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A. PREAMSLE

8.1.

8.2.

This scheme of arrangement (hereinafter relerred to as the "Scheme,,) provides for
demerger of the Demerged Undertaking (as delined hereinafter) of Jay Shree Tea &
lndustries Limited and transfer ofthe same to Sidhannagar Tea Co. private Limited purruant
to the provisions ofSections 230 and 232 ofth€ Companies Act,2013.

DESCRIPTION OFTHE DEMERGEO COMPANYAND THE RESUI,TING COMPANY

Jay Shree Tea & lndustries Limited (CtN: 115491W81945p1C012771) (..Oemerted Compant/)
is a listed public company timited by shares, incorporated under the provisions of the hdian
Companies Act, 1913 under the name 'The Jay Shree Tea Gardens Limited,,on 27 October
1945 with the Addl. Re8istrar of Joint Stock Companies, gengal under Company ReSistration
Number 548 of 1945-46. Subsequently, the name ofthe Demer8ed Company was changed to
its existing name on 27 June 19@. The registered office of the Demerged Company is located
at lndustry House, 10, Camac Street, Kolkata 7OO O17 in the state of West Bengal. The
Demerged Company is engaged in the business of production, manufacture and sale of tea,
cfemicals, fenilizers and suSar The equity shares ofthe Demerged Company are listed on BSE
Limited, National Stock Exchange of tndia Limited and The Calcutta Stock ExchanSe
Association Limited.

Bidhannagar Tea Co. private Limited (CtN: UO1132WB1999PTCO8894O) ("Resulflnt
companr) is a private company rimited by shares, incorporated under the provisions of the
Companies Ac! 1956 on 10 March 1999. The registered offlce of the n"irttinl corpany
reSistered office at rndust.y House, 10, camac street, Kolkata 7oo 017 in the sta"te of westBengal. The Resurting company has been incorporated to carry on the uusiiess oicurtivationand manufacture of tea.

The DemerSed Company holds the entire equity share capitalofthe Resulting Company.

RATIOI{AI-E

The Resulting Company is a whollv ow
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The Scheme will enable the Resu,ting Company to get an established business to undertake
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c.7.

c.8.

c.9.

c.10.

0.1.

0.2.

D,

operations smoothly a nd effectively'

The scheme will result ln simplification of the-group.structure and management structure

leading to better adminisirro"" ,ra more focused operational efforts, rationalization,

standaidization and simplification of business processes'

TheSchemewillenabletheentitiestoleveragetheirresourcestoimprovealignmentofdebt
repayments with cash flow.

Thesynergiesthatexistbetweenthetwocompaniesintermsofservicesandresourcescan
be put to the best advantage of all stakeholders'

The scheme is envisaged to be in the best interests of the shareholders, employees and the

creditors of the Demerged Company and the Resulting Company'

OPERATION OFTHE SCHEME

The Demerged Undertaking of the Demerged company is proposed to be demerged,

pursuant to sections 230 and 232 of the companies Act, 2013, and/or any other Applicable

Laws and be transferred to the Resulting Company for achieving the above-mentioned

objectives.

The Resulting company shall issue and allot shares to the Demerged company as

consideration for the transfer of the Demerged Undertaking in proportion to their

shareholding in the Demerged Company. The demerger of the Demerged Undertaking in

accordance with this Scheme shall take effect from the Appointed Date.

E. GENERAL

This Scheme is divided into the following parts:

Part I of the Scheme deals with definitions and interpretations, and sets out the
share capital of the Demerged Company and the Resulting Company;

Part ll of the Scheme deals with the demerger of the Demerged Undertaking from
the Demerged Company as a going concern and transfer to and vesting into the
Resulting Company; and

Part lll of the scheme deals with the general terms and conditions applicable to the
Scheme.

PART I

(DEFINITIONS, INTERPRETATIONS & SHARE CAPITAT)

1. DEFINITIONSANDINTERPRETATIONS

1'1 ln this scheme, unless inconsistent with the subject or context, the following expressions
shall have the following meanings:

"Act''or'the Act'' means the companies Act, 2013 (incruding any statutory modifications or
re-enactment(s) thereof) and rules and regulations made thereunder.

"Applicable Lau/' means any appricabre statute, notification, bye raws, rures, regurations,guidelines, rule of common raw, poricy, code, directives, ordinance, oruarc ot. instructionshaving the force of raw enacted or issued by any Appropriate Authority, incruding anystatutory modification or re-enactment thereof for the time being in force.

"Appointed Date,, means opening business hours of 1 April 2022.

(a)

(b)

(c)
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"Appropriate Authority" means any applicable central, state or local government, legislative
body, regulatory, administrative or statutory authority, agency or commission or department
or public orjudicial body or authority, including, but not limited, to Securities and Exchange
Board of lndia, Stock Exchanges, Registrar of Companies and NCLT.

"Board" in relation to the Demerged Company and the Resulting Company, as the case may
be, means the board of directors of such company, and shall include a committee of
directors or any person authorized by the Board or such committee of directors duly
constituted and authorized for the purposes of matters pertaining to the arrangement as
contemplated under this Scheme and/or any other matter relating thereto.

"BSE" means the BSE Limited.

"CSE" means the Calcutta Stock Exchange Limited.

"Demerged company'' means Jay shree Tea & rndustries Limited (crN:
L15491wB1945PLcot277tl, a public company limited by shares, incorporated under the
provisions of the lndian companies Act, 1913 and having its registered office at lndustry
House, 10, Camac Street, Kolkata 700 017 in the state of West Bengal.

