
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1. The instant Company Petition has been filed under Section
230(6) read with Section 232(3) of the Companies Act, 2013
(“Act”}for sanction and confirmation of the Scheme of
Arrangement amongst KHADIM INDIA LIMITED (hereinafter
referred to as the Petitioner Company No. 1/ “Demerged
Company”) and KSR FOOTWEAR LIMITED {hereinafter referred
to as the Petitioner Company No.2 / “Resulting Company”) and
their respective éhareholders, whcrebyA 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

Representative for the Petitioner Companies submit as follows:-

a) The Board of Directors of the Petitioner Companies have at
their respective meeting held on 29t:September, 2023 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 Learned Counsel for the Petitioner Companies submits

that the rationale mentioned in the Scheme is as under:-

“The Demerged Company has 2 ftwo} distinct businesses viz.
() Retail Business and (ii} Distribution Business. The retail
business operates through 848 retail stores {as on June 30,

2023) and caters to the middle and upper middle-income E T




consumers, while the distribution business operates through a

wide network of 732 distributors (as on June 30, 2023) selling

to multi-brand-outlets across India and caters to lower and

middle-income consumers. The transfer and vesting of the

Demerged Undertaking (defined hereinafter) comprising of

Distribution Business into the Resulting Company pursuant to

this Scheme shall be in the interest of all concerned

stakeholders including shareholders, customers, creditors,

employees and general public, in the following ways:

(i}

(i}

(i)

The Demerged Undertaking and the Remaining Business
(defined hereinafter) address different market segments
L.uith divergic dynamics in terms of business strategy,
customer set and distinct capital requirements. The
transfer of the Demerged Undertaking into the Resulting
Company will enable both the Demerged and Resulting
Company to focus on their activities in the respective
segments. This would help to improve their
competitiveness, operational _efficiency, agility and

strengthen their position in relevant markets.

Thé nature of risk, competition, challenges, opportunities,
market segment, target customer and business methods
for the Distribution Business (as defined hereinafter} is
separate and distinct from the Remaining Business fas
defined hereinafter) carried out by the Demerged

company

The segregation of the business vertical shall enable them
to move forward independehtl_y, with specialization
building on their respective capabilities. It will also help to

channelize resources required for all the businesses to

focus on the growing businesses and attracting right 7 "
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talent and providing enhanced growth opportunities to
existing talent in line with a sharper Strategic focus on

each business segment under separate entities.

(v} The Scheme will also enable the Demerged Company and
the Resulting Company to focus and enhance their
respective management structure ensuring better and

more efficient management control.

(v) Bifurcation of these businessés‘ will enable unlocking
value of each vertical thereby paving way for focused
growth with a view to create significant stakeholder
value, will attract distinct investor base and at the same
time allow investors to allocate their portfolio into
separate entities, focused on the distinct entities. Further,
it will enable independent and distinct capital allocation
approach and balance sheet management based on the

distinct needs of each business.

(vi} Thus, the demerger would help in achieving the desired
operating- structure and shall inter alia have Sollowing

benefits:

* Create sector focused companies;

* Attract business specific investors;

¢ Streamline the management structure;
e Unlock value for shareholders;

* Ring-fence businesses from each other;
» Better risk management; and

* Better Management Bandwidth utilization”

¢) The shareholding pattern of the Demerged Company and the
list of sharcholders of the Resultant Company as on

A ferfe
31stMarch, 2024, duly certified by the Chartered Accountant” é““:?«\oa;z,_
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d)

are collectively annexed to the Company Petition as — Exhibit
-0,

The list of Secured Creditors and Unsecured Creditors of the
Demerged Company as on 1st March, 2024 and of Resulting
Company as on 31st March, 2024 duly certified by the
Chartered Accountant are all collectively annexed to the

Company Petition as — Exhibit — N.

The statutory auditors of the Petitioner Companies have
confirmed that the Accounting Treatment proposed in the
Scheme of Arrangement is in conformity with the Accounting
Standards as prescribed under Section 133 of the Companies
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 - L

There are no proceedings pending under Sections 210 to 227

of the Act against the Petitioners.

The shares of the Demerged Company are listed with National
Stock Exchange of India Limited and BSE Limited. The
Resultant Company is wholly owned subsidiary of the

Demerged Company.

The Demerged Company had filed the Scheme with the Stock
Exchanges in terms of the SEBI Master Circular No. SEBI /
HO / CFD / POD-2 / P / CIR [ 2023 / 93 dated June 20,
2023 (“SEBI Scheme Circular”) for their approval. NSE and
BSE by their respective Observation Letters dated 30th April,
2024 have given their no-objection to the Scheme. A copy of

the said Observation Letters are annexed to the Company
Petition as ~ Exhibit - K.




3. The classes / status of sharcholders and creditors of the

Petitioner Companies are as follows:

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

b) Resulting Company: Only one class of sharcholders, viz
Equity Sharcholders 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 18t June,
2024, in Company Application No. C.A (CAA) No. 120/KB/2024,
this Tribunal made the following directions with regard to
meetings of shareholders and creditors under Section 230(1) of
the Act:

I.  Meetings dispensed:

a) Meeting of the Equity Shareholders of the
Resulting Company was dispensed with under
Section 230(1) read with Section 232(1) of the Act in
view of the consents of 100% shareholders provided
in writing to the proposed Scheme of Arrangement by
all the Equity Shareholders of the Resulting
Company by way of affidavits.

b} Meeting of the Unsecured Creditors of the
Resulting Company was dispensed with under
Section 230(1) read with Section 232(1) of the Act in
view of the consents provided in writing in 100% to

the proposed Scheme of Arrangement by all the




Unsecured Creditors of the Resulting Company by

way of affidavits.

c) Meeting of the Secured Creditors of the Demerged
Company was dispensed with under Section 230(1)
read with Section 232(1) of the Act in view of the
consents provided in writing in 100% to the proposed
Scheme of Arrangement by all the Secured Creditors
of the Demerged Company, with a statement that the
Secured Creditors of the Demerged Company will in
no way 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 continue to meet the liabilities
of its creditors as they arise in the normal course of
business.

d) Mecetings of the Unsecured Creditors of the
Demerged Company was dispensed with under
Section 230(1){a) read with Section 232(1) of the 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 annexed as Exhibit T of the
application. It is evident that the net worth of
Demerged Company pre and post Scheme as at 30th
June, 2023 was Rs. 2027.92 Million and Rs. 787.80

Million respectively. Hence, in terms of law laid down
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II.

111,

in the case laws, we are of the considered opinion
that as the net worth of demerged Company is highly
positive, thus, theproposed 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
Company.. Hence, there is 'np requirement of
convening meeting of the Unsecured Creditors of the
Demerged Company as there no compromise or
arrangement with 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 Act.

No requirement of Meetings

a) The Resulting Company has NIL Secured Creditors,
verified by Chartered Accountant certificate, the
requirement of convening arid holding separate
meetings 61’ the Secured Creditors of the Resulting

Company does not arise.

Meetings to be heldwith Date and Time

A meeting of the Shareholders of the Demerged
Company was be convened and held at 10:30 a.m. on

12 August 2024 throughVC / OAVM in accordance
with the Act and the framework for holding meetings as
prescribed in the Virtual Meeting Circulars for the
purpose of considering.

Chairperson

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

-Q.
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5.

V. Scrutinizer:

Mr. M.R Goenka was appointed as the Scrutinizer of the
meeting to be held, as aforesaid. The Scrutinizer’s Report
affirmed on 27th August, 2024 has also been filed with the
Registrar, acopy of Scrutinizer’s Report is annexed to the

Company Petition asExhibit - Q.

[n compliance with Section 230(S) of the Companies Act, 2013
and theNCLT order dated 18%June, 2024, the 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 Eastern
Region, Registrar of Companies, West Bengal, National Stock
Exchange of India Limited (“NSE”), BSE Limited (“BSE”), the
Securities and Exchange Board of India (*SEBI”) and Income tax
Department having jurisdiction over the respective Petitioners,
by email dated 10t July, 2024, followed by hard copies via
speed post / hand delivery on 1it%July, 2024. Further, the
Resultant Company hads also viaemail dated 10t July, 2024
served, a copy of the aforesaid documents to the concerned
Income tax Department, followed by hard copy via speed post on
11t July, 2024. Affidavit proving service, as aforesaid, has been
filed by the Petitioners and uploaded on the NCLT portal on 30th
July, 2024 and is annexed to the Company Petition being
Exhibit - R.

Consequently, the Petitioner Companies presented the instant
petition for sanction of the Scheme. By an order dated 16wt
October, 2024 the instant petition was admitted by this Tribunal
and fixed for hearinion 29% November, 2024 upon issuance of
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notices to the Statutory/Sectoral Authorities and advertisement
of date of hearing. In compliance with the said order dated 16t
October, 2024, the Petitioner Companies have duly served such
notices 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 (“BSE”), the Securities and Exchange
Board of India (“SEBI”) and Income tax Department having
Jurisdiction over the respective Petitioners, by email dated 30t
October, 2024 and 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 advertisements in “The
Statesman”, Kolkata and “Dainik Statesman”, Kolkata in their
1ssue dated 15% November, 2024. An affidavit of compliance
duly affirmed has also been filed on 26t November, 2024in
respect of compliance of all directions contained in the said
order dated 16th October, 2024.

All statutory formalities requisite for obtaining sanction of the
Scheme have been duly complied with by the Petitioner
Companies. The Scheme has been made bonafide and is in the

interest of all concerned.

Pursuant to the said advertisements and notices, the Regional
Director, Ministry of Corporate Affairs, Kolkata (“RD”), has filed
his representation before this Tribunal by an affidavit dated 27t
November, 2024 (“RD Affidavit”) which has been dealt with by
the Petitioner Companies by a supplementary affidavit dated
20t December, 2024 (“Rejoinder”). The observations of the RD
and responses of the Petitioner Companies are summarized as

under:-




Paragraph No. 2(a) of the RD Affidavit

“That it is submitt-ed that on examination 6f report of the Registrar
of Companies, West Bengual, it appears that no complaint and/or
representation has been received against the proposed Scheme of
Amalgamation. Further, the Demerged Company has filed its
Financial Statements for the financial year ended 31/03/2024
and Annual Returns for the financial year ended 31/03/2023.
The Resulting Company was incorporated on 22/08/2023.
Hon’ble Tribunal may direct the Petitioner Companies to file their
pending statutory documents in respect of the financial year
ended 31/03/2024 immediately, if not already filed. Further, in
the said report, the ROC,WB stated that one Case no,
C/9985/2014 under section 205C r.w. 629A of Companies Act,
1956 is pending against the Demerged Company. Copy of the
said report of ROC,WB marked as Annexure-I is enclosed

herewith for perusal and ready reference.”

Paragraph No.4(a) of Rejoinder dated 20t: December, 2024

With regard to paragraph 2{a) of the Affidavit, we say that the
Petitioner Companies have already filed the statutory documents
within due date. The Copy of forms and baid challan are attached
herewith as per Annexure. However, with reference to one pending
case vide case No. C/9985/2014 under section 205C read with
629A of the Companies Act, 1956 against the Demerged Company,
we say that this is a Scheme of Arrangement (hereinafter referred
to as“Scheme”) where the Demerged Undertaking of the Demerged
Company will be transferred to the Resulting Company. After the
approval of the Scheme, the Petitioner Companies are still active
and the Demerged Company undertakes that they shall represent
before the appropriate authorities till the conclusion of the case and

submit all necessary documents as and when required.

