
ROSSELL INDIA LIMITED 

30'" August, 2024 

I The Department of Corporate Services National Stock Exchange of India Ltd. 
I HSE Limited Listing Department, Exchange Plaza. Bandra-

Ground Floor. P. J. Towers Kurla Complex 
Dalal Street. Fort Bandra (E), 
Mumbai - 40000 I Mumbai - 40005 I 

Scrip Code : 5331_6_8 _________ --'_S-"y_m_b_o_I:_R_0_ S_SE_ L_ L_IN_D _______ ----' 

Dear Sirs. 

Sub: I)isclosure undel' Regula tion 30 of the Securities and Exchange Board of India 
(Listi ng Obligations and I)isclosure Requirements) Regulations, 2015 

Re : Update on the Scheme of Arrangement between Rossell India Limi ted ("The 
I)emerged Com pany" or "Com pan v") and Rossell Techsvs Lim ited ("The Resulting 
Compa nv") and their respective shareholders ('Scheme') ("Scheme") 

In accordance with Regu lation 30 of the SEB I (Listing Obligations and Disclosure Requirements) 
Regulations. 2015 and fu rther to alii' letter dated 25 1h April, 2024, kindly be advised that on 30lh 

August. 2024. we have reccived the eertilied true copy of the linal Order as pronounced by the 
Ilon'bJc:\ational Company Law Tribunal. Kolkata Bench ("NCLT') on 25'h April, 2024 
("Order") 1'01' the approval and sanction or the Scheme or Arrangement between Rossell India Limited 
("The Demerged Company" or "Company") and Rossell Teehsys Limited ("T he Resulting Company") 
and their respective shareholders (' Schemc' ). 

The certilied copy oCthe said Order is enclosed herein and the same is also available on the website 

or thc Company at \I \I \I .I,-,,,,-,,lljncil:l.cOIll . 

Kindly bc Illrther advised that in terms or clause 19.4 (Conditionality of the Scheme) of the 
approved Scheme of Amalgamation. today i.e. on 30lh August, 2024 both the Demerged and the 
Resulting Company has liled the certified true copy of the aforesaid Order ofNCLT in form INC-
2H Wilh the Registrar of Companies, West Bengal. 

Thus. in terms of Clause 1.8 rcad with Clause 2 of the Scheme, the Effective Date of the Schcme 
is 301" August, 2024 and the same has now bccome operative . 

Considering the above in view, Rossell Techsys Divison (Demerged Undertaking) has been 
demerged from the Company and vest with thc Resulting Company from the Appointed Date viz. 
1'1 April. 2023. 

Further in terms or clause 16 of the Scheme. the existing total paid-up share capital of the Resulting 
Company held by the Company shall stand cancelled without any further act immediately upon 
the allotment of Equity Shares by the Resulting Company to the Shareholders of the Company. in 
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CONTINUA TlON 

accordance with clause 11.1 of the Scheme. Thereafter, the Resulting Company shall ceased to be 
the Wholly Owned Subsidiary of the Company w.e.f. appointed date. 

I:unhcr. in effect to the de merger of Rossell Techsys Division from the Company. Rossell Techsys 
Inc. USA which was incorporated l'or expansion of operation of Rossell Techsys Division of the 
Company, would also get separated Ii'om the Company and transferred to Resulting Company, in 
terms of clause 1.7 read with clause 4.1 of the Scheme. Accordingly, Rossell Techsys Inc. USA 
would also cease to bc the Wholly Owned Subsidiary of the Company w.e.r. appointed date. 

Although. it is neither closure of operations of unit s. divisions or subsid iary. the contents above 
Illay kindly be construed as compliance with clause 2.3 or any other applicable clause of the SEl3J 
circular NO.SUWHOICFD/CFD-PoD-I /P/C IRl20231l23 dated 13th July, 2023 , if considered 
applicable in the instant case. 

You arc requestcd to take the above on records. 

Yours faithfully. 
For ROSSELL INDIA LTD. 

:-iIRMAI. KUMA R KH URANA 
DIRECTOR (FINANCE) A'iD 
COMPANY SECRETARY 

Enel : As above 



Form No. CAA.7 

rpurfuant to section 232 a nd rule 201 

IN THE NATIONAL COMPANY LAW TRIBUNAL 

KOLKA.IA BENCH 

Company petition (CAM No. 1671KBI2023 

Connected with 

Company Application "A.A) N o . 1371KB12023 

A potlilion IInller Seclion 2JO 10 ]J] read wilh seclio" 66 anll OIher (!{Jl'li"(lb/~ 
pro~is/on$ 0/ Ihe Companies ACI, 201 J read wilh COli/panics (Colllpralllil'e$. 

ArmngemelJ/$/Ind Amalgwnill ions) NII/e.f 20/6: 

In the mnner of: 

I. I~OSS.: LL INOlA LJMln:U, n cOmp:m)' i"curporalc'd u"d.:r the 

Cornpullies Act, 1956 aud ha~ing its regislen."(! onk~ at Jindal Tow<:rs, Block !Ill" 4'" 

Floor. 2 I / INJ, D~rga Rood, KOlkata-700017. within the afon:said jurisdiction . 

... The firs l I'l.'l ilione( CO"lp~nyl dC"lcrgcd eUIIl I.IIIIY 

A"d 

2. nOSSELL n :ClIs ys LIMITED, a company ir orpomted under the 

Compllllies Act, 201) and having its registen.d office al Jindal Towers, Block MB", 4. 

Floor, 2111NJ, Darga Road, Kolkata-700017, within the aforesaid jurisdiction . 

... The .«lInd petitiolltr eompanyl result;,,!: eOm l)~ "Y 

A'" 
In the maner of: 

I . ROSSELL INDIA LIMITED 

2. ROSS ELL TECIISYS UMITED 

COMPI\R\;:O 
~Vu 

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

The above Company Petition coming on for funher hearin~ on Ihe 03"' April, 2024 and 

upon hearing the advocate 1IPl't'aring for the Petitionen; and upon hearing Deputy 

Direetor of Regional Oire~torate, Eastern Region representing the Central Government 

the final order was passed on the: 2S'" April, 2024 .. 