"Demerged undertaking" means all the business, undertakings, properties, investments and
liabilities of whatsoever nature and kind and where so ever situated, of the Demerged
company, in relation to and pertaining to the sholayar / Kallyar Tea Estates on a going
concern basis, as on the Appointed Date, together with all its assets and liabilities and shall
include (without limitation):

a) all the movable and immovable properties, tangible or intangible, including all tea
bushes, tea estates, immovabre properties, rand and building, freehold and leasehold
properties, plant and machinery, equipment, furniture, fixtures, vehicles, stocks and
inventory, leasehold assets and other properties, in possession or reversion, present
and contingent assets (whether tangibre or intangibre) of whatsoever nature,
computers and accessories, software, applications and related data, including cash in
hand, amounts rying in the banks, investments, escrow accounts, craims, powers,
authorities, alrotments, approvals, consents, letters of intent, registrations,
contracts, engagements, arrangements, rights, credits, titles, interests, benefits,
advantages, freehold, brands, goodwill, other intangibles, industrial and other
licenses, approvals, permits, authorisations, trademarks, trade names, patents,
patent rights, copyrights, and other industriar and inteilectuar properties and rights
of any nature whatsoever incruding know-how, websites, portars, domain names, or
any applications for the above, assignments and grants in respect thereof, import
quotas and other quota rights, right to use and avair of terephones, facsimire, emair,internet and other communication facirities, connections, instailations and
equipment, utilities, electricity and erectronic and a[ other services of every kind,
nature and description whatsoever, provisions, funds, and benefits (incruding a[
work-in progress), of ail agreements, arrangements, deposits, advances, recoverabre
and receivabres, whether from government, locar authorities o,. .ny oth., parron
including customers, contractors or other counter parties, etc., a[ earnest monies
and/or deposits, priviregeq riberties, easements, advantages, benefits, exemptions,
privileges and approvals of whatsoever nature and wheresoever situated, belonging
to or in the ownership, power or possession or contror of or vested in or granted in
favour ofor enjoyed by the Demerged company in reration to the shorayai/ Karyar
Tea Estates as on the Appointed Date;

b) all receivabres, roans and advances, incruding accrued interest thereon, a[ advancepayments, earnest monies and/or security deposits, payment against warrants, ifany, or other entitrements of the Demerged company pertaining to the shorayar /Kallyar Tea Estates as on the Appointed Date;

a
,!'.

11

,!i 1-1ti
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c) all employees of the Demerged Company-engaged in or in relation to the Sholayar /

Kallyar rea '*ttt' "ilnu 
irti tri u1fry under emPloYment including gratuitv'

superannuation' ptn'iln'u"ntfits and the provident fund or other compensation or

benefits of such emPloYees;

d)allthedebts,liabilitiesandapportionedliabilitiesaspertheprovisionsofthelncome
Tax Act,1961, O"it"til'iUfigttions including contingtnt tiaUitities of the'Demerged

company in relation i"itt" ir'"itvt'/ Kallyar Tea Esites as on the Appointed Date;

and

e) all books, records, files' papers' engineering and process information' 
'records 

of

standard operating procedures' computer programs along wilh 
-their 

licenses'

drawings, manuals, uJi'' ttitrog'"s' quotations' ites and advertising materials' lists

of present ano ror';Jr *tt""'lltti and suppliers' customer credit information'

customer priclng intorira'i-;; other records whether in physical or electronic

form, in connectioniiti or retating to the Sholayar / Kallyar Tea Estates of the

Demerged Company as on the Appointed Date'

,EffectiveDate,,meansopeningofbusinesshoursofthelastofthedatesonwhichthe

conditions specified in Clause f Slf and 15'2 of the Scheme are complied with'

'NCLT" means the National Company Law Tribunal at Kolkata Bench'

"NSE" means the National Stock Exchange of lndia Limited'

,,parties,, means the Demerged company and the Resulting company, collectively, as the

case may be.

"paftf means the Demerged company or the Resulting company, individually.

"Record Date" shall be the date to be fixed by the Board of the Demerged Company in

consultation with the Resulting Company for issue of New Equity Shares (as defined in Clause

8.1 below), pursuant to this Scheme.

'Remaining Undertaking" means all the undertakings, businesses, activities and operations

of the Demerged Company other than those comprised in the Demerged Undertaking.

"Resulting Company'' means Bidhannagar Tea Co. Private Limited (ClN:

U01132W81999PTC088940), a private company limited by shares, incorporated under the
provisions ofthe Companies Act, 1956 and having its registered office at lndustry House, 10,
Camac Street, Kolkata 700 017 in the state of West Bengal.

'Scheme" or 'the Scheme" or "this Scheme" means this scheme of arrangement in its
present form submitted to the NCLT or any other Appropriate Authority in the relevant
jurisdiction with any modification(s) thereof made under clause 15 of the scheme or as
directed by the NCLT or any other Appropriate Authority and accepted by the parties.

"SEBI" means the Securities and Exchange Board of lndia.

'SEBI Grcula/' shall mean the circular issued by the SEBI,
CFDID!LS/C\R/^OL7/2L dated March 10, ZO:-7, as amended by
cFDlolLS/clR/2018/z dated January 3, 2018 and any amendments thereof.

'Stock Exchanges,, means BSE, NSE and CSE as may be applicable.

All terms and words not defined in this scheme shalr, unless repugnant or contrary to thecontext or meaning thereof, ha.ve the same meaning ascribed to them under the Act, thesecurities contracts (Reguration) Act, 1956, rncome-tax Ac! 1961 and other Appricabre Laws,rules, regulations, bye raws, as the case may be, incruding any statutory modification or re-enactment thereof from time to time.

being Circular
Circular No
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1.2 ln this Scheme, unless the context otherwise requires:

7.2.1 words denoting singular shall include plural and vice versa;

1.2,2 headings and bold typeface are only for convenience and shall be ignored for the
purposes of interpretation;

1.2.3 references to the word "include" or "including,, shall be construed without
limitation;

t'2.4 a reference to an article, clause, section, paragraph is, unless indicated to the
contrary, a reference to an article, clause, section or paragraph of this Scheme;

1.2.5 references to dates and times shall be construed to be references to lndian dates
and times;

L.2.6 reference to a document includes an amendment or supplement tq or replacement
or novation of, that document;

1.2.7 reference to any law or legislation or regulation shall include amendment(s),
circulars, notifications, clarifications or supplement(s) to, or replacement or
amendment of, that law or legislation or regulation;

1.2.8 reference in this scheme to the date of "coming into effect of this scheme or
effectiveness ofthis Scheme" shall mean references to the Effective Date;

1.2.9 word(s) and expression(s) elsewhere defined in the scheme will have the meaning(s)
respectively ascribed to them; and

1.2.10 references to a person include any individual, firm, body corporate (whether
incorporated), government, state or agency of a state or any joint venture,
association, partnership, works council or employee representatives, body (whether
or not having separate legal personality).