Paragraph No. 2(b) of the RD Affidavit

11
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“That it is submitted that the Demerged Company ie. Khadim
India Limited is listed on the National_ Stock Exchange of India
Limited (NSE) and the BSE Limited. The NSE vide its letter no.
Ref. NSE/LIST/ 38097 dated 30/04/2024 issued its ‘Observation
Letter’ and the BSE Limited vide its letter no. DCS/AMAL/TL/IP
/3159/2024- 24 dated 30/04/2024 issued its ‘No Adverse
Observations’ to the proposed Scheme. The validity of the said
“Observation Letter” shall be six months from the date of
issuance of above letter. Eurther, as per Scheme, the Resulting
Company, KSR Footwear Limited is a wholly owned subsidiary of
the Demerged Company, Khadim India Limited. Copies of such
observation letters as issued by the NSE and the BSE and
collectively marked as Annexure-Il is _enclosed herewith for

perusal and ready reference.”

Paragraph No.4(b} of Rejoinder dated 20th December, 2024
With regard to paragraph 2(b) of the Affidavit we say that the
“Observation letters® issued by the National Stock Exchange of
India Limited (“NSE”) and the BSE Limited (“BSE”) dated 30t
April, 2024 has validity of six months from the date of issuance of
the letter within which the Scheme shall be submitted before the
Hon’ble Tribunal. The Petitioner Companies have filed the Scheme
before the Hon'ble Tribunal on May 17, 2024. Therefore, the
Petitioner Compaﬁies have duly filed the Scheme before the
Hon’ble Tribunal within the allowed timeline.

Paragraph No. 2(c) of the RD Affidavit

“It is further submitted that since the Demerged Company is a
listed company and the transfer by way of demerger of the
Demerged Undertaking in the Demerged Company to the
Resulting company on a going concem basis and consequent
Issue of New equity shares by the Resulting Company to the
Shareholders of the Demerged Company, the Shares of the
Resulting Company is required to be listed on the Stock / -

S
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Exchanges in terms of the compliances with the provision of
section 232(3)(h} of the Companies, Act, 2013 subject to approval
and relevant compliances of concerned Stock Exchanges/SEBI
The Petitioners are required to undertake through appropriate

affirmation in the matter.”

Paragraph No.4{c) of Rejoinder dated 20tt December, 2024
With regard to paragraph 2(c} of the Affidavit we say that the
Petitioner Companies undertake that upon the Scheme being
sanctioned by the Hon’ble Tribunal and issue of new equity shares
to the shareholders of the Demerged Company by the Resulting
Company, the shares of the Resulting Company will be listed on
the Stock Exchanges in compliance with the provision of section
232(3)(h) of the Companies, Act, 2013 and upon receiving of
appropriate approvals from concerned Stock Exchanges/SEBI.

Paragraph No. 2(d) of the RD Affidavit

“In clause 1.3 of Part-A under ‘Definitions’, the “‘Appointed Date”
means the same date as the ‘Effective Date’ or such other date as
may be mutually agreed by the Companies. But in clause 1.8 of
part-A of the said Scheme, the “Effective Date” means the date
which will be the first dayof the month Sfollowing the month in
which partiesmutually acknowledge in writing that all the
conditions referred to in clause 25.1 of the Scheme have occurred
or have been fulfilled, obtained or waived as applicable in
accordance with this Scheme. Further, references in this Scheme
to the “Date of coming into effect of this Scheme” or “upon the
Scheme becoming effective” or “effectiveness of the Scheme” shall
mean the Effective Date. Therefore, the proposed Scheme does
not clearly indicate an Appointed Date as mandated in section
232(6) of the Companies Act, 2013 read with General Circular No,
9/2019 dated 21/08/2019. Hon’ble Tribunal may direct the

Petitioner Companies to clarify in the matter.”
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Paragraph No.4{d) of Rejoinder dated 20tx December, 2024
With regard to paragraph 2(d) of the Affidavit we say that as per
MCA General Circular No. 9/2019 dated 21/08/2019, paragraph
6(a) :

“The provision of section 232(6) of the Act enables the companies
in question to choose and state in the scheme an ‘appointed date'.
This date may be a specific calendar date or may be tied to the
occurrence of an event such as grant of license by a competent
authority or fulfilment of any preconditions agreed upon by the
parties, or meeting any other requirement as agreed upon

between the parties, etc., which are relevant to the scheme.”

Accordingly, in the present case, since the Effective Date 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.140/KB/2024 Connected with C.A. (CAA)
NO.56/KB/2024 dated 4t Qctober, 2024 [In re: ITC limited &
Ors] approved the scheme of arrangement wherein similar

appointed date was mentioned.

Paragraph No. 2(e¢) of the RD Affidavit
“The Petitioner Companies should be directed to provide
list/details of Assets, if any, to be demerged/transferred from the
Demerged Company to the Resulting Company upon sanctioning
of the proposed Scheme.” -

Paragraph No.4(e} of Rejoinder dated 20t December, 2024
With regard to paragraph 2(e} of the Affidavit we say that the
schedule of assets of the Resulting Company which will be Jorming
part of the certified copy of order pronounced by this Hon’ble
Trnbunal is attached herewith as per Annexure,
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Paragraph No 2(f} of the RD Affidavit

“That the Petitioner company should undertake to comply with
the provisions of section 232(3)fi) of the Companies Act, 2013, if
applicable, through appropriate affirmation.

Paragraph No.4(f) of Rejoinder dated 20t December, 2024

With regard to paragraph 2(f) of the Affidavit we say that the
Demerged Compaﬁy is not being dissolved herein as this is q case
of demerger and not amalgamation and hence Section 232(3)i} of

the Companies Act, 2013 (“Act”) is not applicable.

Paragraph No 2(g) of the RD Affidavit

“That the Resulting Company should be directed to pay
applicable stamp duty on the demerge/transfer of the immovable
properties  from the Demerged Company to the Resulting
Company.

Paragraph No.4(g) of Rejoinder dated 20th December, 2024
With regard to paragraph 2(g) of the Affidavit we say that the
Petitioner Companies undertake that they shall pay applicable

starnp duty on the transfer of the inmovable properties, if any.

Paragraph No 2(h) of the RD Affidavit

“The Hon’ble Tribunal may kindly direct the Petitioners to file an
affidavit to the extent that the Scheme enclosed to the Company
Application and Company Petition are one and same and there is

no discrepancy or no change is made.

Paragraph No.4(h) of Rejoinder dated 20tt December, 2024
With regard to paragraph 2(h) of the Affidavit we say on behalf of
both the Petitioner Companies that the Scheme filed with the

Company Application and Company Petition are same and there is
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no discrepancy or change is made in the Scheme.

Paragraph No 2(i) of the RD Affidavit

“It is submitted that gs per instructions of the Ministry of
Corporate Affairs, New Delhi, a copy of the scheme was
forwarded to the Income Tax Department on 18/07/2024 Sfor their
views/observation in the matter. No such views/observation in
the matter from the Income Tax Department has been received
yet. Hon'ble Tribunal may peruse the same and issue order as

deemed fit and proper.”

Paragraph No.4(i) of Rejoinder dated 20th December, 2024
With regard to paragraph 2fi) of the Affidavit we say that the same

are matters of record

9. Heard submissions made by the Ld Authorised Representative
appearing for the Petitioner Companies and the Joint Director in
the Office of R. D. (E. R), MCA, Kolkata. We are satisfied with
explanations given by the Petitioners. The RD has no objection if
the scheme is sanctioned. Upon perusing the records and
documents in the 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 sanctioned 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 shareholders and all concerned;
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b) all the property, rights and powers (including perrmits,

d)

licenses, approvals, advantages, Casements, 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 Section 232(4} of the Act be transferred to and vested in
the Resulting Company, for all the estate and interest of the
Demerged Company therein subject to all charges now

affecting the same, as provided in the said Scheme;

all the dcbts liabilities, duties and obligations of the
Demerged Company relating to the Demerged Undertaking
be transferred from the said Appointed Date without further
act or deed, to the Resulting Company, and accordingly, the
same shall pursuant to Section 232(4) of the Act be
transferred to and become the debts, liabilities, duties and
obligations of the Resulting Company, subject to and as

provided in the said Scheme;

the employees of the Demerged Company who are engaged in
or relate to the Demerged Undertakmg shall be engaged by
the Resulting Company, subject to and in terms of the

Scheme;

all suits, appeals, legal or other proceedings of whatever
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 entltled In terms of the said

17
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Scheme, without further application;

g) all other matters covered by the Scheme shall take effect,
with effect from the Appointed Date {as defined in the

Scheme), subject to and in terms of the Scheme;

h) the 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 certified copy thereof to be
delivered, electronically in E-form INC 28, to the Registrar of

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 the Companies
(Compromises, Arrangements and Amalgamations) Rules,
2016 within four weeks from the date of reccxpt of copy of the

Order to be made herein;

j) Liberty is reserved to the Demerged Company and the
Resulting Company to apply to the Tribunal for any
directions that may be necessary for the purpose of carrying

out the Scheme.

10. All concerned reg;ulatory authorities to ‘act on a copy of this
Order along with Scheme duly certified by the National Company
Law Tribunal, Kolkata Bench.

11.Hence, C.P. (CAA) No. 182/KB/2024 connected with C.A.
(CAA) No. 120/KB/2024 is disposed of accordingly,

18
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Witness:

Smt. Bidisha Banerjee, the Honble Member (Judicial) and Smt. Madhu
Sinha, the Honble Member (Technical) at Kolkata aforesaid on the 27t
March, 2025,

Mr. Kovid Mukherjee, PCS for the petitioners.

Schedule of Assets

First Part-1
{As per Annexure)
Second Part-II
(As per Annexure)
Third Part-II1

(As per Annexure)

Deput¥ Registrar
National Company Law Tribunal

Kolkata Bench

- Apiy”
Dated, they 4+ day of Dﬁaeh, 2025.
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SCHEME OF ARRANGEMENT
BETWEEN

KHADIM INDIA LIMITED
("DEMERGED COMPANY" or "KIL"}

AND

KSR FOOTWEAR LIMITED
["RESULTING COMPANY" or "KFL"})

AND
THEIR RESPECTIVE SHAREHOLDERS AKD CREDITORS

(UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013)

PREAMELE AND OVERVIEW OF THE SCHEME

This Scheme of Arrangement ("Scheme” or “this Scheme", as more
particularly defined hereinafter} is presented under Sections 230 to 232
read with Section 66 and other applicable provisions of the Act {as defined
below) read with Section 2{19AA) and other applicable provisions of the
Income Tax Act, 1961, including the rules and regulations issued
thereunder, as may be applicable, between Khadim India Limited
("Demerged Company” or "KIL'} and KSR Footwear Limited ("Resulting

Company" or "KFL") and their respective shareholders and creditors.