I. The instant p>C'lition ha!i been tiled under Section 230(6) of the Compaflle~ Act, 

20 13 (~A~t") for sanction orlhe S~heme of Arrangement of 

I~ OJSd l l ndjw Limi ted Demerged Company 

Rossell TechJ)'. Limit rd Resuiling Company 

whereby and where under the Drmerged undertaking Iii proposed to be 

transferred to the Resulting Company from the AI'pointtd () ~tc , l "April,20B 

in the manner and on the term!i and condi tions stated in the said Scheme or 

ArnlUgemcnt ("Scheme") 

2. The Petition ha:t: now come up for final hearing. COllnsd lor the Pet it ionen; ~ubm il $ 

a5 folloWll:' 

11) The appointed dale as per the Sehnne is I-April , 2~23. 

b) The Scheme wu opprovcd by the Hoard of Din:clon; of Petitioner No I and 

2 have at their meeting Mid on 16"'Dccembtr,2022 have approved the 

Scheme of Amngermnt. SubseqllCntly. 

c) The circumstances which justifyand/or have neetS.5ilaled the Composite 

Scheme of Amalgamation and the benefits of Ihe same ate. imer alia, as 

follows:-

. ) Creming 1\ dedi<.:atC\J Tech vertkal with focused [Il\en tion On lhe 

Aerospace and Defense business under RTL and 3 dedicaled Tea vertical 

which shull continue under·RIL; 

2 
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b) D.:!I1~l)!cr will enable bolh [)"'Il1~'1:ed COllli'uuy and Ihe Rt:Su hil ,g 

Company to l'nhant'1: business openllions by 5trt:nmliuing opef',nioni, 

more efficient management cont.-ol and outlining independent vowlh 

Stnllegies: 

c) Each undertaking will bI' able to larget and attract new investors wilh 

specific knowledge. expertise and risk appetit", correspondin" to their 

own businesses. Thus, each undenaking will have its own set of 

likemiuded investors, thereby providing the nec",ssal)' funding impetus 

Iv Ihe long-tenu growth stmt"'gies of each business: 

d) D.:l1lerger win enhanl'", dlicicncies and will hllve ditli:r.;nl busilless 

inlerest ill10 separate corporate emity. resulting in operatiolmlsynergies. 

simplilicll1 ion, focused manncement. strcamlinjllg and optimiwtiOIl of 

the !VOIiP str.IClure and efficient administration; 

e) l)ursll~m to the Scheme, the equity shares issued by the Re~ultinll 

Company would be listed on BSE and NSE and will unlock the value of 

the Demerged Undenaki"g for the sharehold",rs of the Demerged 

Company. Funher the existing shareholders of the Demerged Company 

would hold Ihe shares of two (2) lisled entities after the Scheme 

ococomiug eJl~tive; giving them fleXibility in managing their 

inv~-,;tml!llil in the two buflin~"SSCs having di tli:rcntial dynamics. 

o The! proposed D.:me!rg~r $ltall also ~lM:fit all Ihe! shareholders, 

eredi lors, employees and all other stakeholders und shall ~I)able the 

group 10 achi~ve and fulfil its objectives man: e!Oicient ly and 

C(:ollomicaJly. 

fOR THE PURPOSE Of ARRANGEMENT 

The Scheme is a part of lUI ov~rnll streamlining and re-orgnniuttion pilln and is 

expected to provide the following b<:ll~fiIS : 

3 
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a. 11 will resule in r«IuctioJl in oominisu .... tiv<:, manag<:rial aud Oth~( 

t:)[~nditurt's. o~Mional r.llionalizalion and optimal uti liZlltiOli of variuus 

((SOUl'C<:S and duplicalion of adminislrative funclions "ill a lso be 

elimil'lated in n-duced expenditure; 

b . St!'l:amliJling the management conlrol and operalivn of businenes lind 

&Clivilie$; 

c. Provide an opportunity to leverage combined assets and build a slron~cr 

sl.lStninablc business; and 

u. SUllpli!kolion and miionaliullion of til<: holdi"g stnlcl\lf<: ~nJ ((dUel ion in 

curporale kgal entitil-s. 

t', The fucilitie~ Qvailablc with the TraJlsfcror Company und Ihe Trans!(r~"1: 

CumJXlny could be pooled together ftnd the amalgamated company will be 

abl<: 10 exploit the facilities available as on~ single unit ror Ihe benefit of 

lhe a,malgamaled company and consolidates ils business. 

f. The Statutory Audilors of the Petitioner Companies have by Ihelr 

certificale dated 16l1i i)e<:embcr,2022 have confirmed Ihal the accoulliing , 
treatment in the Scheme is in conformity wilh the 1I«0unlinil standllrds 

prescribed under Section 133 of the Companin Act. 2013, 

g. No proceedings art pending umler Sc:<:tioll$ 210 10 227 ofthl; COlUpanie~ 

Act, 2013 against Ihe Pditioners. 

h. The exchange ralio of shares in consideration of the Arrangement has 

been fixed on a fair and reasonable basis and on the 'busis of thc Report 

daled 16'" December,l0l2 of Mr. Harsh Chandrakant RUpIl!'l:lia ,Chartered 

Accountanl, mBI, Regis!ered Valuer. 

\ COMPAREe\ 
</1 ~ 
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S~ 

I. 

• 

2. 

I . Uy un order date'! 13"' July, 2023 11\ Company Applicalion No. 

CN{CAAVIJ7/KIlI2022 Ihis Tribunal lIIad~ Ih~ followin!: dir .. '<:lilln, 

"ilh rcgurd 10 m~"Clinl:S of shan:hold~rs and cmlilol'S under S~""lion 

23O( I)oflhe ACI :-

N"MI. ~ nn. EI)l!ITV snAkE 1l0LDERS SE~'Ukf.\I UNSt:C.'U I(L11 

1'I:T11l0~(M CME1I1l0RS CIlWITOkS 

COhirANIES 

Rossell Indi~ A. Promoter Md " (Four) lS8 

Limited Promoter group-No 

or Shares held" 

2,81,98,233 

A,d % or total 

Shares 74.80·/0 

D. l"ubJic : 

No of Sh3reS held -

94,98,242 and % of 

• tOla] shares 25.20% 

7 (Seven including 

6(,j,,) nominees 

, 
Rossell Ttchsys 

Limitcd Nil 1 (One) 

First Petitiollcr CompollY was held on 25th August, 2023 Ot 1:00 P.M. ond Mr. 
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- Riloban Sarkar wu appointed /IS Chairperson lind Ms. Shrn!; Singhanin was 

nppointed as Serutinizer of the said meeting and meeting of the Second Petit iOI1,'r 

Company "ns disp!:Jlscd with. 

(b) "It·~ting~ .. f S~~lIrl!1I Crel/illln: Meeting of the St:Curcd Creditors of Ill" Fir.1 

Pehlioner Company was dispenS<'d wilh in view of ",rillen ('onSCIl! by ,,"!ly of 

nffidovilS w"rc given and meeting of the Second Petitioner Compnoy wasals!) 

dis~ns~ willi as then: an: nil Secured CrC'dilors in the Second Pelil ioner 

Comp"rlY· 

(~) ilh~lingS of Un$ceu red Creditors: Meeting of Iht Unsecured C,,,diton of Ih" 

First Petitioner Company was held on 251h August, 2023 01 4:00 P.M. Bnd Mr. 

Ritoban Sarkor was appointed as Chairperson and Ms. Shrul; Singhanill was 

appointed as Scrutinizer of Ihe said meeting and meeting o f the Unsecll red 

Creditor of Second Petitioner W3S dispensed in view of wrinen cOllsem l,:iVCll by 

way of ufiidftvi t , 

(d) Mr. Ititub:lI1 S~ " k~r, AUV ... t~tf appointed as Chairperwn has fiI('d his two 

reports on 1~'~ ·Scptcmber 2023 (Anncxur.: 1'·20 in Volume V ~t !'u.:r:s 645 10 

7S3A). 

4. Consequently, Ihe Petit iOllClis) presmted the inSIIIIl! pttition for sanction of 

the Scllcme. By an order dated 6d1Qctobcr.2023 the instant petition was admitted 

by this Tribunal and fixed for hearing on 16"'Novembl'r,2023 upon issuance of 

IlOticesto the Smtulory I Sectoral Authorities and advertisement of dale of hearing. 