DATE OF TAKING EFFECTAND OPERATIVE DATE2.

3.2

The scheme set out herein in its present form or with any modification(s) approved or
imposed or directed by the NCLT, shall be effective from the Appointed oate uut shall be
operative from the Effective Date.

3. SI{ARE CAPITAI.

3.1 The share capital ofthe Demerged company as on 31 March 2022 is as under:

The equity shares of the Demerged company are listed on the BSE, NSE and csE,

The share capitar of the Resurting company as on 31 March 2022 is as under:

Shares of Rs. each
Preference Shares of each

Total

Shares of Rs. each
Total

Shares Rs. each
Total
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Authorised Share Capital Amount (Rs.l

20,00,00,000
62,25,O0,OOO

14,45.14.000

Paid

74,43,87,OO0



50,000 Equity Shares of Rs 10 each s,00,000
total 5,00,000
lssued, Subscribed and Fully Paid up Share Capita!
10,200 Equity Shares of Rs 10 each 1,02,000
fotal 1,02,000

4.t

The equity shares ofthe Resulting Company are presently not listed on any stock exchange
in lndia.

PART II

(DEMERGER OF THE DEMERGED UNDERTAKING}

4. TRANSFER OF ASSETS AND TIABIL]TIES

With effect from the Appointed Date, and subject to the provisions of this Scheme in relation
to the mode of transfer and vesting of the Demerged Undertaking, the Demerged
Undertaking shall, without any further act, instrument or deed, be and stand transferred to
and vested in, and/or be deemed to have been and stand transferred to and vested in the
Resulting Company on a going concern basis, so as to become on and from the Appointed
Date, the estate, assets, rights, title, interest and authorities of the Resulting Company,
pursuant to Sections 230 and 232 of the Act and all other applicable provisions, if any, of the
Act.

4.2 Without prejudice to the generality of Clause 4.1 above, on and from the Appointed Date:

4.2.1 the Demerged Undertaking including all its assets, properties, investments,
shareholding interests in other companies, claims, title, interest, assets of
whatsoever nature such as licenses and all other rights, title, interest, contracts or
powers of every kind, nature and description of whatsoever nature and wheresoever
situated shall, pursuant to the provisions of Sections 230 and 232 and other
applicable provisions, if any, of the Act, and pursuant to the order of the NCLT
sanctioning this Scheme and without further act or deed or instrument, but subject
to the charges affecting the same as on the Appointed Date, be and stand
transferred to and vested in the Resulting Company as a going concern.

4.2.2 without prejudice to the generality of clause 4.1 above, with respect to the assets
forming part of the Demerged Undertaking that are movable in nature or are
otherwise capable of being transferred by manual delivery or by paying over or
endorsement and/or delivery the same may be so transferred by the Demerged
company without any further act or execution of an instrument with the intent of
vesting such assets with the Resulting Company.

4.2.3 without prejudice to the aforesaid, the Demerged undertaking, including all
immoveable property, whether or not included in the books of the Demerged
Company, whether freehold or leasehold (including but not limited to land, buildings,
sites and immovable properties and any other document of title, rights, interest and
easements in relation thereto) of the Demerged Undertaking 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. For the purpose
of giving effect to the vesting order passed under Sections 230 and 232 of the Act in
respect of this Scheme, the Resulting Company shall be entitled to exercise all rights
and privileges and be liable to pay all taxes and charges and fulfil all its obligations, in
relation to or applicable to all such 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

tr%Lr?

,},
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4.2.4

4.2.5

4.2.6

4.2.7

with rerpect to the assets of the Demerged Undertaking othe. than those referred to
in Clause 4.2.2 above, whether or not the same is held in the name ofthe Demerged
Company, the same shall, without any further act, instrum€nt or deed, be
transferred to and vested in and/or be deemed to be transferred to and vested in the
Resulting Company on the Appointed Date pursuant to the provisions ofSections 230
and 232 ofrhe Act. All the rights, title and interests ofthe Demerged Company in any
leasehold properties in relation to the Demerged Undertaking shall, pursuant to
Sections 230 and 232 of the Act and the provisions of this Scheme, without any
fudher act or deed. be transferred to and vested in or be deemed to have been
transferred to and vested in the Resulting Company. With regard to the licens€s of
the properties, the Resulting Company will enter into novation-agreements, if iii; so
required. The exe.ution of such documents shall fo.m an integral part of ihe
Scheme.

the consents, permissions, licenses, certificates, authorisations (including for theo-peration_of bank accounts), powers of attorney given by, issued to or ericuted rn

]"_lTr_:t,:" 
o"l*r"9 Company in retarion to the Demerged Undenari"C a"iit"ngnE and benefits under the same shall, and all quality cenifications a"d ;;r;r;;r,trademarks, brands, patents and domain

secrets, trade rormr.rrae, and ;,* j;iJlil;:,1i1;:ff, 
:Xlffi1 ":,HH",I"",t

relating to the goods or services bein, dealt wit'h by the O"r;;;;;r;;;;";
i""'lt lij" 

tn" o"'*red undenakins,ie u*.r";,";',;,';;;;il:;"-i'#;l;,

il*il"::,'|}"ff:,",;J,':J"#":' :1'" :cheme' 
arr conracts' deeds' bond'

oemergea unoerta-r'in-g, ilffiH it-l-n"t:|'* nature, in relation to the
rravins Lnect on or im;";l#;";;"ff ff ;r;"1".i:IS:iJ j.i, l#,;:I:iH,:jand enect against or in favour of the Rel

f; rt:Ir;";;",;J",]:l,ji1.[i{iliqft iil':",'"t#iffi:i,,:*Jf I
contracts, ueeos, oonls;;;;;:;J'::r""ll,LlT:1,"j:::l:1ljlJ"l;tion to such

** *6ffiry
_. ..,- eE,,,erteo Lompany to

any further act or deed to be done or executed by the Demerged Company and/or
the Resulting Company, lt is clarified that the Resulting Company 5hall be entitled to
engage in such correspondence and make such representations, as may be necessary
for the purposes of the aforesaid mutation and/or substitlrtion.