This Scheme provides for the following:

(i the transfer by way of 2 demerger of the Demerged Undertaking (as
more particularly defined hereinafter) of the Demerged Company into
the Resulting Company on a going concern basis and the consequent
issue of New Equity Shares (as defined hereinafter) by the Resulting
Company to the sharcholders of the Demerged Company;

(i) Reduction and cancellation of the existing paid up share capital of the
Resulting Company;

(i) Listing of eguity shares of Resulting Company on the Stock

Exchanges (as defined hereinafter); and
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(iv] various other matters consequential or otherwise integrally connected

herewith.

BACKGROUND AND DESCRIPTION OF THE COMPANIES

Khadim India Limited {(hereinafter referred to as “KIL" or “Demerged
Company”) is a public listed company engaged in the manufacturing /
retail business of footwear and accessories. It was incorporated on
December 03, 1981 under the provisions of the Indian Companies Aci,
1956, having CIN L19129WBI1981PLC0O34337. Its registered office is
situated at 7th Floor, Tower C, DLF IT Park, 08 Major Arterial Road, Block-
AF, New Town (Rajarhat], Kolkata - 700136, West Bengal. The equity
shares of KIL are listed on the Stock Exchanges {defined below).

KSR Footwear Limited (hereinafter referred to as "KFL” or “Resulting
Company”) is an unlisted public company incorporated on August 22,
2023 under the  provisions of the Act having CIN
U464 13WB2023PLC264443. Its registered office is situated at Flat No.
44, 44 Floor, Kalyani Complex, P-22, Block - A, Bangur Avenue, North 24
Parganas - 700055, West Bengal. It is a Wholly-owned Subsidiary of KIL.
As per Memorandum of Association of KFL, it is engaged in the business

of manufacturing and wholesaling of footwear and accessories.
RATIONALE CF THE SCHEME

The Demerged Company has 2 {two) distinct businesses viz. (i} Retail
Business and (ii] Distribution Business. The retail business operates
through 848 retail stores (as on June 30, 2023) and caters to the middle
and upper middle-income consumers, while the distributon business
operates through a wide network of 732 distributors (as on June 30, 2023)
selling to multi-brand-outlets across India and caters to lower and middle-
income consumers. The transfer and vesting of the Demerged Undertaking
{defined hereinafter] comprising of Distribution Business into the
Resulting Company pursuant to this Scheme shall be in the interest of all
concerned stakeholders including shareholders, customers, creditors,

employees and general public, in the following ways:

{ii The Demerged Undertaking and the Remaining Business (defined
hereinafter) address different market segments with divergic dynamics
in terms of business strategy, customer set and distinct capital
requirements. The transfer of the Demerged Undertaking into the

Resulting Company will enable both the Demerged and Resulting
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Company to focus on their activities in the respective segments. This
would help to improve their competitiveness, operational efficiency,

agility and strengthen their position in relevant markets.

The nature of risk, competition, challenges, opportunities, market
segment, target customer and business methods for the Distribution
Business fas defined hereinafter) is separate and distinct from the
Remaining Business (as defined hereinafter) carried out by the

Demerged Company.

(il The segregation of the business vertical shall enable them to move

forward independently, with specialization building on their respective
capabilities. [t will also help to channelize resources required for all the
businesses to focus on the growing businesses and attracting right
talent and providing enhanced growth opportunities to existing talent
in line with a sharper strategic focus on each business segment under

scparate entities.

(iv] The Scheme will also enable the Demerged Company and the Resulting

Company to focus and enhance their respective management structure

ensuring better and more efficient management control.

Bifurcation of these businesses will enable unlocking value of each
vertical thereby paving way for focused growth with a view to create
significant stakeholder value, will attract distinct investor base and at
the same time allow investors to allocate their portfolio into separate
entities, focused on the distinct entities. Further, it will enable
independent and distinct capital allocation approach and balance sheet

management based on the distinct needs of each business.

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

structure and shall inter alia have following benefits:

. Create sector focused companies;

. Attract business specific investors;

. Streamline the management structure;
. Unlock value for shareholders;

. Ring-fence businesses from each other;
»  Better risk management; and

. Better Management Bandwidth utilization.
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PARTS OF THE SCHEME

This Scheme is divided into the following parts: .
Part A - Deals with Definitions, Interpretation, Date of taking effect and
Share Capital;

Part B - Deals with transfer and vesting of the Demerged Undertaking into
the Resulting Company;

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

Scheme.

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

The provisions of this Scheme have been drawn up to comply with the
conditions reiating to "Demerger” as defined under Section 2(19AA) read
with other applicable provisions of the Income Tax Act, 1961. If, at a later
date, any of the terms or provisions of the Scheme are found or intcrprctei:l
to be inconsistent with the provisions of Section 2{19AA) of the Income Tax
Act, 1961, including as a result of an amendment of law or enactment of
new legislation or any other reason whatsoever, the provisions of Section
2{19AA) of the Income Tax Act, 1961, or corresponding provisions of any
amended or newly enacted law, shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section
2{19AA] of the Income Tax Act, 1961 or such newly enacted law or new
legislation. Such modifications will, however, not affect the other

provisions of the Scheme.

PART A

DEFINITIONS, INTERPRETATION, DATE OF TAKING EFFECT AND SHARE

1.

1.1

CAPITAL
DEFINITIONS

In this Scheme (as defined hereinafter), unless repugnant to the meaning
or context thereof, the following expressions shall have the meanings

ascribed herein below:

"Aect" means the Companies Act, 2013 and the rules, circulars,
notifications made thereunder as the case may be, and shall include any
statutory modifications, re-enactment or amendments thereof for the time

being in force;
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"Applicable Law" mcans (a} all applicable statutes, enactments, acts of
legislature or parliament, laws, ordinances, rules , bye-laws, regulations,
listing agreements, notifications, guidelines or policies of any applicable
country and/ or jurisdiction, (b) administrative interpretation, writ,
injunction, directions, directives, judgement, arbitral award, decree,
orders or governmental approvals of or agreements with any governmental
authority or recognized stock exchange, and (c) international treaties,

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

"Appointed Date” means the same date as the Effective Date or such other

date as may be mutually agreed by the Companies;
"Appropriate Authority" means:

the government of any jurisdiction {including any central, state, provincial,
municipal or local government or any political or administrative
subdivision thereof] and any department, ministry, agency, court,

instrumentality, central bank, commission or other authority thereof;

any governmental, quasi-governmental or private body or agency lawfully
exercising, or entitled to exercise, any administrative, executive, judicial,
legislative, regulatory, statutery, licensing, competition, tax, importing,
exporting or other governmental or quasi-governmental authority
including (without limitation} SEBI (as defined hereinafter) and NCLT (as
defined hereinafter);

Stock Exchanges {as defined hereinadter);
Such other sectoral regulators or authorities as may be applicable.

"Board of Directors" or "Board” means the Board of Directors of the
Demerged Company or of the Resulting Company or both as the context
may require and shall, unless it be repugnant to the context or otherwise,
include a duly constituted committee of directors or any person(s)

authorised by the Board of Directors or such committee of directors;

"Demerged Undertaking” shall mean and include the entire Distribution
Business as a going concern including all its activities and operations as
identified by the Board of Directors of the Demerged Company, with all
properties, assets, technical experience, related employees, personnel and
credentials, including all debts, liabilities, duties and obligations,
litigations, working capital (including all inventories), whether tangible or

intangible, and such other ventures and shall include ancillary and

-~ TO DR TRUE SOPY




161

1.6.2

Pape 6 of 37

support services in relation to the same, to be transferred to the Resulting
Company with effect from the Appointed Date, and shall include {without

limitation}:

All the movable and immovable properties tangible or intangible,
investments, plant and machinery, electrical installations, equipment,
fumniture, fixtures, vehicles, stocks and inventory, leasehold assets and
other properties, real, corpereal or incorporeal, in possession or reversion,
present and contingent assets (whether tangible or intangible} of
whatsoever nature, assets, Dpertaining to the Distribution Business
including cash in hand, amounts lying in the banks, escrow accounts,
claims, powers, authorities, allotments, approvals, consents, letters of
intent, registrations, contracts, engagements, arrangements, rights,
credits, titles, interests, benefits, advantages,'freehoid, leasehold rights,
brands, sub-letting tenancy rights, leave and license permissions, no
objection certificates, goodwill, other intangibles, customer relationships,
registration, approvals, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industral and intellectual
properties and credential and rights of any nature whatscever including
know-how, websites, portals, domain names, or any applications for the
above, assignments and grants in respect thereof, import quotas and other
quota nights, right to use and avail of services of every kind, nature and
description whatsoever, provisions, funds, and benefits (including all
work-in progress), of all agreements, arrangements, deposits, advances,
recoverable and receivables, whether from government, semi-government,
local authorities or any other Person including customers, contractors or
other counter parties, etc., all earnest monies and/or deposits, privileges,
liberties, easements, advantages, benefits, exemptions, licenses, privileges
and approvals of whatsoever nature and wheresoever situated, belonging
to or in the owﬁersh:’p, power or possession or control of or vested in or
granted in favour of or enjoyed by the Demerged Company in relation to

and pertaining to the Distribution Business;

All other interests or rights {including claim, arbitration awards, etc.) or,
accumulated experience or performance qualifications including financial,
technical, manufacturing and other qualifications, in or arising out of
relating to the Distribution Business together with all respective powers,
interests, charges, privileges, benefits, entitlements, past experience and
credentials, business track record, brands and trademarks, patents,

copyrights, other intellectual property rights, industrial and other
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registrations, licenses, quotas, subsidies, grants, powers and facilities of
every kind, nature and descriptions whatsoever, income tax {including
advance tax, self-assessment tax, regular assessment tax, tax deducted at
source) paid by Demerged Company pertaining to Distribution Business,
unutilized credits relating to excise duties, sales tax, service tax, Valued
Added Tax {“VAT"), Goods and Services Tax {(*GST”) or any other Taxes by
whatever name called belonging to Distribution Business, tax benefits and
other claims and powers, rights to use and avail of telephones, facsimile
connections and other communication facilities, connections, installations
and equipment, utilities, email, internet and leased lines, utilities,
eleciricity, water and other services, and all other interests in connection

with or relating to the Distribution Business;

Right to use the work experience, credential, qualifications, capabilities,
legacies and track record with Govermment/Non-Government
agencies/bodies, contracts with clients and with vendors {including
technical parameters, past performance, track record, financials etc.) of
the Demerged Company, whether or not pertaining to the Distribution
Business, acquired by reason of 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 qualifying for any tender or project that

may be issued at any time;

All receivables, loans and advances, including accrued interest thereon,
all advance payments, earnest monies and/or security deposits, payment
against warrants, if any, or other entitlements of the Demerged Comparny

in relation to and pertaining to the Distribution Business;

All the debts, liabilities, duties and obligations, funded and non-funded
facilities, whether secured or unsecured, bank guarantees, performanc.e
guarantees, corporate guarantees, letters of credit, deferred tax liabilities
including contingent liabilities of the Demerged Company in relation to
and pertaining to the Distribution Business after following the due process

prescribed by lenders/ Persons wherever required,

All contracts (including vendor contracts, lease contracts, customer
contracts of every nafure and revenue and receipts associated therewith),
agreements, entitlements, pre-gqualifications, purchase orders/service
orders, operation and maintenance contracts, memoranda of
understanding, memoranda of undertaking, memoranda of agreements,

memeoranda of agreed points, bids, tenders, tariff orders, open order
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book(s), expression of interest, letter of intent, hire purchase agreements,
lease/license apreements, tenancy rights, agreements/panchnamas for
right of way, equipment purchase agreements, agreement with customers,
purchase and other agreements with the supplier/manufacturer of
goods/service providers, other arrangements, undertakings, deeds, bonds,
schemes, insurance covers and claims and clearances and other
instruments of whatsoever nature and description, whether written, oral
or otherwise and all rights, title, interests, claims and benefits thereunder

in relation to and pertaining to the Distribution Business;
All litigations and proceedings in relation to the Distribution Business;