In tOmpliance with the said ortk'r dated 6'"'Octobcr,2023. The Petitionertsl have 

duly served such BClliees on the Regulatory Authorities viz Particulars in tabular 

form as follows: · 

Authurities By I land Spero Post EIIl~ i! 

Regional Director, Eastem Region, 19.10.2023 30. I 0.202) 20.IO.202l 

KolkalU 

Registra r of Companies West Bengal 19.10.2023 )0,10,2023 ~-'~"" 20.10.2023 to.."... 
,. ~ . 

0 • 1 . -
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Income Tax Authorities 19,10.2023 20.10.202) 20.10.2023 
Goods & Services Tax Authorities 30.10.2023 20.10.2023 20.10.202] 
Nmional Stock Exchange - 20.10.2023 20.10.202) 
SSE limited • - 20.10.2023 20.10.2023 
SESI 20.10.2023 20. JO.2023 
PD.J)C'r Publk",ion )0.10.2023 
Allida\"it of Complian« riled with 6.11.202) 
the RC~lstT) 

.5. AU '11111,1101") fonnali ,il""-S requisitt for oblainin!!; sanction of the Scheme have been 

duly complied wi lh by the: l'el itioncrs. The Sch~me has been made bonafide aud is 
in the inttn:sl ofall ccml'clTh!d. 

6. It is furthcr submiued by tht Learned Counsel for the Petitioners that the Nmional 

Srock E.~chnnge (NSE) and 130mbay Slock E~change (BSE) have by their ICllcr~ 
dOled 2)'~ May 2023(anne~cd as polS at Pg 629 to 632) and 22"11 May, 2023 

(annexed as P·IS al Pg 626 to 628). respectively have given thcir "no 

objection/no advcrse observlltion" leuers to the Seeond Petitioner Company 

Iherein respectively mentioning the observations.ldirections provided /~iven by 

the Sluck E~ch~nges on thc Scheme, to file the Scheme with the Tribunal ror its 

considcntiou. 

7. PWsuanl to the said advertisc:m<'nts and ootices !he: Rllyional Dir«tor, Ministry 

orCotpOmte AITairs, Kolkuta ("RD") have filed their representations tJ.,fore 

this Tribunal. 

8 The RD has tiled his reply affidavit dated )()'i' NO\'ember .2023 ("RO affidovit") 

which has been dealt with by the Pelitioner{s) by their Rejoinder aflidavi l daled I" 

December, 202) ("'Rejoinder',), The observations of thc RD and responses of the 
Petitioner{s) are summari:ted a, under:_ 

I'~r.gn.ph 2 (11) orR» Affidavit 

Thm il is $lIbmilled tI/ol on Ihe U llIn;nolio" report of Ihe Rltgislmr uf 

ComJXIt/II!.~, W/!)'I Bengol, il uppears Ihm no compluilll {llidlor f<:pr/!st!nllllio'l ~ 

."'" ""'" ~ hm' been rl!cd"l!d lIgainSI Ille proposed Scheme vi Arrangemenl. F"urlht!r, I -t .. .,....' ... "' 

-{ ''I ' 
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De/ll/!''Kcd Campi,"y is IIp<faled in filing Iheir Fimmci,,1 SlllIemenlS /lnd A nmllli 

Relllrm fur Iht p rluncial year 3J1031201J. Howe"fr. in Ihe ;ald rrptJrr. Ihe 

ROC', We~'/ Bengal fUr/her rtporud thai Iht lHmergtd Compllny naml:ly 

ROSJ"If/I I"dia 'Limiud hus 7(stven) nOS. of m:IlW clwrglll amOU1l1 u! 

Rs,JJ60,OO.OO.000I and tht RUlliling Company namely Rassell Tec.-'hs)'~ 

Limiled hM fi,ited 10 file MGT· N under section /79(J) rtad with secllOtI 117 

vllhe Cmnlxll'lies Ac/. lOIJ.(Cvpy vf Ihe suid rtpr)f/ 01 ROC, W8 h(u bnll 

mar.ed m If nnuuTIf-1 It.> Ihe Reply A.Dillmlilj. 

" "r~ gr:" ,h " or I he nejuimlrr 

Wilh r':ll~rlls 10 Ih.: obscr~('liQn rJiscd in Para"ruph 2{u») of Ihe aforeSllid 

affidavit, it is submilwd that lhe Form MGT·!4 " 'US filed by the Rosselllndi" 

Limited on 5'" December, 2022 with r~gard to the formution of n New Com pnny 

undcr the name and slyle of "Rosscll Techsys Limited ' or 'Rossell Tec hsy~ 

India LimiLed ' or any Olher name os may be approved by th~ MCA as II wnolly 

owned subSidiary or Rosse ll India Limited. Accordingly, Form MGT-J 4 vide 

SRN 1'51756542 wos filed on 5" December, 2022, A copy of the said Form 

MGT·14 along wilh Ihe copy of Board Resolutions and filing receipt arc 

anncxed to Rejoinder al Pg 8 to 18, It is further Stilled Dnd submitted Ihm 

Rcsullinll Cor~pany namely Rossell Techsys Limited was incorporated only on 

6· Deccmbl:r. 2022. therefore, filing of Fonn MGT- 14 by Re5ulling Company 

ror Ihe corresponding similar fClIOlulion is nOI applicable. A copy or Ihe 

Certificate of Incorponnion of Rossell Techs)'! LiAriled is anne~ed 10 the 

Rejoinder III I'g 7. 

PUIII;rnr,h 2 (II) uf IW Aflida.-il 

As prr Scheme of Arrangemem, Iht Jft-merged Compuny, Russt/llndh, Limile'/ 

;j' rngllged in Ihlf buslnus ul culll.-u//un, manufacture and seiling of 8ult Teo 

tn(/wn UJ' Russell Teo Division and alsu in Aerospace and Dtjense Buslntl'S 

which has ils engineering and m(mula"lUring cemer in Bengtlluru tnowtl " s 

Rossell Tedlj')'J Division, Furler. Ihe Aerospace and De/em'e DiYisir"" l,tI, 

Rossell Tech~')'s Division is engaged in Ihe business of providing imen'unntCi 

J'ulul/ons and elec/rical panel IISStmblies, TeSI SOlllfiolls CI"cI, ajitrmtlr~el 

services III Aerospace (md DelellS~ S~clOr, The proposed Scheme 

CERTIFIED TO BE TRUE COPY 



Arrllll~I'tIIl'm /Jrul'lti('~ Jm' dcmug~r uJ "Hu.m:/f 1't!dI1Yl' D,v;.";un Um/cl'f,II'illJ,:· 

W Ihe lI(')'ldllllg CumptlllY i.e. Rossell T<,<,hsy$ Limlled. In view (If the "buI'<$, {/, .. 