Notwithstanding any provision to the contrdry, from the Appointed Oate and until
the owned property, leasehold property and related rights thereto, license /ri8ht to
use the immovable property, tenancl rights, liberties and special status are
transferred, vested, recorded effected and or perfected, in the record of the
Appropriate Authority, in favour ofthe Resulting Company, the Resulting Company is
deemed to be authorized to carry on business in the name and style of the
Oemerged Company under the relevant agreement, deed, lease and/or licens€, as
the case may be, and the Resultin8 Company shall keep a record and/or account of
such transactions.

.1e 4
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carry out or perform all such formalities or compliances referred to above on the
part ofthe Demerged company.

4.2.8 in so far as the various incentives, tax exemption and benefits, tax credits, subsidies,
grants, special status and other benefits or privileges enjoyed, granted by any
Appropriate Authority, or availed of by the Demerged Company, in relation to or in
connection with the Demerged Undertaking as on the Appointed Date are
concerned, including income tax deductions, recognitions and exemptions, the same
shall, without any further act or deed, vest with and be available to the Resulting
Company on the same terms and conditions on and from the Appointed Date.

4.2.9 as per the provisions of section 724(4) and other applicable provisions of the
lncome- tax Act 1961, all accumulated tax losses and unabsorbed depreciation of
the Demerged Company shall be:

4.2.9.1 where such loss or unabsorbed depreciation is directly relatable to the
Demerged Undertaking transferred to the Resulting Company, be allowed
to be carried forward and set off in the hands of the Resulting Company;

4.2.9.2 where such loss or unabsorbed depreciation is not directly relatable to the
Demerged Undertaking transferred to the Resulting Company, be
apportioned between the Demerged company and the Resulting
Company in the same proportion in which the assets of the undertakings
have been retained by the Demerged Company and transferred to the
Resulting Company, and be allowed to be carried forward and set off in
the hands of the Demerged Company or the Resulting Company, as the
case may be.

4.2.70 all debts, liabilities, loans raised and used, obligations incurred, duties of any kind,
nature or description (including contingent liabilities which arise out of the activities
or operations of the Demerged undertaking) of the Demerged company as on the
Appointed Date and relatable to the Demerged Undertaking (,,Transferred
Liabilities") shall, without any further act or deed, be and stand transferred to and be
deemed to be transferred to the Resulting company to the extent that they are
outstanding as on the Appointed Date and shall become the debts, liabilities, loans,
obligations and duties of the Resulting company which shall meet, discharge and

. satisfy the same. The term "Transferred Liabilities,, shall include:

4.2.7o.L the liabilities which arise out of the activities or operations of the
Demerged Undertaking;

4.2.10.2 the specific loans or borrowings (including debentures raised, incurred
and utilized solely for the activities or operations of the Demerged
Undertaking); and

4.2.10.3 in cases other than those referred to in Clauses 4.2.1O.L or 4.2.L0.2 above,
so much of the amounts of general or multipurpose borrowings, if any, of
the Demerged Company, as stand in the same proportion which the value
of the assets transferred pursuant to this Scheme bear to the total value
of the assets of the Demerged Company immediately prior to the
Appointed Date.

4.2.L1 insofarasanyencumbranceinrespectofTransferredLiabilitiesisconcerned,such
encumbrance shall, without any further act, instrument or deed being required be
modified and shall be extended to and shall operate only over the assets comprised
in the Demerged undertaking which may have been encumbered in respect of the
Transferred Liabilities as transferred to the Resulting company pursuant to this
Scheme. For the avoidance ofdoubt, it is hereby clarified that in so far as the assets
comprising the Remaining Undertaking are concerned, the encumbrance, if any, over
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4.2.L2

4.2.13 any claims due to the oemerged Company from its customers or otherwise and
which have not been received by the Demerged Company as on the date
immediately preceding the Appointed Date as the case may be, in relation to or in
connection with the Demerged Undertaking, 5hall also belonS to and be received by
the Resulting Company.

4.2.14 without prejudice to the Benerality of the above, afl benefits including under Tax
Laws, to which the Demerged Company, in relation to or in connection with the
Demerged Undertakin& is entitled to in terms of the applicable Tax Lawt including,
but not limited to advances recoverable in cash or kind or for value, and deposits
with any Appropriate Authority or any third party/entity, shall be available to, and
vest in, the Resulting Company.

4.2.15 with respect to the investments made by the Demerged Company in shares, stocks,
bonds, warrantS. units of mutual fund or any other securities, shareholding interests
in other companies, whether quoted or unquoted, by whatever nam€ called, forming
pan of the Demerged UndertakinS, the same shalt, without any further act,
instrument or deed, be transferred to and vested in and/or b€ deemed to be
transferred to and vested in the Resulting Company on the Appointed Date pursuant
to the provisions ofSections 230 and 232 ofthe Act.