All books, records, files, papers, engineering and process information,
records of standard operating procedures, computer programs/ software
along with their licenses, drawings, manuals, data, catalogues, quotations,
sales and advertising materials, lists of present and former customers and
suppliers, customer credit information, customer pricing information and
ather records whether in physical or electronic form, in connection with or

relating to the Distribution Business; and
All Transferring Employees (as defined hereinafter)

“Distribution business” means the Company’s distribution segment
which provides branded and affordable footwear in the mass footwear
category catering to lower- & middle-income consumers in Tier 1 to Tier Iil
cities. The distribution business operates through a network of 732
distributors selling to multi-brand-outlets across India. The distribution
segment manufactures approximately 96% of the products of this category

to have better control over quality, supply and cost.

u“Effective Date” means the date which will be the first day of the month
following the month in which parties mutually acknowledge in writing that
all the conditions referred to in Clause 25.1 of the Scheme have occurred
or have been fulfilled, obtained or waived, as applicable, in accordance
with this Scheme. References in this Scheme to the “date of coming into
effect of this Scheme” or “upon the Scheme becoming effective” or

“effectiveness of the scheme” shall mean the Effective Date;

“Encumbrance” means (i) any charge, lien (statutory or other), or
mortgage, any easement, encroachment, right of way, right of first refusal
or other encumbrance or security interest securing any obligation of any

Person; (ii) pre-emption right, option, right to acquire, right to set off or
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other third party right or claim of any kind, including any restriction on
use, voting, selling, assigning, pledging, hypothecating, or creating a
security interest in, place in trust {voting or otherwise), receipt of income
or exercise; or (ili) any equity, assignments, hypothecation, title retention,
restriction, power of sale or other type of preferential arrangements; or (iv)
any agreement to create any of the above; and the terms "Encumber” or

"Encumbrances” shall be construed accordingly;
"ESOP Plans" means

+ Employee Stock Option Plan 2017 approved at the general meeting
dated 17" June, 2017 (ratified at the general meeting dated &
September, 2018.This plan being presently not viable is not in use.

» Khadim Employee Stock Option Plan 2021 formulated in accordance
with special resclutions passed via postal ballot dated 7t May,
2021.However, post the approval, no options have been allotted under

the plan.
“Fund(s} "shall have the meaning set out in clause 9.2
"INR" means Indian Rupee, the lawful currency of the Republic of India;

"New Equity Shares” means the equity shares of the Resulting Company

issued and allotted pursuant to the Scheme;

"NCLT" or "Tribunal' means the relevant bench of the Hon'ble Nationdl
Company Law Tribunal having jurisdiction over Demerged Company
and/or Resulting Company, as the case may be, sanctioning this Scheme
pursuant to Sections 230 to 232 and other applicable provisions of the
Act;

"Options" shall mean the stock options granted by KIL as per the ESOP
Plans of KIL;

"Parties" shall mean collectively the Demerged Company and the

Resulting Company and "Party” shall mean each of them, individually,

"Permits" means all consents, licences, permissions, authorisations,
rights, clarifications, approvals, clearances, confirmations, declarations,
waivers, exemptions, registrations, filings, whether governmental,

statutory, regulatory under Applicable Law;
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"Person” means an individual, a partnership, a corporation, a limited
liability partnership, a limited liability company, an association, a joint
stock company, a trust, a joint venture, an unincorporated organization

or an Appropriate Authority;

"Record Date" means the date to be fiked by the Board of Directors or a
committee thereof, if any, of the Demerged Company and Resulting
Company for the purpose of determining the members of the Demerged
Company to whom New Equity Shares will be allotted pursuant to the

Scheme;

"Remaining Business" means all the business, assets and liabilities of the
Demerged Company other than those forming part of the Demerged

Undertaking, and includes the Retail Business;

“RoC" means the relevant Registrar of Companies having jurisdiction over

the Parties, as the case may be;

"Scheme" or "this Scheme" means this scheme of arrangement in its
present form or with any modification(s]) made under Clause 24 of this

Scheme as approved or directed by the Appropriate Authority;

"SEBI" means the Securities and Exchange Board of India, established

under the Securities and Exchange Board of India Act, 1992;

"SEBI Circular" shall mean the circular issued by the SEBI, being Master
Circular SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023,
and any amendments thereaf, modifications issued pursuant te
Regulations 11, 37 and 94 of the Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements), Regulations, 2015 as

amended;

"Stock Exchanges" means BSE Limited and the National Stock Exchange
of India Limited, collectively and Stock Exchange shall mean each of them

individually;

"Taxation" or "Tax" or "Taxes" means all forms of taxes and statutory,
governmental, state, provincial, international, local governmental or
municipal impositions, duties, contributions and levies and whether ilevied
by reference to income, profits, book profits, gains, net wealth, asset
values, turnover, added value or otherwise and shall further include
payments in respect of or on account of Tax, whether by way of deduction

at source, advance tax, minimum alternate tax or otherwise or attributable
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directly or primarily to the Demerged Company or the Resulting Company
or any other Person and all penalties, charges, costs and interest relating

thereto;

"Transferring Employees" means (i} all the emplayees of the Demerged
Undertaking, i.e., Distribution Business as on the Effective Date and (ii)
such other employees as identified by the Demerged Company as on the
Effective Date.

INTERPRETATION

Ali terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning
ascribed to them under the Act, the Income-tax Act, 1961, the Securities
Contract {Regulation] Act, 1956, the Depositories Act, 1996 or other
Applicable Laws, rules, regulations, bye-laws, as the case may be, or any

statutory modification or re-enactment thereof from time to time.
In this Scheme, unless the context otherwise requires:

*  words denoting singular shall include plural and vice-versa;

* headings and bold typeface are only for convenience and shall be

ignored for the purposes of interpretation;

» references to the word "include” or "including" shall be construed
without limitation;
» a reference to an article, clause, section, paragraph or schedule is,

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

section, paragraph or schedule of this Scheme;

. unless otherwise defined, the reference to the word "days" shall mean

calendar days;

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

Indian dates and times;

¢ reference to a document inchides an amendment or supplement to,

or replacement or novation of, that document; and

» reference to any law or legislation or regulation shall include
amendment(s}, circulars, notifications, clarifications or supplement(s)
to, or replacement, re-enactment, restatement or amendment of, that
law or legislation or regulation and shall include the rules and

regulations thereunder; and word(s) and expression(s) elsewhere
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" defined in the Scheme will have the meaning(s) respectively ascribed

to them.
DATE OF TAKING EFFECT

The Scheme in its present formm or with any modification(s} approved or
directed by the NCLT or any amendment(s) made under Clause 24 of this
Scheme shall be deemed to be effective from the Appointed Date but shall

be operative from the Effective Date.

SHARE CAPITAL

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

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

Share Capital | Amount (in INR) |

Authorised Share Capital

6,00,00,000 Equity Shares of INR 10/- each 60,00,00,000
TOTAL 60,00,00,000
Issued, Subscribed and Paid-up Share Capital

Il)gg,gg,ﬁm Equity Shares of INR 10/- each fully 17.96,96,140
TOTAL 17,96,96,140 -

Subsequent to the above date, there has been no change in the authorised,
issued, subscribed and paid-up capital of the Demerged Company until
the datc of approval of the Scheme by the Board of the Demerged

Company.

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

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

Amount (in INR)

| Share Capital

Authorised Share Capital o
1,50,000 Equity Shares of INR 10/- each ' 15,00,000
TOTAL 15,00,000

Issued, Subscribed and Paid-up Share Capital

10,000 Equity Shares of INR 10/- each fully paid up 1,600,000

| TOTAL 1,00,000

Subsequent to the above date, there has been 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
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The Demerged Company may, from time to time, in accordance with the
Act, rules and regulations framed by the SEBI including the SEBI (Issuc
of Capital and Disclosure Requirements) Regulations, 2018 and otht;r
Applicable Laws, issue securities to any persons [including by way of a

rights issue, preferential allotment or bonus issue;.

PART B

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING INTO THE

RESULTING COMPANY

5.

5.1

52

5.2.2

TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING

Upon the Scheme becoming effective, with effect from the opening of
business hours of the Appointed Date, and subject to the provisions of this
Scheme and pursuant to Sections 230 to 232 of the Act, the whole of the
Demerged Undertaking of the Demerged Company shall stand transferred
and vested in the Resulting Company on a going concern basis and all
assets, liabilities, contracts, arrangements, employees, permits, licenses,
records, no objection certificates, approvals, credentials, litigations, etc. of
the Demerged Undertaking shall, without any further act, instrument or
deed, stand transferred to and vested in or be deemed to have been
transferred to and vested in the Resulting Company, so as to become as
and from the Appointed Date, the assets, liabilities, contracts,
arrangements, employees, Permits, licenses, records, approvals, etc. of the
Resulting Company by virtue of, and in the manner provided in this

Scheme.

Without prejudice to the generality of the above and to the extent

applicable, unless otherwise stated herein:

Upon the Scheme becoming effective, with effect from the Appointed Date,
with respect to the assets of the Demerged Undertaking that are movable
in nature or are otherwise capable of being transferred by manual delivery
or endorsement and/or delivery, the same may be so transferred by the
Demerged Company by operation of law without any further act or
execution of an instrument with the intent of vesting such assets with the

Resulting Company

Upon the Scheme becoming effective, with effect from the Appointed Date,
with respect to the assets of the Demerged Undertaking, other than those

referred to in Clause 5.2.1 above, including all rights, title and interests in
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the agreements (including agreements for lease or license of the
properties), contracts, deeds, arrangements, investment in shares, fixed
deposits, mutual funds, bonds and any other securities, sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or
for value to be received, bank balances, earnest moneys and deposits, if
any, with Government, semi-Government, local and other authorities and
bodies, customers and other persons, whether or not the same is held in
the name of the Demerged Company, shall, without any further act,
instrument or deed, be transferred to and vested in and/or be deemed to
be transferred to and vested in the Resulting Company, by way of delivery
of the respective documents in this regard in favour of the Resulting
Company. [t is clarified that all agreements with customer, agreements
with SEBI, agreement with banks/funds, vendor agreements, software,
trademarks or third party licenses, statutory and regulatory permissions,
environmental approvals and consents, registrations or other licenses and
power of attorneys in relation to the Demerged Undertaking would get
transferred to and 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 into

by the Resulting Company with such respective parties.