Peliliunrr ('dill/HillY, RQtsrlllndio LimilW bring engaged in fHJtnstf Bush,ns 

sho"fd "m{<'I'I(I/(e Ihruugh apprlJpriOie affirmalion Ihot proper notiCe'1 Jw.'t 

been serv",{ 1(1 Ihe Concerned Regulwory AUlho.-iliuIMininries, If appJit:llhf~ 

"'a"'gr~l lh S o rlhe ntjoindcr 

With re(,mm<:e 10 Ihe paragraph 2(b) of Ihe said amdavil il is submined lIUot 

Resulnni Company is elillilged in the business of providini wire lIarnening and 

aviation cllrnponemJ 10 the Companies Ihal arc in tile Aerospac.: lind DefCllc~ 

seclOr. TII.:reIOre, no requirement 10 serve notices 10 the Ministry of Defence or 

My olh~r concerned rl'lIulatory Authori ties for the SlIno;tion of Sehen,,: of 

1""'''1;''''1.10 2 (~.) uf Il U AIli-b,·;t 

T/oIII II Is nlhll/Illed Ifrill Demug<'tf Cum;XlnY namely Hond! Imliil LIIIIII .. d Il' 1I,1!;.'c/ 1111 

Ihe ' Bf/mhoy Siud Exdwnge Umiled (BS£) und Ihe NUlioll,,1 Swelt Exchange 

fI/ fmllu (,\IS!:} The BS£ vld!;.' lIS Imer No. IX:SlAMAUPBIIPl276511(}]JI]4 

dilled 11.UJ 1fJ1) iSlued liS ~No Adwl'S<! Vb$ervullon~ to Ihe pro{J<JS<'u Si:hemt 
• 

0/ Anmlgomolion. Further Ihe NS£ has also vide ilS le//<,rl No, 

NSElLlSTIJJ864 dalf:d 1)1051101) luuf'd lIS "ObsenOllon Ll!ller" which, Imlft' 

0110, c"nveyed Ihe 'No Objulion' oJlhe NS£ in ft!rms oj Regulution 94 0/S£81 

(LODR) Rtgll/mif/n, 1015 so as II) mabie lhe Complm~ tu jife Ihe ,It'uft Scheme 

wllh Hun'ble NCLT. FUrlher, as per l'oM fellers, the >'OlidilY oj the silid 

'Ob!er~<ltiun Leller!' shuff be six mU1ll1u from 2)1051201J wi/hin wllich Iht 

Scheme J"/1ll11 be !ubmi//td to NCLT. I/uwever, Ihe £rchtmges fennel il~' 

rig/lis Iu fIIiJf ubjl:cliunJ" 11/ IIny ~lOge if Ihe in/ornwlion sllbmillfd Iu Ille 

£.r,'hllnx<' iJ (ollnd 10 be Incump/ele/in."urt'ecil misleading/Julse ur Jor IIny 

,"unll'/I\lI:IIIIO/I 0/ HultS. Bye-lilws <Inti Her,ultliioll uf Ihe £rdwngf. LIJlillK 

R~J::lIlMiull, GuldelinulReglll(llions IIsl/ed by StulNlury AUlh,?rillt'J (Caples aj 

such lellefS huve heen Collulively m"t'''~d us Annexllt'~-lJto Ihe Reply AfJidl/vll) 

I COM~ 
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I '~ ' :0::':01,11 6 0 r 1 h~ n~joilldc, 

wilh l"g.II,I~ 10 the opScrvulion r~b"J ill p:.tr~gruph 2(<:) of the SOlid lIn'da\iL II 

IS bubilliu,'d Ihul th" I"u<:, issued by Ih..: :llock ~xcl!"nll" ckarly mentioned lh~1 

"Th~ ~uli,lil) 'of this kuer shall ~ sill momh5 from MILy 23, 2023. w ithlll 

'~hieh the Sch~me shaJJ bI: submined 10 Nell'". It is s!Dled and submiued thut 

the apl'lic(ltion onder section 230 and 232 o rlile Comp:H1ies Act 2013 has beell 

Iiled ",ilh Ihe NClT Kolkata !knch 011 7th June 2023 which is within six 

momhs in t~rl11s orlhe leuer daled May 23. 2023 issued by the National S tock 

E)l'chnnge uf India Limited (NSE). 

1'~rlll;r:I I,h 2 (d) or ItO i\ mLl"vil 

II iJ /rlftlre,· ~·/lb,.,ifl"d tlrm tire Demerged CumJW"Y. Rossell Imlla Llmll~J Irud jilf!:d " 

sej1lrrlll., I'd/lion lor Jill/clio,,;,,!: u/ Sclrem" 0/ Amlllglfmlllioll witlr App<JiIl/<',1 

DIII~ lIJ /.,1 Jllly. lOll;1I CP(CAA) Nil. 16JIKBllO]J mlllln'led wllh CA(CAII) 

Nv, IJJ/ABIlU]J in whh"h IIII.' Dema!!edC"mptmy, R",.,'dIJ,,,/i<1 1.lIIIile(1 U} 

Ihl.' {lI"('II<J.Il.'d S,,'heme "/ ArwlIge",a/l /~. tlte Tmn.jeree (.'mllplmy <I"'! Ihe 

7'rtmlji:,."r (.'UIIIJXIIlY is DMG £IIU:rprhl.'l' Limiled. H()wevr:r, I},~ sllid Peliliull 

il JlilI pamfinK Inlure the Hon 'ble NetT. KlJllw/a Bench. 

I'Mnlgr~II"$ 7 or the Reju; lIdcr 

With reference 10 the par1lgraph 2{d) of lite said anidavi t it is Sla led lind 

submilll!d thut the C.P.(CAA) No. 163/KBI2013 filed by the SMG Enterpri$C~ 

limited and Rossell India Limited for sanctioning or'Seheme of Amalgamation 

and th81 is the independent Scheme and have no bearing on this Scheme. 

I'lIr.lgraph 2 (e) of I{O Anid:wil 

The I'tlititmer ('olllf'UniU shuII!d be direclfd to pruvide fiJI df/ails 01 ASJets. if IIny, /(J 

be dellll.'rK~d Irmlllerrl.'d Irunt Ihe Demerged Trlllls/tror C())lIpatlY Iu Ihl! 

RUII/IIIII< /11'''m/~rr~ ("""'JXIllY "I"''' j"n~'liQlling a/the 1'1'<lII<JJ'ed S,'he",~ vI 
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l'II " Hgl~p" II uf t he Ilcjoi,ulcr 

Wilh re~lIrds 10 lhe observalion raiseu in POr3 2(e) of lhe afores~id affidavil. it 

i, sobmiu~-d Ih~1 as soon ~s Ihe scheme is Solnctionc:d by this Hon'bl" Trib unal 

lhe l(e~ult in)! Company undertakes 10 file $~hc-du1e of aSkIS. 10 be Imnsle rred 

from Ih" IkulCl1:cd Company 10 th~ R"soltin)! Company. 

P''''''gr,'Jl Io 2 ( I) o f IU) Affid: ... il . 