It is hereby clarified that in case ofany refunds, benefits, incentives, grants, subsidies
etc, in relation to or in connection with the Demerged Undenaking, the Oemer8ed
Company shall, ifso required by the Resulting Company, tssue notices in such form as
the Resulting Company may deem fit and proper stating that pursuant to the NCIT
having sanctioned this Scheme under Sections 230 and 232 of the Act, the relevant
refund, benefit, incentive, grant, subsidies, be paid or made Bood or held on account
of the Resulting Company, as the person entitled thereto, to the end and intent that
the ri8ht of the Demerged Company to recover or realise the same, stands
transferred to the Resulting Company and that appropriate entries should be passed
in their respective books to record the aforesaid changes.

4.2.16 on and from the Appointed Date, and thereaftet the Resulting Company shall be
entitled to operate all bank accounts of the Demerged Company? in relation to or in
connection with the Demerged UndertakinS. and realize all monies and complete
and enforce all pending contracts and transactions and to accept stock retu.ns and

Qc
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such assets relating to the Transferred Liabilities, without any further act, instrument
or deed being required, be released and discharged from the obligations and
encumbrances relating to the same. Further, in so far as the assets comprised in the
Demer8ed Undertaking are concerned, the encumbrance over such assets relating to
any loans, borrowings or other debts which are not transferred to the Resulting
Company pursuant to this Scheme and which shall continue with the Demerged
Company, shall without any further act or deed be released from cuch encumbrance
and shall no longer be available as security in relation to such liabilities;

any tax liabilities under Customr Act, 1962, Central Excise Act, 1944, value added tar
laws, as applicable to any State in which the Demerged Company operates, Central
Sales Tax Act, 1956, Cent.al Goods and Services Tax Act, 2017 any other State sales
tax / value added tax laws/goodi and services tax laws, or service tax, or corporation
tax, income tax, or other Applicable Laws and regulations dealinB with taxes/ duties/
levies/cess (hereinafter in this Clause 4.2 referred to as "fax Laws") to the extent not
provided for or covered by tax provision in the Oemerged Company's accounts, in
relation to or in connection with the Demerged Undertaking, made as on the date
immediately preceding the Appolnted Oate shall be transferred to the ResultinS
Company. Any surplus in the provision for taxation/ duties/ levies ac.ount as on the
date immediately preceding the Appointed Date in relation to the Demerged
Undertaking will al5o be transferred to the account of and belong to the Resulting
Company.



e'd

issue credit notes in respect of the Demerged Company, in relation to or in

connection with the Demerged Undertakins, in the name of the Resulting Company

in so far as may be necessary until the transfer of riShts and obliEations of the
Demerged Undertaking to the Resulting Company under this Scheme have been

formally given effect to under such contracts and transactions.

4.2.77 for avoidance of doubt and without prejudice to the generality of the applicable
provisions of the scheme, it is clarified that with effect from the Appointed Date and

till such time that the name of the bank accounts of the Demerged Company, in
relation to or in connection with the Demerged Undertaking, have been replaced
with that of the Resulting Company, the Resulting Company shall be entitled to
operate the bank accounts ofthe Demerged Company, in relation to or in connection
with the Demerged Undertaking, in the name ofthe Demerged Company in so far as
may be necessary. All Eheques and other negotiable instruments, payment orders
received or presented for encashment which are in the name of the Demerg€d
Company, in relation to or in connection with the Demerged Unde.takin& after the
Appointed Date rhall be accepted by the bankers of the Resulting Company and
credited to the account of the Resulting Company, if presented by the Resultint
Company. The Resulting Company shall be allowed to maintain bank accounts in the
name of the Demerged Company for such time as may be determined to be
necessary by the ResultinB Company for presentation and deposition of.heques and
pay orders that have been issued in the name of the Demer8ed Company, in relation
to or in connection with the Demer8ed Undertaking. lt is hereby expressly clarified
that any le8al proceedings by or against the Oemerged Company, in relation to or in
connection with the Demerged Undertakin& in relation to the cheques and other
neSotiable instruments, payment orders received or presented for encashment
which are in the name of the Demerged Company shall be instituted, or as the case
maybe, continued by or a8ainst the Resulting Company after the Effective Date.

4.2.18 without prejudice to the provisions of the foregoing clauses of this Clause 4.2, and
upon the effectiveners of this Scheme, the Demerged Company and the Resulting
Company shall execute any and all instruments or documents and do all the acts and
deeds as may be required, including filing of necessary particulars and/ot
modification(s) of charge, with the Registrar ofCompanies, West Bengal at Kolkata to
give formal€ffect to the above provisions.

4.2.19 the Demer8ed Company and the Resulting Company shall be entitled to revise their
tax returns and to get credit/claim refund regarding any tax paid {including advance
tax) and/or tax deduction at source certificates, pertaining to the Demerged
Undertaking. lt is specifically provided that if Oemerged Company or their
successo(s) receives any refunds / credit / claims or incurs any liability in respect of
the Demerged Undertaking, the same shall be on behalf of and as a trustee of
Resulting Company and the same shall be refunded to / paid by the Resulting
Company.

PERMtTt CONSENTS ANO LTCENSES

5.r All the licenses, permits, quotas, approvals, incentivet subsidies, rights, claims, leases,
tenancy rights, liberties, allotments, insurance cover, clearances, authorities, privileges,
affiliations, easements, rehabilitation schemes. special status and other benefits or privileges
enjoyed or conferred upon or held or availed of by and a rights and benefiB that have
accrued to the Demerged Company, in relation to oa in connection with the Demerged
Undertaking, pursuant to the provisions ofSections 230 and 232 ofthe Act, shallwithout any
further act, instrument or deed, be transferred to and vest 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 estates, assets, rights, title, interests and authorities ofthe
Resulting Company and shall remain valid, effective and enforceable on the same terms and
condltions to the extent permissible in Applicable Law.

{ clj
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Upon the Appointed Date and until the licenses, permits, quotas, approvals, incentives,
subsidies, rights, claims, leases, tenancy rights, liberties, rehabilitation schemes, special

status are transfer.ed, 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 ofthe Demer8ed Company, in relation
to or in connection with the oemerged Undertaking, 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.