Upon the Scheme becoming effective, with effect from the Appointed Date,
without prejudice to the aforesaid, all the immovable property whether or
not included in the books of the Demerged Company pertaining to the
Demerged Undertaking, whether freehold or leasehold (including but not
limited to any other document of title, rights, interest and easements in
relation thereto, and any shares in cooperative housing societies
associated with such immovable property] shall stand transferred to and
be vested in the Resulting Company , without any act or deed to be done
or executed by the Demerged Company and/or the Resulting Company.
The Resulting Company shall be entided to and shall exercise all rights
and privileges attached to the aforesaid immovable properties and shall be
liable to pay the ground rent and taxes and fulfil all obligations in relation
to or applicable to such immovable properties. The mutation or
substitution of the title to the immovable properties shall, upon this
Scheme becoming effective and with effect from the Appointed date, be
made and duly recorded in the name of the Resulting Company by the
Appropriate Authorities, pursuant to the sanction of this Scheme by the

NCLT in accordance with the terms hereof.
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Upon the Scheme becoming effective, with effect from the Appointed Date,
all debts, liabilities, duties and obligations (debentures, bonds, notes and
other debt securities], bank guarantees, performance guarantees,
corporate guarantees, letters of credit including contingent liabilities of the
Demerged Company in relation to and pertaining to the Dernerged
Undertaking shall, without any further act, instrument or deed or
wherever required after following the due process prescribed by lenders/
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 (debentures, bonds, notes and
other debt securities), bank guarantees, performance guarantees,
corporate guarantees, letters of credit including contingent liabilities of the
Resulting Company on the same terms and conditions as were applicable
to the Demerged Company, and it shall not be necessary to obtain the
consent of any Person who is a party toa contract or arrangement by virtue
of which such liabilities have arisen in order to give effect to the provisions
of this Clause 5.

Upon the Scheme becoming effective, with effect from the Appointed Date,
all benefits, incentives, losses, credits (including, without limitation
Income tax, tax deducted at source, wealth tax, service tax, excise duty,
central sales tax, goods and services tax, applicable state value added tax
etc.) to which the Demerged Undertaking of the Demerged Companf is
entitled to in terms of Applicable Laws shall be available to and vest in the
Resulting Company.

The vesting of the Demerged Undertaking, as aforesaid, shall be subject to
the Encumbrances, if any, over or in respect of any of the assets or any
part thereof, in respect of any financing, borrowings and/or debts
pertaining to the Demerged Undertaking which shall be transferred to the
Resulting Company, provided however that such Encumbrances shall be
confined only to the relevant assets of the Demerged Undertaking or part
thereof on or over which they are subsisting on and no such
Encumbrances shall extend over or apply to any other asset(s) of the
Resulting Company. Any reference in any security documents or
arrangements (to which the Demerged Company is a party) related to any
assets of the Demerged Undertaking shall be so construed to the end and
intent that such security shall not extend, nor be deemed to extend, to any
of the other asset(s) of the Resulting Company. Similarly, the Resulting

Company shall not be required to create any additional security over
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assets vested under this Scheme for any loans, debentures, deposits or
other financial assistance already availed of/to be availed of by it, and the
Encumbrances in respect of such indebtedness of the Resulting Company
shall not automatically extend or be deemed to extend or apply to the

assets so vested.

Upon the Scheme becoming effective, with effect from the Appointed Date,
the work experience, qualifications, capabilities, legacies and track record
with Government / Non-Government agencies / bodies, contracts with
clients and with vendors (including technical parameters, past
performance, track record, financials, etc.) of the Demerged Company
acquired by reason of the completion of various projects and works
pertaining to the Demerged Undertaking shall be deemed to be part of and
belonging to the Resulting Company and shall for all purposes be regarded
as the work experience, credentials and qualification, capabilities and
legacies (including technical parameters, past performance, track record,

financials etc.} of the Resulting Company.

On and from the Effective Date and till such time that the name of the
bank accounts of the Demerged Company pertaining to the Demerged
Undertaking, if any, has been replaced with that of the Resulting
Company, the Resulting Company shall be entitled to maintain and
operate the bank accounts of the Demerged Undertaking in the name of
the Demerged Company and for such time as may be determined to be
necessary by the Resulting Company. All cheques and other negotiable
instrumernts, payment orders received or presented for encashment which
are in the name of the Demerged Company and pertaining to the Demerged
Undertaking after the Effective Date shall be accepted by the bankers of
the Resulting Company and credited to’ the account of the Resulting

Company, if presented by the Resulting Company.

Without prejudice to the foregoing provisions of this Scheme, the
Demerged Company and/or the Resulting Company shall be entitled to
apply to the Appropriate Authorities as are necessary under any law for
such consents, approvals and sanctions which the Resulting Company
may require and execute any and all instruments or documents and do all
the acts and deeds as may be required, inciuding filing of necessary
particulars and/or modification(s) of charge, with the concerned RoC or
filing of necessary applications, notices, intimations or letters with any

Appropriate Authority or Person, to give effect to the above provisions.
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PERMITS

Upon the Scheme becoming effective, with effect from the Appointed Date,
all the Permits, estates, assects, title, interests and authorities held or
availed of by, and all rights and benefits that have accrued to, the
Demerged Company pertaining to the Demerged Undertaking, pursuant to
the provisions of Sections 230 to 232 of the Act, shall be transferred to
and vested in the Resulting Company and the concerned grantors of such
Permits shall endorse where necessary, and record the Resulting Company
on such Permits so as to empower and facilitate the approval and vesting
of the Demerged Undertaking in the Resulting Company and continuation
of operations pertaining to the Demerged Undertaking in the Resulting
Company without any hindrance, and shall stand transferred to and
vested in or be deemed to have been transferred to, and vested 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 and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible in
Applicable Laws.

Upon the Scheme becoming effective, with effect from the Appointed Date,
and until the license and/or permit and/or approval are transferred,
vested, recorded, effected, and/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 name and style of the
Demerged Company, and under the relevant license and/or permit and/or
approval, as the case may be, and the Resulting Company shall keep a

record and/or account of such transactions.
CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC.

Subject to the other provisions of the Scheme, all contracts, guarantees,
deeds, bonds, agreements, arrangements and other instruments of
whatsoever nature in relation to the Demerged Undertaking, to which the
Demerged Company is a party and which is subsisting or having effect on
or immediately before the Appointed Date shall remain in full force and
effect against or in favour of the Resulting Company and shall be binding
on and be enforceable by and against the Resulting Company as fully and
effectually as if the Resulting Company had at all material titnes been a
party or beneficiary or obligee thereto. The Resulting Company will, if
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required, enter into a novation agreement, sub-contracting agreement,
deeds, writings, or confirmations in relation to such contracts, deeds,
bonds, agreements, arrangements, and other instruments as stated above
and, if required, cause such contracts, deeds, bonds, agreements,
arrangements and other instruments as stated above to be formally taken

on record/ recognized by the Appropriate Authorities.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that vesting of the Demerged Undertaking of the
Demerged Company occurs by virtue of this Scheme, the Demerged
Company and/or the Resulting Company may, at any time in accordance
with the provisions hereof, if so required under any Applicable Law or
otherwise, take such actions and execute such deeds (including deeds of
adherence}, confirmations, other writings or tripartite arrangements with
any party to any conftract or arrangement to which the Demerged Company
is a party or any writings 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 of the Demerged Company, to carry out or perform ail
such formalities or compliances referred to above on the part of the

Demerged Company pertaining to Demerged Undertaking.

On and from the Effective Date, and thereafter, the Resulting Company
shall be entitled to enforce all pending contracts and transactions and to
accept stock returns and issue credit notes, where the Demerged Company
is a party, in relation to or in connection with the Demerged Undertaking,
in the name of the Resulting Company in so far as may be necessary until
the transfer of rights and obligations of the Demerged Undertaking to the
Resulting Company under this Scheme have been given effect to under

such contracts and transactions.

In an event where any contracts, agreements, arrangements, and other
instruments of whatsoever nature pertaining to the Demerged
Undertaking are not transferrable for any reasons, the Demerged
Company shall sub-contract such contracts te the Resulting Company by
entering into applicable agreements/ deeds as per the Applicable Law. In
such cases, the Resulting Company, if required shall indemnify the
Demerged Company for any risks or loss or reward associated with such
contracts sub-contracted. Further, if any contracts, agreements,

arrangements and other instruments of whatsoever nature pertaining to
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the Demerged Undertaking are not transfertable for any reasons and
cannot be sub-contracted to the Resulting Company then, the Resulting
Company shall allow the Demerged Company the right to use such
performance qualifications, technical experience and credentials, if
required, which will be transferred to the Resulting Company pursuant to
this Scheme to complete/ implement only such contracts, agreements,

arrangements.
LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, proceedings by or against the
Demerged Undertaking pending and/or arising on or before the Effective
date or which may be instituted at any time thereafter shall not abate or
be discontinued or be in any way prejudicially affected by reason of this
Scheme or by anything contained in this Scheme but shall be continued
and be enforced by or against the Resulting Company with effect from the
Effective Date in the same manner and to the same extent as would or
might have been continued and enforced by or against the Demerged

Company.

The Resulting Company: (a) shall be replaced/added as party to such
proceedings relating to the Demerged Undertaking; and (b) shall prosecute
or defend such proceedings at its own cost and the lability of the

Demerged Company shall consegquently stand nullified.

It is clarified that except as otherwise provided herein, the Demerged
Company shall in no event be responsible or liable in relation to any
proceedings relating to the Demerged Undertaking that stand transferred
to the Resulting Company. ’

STAFF & EMPLOYEES

On the Scheme becoming effective, all the Transferring Employees shall be
deemed to have become employees of the Resulting Company with effect
from the Appointed Date, without any interruption in service, on the terms
and conditions not less favourabie than those on which they are engaged
by the Demerged Company. The Resulting Company undertakes to
continue 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 aforesaid Transferring Employees or union
representing them. The Resulting Company agrees that the services of all

such Transferring Employees with the Demerged Company prior to the
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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 the purpose of payment of any retrenchment compensation,

gratuity and other retiral / terminal benefits.

The accumulated balances, if any, standing to the credit of such
Transferring Employees in the existing provident fund, gratuity fund,
superannuation fund or any other special fund / trusts relating to retiral
benefits [collectively referred to as the “Fund(s)’] of which they are
members will be transferred to such similar Funds nominated by the
Resulting Company and/ or such new Funds to be established by the
Resulting Company in accordance with Applicable Law and caused to be
recognized by the Appropriate Authorities. Pending the transfer as
aforesaid, the Fund dues of the said employees would be continued to be
deposited in the existing Funds of the Demerged Company. It is clarified
that the services of the Employees forming part of the Demerged
Undertaking will be treated as having been continuous for the purpose of
the said Funds.

The decision on whether or not Transferring Employee is part of the
Demerged Undertaking shall be decided by the Demerged Company and
shall be final and binding cn all concerned.

Employee stock options:

Upon coming into effect of the scheme and in consideration for the
demerger of the Demerged Undertaking of the Demerged Company into the
Resulting Company, the Board of the Demerged Company shall decide the
manner in which difference in the intrinsic value created pursuant to the
demerger of the Distribution Business is to be compensated to the ESOPs

holders of the Demerged Company.

The Board of the Demerged company shall take such actions and execute
such further documents as may be necessary or desirable for the purpose
of giving effect to the provisions 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 granted to any modifications made to

the ESOP Plans of the Demerpged Company.

A= ToUE COPY
ChRrliFizl oL mUEC




10.