TJm//ht Ptfl/;um!r "u"'lxlny sh",,1J Imdtrwk" /(J cumply w;lh Ihe pru~h'iuns u/ seClilln 

1Jl(J}/ij "I Ihe C:umpunies Act. lOJJ. if uppl .... ub{e. Ihrullgh "Pl'rOI'J'/m" 

Pnr~gr:'I'h 9 of Ihe I~ej o i nllet· 

With rc!wds to Ihe observntion raised in Para 2(f) or the alorcsaid affidavit. it 

is submillcd Ihol dre Resultinll Company undertakes to comply wilh the 

provisions of Section 232(3)(i) of the Companies ACI 2013 as 50011 as lite 

scheme is :S:luctioned by Ihis Hon 'b!c Tribunal . 

1':lnlJ~r "l , h 2 (g) of nD Aflid:w it 

11ml ,hI' Hc. ,IIlillg '-"u~)/lfrel! C:llmplmy shullld be dire,·/td /u pay oppli"j,hle "ump '/IIly 

on I!uth J /II}!I! II/ TranS/iff/ Demerge of Ihe immovablf! pruperlie:s from Ihlf 

ff'pn'/H'" Demerged/Truns/eror Com{J'(/ny lu ii, 

, 
J'Hn gn'J' " IU Drthe J( t joimlu 

Wilh reference to the p3111gnlph 2(g) of lhe said affidavit, the Result iOIl 

Company hereby undertakes 10 pay necessary Stllmp dUly liS applicable as sooo 

as the scheme is sanctioned by tbi$ Hon'ble Tribunal, 

P~ngnll' h 2 ( II) or IW Amlla,·;t 

Tht flon'blt 1'ribmw/ nllly kindly tlir~r:1 Ihl! Pl!liliulltrJ'w jil, alllljJid{l~illQ Iht eXle/ll 

Ilwl Ih~ !khtllll! r"dmrd III Ihr C(!mfXmy Applio'uliull und ~'umJNIflY I'diliun 

C/I'~ 011,· (/lid ,Hlmf "",II!if ,",.';S"U di"('f~p'mt)' (lr 1/(1 ('hang(' i., made, 

, \ 
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l'lI n1~r:'llh 11 of the Uejoindcr 

With ~I(<.'ncc to para~raph 2 (h) of the said affidavit, it was confinlled and 

submill~d that the scheme enclosed 10 the Company Applicalion and Com pany 

Pelitioll is one and SlIme IlIld there is no disc repancy, and 1M) chanlte is made, 

I'" nlgn'II" 2 (i) " f IU) It rrill;,,-il 

/1 "'" s •• bmill.'.II/WI Ihlf I",;u",,, T<u Dl'purlm"m h(1I1 /vrwurdl'd unlf f~lI~r,IV F Nt) 

DefT ('in-/,,-.J(I)IKolkwul MeA/l013·14II IS dal~d lS.07.1U13 SllII lnl( Ihereill 

Ihul c·",.,,,i,, .Ivcllmems <1",1 jimlllciul JlilIeme/llS hlwe been uqlll.llliulI<'d /rOlll 

Ihe Apfllinml I:flmpolly "lid mUlier is lInder w!rijkUliun, Ihe obje"lion/non 

IIbje"liu" n:/"/ijkllle, ij'IIIIY, will bit l'rm lifler w!rifiI:Uli"" //I the f(,rlil'Si (CUP)' 

vllhe lid" feller of I"Cuml' Tax Dep(Jrlm~nt hllJ" bun m(lriced (IS A,mex,wl.'_1II 

/0 Ille Reply AfJidl,vil). 

l'lI nl g l~' Jl" 12 oft l1< .. I~ cjo itlt.l c r 

Wilh reference to omra!;J1lph 2(;) Df the said affidavit., it is stated und submined thm 

the Demerged Company has filed petition for rectification of Assessment Order 8$ 

well as pelitiul! fOf" the stay of demands mised by the Income Tax Authority before 

the JurisdietiODl>1 AO and the $;tid 1~ .. ti!iol1s an: still "",nding fOf" final he3ring , 

Copy ur the I'elitlon h:tl Ixcn anne.~ .. -d to lh.: Pc:tition us Itnn.:;(un: 'II' I" !he 

[teju i"d.'r :11 I'g I? h. 32. Funher. lhe appeals ha ~e !xcn preferred by 1M 

Company before leamed CIT (Appeals) against the arbi tmry and unfair oroe,", 

passed by tlte jurisdictiOn Assosing Onicer, which arc pending disposal. In the 

c"enl any i"u('5 arc raised aftcr sanction of the Scheme, the Demerged Company 

shall de:.1 ,.i lh it in acoord: .... c~ with law. 

9. Heard the submissions made by the LeI. Counsel appearing for the l>etitionen and 

the JO appearinG for the RD(ER), It has been sl:ned by the JD (ER) thotthe o ffice of 

RD(ER) has no objection. if lhe scheme of arrangement is sanctioned by Ihis 

Tribunal .This stotell)ent is \tlken on ~ord. Upon perusing the records lind 
doculllents in the instant prO\:~ed ings and considering th.: submissiuns, we nllow the 

pet i tion 11m! llIuke the fo!lowing ord e~ : _ 
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THIS TRlBUNAL DOTH ORDER 

I. The SclMme of Amlllgemenl mentioned in Ihis Pelilion being Anl!ellUfe P_I 

is hereby sanctioned by Ihis Tribunal with Appointed dale as 151 !lily u( 

All ri r. 201hnd to be binding on the Resulling Company Rossell Tecluys 
LinUIL-d. and their shareholders IUI<i all corn:emrn. 

II. V L"Sh)tg lind transfer of aU assets, properties t'milremt'"rlIS riglits benefits and 

:l<h mnages. liabilili~~ lind obliJ:Ollions of the Demerged UndenoJdng of the 

[klll"rged COlllfXlny 10 tile Rnulling Compilny lind to bt:corn~ the ~SS"II. 
prop,:rlics. "milkmenls. rights. b.:nerils. advan1~g~s. liabiJiliC'! and 
obligmiousOfthe Resulling Company. 

til Th,,1 .111 pro..:ccdil1gs IlIlll/or suit appeals now pellllin!; by or ~l:llinSI or in 

rdillion to the [kmergcd Undcnaking of Demerged Company shall be 

cOllli"IICd by or ogains! Ihe ReSUlting Company for which n.:cessary record, 

of the [n,merged undertaking shaH be: preserve1i by the R~sulting COmpany 

as per the provisions ofSco::tion 239 of lhe Companies Act 2013, 

IV. le;!v~ is wanted 10 the Resulting Company to tile the Schedule of llSSel$, 

WId nlso the liabilities, of the ikmerged Company in the fonn n5 Prescribed 

in the Schedule \0 Form No. CAA7 of the Companie, (Compromises. 

Amlngclnenl$ and Amalgamations) Rules 2016 within three weeks from the 
dill" of rt;:<,:.:;ving a cOpy oflhis order. , 

V. "J1~ 11 ~Il) 1>l:I'S<,)tVlIulhonty aggn,·v..-.J shall be III lib.:rt)" tv npply to lhis 

I rlbtlllal in Ihe above maner for WI)" tlirtttion titat may b.: nttes~y; 

vi. The Dcmerge1i Compauy and !he Resulting Company shaH each within 

thirty days of tbe dale of thc receipt of this order. cause II certified copy 

Ih.:~of to be delivered 10 the Regist .. "r of Companies for n:gislrotion. 

vii. The Pelitioner(.,) shall $upply legible print out of the scheme ~nl:l schedule o f 

assets and liabilities in acceptable fonn to the Registry and the Registry will 

append Stich printout. upon verificmion to the certified copy of the order. 