6. EMPLOYEES

Upon the effectiveness of this Scheme and with effe.t from the Appointed oate, the
Resulting Company undertakes to enBage all the employees of the Demerged Company,
engaged in or in relation to the Demerged Undertaking, on the same terms and conditions on
which they are engaged by the Demerged Company without any interruption of seNice as a
result of transfer of the Demerged Undertaking to the Resulting Company. The Resulting
Company agrees that the services of all such employees with the Demerged Company prior
to the demerSer shall be taken into account for the purposes of all benefits to which the said
employees may be eligible, including for the purpose of paym€nt of any retrenchment
compensation, gratuity and other terminal benefits and to this effect the accumulated
balances, if any, standing to the credit of the employees in the existing provident fund,
Sratuity fund and supeGnnuation fund of which they are members will be transferred to
such provident fund, g.atuity fund and superannuation funds nominated by the Resulting
Company and/or such new provident fund, gratuity fund and superannuation fund to be
established and caused to be recognized by the Appropriate Authorities, by the Resulting
Company, or to the government provident fund in relation to the employees of the
Demerged Company who are not eligible to become members of the provident fund
maintained by the Resulting Company. tn relation to those employees who are not covered
under the provident fund trust of the Resulting Company, and for whom the Demerged
Company is making contributions to the government provident fund, the Resulting Company
shall stand substituted for the Demereed Company, for all purposes whatsoever, including
relating to the obligation to make contributions to the said fund in accordan.e with the
provisions ofsuch fund, bye laws, etc. in respect ofsuch employees.

6.2 PendinB the transfer as aforesald, the provident fund, gratuity fund and superannuation fund
dues of the employees would be continued to be deposited in the existing provident fund,
Sratuity fund and superannuation fund respectively ofthe Demerged Company,

6.3 The transfer and vesting of the Demerged Undertakin8 under the Scheme and the
continuance of the Proceedings by or against the Resulting Company under Clause 7 below
shall not affect any transaction or proceedinB already completed by the Demerged Company
relating to the Demerged Undertaking tillthe Appointed Date to the end and intent that the
Resulting Company accepts all acts, deeds and things done and executed by and/or on behalf
of the Demerged Company as acts, deeds and things done and executed by and on behalf of
the Resultint Company.

7.7 lf any suil cause of actions, appeal or other legal, taxation, quasi-judicial, arbitral,
administrative, or other proceedings of whatever nature, under any Applicable Law
(hereinafter referred to as the "P.oceedint5") by or against the Demerged Company be
pending, in relation to or in connection with the Demerged Unde.taking, on the Appointed
Date, the same shall not abate, be discontinued or be in anyway prejudicially affected by
reason of the transfer and vestinS of the Demerged Undertaking or of anything contained in
the Scheme, but such Proceedings may be continued, prosecuted, defended and enforced by

.(,(,

?6
Kat-t 7

P

6.1

7. PROCEEDINGS

PaSe 12 of 17



8.

8.1

8.2

or a sa i n st th e Re s u,ti n s .:fl 
il]J:,l:: :H : l;: llT ;; i :: ffi :l [:'iit,lii ;xlid, :;

might have been continued'ffi;il. ;; and from'the ippointed Date,. the_Resulting

as if the Scheme had not

i",,..,mavntate.,,.i:"j+#Ihfr il:#["Tl1i;i';:#n';'"!!:I##lJi;
matters relating to or in cor

shall have/all Proceedings t"i'titi'o' "t 
tgtin't tttt ot';tic;a cornptnv with respect to the

Demerged undertaking' t'*'t""ti into its nt" tii'io have the same continued'

prosecuted and enforced Uy o' tgtin't the Resultin! Conlptny to the exclusion of the

Demerged ComPanY'

CONSIDERATION

Upontheeffectivenessofthisschemeandinconsiderationofthetransferandvestingofthe
Demerged undertaking inio tt" Resulting company prrrurn, to provisions of this scheme'

the Resultins companv ;;;;iil;'i Inv further "i 
ot a"to' issue and allot to the

Demerged company s,o''iooith"" lacs two tt'ousand five hundred) equity shares of Rs 10

(Rupees Ten) each ot nesuffii"t""' t*Oned as fully paid up ("New Equity Shares")'

TheNewEquitySharestobeissuedandallottedasprovidedinclauses'laboveshallbe
subject to the provisions-oiir,.-ru.or.ndum and Articles of Association of the Resulting

company and shall 
'^n* 

plo'i-pi"'*ittt ttt" "*i:yg 
equity shares of the Resulting company

including with respect a" i[,0."a, bonus entitlement,'rights shares entitlement, voting

rights and other corporate benefits'

The New Equity Shares to be issued pursuant to Clause 8'1 above shall be issued in

dematerializedformbytheResultingCompany,providedthattheDemergedCompanyshall
be required to have an account withi depository participant and shall be required to provide

Oetaiti ttrereof and such other confirmations as may be required'

The New Equity Shares issued pursuant to clause 8.1, which the Resulting Company is unable

to allot due to eppricaure iaws (inctuuing, without limitation, the failure to receive approvals

of an Appropriate Authority is requiied under Applicable Law) or any regulations or

otherwise shall, pending alloiment, be held in abeyance by Resulting Company and shall be

dealt with in the manner as may be permissible under the Applicable Law and deemed fit by

the Board of the Resulting company. lf the above cannot be effected for any reason, the

Resulting Company shall eisure that this does not delay implementation of the Scheme; and

shall, take all such appropriate actions as may be necessary under Applicable Laws. The

Resulting Company and I or the Depository shall enter into such further documents and take

such further actions as may be necessary or appropriate in this regard and to enable actions

contemplated therein.

8.3

8.4

8.5

9.

9.1

9.2

9.3

The issue and allotment of the New Equity Shares in terms of this Scheme shall be deemed to

have been carried out as if the procedure laid down under Section 62 of the Act and any

other applicable provisions of the Act have been complied with.