10.1

10.2

11

Page 21 of 37

OTHER ENTITLEMENTS

All cheques and other negotiable instruments, payment orders received in
the name of Demerged Company in relation to the Demerged Undertaking
after the Effective Date shall be accepted by the bankers of Resulting
Company and credited to the account of Resulting Company. Similarly,
the bankers of Resulting Company shall honour cheques issued by
Demerged Company in relation to the Demerged Undertaking for payment
after the Effective Date.

Upon the coming into effect of this Scheme the resolutions, if any, of
Demerged Company in relation to the Demerged Undertaking which are
valid and subsisting on the Effective Date shall continue to be valid and

subsisting and be considered as resclutions of Resulting Company.
CONSIDERATION

Upon the Scheme becoming effective and in consideration of and subject
to the provisions of the Scheme, the Resulting Company shall without any
application or deed, issue and allot 1,79,69,614 New Equity Shares of face
value of INR 10/- each, credited as fully paid up, to the extent indicated
below, to the equity shareholders holding fully paid up equity shares of the
Demerged Company and whose name appear in the register of members
of the Demerged Company as on the Record Date or to such of their
respective heirs, executors, administrators or other legal rcprcscntative.s
or other successors in title as may be recognized by the Board of Directors
of the Demerged Caompany in the following proportion, subject to the
Clause 11.5 and Clause 11.6 of the Scheme:

“1 (One} equity share of the face value of INR 10/- each fully paid-up of the
Resulting Company shall be issued and allotted for every 1 (One) equity
share of face value INR 10/- each fully paid up held by equity shareholders
of the Demerged Company. “("Share Entitlement Ratio®)

The fractional entitlements, if any shall be aggregated and held by the trust
nominated by the Board of Directors of the Resulting Company in this
behalf , who shall sell such shares in the market at such price, within a
period of ninety (90) days from the date of allotment of shares, as per the
Scheme and on such sale, shall pay to the Resulting company, the net sale
proceeds {after deduction of applicable taxes and other expenses incurred),
whereupon the Resulting Company shall, subject to withholding tax, if

any, distribute such sale proceeds to the concerned shareholders of the
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Demerged Company in proportion to their respective fractional

entitlements so sold by the trustee.

The New Equity Shares to be issued to the shareholders of the Demerged
Company as above shall be subject to the provisions of the Memorandum
of Association and Articles of Association of the Resulting Company.
Further, the New Equity Shares issued shall rank pari passu with the
existing equity shares of the Resulting Company in all respects including
dividends, if any that may be declared by the Resulting Company on or

after the Scheme becoming effective, as the case may be.

The issue and allotment of the New Equity Shares to the shareholders of
the Demerged Company as provided in Clause 11 of this Scheme, is an
integral part of the Scheme, and shall be deemed to be carried out without
requiring any further act on the part of the Resulting Company or its
shareholders as if the procedure laid down under Section 62 of the Act and

any other applicable provisions of the Act, were duly complied with.

The New Equity Shares to be issued and allotted by the Resulting
Company to the shareholders of the Demerged Company shall be issued
in dematerialized form. All the shareholders who hold shares of the
Demerged Company in physical form shall receive the equity shares, in
dematerialized form provided the details of their account with the
Depository Participant are intimated in writing to the Detnerged Company
and/or its Registrar and Transfer Agent on or before the Record Date. If
the Resulting Campany has not received the demat account details of such
sharcholders of the Demerged Company, the Resulting Company shall
issue and allot such shares in lieu of the new equity share entitlement of
such shareholders, intoc a Demat Suspense account, which shall b‘e
operated by one of the directors of the Resulting 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.

Reorganisation of Authorised Share Capital of Demerged and

Resulting Company

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

the authorised share capital of the Demerged Company in terms of its
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Memorandum of Association and Articles of Association shall stand
reduced by 2,00,00,000 equity shares of [NR 10/- each which shall be
transferred to and form part of the authorised share capital of the
Resulting Company, without any further act or deed and simultaneously,
the authorised share capital of the Resulting Company shall stand

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

follows:
Authorised Share Capital Amount (in INR)
2,00,00,000 Equity Shares of INR 10/- each 20,00,00,000

11.6.2 It is hereby clarified that under the accepted principle of single widow

clearance, the consent of the shareholders of the Demerged Company and
the Resulting Company to this Scheme shall be sufficient for the purposes
of effecting the aforesaid amendments in the Memorandum of Association
of the Demerged Company and the Resulting Company and that no further
resolutions, whether under the applicable provisions of the Act or under

the Articles of Association, shall be required ta be separateiy passed.

11.6.3 The fees and the stamp duty if any, paid by the Demerged Company on its

authorised share capital shall be set off against any fee payable by the
Resulting Company on increase in its autherised capital, subsequent to
the demerger and balance fees, if any, shall be duly paid upon the
sanctioning of the Scheme. The Demerged Company and the Resulting
Company shall file with the jurisdictional RoC, all requisite forms and

complete the requirements under the Act, if any.

In the event that the Companies restructure their equity share capital by
way of share split / consolidation / issue of bonus shares during the
pendency of the Scheme, the share entitlement ratio shall be adjusted

accordingly to take into account the effect of any such corporate actions,

The New Equity 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 Company, the allotment or transfer of which is held in abeyance
under Applicable Law shall, pending allotment or setlement of dispute by
order of the appropriate court or otherwise, also be kept in abeyance in

like manner by the Resulting Company.
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REDUCTION AND CANCELLATION OF THE EXISTING EQUITY SHARE
CAPITAL OF THE RESULTING COMPANY

Upon the Scheme becoming effective, the existing paid up equity share
capital of the Resulting Company comprising of 10,000 equity shares of
INR 10/- each aggregating to INR 1,00,000/- {Rupees One Lakh Only}
{"Resulting Company Cancelled Shares”) shall stand reduced and
cancelled pursuant to Section 66 and other applicable provisions of the

Act,

The aforesaid capital reduction of the paid up equity share capital of the
Resulting Company shall have no effect on the authorised share capital of

the Resulting Company.

The reduction of the paid up equity share capital of the Resulting Company
shall be effected as an integral part of this Scheme itself, without having
to follow the process under Sections 66 of the Act separately and the order
of the Tribunal sanctioning this Scheme shall be deemed to be an order
under Section 66 of the Act confirming the reduction. Further, it is clarified
that the approval of the members of the Resulting Company to this
Scheme, shall be deemed to be their consent/approval for the reduction of
the share capital of the Resulting Company under applicable provisions of
the Act.

On effecting the reduction of the share capital as stated in Clause 12.1
above, the share certificates, if any, in respect of the Resulting Company
Cancelled Shares held by their respective holders shall also be deemed to

have been cancelled.

On the Effective Date, the Resulting Company shall debit its share capital
account in its books of account with the aggregate face value of the
Resuiting Company Cancelled Shares and credit capital reserve for the

same amount.

Pursuant to the capital reduction, there shall be no outflow of or payout
of any funds from the Resulting Company and hence, the interest of the
shareholders/ crediters shall not be affected. Further this capital
reduction shall not, in any way, result into extinguishment of any liability
or diminution of any lability in respect of unpaid share capital or the

payment to any shareholder of any paid-up share capital.
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The said capital reduction shall not have any adverse impact on the
operations of the Resulting Company or the ability of the Resulting
Company to honour its commitment or to pay its debts in the ordinary
course of business. Further, the said capital reduction does not in any
manner alter, vary or affect the payment of any dues or outstanding

amounts including all or any of the statutory dues payable or outstanding.

Notwithstanding the reduction in the equity share capital of the Resulting
Company, the Resulting Company shall not be required to add “And

Reduced" as suffix to its name.
LISTING OF THE RESULTING COMPANY

Resulting Company shall apply for listing of its equity shares on the Stock
Exchanges in terms of and in compliance of SEBI Circular and other
relevant provisions as may be applicable. The equity shares allotted by the
Resulting Company in terms of Clause 11 above, pursuant to the Scheme,
shall remain frozen in the depository system till listing/ trading permission

is given by the designated stock exchange.

Further, there shall be no change in the shareholding pattern of or control
in the Resulting Company between the Record Date and the listing of the
New Equity Shares, which may affect the status of approval of the Stock

Exchanges, other than as provided in the Scheme.

Resulting Company shall enter into such arrangements and give such
confirmations and/or undertakings as may be necessary in accordance
with Applicable Law for complying with the formalities of the Stock

Exchanges.
ACCOUNTING TREATMENT

The Demerged Company and the Resulting Company shall aceount for the
Scheme in their respective books/financial statements in accordance with
applicable Indian Accounting Standards (Ind-AS) notified under the
Companies (Indian Accounting Standards) Rules, 2015, and Generally
Accepted Accounting Principles in India as amended from time to time

including as provided herein below:
Accounting treatment in the hooks of the Demerged Company:

Upon the Scheme becoming effective, with effect from the appointed date,

the respective carrying value of assets, liabilities and identified reserves

CLRTIFIZOTOEE

m
=4
J

P}
"

UE COPY




14,1.2

14.1.3

14.1.4

14.1.5

14.1.6

14.1.7

14.1.8

14.1.9

Page 26 pf 37

pertaining to the Demerged Undertaking, transferred shall be reduced
from the books of accounts of Demerged Company.

The Demerged Company shall derecognise the carrying amount of

investments, if any, in the Resulting Company pursuant to the Scheme.

Loans and advances, receivables, payables and other dues outstanding
between the Demerged Company and the Resulting Company relating to
the Demerged Undertaking will stand cancelled and there shall be no
further obligation / outstanding in that behalf.

The excess/deficit if any, of the net assets transferred to the Resulting
Company pursuant to Clause 14.1.1 after giving effect to investment
cancellation as mentioned in Clause 14.1.2 and effect to elimination of
balances as mentioned in Clause 14.1.3, shall be adjusted with the Capital
Reserve, General Reserve and Retained Earnings of the Demerged

Company.
Accounting treatment in the books of the Resulting Company:

The Resulting Company shall record the assets, liabilities and identified
reserves pertaining to the Demerged Undertaking, transferred to and
vested in it at their respective carrying values as appearing in the books of

the Demerged Company.

Loans and advances, receivables, payables and other dues outstanding
between the Demerged Company and the Resulting Company relating to
the Demerged Undertaking will stand cancelled and there shall be no
further obligation / outstanding in that behalf.

The Resulting Company shall 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 Company pursuant to Clause 11 of this

Scheme.

The excess/deficit if any, of the net assets transferred to the Resulting
Company pursuant to Clause 14.1.5 after giving effect to Clause 14.1.6
and Clause 14.1.7, shall be transferred to the Capital Reserve of the
Resulting Company.

In case of any difference in accounting pelicy between the Demerged

Company and the Resulting Company, the accounting policies followed by
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the Resulting Company shall prevail and the difference shall be adjusted
appropriately as per the applicable Ind-AS.

The Resulting Company's share capital cancelled pursuant to Clause 12

shall be credited to the Capital Reserve account.

On the Effective Date, the financial information in the financial statements
in respect of prior periods will be restated as if the demerger had eccurred
from the beginning of the preceding period or the date of incorporation of
the Resulting Company, whichever is later, irrespective of the actual date

of the combination.
TAXES/ DUTIES / CESS ETC.