10. The 'Colllj.lnny Peti tion C.I' (CAA)' Nu. 167 Kll I 2023 connected w<;;';"e:;;t 
Cornp~ny Appli(:mion C.A(CAA) No 137 I Kll I 2023 is disposed of accordingly- , t ~\ . 

.. <J"~" I f. 
I!:~ :l *- ... 

I CO~,ARr;~1113 . ~-;;r 
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Witness: 

Shri Rohil KUI)(J(lr, !-Ion'ble Member (Judicial) and Shr i Balraj Joshi, the 

Hon'ble Member (Technical) at Kolkata aforesaid on the 25,11 April, 2024. 

Mr. Ralnanko Bllncrji, Swnior Advocale, Mrs. Amnju Shuleria, Advocate, 

Ms. Arundhau Roy Barman, Advocate, Mr. Anirudhya DUlla, Advocate 

ror the petitioners. 

Mr. Sudhir Kapoor, JD for the RD (ER). MeA. 

• 

Schedule of Assets 

First I'JrI -J 

(A' " .. r Annex ure) 

Second I'art- li 

Third rart- III 

No",,.,.( :.,n, . ."y Law Tribunal 

Kolkat" Bene h 

Dated, the,2.91(.<1,'Y of Ju ne, 2024. 
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SCll o.l E OF AkKA.t~Go.l ENT 

kOSSELI. INI)lA LIMITED 

(~ RlL" ur w'Il-lE Ol-:MERGED COMPANY") 

AND 

ROSSELLTt::CHSYS LlMrnm 

(" RTL~ or "TH E RESUI.TING COl\.IPANY" ) 

AN I> 

Tilli l R RESPECnVE S I-IAREHOLUUtS 

UNDEK SECTIONS <1301'0 :r:IlIllEAl> WITH St::cnON 66 ANI)OTlilUt 

AI't>LlCAllU: PROVIS IONS OF THE COMPANIFS Acr, 2() 13 

I , I'RI'MIU!.E 

n,ls Scheme of Amt~ment ('Schcmc') ~ pre:sentcd under Sectiotl!l 230 to :l3:.! 

read wilh 9OClion 66 of the Companies Act, :l013 and other alJplicable PIU'o'isic.III.'l 

of the Companies Act, 2013, The Scheme inter-alia pnn;dcs fo~ the fQllowing: 

(ll Delmlrger of the ~Dcmel'Ked Undertaking" (as ckfu,ed fu:rf!:iJlliffer) 

from the Demerged Company (as deftnl'd hereiJlqfter) into the 

Res ulting Coml)'''')' (11$ cleft/red hereinofter) and the con.;et.lul'nt 

issuance of equi ty shan.'s by Kcsul ting Company to all the shareholdcrs 

of [)cml'rg~od ComlJany pursuan t to Ii<....:t lun 230-232 no"" with st."t:t iun 

66 and uther rcLcV'.out pru\-isiolls uf the Act (C's deji"",/ h"I"td""fter) in 

the IIlall ncr Ilro"id~..J fur in the Schellle lind in ~'UlIlplia n~'\.' with S".'l;tion 

2( 191\;\) retll "ilh &."-1ion 2(" tA) and other rek.-..~"t pn>'oision.~ of tilt! IT 

Ao.:I (us dtifjUl.u lu:reinu/ICI) (" IX merger"); 

(ii) Rt...,Juctioll Dnd canccllution of the existing paid up sha re capital of the 

Resulting Company; and 
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(iii) Lh;linl, of th.., l'quity :mijI'CS of Resulting Comp<lllY on the Stock 

e..whuu)I""" ("..~ tldino...J he.ci,,,,fter) alun!,; with , ... riowl uther mu\leN 

'~ JII""-"<lu"Uli"rur "tJ",n~ i.sc IIIt<''I\".II) ,·"nn<.~1, .. 1 th.:r,·" it h 

I I. UACKGKOUND 

I. RO$..';dl India Umit..-d (hereinafter I"t-.ferr..-d lu as Ille "Dt:n'c.X .. ..J CUlll l);lIlY"), 

bc;triug CIN - 1..o11$I;WIl'!W4PLC063513, is a lisl..-d public limitl-d Lump.my 

h~'ing lis rcgistel"t--d office at Jiud .. 1 Tu",-.:rs, Bk",k - "R", 4th Roor, 'l 1/ 143. 

Dorga Road , Kolkat~ - 7000 17, West II.cngal , India. The "'quit)' sll"''-lI of 

Demcrged Company are lisled on HSE and NSE (as definl-d hereinafter). 

Demerged Company ha.'! 'l (Iwo) Di-isions viz. (i) Tca and (ii) AclU5p;1ce anI.! 

Dt:fensc. 

ii. The Demergl..J Com]);IIIY i~ ellg"l!l>(! inter-alia in the bu,;ine~~ uf cuitil'liliun, 

nwnufacturc nnd sclling uf Hulk Tca known ;.s Rossell 1'C;1 Division. RH. own~ 

Tea Estat .. os in A..-.sam. '11,t: Acrusjla .. .., anI.! Der"n"" Divisioll know" as Russel! 

"1' .. ,,1"")":1 Divisivn of R[L is engagl-d in the business uf providing iutCfl..vnnl;l\;l 

solutiuns anI.! d ...... 1rical panel aSSt.'mblies, Test Soluliuns amI uflcr murket 

IiCr'l"ict!S in A"l""Ol<ll<I .. 'C and Defen.se scdur, 

iii . 11,e Demerg .. 'tl CUIUp;lnr along wi ll. lis nominel'l; holds .00% of the IlOIil.!-up 

l'quil)' ,.han.' capilal or the Resulting Comp;lllY, 

iv. Rosticll Teeh.'i)'lI Limited (hereinafter rcferm:! 10 as the - ttdultill8 Comp;lny"), 

bearing CIN - U29'l99WIl'lo'l2 PI.C:zs864I , is an unlisted public lirniloo 

a .lInpany (bl:ill8 II wholl)"-owned subsidiary of II public oompany) having its 

regislered office siluatl.oU at Jindal To..'t:r!I, Block· "B", 4th FIoot, 21/10/3, Oarga 

Road, Kolkalll - 700011. Well! Bengal, India. The Resullin! Company is 

incorporated 10 conl.!uCllhe Aerospat.'e and Defense busillt.'SS of RII. al; spe<:ined 

in its MI:mor .. nl.!ulll of Association, 

III . .. .. 