DIVIDENDS

The Demerged Company and the Resulting Company shall be entitled to declare and pay

dividends, whether interim or final, to their respective shareholders in respect of the
accounting period prior to the Effective Date but only consistent with the past practice, or in
the ordinary course.

Upon the Scheme becoming effective, on and from the Appointed Date, the profits of the
Demerged undertaking shall belong to and be the profits of the Resulting company and will
be available to Resulting company for being disposed of in any manner as it thinks fit.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of Demerged
company and/or the Resulting company to demand or claim any dividends which, subject to
the provisions of the Act, shall be entirely at the discretion of the Boards of Demerged
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CompanyandResultingcompanYrespectively,subjecttosuchapprovaloftheshareholders,
as maY be required'

Io.AccouNTINGTREATMENTINTHEBooKsoFTHEDEMERGEDGoMPANYANDTHERESULT]NG
COMPANY

l0.l Accounting treatment in the books of the Demerged Company

Upontheeffectivenessofthisscheme,inaccordancewiththeapplicableaccounting
standards ,nOt|. tnt ititno gtntt'rrv accepted accounting principles in lndia:

10.1.1 The value of all assets and liabilities pertaining to the Demerged undertaking which

ceasetobeassetsandliabilitiesorttreoemeriedCompanyshallbereducedbythe
Demerged Company at their carrying values; and

l0.l.2Thedifferencei.e.theexcessorshortfall,asthecasemaybe,ofthevalueoftransferred
assets over the transferred liabilities iertalnlng to the Demerged Undertaking and

demergedfromtheDemergedCompanypursuanttotheSchemeshall,afteradjustin8
thesamewiththeamountofsharestobeissuedbytheResultingCompany,shallbe
adjusted with the reserves of the Demerged Company'

lO.2 Accounting treatment in the book of the Resulting Company

UpontheeffectivenessofthisschemeandwitheffectfromtheAppointedDate:

l0.2.ltheResultingCompanyshallcomplywithaccountingstandardlNDAsl03-Business
Combinatiori and account for the identifiable assets and liabilities pertaining to the

Demerged Undertaking using the acquisition method at acquisition date fair value'

10.2.2 the Resulting company shall issue shares to the Demerged company as per clause 8.1 of

this Scheme. These shares shall be issued and recorded at face value and accordingly the

aggregate face value of the shares to be issued shall be credited to the Resulting

ComPanY's share caPital account'

10.2.3 The difference i.e. the excess or shortfall, as the case may be, of the value of the assets

and the liabilities pertaining to the Demerged Undertaking and received from the

Demerged Company pursuant to the Scheme after taking into account the face value of

the shares issued by the Resulting Company shall be transferred to its capital reserve or
goodwill, as the case may be.

11. CONDUCT OF BUSINESS BY THE DEMERGED COMPANY PERTAINING TO DEMERGED

UNDERTAKING UNTIL THE EFFECTIVE DATE

L2.

t2.t

12.2

Till the Effective Date, the Demerged Company undertakes to carry on the business and
activities of the Demerged Undertaking with reasonable diligence, business prudence and
shall not except in the ordinary course of business or without prior written consent of the
Resulting Company or as provided in this Scheme, alienate, charge, mortgage, encumber or
otherwise deal with or dispose any business or part thereof.

REMAINING UNDERTAKING

The Remaining Undertaking and all the assets, liabilities and obligations pertaining thereto
shall continue to belong to and remain vested in and be managed by the Demerged
Company.

All proceedings by or against the Demerged company under any statute, whether pending
on the Appointed Date or which may be instituted at any time thereafter and relating to the
Remaining Undertaking of the Demerged company (incruding those relating to any property,
right, power, liabiliry obligation or duties of the Demerged company in respect of the
Remaining undertaking) shall be continued and enforced against the Demerged company.

oa&
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12.3

12.4

13.

74.

74.L

74,2

15.

15.1

15.2

f proceedings are taken against the Resulting Company in respect of matters refe..ed to inClause 12,2 above relating to the Remaining Undenakin& it shall defend the same inaccordance with the advice of the DemerSed Company and at the cost oiit" o"a"rg"aCompany, and the tatter shal reimburse and indemnify the nesufttnjiimpal agatnst affliabilities and obligatbns incurred by the Resulting Company in respecithereif,

f proceedings are taken against the DemerSed Company in respect of matters referred to inclause 12.2 above reratinS to the Demerged undertaking, it shal defend the same inaccordance with the advice of the ResultinS Company and at the cost oi ttre nesuttingcompany, and the tatter shat reimburse and inoemnifyite o"i"ig"Jio'.-p.iv, .g"inrt 
"rrliabilities and obligations incurred by the Demerged Company in resplct the.;

PART III

(GENERAt PROVTSTONS)

INCREASE OF AUTHORISED SHARE CAPITAL

-upon 
the scheme becoming effective, the Resurting company wifl increase its Authorised

lli:: a*'il, ,g Rs.3s,oo,ooo/- comprisins of s,so,ooo rqrity iiar", 
"i-rr.iol- "".n 

u,addition of 3,00,000 Equity sha.es of Rs.lo/- each and *ir1 nr'" ,"qu,ri," r",.. 
""0 

,n"r"payment ofrequisite fees with the Appropriate Authorlty

AppucATloNS / pETtTloNs To THE NCtT AND AppRovars

The Parties shaI dispatch, make and fir€ aI apprications and petitions undersections 230 and232 ofthe Act and othe. appti.able provisions ofthe lct before itre ri,i, i..r.".,,"" of,n,,Scheme under the provisions ofApplicabte Law.

The Parties shall be entitled, pending the. sanction of the Scheme, to apply to anyAppropriate Authorit, ifrequir€d, under anyAppricabre Law for such conr"nir rll 
"ppror"r,which.the Demerged company / Resurting corp"ny a"y ,"qrir" to ,*" ,rr" arr"u ,"ol 

",liabilities of the Demerged undertaking and to carry 
"" in" uii""r. iiti" rur",e"aUndertaking.