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 profits of the Demerged
Undertaking before the Appointed Date, shall be on account of Demerged
Company, save and except otherwise, the same shall continue to be on
account of Demerged Company even after the Effective Date until the time
required for giving effect to Scheme which shall include filing of necessary
forms, communication to vendors, customers and other stakeholders,
opening of Bank accounts, and necessary changes as per GST laws,
Income Tax, Customs etc. Further, Demerged Company and Resulting
Company shall jointly and severally be liable to pay tax, interest or any
penalty due from the Demerged Company up to the time of transfer of
Demerged Undertaking in compliance with the relevant provisions of the
Central Goods and Services Act, 2017.

For taxes paid or payable {including, without limitation, sales tax, income
tax, service tax, goods and service tax etc.), whether by way of deduction
or collection at source, advance tax or otherwise howsaever, by Demerged
Company in respect of the profits or activities or operation of the Demerged
Undertaking after the Appeointed Date, the same shall be deemed to be the
corresponding item paid or payable by the Resulting Company, and shall,
in all proceedings, be dealt with accordingly.

Withaut prejudice to the generality of the foregoing, on and from th.e
Appointed Date, if any certificate for tax deducted or collected at source or
any other tax credit certificate relating to the Demerged Undertaking is
received in the name of Demerged Company, or tax credit relating to the

Demerged Undertaking is appearing in Form 26AS of the Demerged
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Company, it shall be deemed to have been received by and in the name of
the Resulting Company which alone shall be entitled to claim credit for
such tax deducted or paid.

The unutilized credits relating to excise duties, sales tax, service tax, VAT,
GST or any other Taxes by whatever name called as applicable which
remain unutilized in the electronic ledger of the Demerged Company
pertaining to the Demerged Undertaking shall be transferred to and vest
in the Resulting Company upon filing of requisite forms in consonance

with and in compliance of relevant provisions of respective enactments.

Upon Scheme becoming effective, the Demerged Company and the
Resulting Company are expressly permitted to revise and file their
respective flnancial statements and income tax returns along with
prescribed forms, filings and annexures under the Income-Tax Act, 1961
and other statutory returms, including but not limited to income tax
return, tax deducted/collected at source returns, service tax returns,
excise tax returns, sales tax/VAT/GST returns, as may be applicable for
the period commencing on and from the Appointed Date to give effect to
the demerger and transfer of the Demerged Undertaking from the
Demerged Company to the Resulting Company and any matters connected
therewith, and to claim all refunds, credits, etc., pertaining to the
Demerged Undertaking, pursuant to the provisions of this Scheme without

any further act, deed or instrument or consent ar approval of any third

party.

Benefit of all accumulated tax losses including brought forward business
loss, unabsorbed depreciation, etc., pertaining to the Demerged
Undertaking as on and up to the Appointed Date, shall be available to
Resulting Company in terms of Section 72A of Income Tax Act. Where such
loss or unabsorbed depreciation is not directly relatable to the Demerged
Undertaking transferred to the Resulting Company, it shall be apportioned
between the Demerged Company and Resulting Company in accordance
with the provisions of Income Tax Act. [t is expressly clarified that all the
accumulated losses and unabsorbed depreciation as are transferred, shall
be eligible to be carried forward and set off in the hands of the Resulting

Company.

Income tax benefits and exemptions, all tax holidays, rebates, indirect tax
benefits and exemptions (including benefits, entitlements, incentives,

exemptions, subsidies, refunds, customs, excise, service tax, VAT, sales
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tax, goods and services tax, as applicable}, in connection with or relating
te the Demerged Undertaking whether on, before or after the Appointed
Date, if any, shall, without any further act, instrument or deed, cost or
charge and without any notice or other intimation to any third party for
the transfer of the same be and 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 concern, so as to become, as and from the
Appointed Date, the income tax benefits and exemptions, tax holidays,
rebates, indirect tax benefits and exemptions (including benefits,
entitlements, incentives, exemptions, subsidies, refunds, customs, excise,
service tax, VAT, sales tax, goods and services tax, as applicable}, other
rights, benefits and liabilities related thereto, of Resulting Company and
shall remain valid, effective and enforceable on the same terms and
conditions. It is further clarified that they shall be deemed to have
originally been given by, issued to or executed in favour of Resulting
Company, and Resulting Company shall be bound by the terms thereof
and the obligations and duties thereunder, and the rights and benefits

under the same shall be available to Resulting Company.

Upon the coming into effect of this Scheme, tax assessment proceedings/
appeals by or against the Demerged Undertaking pending and/or arising
on or before the Appointed date or which may be instituted at any time
thereafter shall be continued and enforced by or against the Resulting
Company relating in the same manner and to the same extent as would or
might have been continued and enforced by or against the Demerged
Campany. All tax proceedings of whatsoever nature (including any suits,
appeals, arbitrations, execution proceedings, revisions, writ petitions, if
any), whether civil or criminal {including before any statutory or quasi-
judicial authority or tribunal) by or against, pertaining to the Demerged
Undertaking, shall not abate, be discontinued or be in any way
prejudicially affected by reason of the transfer and vesting of the Demerged
Undertaking or anything contained in this Scheme.

All the expenses incurred by Demerged Company and the Resulting
Company in relation to the Scheme, including stamp duty expenses, if any,
shall be allowed as deduction to Demerged Company and the Resulting
Company in accordance with the Section 35DD of the Income Tax Act over
a period of five years beginning with the previous year in which the Scheme

becomes effective.
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15.10 The Board of Directors of the Demerged Company shall be empowered lo

16.

17.

17.1

17.2

17.3

determine if any specific tax lability or any tax proceeding relates to the
Demerged Undertaking and therefore is required to be transferred to the

Resulting Company.
SAVING OF CONCLUDED TRANSACTICONS

The transfer and vesting of the Demerged Undertaking into the Resulting
Company as above and the continuance of proceedings by or against the
Resulting Company shall not affect any transaction or proceedings already
concluded on and after the Appointed Date till the Effective Date, to the
end and intent that the Resulting Company accepts and adopts all acts,
deeds and things done and executed by the Demerged Company in relation
to the Demerged Undertaking, in respect thereto as done and executed on

behalf of the Resulting Company.
PART C

GENERAL TERMS AND CONDITIONS

REMAINING BUSINESS

The Remaining Business shall continue to belong to and be vested in and

be managed by the Demerged Company.

All legal, Taxation and/or other proceedings by or against the Demerged
Company under any statute, whether pending on the Effective Date or
which may be instituted at any time thereafter and relating to the
Remaining Business of the Demerged Company (including those relating
to any property, right, power, liability, obligation or duties of the Demerged
Company in respect of the Remaining Business) shall be continued and
enforced against the Demerged Company. The Resulting Company shall in
no event be responsible or liable in relation to any such legal, Taxation

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

If proceedings are taken against the Resulting Company in respect to the
Remaining Business, it shall defend the same in accordance with the
advice of the Demerged Company and at the cost of the Demerged
Company, and the latter shal! reimburse and indemnify the Resulting
Company, against all liabilities and obligations incurred by the Resulting

Company in respect thereof.
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18. DIVIDENDS

18.1 During the pendency of the Scheme, the Parties shall be entitled to declare
and pay dividends, ta their respective shareholders in consistent with the
past practice or in ordinary course of business, whether interim or final.
Aﬂy other dividend shall be recommended/declared only by the mutual

consent of the concerned Parties.

18.2 1t is clarified that the aforesaid provisions in respect of declaration of
dividends (whether interim or final) are enabling provisions only and shal!
not be deemed to confer any right on any shareholder of the Parties to
demand or claim or be entitled to any dividends which, subject to the
provisions of the said Act, shall be entirely at the discretion of the
respective Boards of the Parties as the case may be, and subject to
approval, if required, of the sharehoiders of the Parties as the case may
be.

19. CONDUCT OF BUSINESS/ TRANSACTIONS UPTO THE EFFECTIVE
DATE BY THE DEMERGED COMPANY

From the earlier of the: (ij Scheme being approved by the respective Board
of Directors of the Demerged Company and the Resulting Company; and
{if) Appointed Date and up to and including the Effective Date:

19.1 The Demerged Company {with respect to the Demerged Undertaking} shall
be deemed to have been carrying on and shall carry on its business and
activities and shall be deemed to have held and stood possessed of and
shall hold and stand possessed of the assets for and on account of, and in

trust for the Resulting Company.

19.2 The Demerged Company with respect to the Demerged Undertaking shall
carry on their business with reasonable diligence and business prudence
and in the same manner as it had been doing hitherto, and shall not
undertake any additiona! financial commitments of any nature
whatsoever, borrow any amounts or incur any other liabiliies or
expenditure, issue any additional guarantees, indemnities, letters of
comfort or commitment either for themselves or on behalf of its respective
affiliates 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 in this Scheme; or
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19.2.2

19.2.3

19.3

19.4

19.5

i9.6

19.7
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when the same is in the ordinary course of business as carried on, as on
the date of filing of this Scheme in the NCLT: or
when written consent of the Resulting Company has been obtained in this

regard.

The Demerged Company with respect to Demerged Undertaking shall not
alter or substantially expand its business, or undertake, except with the
written concurrence of the Resulting Company: (i) any material decision in
relation (o its business and affairs and operations other than that in the
ordinary course of business; (i) any agreement or transaction (other than
an agreement or transaction in the ordinary course of business); (iii) any
new business, or discontinue any existing business or change the capacity
of facilities other than that in the ordinary course of business; and (iv] any
material amendment to' contracts with customers or vendors of the

Demerged Undertaking.

The Demerged Company with respect to Demerged Undertaking shall not
vary the terms and conditions of employment of any of its Transferring
Emplaoyees, except in the ordinary course of business or pursuant to any
pre-existing obligation undertaken, except with the written concurrence of

the Resulting Company.

The Demerged Company and/or the Resulting Company shall be entitled,
pending the sanction of the Scheme, to apply to the Appropriate
Authorities concerned as are necessary under any law for such consents,
approvals and sanctions which the Resulting Company may require to
carry on the business of the Demerged Company with respect to the
Demerged Undertaking and to give effect to the Scheme.

With effect from the Appointed Date, all profits or income arising or
accruing to the Demerged Company with respect to the Demerged
Undertaking and all taxes paid thereon (including but not limited to
advance tax, tax deducted at source, securities transaction tax, taxes
withheld/ paid in a foreign country, etc.) or losses arising or incurred by
the Demerged Company with respect to the Demerged Undertaking shall,
for all purposes, be treated as and deemed to be the profits or income,

taxes or losses, of the Resulting Company.