'111C Dcmcrgl'tl CUI11J)~Jly is "ngul\"..! in Ihe bll~'ne$!l uf cult''';lliu", IIl,ulUfaclurc 

~nd sening of Tea \ ' i7., R,*""U Tea Oi,'~~ion and ill Aerospace and Dt:fcnS<,l 

busincSl! .... hic;h has its e ngi n~'t:rillg a nd manufacturing ...... uter in Bcngalurll ... i1 .. 
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Ross..!1 T....::IIS}'li Division. TIlt:: Resulting CUlllp4ny has b...-.:n in~..,rpllr:lt~..J witt. 

the objective of engaging in the businC!RS of Rossell T(,cru.)'!1 Division . • h"".."", i\ is 

propoo;o..-d \0 6Cg~~hl the s.une by 1>1If of d"m('rger into tnc Resulti", COlllpilllY 

"hid, "ill n'!>ult in fOCUSl.'Il apptvit<:h 10 ('xploit the g.ruwtl, IJOtentiul of the 

Ilcmerxt .... Uud"n~king, 

• Cn~ltlng ~ dl'lltcat(:d Tl'Ch ""nic~! with flll.-usaI auemion lin Ih" Aeruspi'l'C 

~nd Ikfen>lC! bIL~illl~ under 11.'1'1. and a dcdicall,.J Te~ 'cnic'.ll which shall 

l'Untinue utlder 11.11.; 

• I)cmerger will e nablll bulh Denw:rgw ClImpany and Ih(' Kl'liulting 

Comp~,,)' 10 enh .. n~ busin(,s.~ o!>Cl"3t ions by streamlining operat illllS, 

more efficient rnanullelllenl t'tmtrol und outlining independenl gruwth 

strutellics; 

• &Ieh undenaking will be able to larget and att ract new in\,e;wrs ",th 

fil)CCific knllwk'tlgc, cxpenisc and risk appetile corrc!iponding lo thcir own 

busin~, ThUll, caeh undcnaking will hav" its own SCI lIf likemimk.J 

in" estul'l!, tht-n.-h)' llrovidinl/, till' IIl"'''''!>'S:I'y fundin!! impetus 10 Ihe I"ug

h:r", gru"1 h SI r~'legi<s of l'Util businl"SS; 

• Demerger " 'ilI cnhillloe effICiencies ~nd will h''''e ditT,,'f"Cnl businl'SS 

interest into SlCp:tralC lvrporolt" e nlity, .,,:s ulting in OJ>C'('IK.'llI' sync~ics, 

sizupHfiCll lion, (o,.'uscd ",an""e",,,nl, streamlining and optimi1.alion of the 

grotlp stnlduI'C and eff)(.';cnt administration; 

• Pursuant to the Scheme, the ..... uity shares issued by (he Resulting 

Company wouk:! be listed on BSE and NSE and "ill unlock Iht: value of the 

Dcme'1.oo Undenakiug ror !.he sharchok1cns of Ihe: I)c'""rged Comllilny. 

Further the exis ting shoreh"ldcrs of the Ikmerged Comp<lny would hold 

the sh~rcs of two (:01) listl'tl e nlilicJI aOe r the Scheme be"omilil/, cfr""I.1i\'C; 

,ivi"l: them flexibility in managing Ihei r inveslments in Ihe two ~usi nCSlit.'!I 

having d ifl'cI'Cllt i,,1 dYllnrn ies. 
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• Th~ pru~ Ot:mergL'1" shall also bendit aU the shareholders, creditors, 

cmplU)'I.u and un other 5takchuklcrs a nd shall enable the group to achiev<: 

and {ulfil ils objec:tl\-cs more efficiently and economically. 

IV. PARJ'SQF UIE SCU t'.i" E 

llIe S<:hcmc of Ammgcmcnl i:i ,Jivic.lL-d into IIw following par1s: 

l'u ,1 A . Ik:,ls "ith ddiniliuns ~nd sl ... ", L"apilul; 

"ur l n _ INJIs wilh the de",erger "r II", Uc",crbL.,j UuJe.lakiu!\ fn'lII Ih" 

[k,mCTg..:..,j (Olllll:l n), lutu Ih" Rl!Sulting COIIIp_II1Y; 

I'ART C _ Deals with Cllncdlu\ion UIllII'\.-du~lion ur existing slum.: capilal or Ihe 

R".~llltir\g wUll/an}'; 

"ART I) - Dcu Is with scncrul lc .. ms "ml L'Onditions applicahle \0 111 is SchIJl1lc. 

PARI A 

DEt-INDlONS AND SHARE CAPITAL 

1. DEFINITIONS 

hi th is Schcm" of Arr.IU.t;cmcnl. U!lldS in<.vllSislCnI .... ith th" sub;"'",,1 or Wllle);l, 

the f"I1,," ins e~ I)l'C!iSions ~haU hal.., the followin!!, UI"aning;;: , 
1.1 MAd" or ~lhe Act" m"an~ ,I", Compani~'!I MI, 2013 as in fon.., frum time \0 

time (including uny slututory ulOdifLC""tiuns(s) o r "-~"na~lmen!(S) or 

amemhnenLS Ihetrof) li nd ru~ and rtgulatiollll made Ihereunder, for the lilue 

being in force, (lud which Ina), ",lale or '3'" applicoble to the arrangement . 

1.2 ~AppliCllb lc JAw'" mean.s (a) all upplkable statutes. cnal1ments, acts of 

legislature or parliament. Jaws, ordinances, rules, bye-laws, "-'8ulaliollll, listing 

agreements, nOlirlClltions, guidelines or policies or uny applicable cou nlry und/ or 

jurisdiction, (b) adminisll1lti,·c interpretation, writ, injunction, directions, 

direcl ivt.'s, j udgment, arbitral awurd, decn."C, ordeN ur guvernmclltal apl)rovals 

of, or agrttlmenl5 "ilh, any go' .. ~rnmcnlal autJlOrity or "-'COgni~cd stock 
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ClIch;msc, and (e) internat ional treaties, CVAl'elltions and I'tul"'-vls, as may he ill 

foro.: (rum time to time. 

I.J ~A ll l>ointed Date" ml!:ins I" AI'ril2023 or .... u"'h other date as may be al'pro\"~od 

by Ihe National Company Law Tribollalv. nny other co'" pctent authorilY for the 

puqx.oseof this Scheme; 

1.4 ~lk»Ird" or "lkoart.l of Di.~"Clol':i" meallS the BooN of Dir~'Ctol"ll uf Ihe 

Resulting Company or Ihe D\.omerged Com""n)" or both as the conlext may 

n.'<juire anu shall, unl..-ss it 00 repugnant 10 the ~""OnleJ(t or oI he/"'o'o';sc, include a 

a.>mrnilll.'C of diroctul"lI or allY IJCI"Wft{,,) aUlnorw.,d by the IIuoJnJ of Din.'<.1oI"llUT 

~u~h {vrnmitl<."t, of Din.'Ctul"l!; 

l.() Mlhe De merged CUtllllany" or MRlI," means Rossell ind iu Limitl.-d. heuriug 

CIN - 1..o1l32W8I\194I'1£063513. u Company in~"Qrl'uI ... I~-d und~r th~ 

Comp'mil:S Act, 1<)s6 and bein", 1'P"crnoo und~r the CompaniCli Act, WIJ ~nd 

having its registen.-d offICe al Jindal T()\Ol!TS, Block . ~B", 4th Roor, 21 / ID/3. 