MOOIFICATIONS/AMENDMENTSTOTHESCHEME

The Demerged Company and the Resulting Company, throu8h their respective Boards, actingcollectively, in their full and absolure discretion, may-make a"jl-"."".*, ,. ,"Vmodifications / amendments to the Scheme or to any conditions or limitations:

15.1.1 which the stock Exchange(s), SEBtand any other Appropriate Authority may deem fitto slrggest / impose/ direct; or

15.1.2 effect any other modification or amendment which the NCLT may deem fit;

;#'f:::;ffi,*".'*"#J:.1#J#:1,::^'r':r neceisarv or desirabre ror settrins anv
o,o"ooi 

"ny 
ott 

",-",i;;;i,;;';; ilH.:T;il:11:Hff :il;;:ffi::] lxffjJ: l;
::"_,_S3_"T".. -dl"1 any matter .on."rl:d.1 connected therewith or in regJrd to itsrmptementation or in any matter connE

:m:x,*llriffi r::fu [xri{,:,"rrl:9Jff 1lffi ;r",,r,.;l#,#
".."y u" n".",,,ry,-d"ffi;fl l'fi i:li lll;H,ff l#l.f"r,Tl,Tts. 

deeds and thinss

For the purpose of givine effect to this

*",'ff ka'"*;,ff $",'",T# j:;:Tiiili",l'""i',.i"t#l;:::',;fffi Tri;T:
m;*i:,;;.rnr;rru;*tni*".,,s*ktilnl#l[i.,li*lll,,li

).
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shall be binding on all Parties, in the same manner as if the same were specifically
incorporated in this Scheme.

15.3 lf, upon the Scheme becoming effective and upon the transfer and vesting of the assets and
liabilities of the Demerged Undertaking into the Resulting company and pursuant to the
provisions of Applicable Law, the Resulting Company is not permitted under the Applicable
Law to carry on the certain business or hold assets, licenses, etc, transferred and vested
pursuant to this Scheme, the Board of the Resulting Company shall be permitted and/or
entitled to divest such business or assets, licences, etc, in the manner as it may be deemed
appropriate.

16. CONDIT]ONSPRECEDENT

16.1 This Scheme is conditional on and subject to

16.1.1 the sanction or approval of the Appropriate Authorities and other sanctions and
approvals (as may be required by Applicable Law) in respect of this Scheme being
obtained in respect of any of the matters in respect of which such sanction or
approval is required or on the expiry of any statutory time period pursuant to which
such approval is deemed to have been granted; and

16.1.2 certified/authenticatedcopyoftheorderoftheNCLT,sanctioningthescheme,being
filed with the Registrar of Companies, West Bengal by the Demerged Company and
the Resulting Company in relation to this Scheme.

L6.2 Other conditions precedent for this Scheme:

16.3

16.2.1 approval of the scheme by the requisite majority of each class of shareholders /
creditors of the Demerged Company and the Resulting Company or as may be
required under the Act and as may be directed by the NCLT;

16.2.2 the Scheme being approved by the public shareholders of the Demerged company
through e-voting in terms of paragraph 10 of part - I (A) of sEBl Master circular No.
SEBr/HO/CFD/DtLL/CtR/pl2oztlOOOOOoO66S dated November 23, ZO2L and the
votes cast by the public shareholders in favour of the Scheme shall be more than the
number of votes cast by the public shareholders against the Scheme; and

15.2.3 the sanction and order of NCLT, under sections 230 and 232 of the Act being
obtained by the Demerged Company and the Resulting Company.

It is hereby clarified that submission of the scheme to the NCLT; and to Appropriate
Authorities for their respective approvals is without prejudice to all rights, interests, titles or
defences that the Demerged company and/or the Resulting company may have under or
pursuant to all appropriate and Applicable Law.

ea'1

on the approval of this scheme by the shareholders of the Demerged company and the
Resulting Company, such shareholders 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 demerger, as the case may be, set out in this scheme, related matters and this scheme
itself.

77. EFFECT OF NON.RECEIPT OF APPROVATS AND MATTERS RETATING TO REVOCATION /
WITHDRAWAT OF THE SCHEME

L7.L ln the event of any of the said sanctions and approvals not being obtained and/or the
Scheme not being sanctioned by the NCLT, and/or the order or orders not being passed as
aforesaid on or before December 31, 2019 or within such further period or periods as may be
agreed upon between the Demerged Company and the Resulting Company through their
respective Boards, the Scheme shall become null and void and the Demerged Company shall
bear and pay its costs, charges and expenses fo r and/or in connection with the Scheme.

€
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17.2

17.3

L7.4

The Demerged Company and/or the Resulting Company acting through their respective

Boards shall each be at [ueriio *irndr.* from.this Scheme, (i) in case any condition or

alteration imposed Uy rny epp'op'iate Authority-/ person is unacceptable to any ofthem or

(ii) they are of the uie* ihat coming into effect of this scheme could have adverse

implications on the respective companies'

lntheeventofrevocation/withdrawalunderClauseslT.landlT'2above,norightsand
liabilitieswhatsoevershallaccruetoorbeincurredintersetheDemergedCompanyand/or
the Resulting company or their respective shareholders or creditors or employees or any

other person save and except in iespect of any act or deed done prior thereto as is

contemplated hereunder o, ,i to any right, liability or obligation which has arisen or accrued

pursuant thereto and which shall be governed and be preserved or worked out a5 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'

lf any provision of this Scheme is found to be unworkable for any reason whatsoever, the

same shall not, subject to the decision of the Demerged Company and the Resulting

company through their respective Boards, affect the validity or implementation of the other

parts and/or provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

The Demerged Company shall bear all costs, charges and expenses (including, but not limited

to, any taxes and duties, registration charges, etc.) arising out of or incurred in connection

with and in implementing this scheme and matters incidental thereto.

18.
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