All 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 Effective Date, shall, subject to the terms of this
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Scheme, be deemed to have been raised, used or incurred for and on behalf
of the Resulting Company and to the extent they are outstanding on the
Effective Date, shall also, without any further act or deed he deemed to
become the debts, liabilities, duties and obligations 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 Resulting Company shall, at any time pursuant to the
orders approving this Scheme, be entitled to get the recordal of the change
in the legal right(s} upon the demerger of the Demerged Undertaking, in
accordance with the provisions of Sections 230 to 232 of the Act. The
Resulting Company shall always be deemed to have been authorized to
execute any pleadings, applications, forms, etc., as may be required to
remove any difficulties and facilitate and carry out any formalities or
compliances as are necessary for the implementation of this Scheme. For
the purpose of giving effect to the vesting order passed under Sections 230
to 232 of the Act in respect of this Scheme, the Resulting Company shall
be entitled to exercise all rights and privileges, and be l:able to pay all taxes
and charges and fulfil all its obligations, in relation to or applicable to all
immovable properties, including mutation and/or substitution of the
ownership or the title to, or interest in the immovable properties which
shall be made and duly recorded by the Appropriate Authority{ies) in
favour of the Resulting Company pursuant to the sanction of the Scheme
by the NCLT and upon the effectiveness of this Scheme in accordance with
the terms hereof, without any further act or deced to be done or executed
by the Demerged Companies as the case may be. It is clarified that the
Resulting Company shall be entitled to engage in such correspondence
and make such representations, as may be necessary, for the purposes of

the aforesaid mutation and/ or substitution.
ADDITIONAL ARRANGEMENTS

With effect from the Effective Date, the Resulting Company and the
Demerged Company may enter into a separate arrangement in relation to
the licensing of brands and trademarks, patents, copyrights, other
intellectual property rights which forms part of the Remaining Business
{for the avoidance of doubt, including brands and trademarks, patents,
copyrights, other intellectual property rights jointly used by Retail

Business and Distribution Business) from the Demerged Company to the




21

21.2

22,
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Resulting Company and the use of the assets and properties of the
Remaining Business belonging to the Demerged Company, which are
required for the operation of the Distribution Business, by the Resulting
Company, for such period and on such terms as may be mutually

determined by the Companies.
FACILITATION PROVISIONS

Immediately upon the Scheme being effective, the Demerged Company and
the Resulting Company shall enter into necessary arrangements including
brand licensing agreements, sub-contracting agreements, sub-licensing
agreements and shared services agreements, as may be necessary, inter
alia in relation to use by the Resulting Company of brands, office space,
infrastructure facilities, information technology services, employee/ staff,
tax, audit, finance, secretarial, human resource service, securtty
personnel, legal, administrative and other services, etc. of the Demerged
Company, and so as to give full effect to the provisions of this Scheme,
each, on such terms and conditions that may be agreed between the
Parties and on payment of consideration on an arm's length basis and

which are in the ordinary course of business,

It is clarified that approval of the Scheme by the shareholders of the
Demerged and Resulting Commpany under Sections 230 to 232 of the Act
shall be deemed to have their approval under, Section 188 and other
applicable provisions of the Act and Regulation 23 and other applicable
regulations of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and that no
separate approval of the Board and/or Audit Committee or shareholders

shall be required to be sought by the Parties.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, until any property,
asset, license, approval, permission, contract, agreement and rights are
transferred, vested, recorded, effected and/or perfected, in the records of
the Appropriate Authority(ies}, regulatory bodies or otherwise, in favour of
the Resulting Company, the Resulting Company is deemed to be
authorized to enjoy the property, asset or the rights and benefits arising
from the license, approval, permission, contract or agreement as if it were
the owner of the property or asset or as if it were the original party to the

license, approval, permission, contract or agreement. It is clarified that till
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23.

23.1

23.2

24,

24.1
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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 Company and the
Resulting Company, the Demerged Company will continue to hold the
property, asset, license, approval, permission, contract, agreement, and
rights as the case nay be in trust on behalf of the Resulting Company. [t
is further clarified that on the Effective Date, notwithstanding the Scheme
being made effective, any asset/liability identified as part of the Demerged
Undertaking and pending transfer due to the pendency of any
approval/consent and/or sanction shalf be held in trust by the Demerged
Company for the Resulting Company. Immediately upon receipt of such
approval/consent and/or sanction such asset and/or liability forming part
of the Demerged Undertaking shall without any further act/deed or
consideration be transferred/vested in the Resulting Company, with all
such benefits, obligations and rights with effect from the Effective Date.
All costs, payments and 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 and the Resulting Company shall reimburse and
indemnify the Demerged Company against all liabilities and obligations

incurred by the Demerged Company in respect thereof.
APPLICATIONS / PETITIONS TO THE NCLT

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

The Parties shall be entitled, pending the sanction of 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 the
Demerged Undertaking and to carry on the business of the Demerged
Undertaking,

MODIFICATIONS/AMENDMENTS TO THE SCHEME

On behalf of the Demerged Company and Resulting Company, the Board
of the respective companies acting themselves or through authorized

persons or through sub-committee of the Board, may consent jointiy but
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not individually, on behalf of all person ¢oncerned, to any modifications or
amendments of this Scheme at any time and for any reason whatsoever,
or to any conditions or limitations that the Tribunal or any other
Appropriate Authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable or appropriate by all of them
{Le. the Board of Directors of the Demerged Company and Resuliing
Company} and solve all difficulties that may arise for carrying out this
Scheme and do all acts, deeds and things necessary for putting this

Scheme into effect.

For the purpose of giving effect to this Scheme or to any modification
thereof, the Board of Directors of the 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 difficulty that may arise and such determination
or directions, as the case may be, shall be binding on all parties, in the

same manner as if the same were specifically incorporated in this Scheme.

The Parties, acting through their respective Boards or through persons
authorized by their respective Boards or through sub-committee of the
Board in their full and absolute discretion, may withdraw this Scheme or

any part of the Scheme prior to the Scheme becoming effective at any time.
CONDITIONALITY OF THE SCHEME / CONDITIONS PRECEDENT

Unless otherwise decided [or waived} by the reievant Parties, this Scheme

is conditional upon and subject to the following:

Obtaining no-objection from the Stock Exchanges in relation to the
Scheme under Regulation 37 of the Securities and Exchange Board of
India {Listing Obligations and Disclosure Requirement) Regulations, 2015

{as amended from time to time);

The Scheme being approved by the requisite majorities in number and
value of such classes of persons including the respective shareholders
and/or creditors, if required, of the Parties, as may be directed by the NCLT
or any other Appropriate Authority as may be applicable;

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 in favour of the

Parties;
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25.1.4 The certified copy of the order of the NCLT sanctioning the Scheme being
filed with the RoC by the Parties as may be applicable; and

25.1.5 Any other sanctions and orders as may be dirscted by the NCLT in respect
of the Scheme.

25.2 On the approval of this Scheme by the shareholders of the Demerged
Company and the Resulting Company and such other classes of Persons
of the said Parties, if any, pursuant to Clause 25, 1, such shareholders and
classes of Persons shall also be deemed to have resolved and accorded all
relevant consents under the Act or otherwise to the same extent applicable

in relation to the Scheme and related matters.
26. EFFECT OF NON-RECEIPT OF APPROVALS

26.1 The Parties acting through their respective Boards shall each be at liberty
to withdraw-this Scheme: (a) in case any condition or alteration 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 In the event of revocation/withdrawal under Clause 26.1 above, no rights
and liabilities whatsoever shall accrue to ar be incurred inter se the Parties
or their respective shareholders or creditors or employees or any other
Person, save and except in respect of any act or deed done prior thereto as
is contemplated hereunder or as to any right, liability or obligation which
has arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked out as is specifically provided in the Scheme or in
accordance with the Applicable Law and in such case, each Party shall

bear its own costs, unless otherwise mutually agreed.

26.3 Ilf any parts and/or provisions of this Scheme is found to be unworkable
for any reason whatsocever, the same shall not, subject to the decision of
the Parties through their respective Boards, affect the validity or

implementation of the other parts and/or provisions of this Scheme.
27. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if
any {save as expressly otherwise agreed) of the Parties, in relation to
cartying out, implementing and completing the terms and provisions of

the Scheme and/ or incidental to the completion of the Scheme shall be
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

Company Petition (CAA) No. 182/KB/2024
Connected With
Company Application (CAA) No. 120/XB/2024

s 18l D
NPT TR R

In the matter of:

The Companies Act, 2013

And

In the matter of:

A Petition made under Sections 230
and 232 along with other applicable
provisions of the Companies Ac‘t,
2013 Act and Rules framed there

under as in force from time to time.

And

In the Matter of:

KHADIM INDIA LIMITED, a
company incorporated under the
provisions of the Companies Act,
1956 and being a Company within the
meaning of the Companies Act, 2013,
having its Registered Office at 7th
Floor, Tower C, DLF IT Park, 08 Major
Arterial Road, Block-AF, New Town
(Rajarhat), Kolkata - 700156, CIN -
L19129WB1981PLC0O34337, within

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. 4A, 4th Floor, Kalyani
Complex, P-22, Block - A, Bangur
Avenue, North 24 Parganas - 700055,




2
CIN - U46413WB2023PLC264443,

within the aforesaid jurisdiction.

1. KHADIM |INDIA LIMITED -
Demerged Company / Petitioner
Company No. 1

2. KSR FOOTWEAR LIMITED -
Resulting Company / Petitioner
Company No. 2

......... Petitioner Companies

SCHEDULE OF ASSETS

Schedule of Assets of Khadim India Limited or Demerged Company, to
be transferred to and vested in KSR Footwear Limited or Resultant

Company as on Appointed Date (as defined in the Scheme of

Arrangement).

Part - I
Short description of the freehold property of the Demerged Company.

S8r No. | Particulars | Locations Area
1 Panpur Mouza - Madral, Police Station - | 15,770 Square
Factory Jagaddal, District - North 24 Meter
Building Parganas, under Bhatpara
Municipality, Ward No. 33
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Part-11

Short description of the leasehold property of the Demerged Company

Sr Particulars Lacations Area

No.

1 Leasehold Mouza - Madral, Police Station - | 586.203 Satak
Land 1 - |Jagaddal, District - North 24
Panpur Parganas, under Bhatpara
Factory Municipality, Ward No. 33

2 Leasehold Mouza - Madral, Police Station - | 17.34 Satak
Land 2 -jJagaddal, District - North 24
Panpur Parganas, under Bhatpara
Factory Municipality, Ward No. 33

3 Leasehold Mouza - Belumilki, Post Office - | 1,01,895.16
building 1 -| Belumilki, Police Station -|Square Feet _
Sreerampore | Srcerampore, District: Hooghly,

Factory West Bengal ’

4 Leasehold Mouza ~ Belumillsi, Post Office - | 38,616.28
building 2 - | Belumilld, Square Feet
Sreerampore | Police Station - Sreerampore,

Factory District: Hooghly, West Bengal

5 Leasehold Mouza ~ Belumilld, Post Office - 1,535,285
building — | Belumilki, Police Station -] Square Feet
Sreerampore | Sreerampore, Districtt Hooghly,

Warehouse West Bengal

6 Kasba Kasba Industrial Area, (Phase I11), | 1,500

Discount Stall | E M Bypass (East}, Kolkata Square Feet
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Part - 11
Short description of all stocks, shares, debentures and other charges
in action of the Demerged Company

A. Stocks & Shares

Sr No. | Name of | No of | Class of Shares | Face Value/
Company shares Share
Nil

B. Debentures: Nil
C. Charges: Nil

D. Other Current Assets:

Sr No. Particulars
1. Inventories
2. Trade receivables
3. Cash and cash equivalents
4. Advance to Creditors
5. Prepaid expenses

E. Movable Assets:

Sr No. Particulars
Computers and peripherals

Fumiture and fixtures

Office Equipment

Plant and machinery

Ambulance

Capital Work in Progress

O B L N

F. Other Non-Current Assets:

Sz No. | Particulars
1. Security Deposits
2. Prepaid expenses
3. Government Grant Receivable
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