Darga Road, Kolkau - 1OQ011, Wl'Sl Bengal, India; 

1.7 " Oen"=rgo:d Undcl1aking" or " Ko.~sell T~'Chs)'5 Oh'isioll Unuertukinl(M 

shall rrlCan and incluclc the enlire RctiSdl Tl'Chsys Division as 11 going lVllccrn, 

induding all its undertakins, acth'itil'!l, operntions and I'ropcrtil'$, whc .... 'lIO\!\'CT 

situawtl, cmplU)'L'CS and all il:lliabilities anti obliK"tiolls" of.whalsoc,·"r nuturc 

anti kind , in c""h e<>se pertaining 10 th" RWlSCll 'l"t-'Chsys l}ivision and including 

activities rdak>d to for supply uf intcl"C()nnt'Cl solu tions <LIIU d~'Cl ricul Imnc! 

IlSSClllblies, test soluliun", and uflcr IIIHket :;crvic'-"i, dcploy~.,j in militu!), 

Acrospace and Defense plalfoml.~, autl :shall indude (without limilalioll) ull the 

us..,.ets, lilIbilitics alld ClllplO)·~..:s of thc Dcmergt..i Company relall-d 10 the 

DcnIt:rged Umkrtakillg anti indudes. "ithoul limitation in relation to Ihe 

foregoing: 

a) all Bssets including if\\'CStment hdd in Rossell Tec~ Inc., USA and 

properties, whether mO\'able or iml"llO\"lIble, re-.tI or pcl"llOnal, in posS<.'!ISiou ur 

n.'version, tangible or intangible, corporeal or incorporeal, present, future or 

contingent. leasehold or freehold, lnc,luding aU rights including tle,'Clopmcnt 

I'age 5 ol30 

CERTIF!ED TO BE TRUE COPY 



-
rights, titk and inteI'CSt in UII)' !;and whdltcr lca;;chokl ur olh"",;*. plo.nt 

u 11<.1 macltin"I)", fix~-d or nw"ublc. cap,tal work in progress, "Iher fix~..J ao<scls, 

current asso:ts loons IxmJs :.dl':lncL"S in\·cUlu .... ;",d "'Ork In ,)""'ress . . , ,,~ . ~~ 
n:!nting tn the DcnH':Il(t,.,<] Uud"rlaking, as Oil I he Ap(l(>inkd Date; 

b) ~lIlhc dullts, borrowillgs and liabilili~s, including contingent liabilities and 

o bligMH:ms, including \oat) ugaiUSl property or such nlher mortgage, pn.."iCl1t 

or future, whcther $C.-<:urt.-u or I.In5eCurt.-d. relating \u the D.:mCl'l!L'<I 

Undertaking. as un the Appointoo Dale; 

~) all statutory licenso.:s. ~PI'l'O\~"1s. permission$, rt.,&istr'.ltiun, 11<MJbj<. ... 1iun 

ccrtirlClltes, permil5, conscnu, patents. tflllkrnarks, tenancies, oftk ... ." 

dCPQls , quolas, rights, cnliti<:mcnts, pri-'ill,&cs, illL'Cnti ... :s, benefits uf ull 

L~"'l r-d"t,~ I :t)l,rt't.'IIJ<;I1IS (illdmJing. bUI I\U[ limit • ..! tu, lU"tr~cts / ugn....,mcnts 

with w"doni, CUS\OU1Crs, i'\ovcrnmcnt etc.), powers of ullom"y. ull uther 

ri)!hts (jnduJing, hUI nul lin,ill..J 10. righ t tu u...,., ~"d u\'ail ek...,t rj.,ily 

conn(....,lions, water (.'Unnt'Ct ioll~. envirollrnental de"r~n(. .... 'ti, tclcph"ne 

ronnl.'<:lions, facsimile conul.'Cti"ulj., te\cxes, ~mail, ;"Ienlel. lea.so..J line 

l'Onn«tions anJ irun~nations, Jc..I!it! ~Is. "asem"nls. VOW'!'" anJ fadl;lidI). 

reluting to tJ.... Demcl'8w Undertaking. ason the Appointed Oal,,; 

d) all permanent empk,yt.-e8 l",d labour, if any, re1atini'\ Iv the Dcmcl'8l..J 

Undertaking. as on thc Effective Date; 

e) 1).11 carncst manics and/or ~'Curity dcposils in connection . ·ith or ~Iating to 

the Demerged Undertukiui'\, as fin the Appui'ltoo Oat,,; al1<l 

o all re<:ords, files, papers, enginL'Cring and PJ'()(J;!SS in{ormation. computer 

prugrams. manuuls. datu cutal"guc:!. qutJlations, s:tJ~ and ~,d"ertising 

materi;,ls, lis! uf pnscnt and formcr custumcrs aoo suppliers. t.'UstunK.'nI 

C!'\lUit infurmation. L'\Istvm"rs pricIng infurmalion and other n.. ... :un.b. 

"·h,,th.,r in pI'ysk';d form vr ... k.'Ctrunic furm in l'Onnl'Ction ",ilh or relating to 

thc Demerged Undertaking. :\Son the Appointed Oute. 

Any que::tiun thaI ruay IIrisc a$ Iv wh"thcr Ii sp..'Ci fi~.J ass..1 vr liability l~rtains or 

doc'S not pertain to the Demel'8t.'tl Undertaking of the Demerged Company or 

whether il arisell out of the activit it.'!I Of opl;rations of the Demerged Umlcrtaking 
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of Ihe [)eUJel'J!~.,j Company ~h;lll be d..'CKk..! by mulual ugn.",menl bet ... ~",n the 

I\u;ll'\l 0( l)in. .... 1ol'1> of th" Oc"'eTf,~ .. 1 Company and lhe Rcsulling C"mp""'l , 

I.I! M EfT~"Cth'e l)"le ~ nl ..... ~n" the U"I~">I Oil " 'hidl the ~"'rljr ... ...! ~"\JI 'i....,. or Ihe Orden! uf 

Ihe NetT sallctiuning the Scheme are filL..! "ilh lhe R..'1,ist r~r of CoH\I';mi~'!i b} 

Ihe l>Cmerg~...! Coml);Cny .. nuthe R""ultjnJl. Cump.my; 

1·9 MIT Ad" IIlO.~ms the I nco,,~laX Ad, 1961 .. lid shall include .. ny ~latul<ll) 

mooific;JlivlI~, R.'-CnaCl mcnts t)T a mendments thereof and the rub made 

thereunder, for the lime being in force; 

1.10 "Liubiliti .. ",," lIlC<lns all d..>bts, liahilitio::! (incluw.ng colltingl'nt liabilitie:>, lind 

oh1igation~ ul\uer uny licen.o.;es or permits or schemes), duties, taxes, 

vbligutiuI1S D.IlU underlukingll or e\'4'!1)' kind "r natufle, uf allY d(:SCriptiun 

,dmtSQ(:\"C1' "'hL'lh~"'1l1"C!(:1I1 or fuIUn:, and hOl>'so.,,,er r.li.sed or inL"m....! o r ulihed 

along ... ilh any ch"'lI.e, "nCUmbr;l tll'C, lien or S(.'Curity then.'On; 

I,ll MN lltit)lH.11 CoIl1!IUflY Law TribulilIl" ur MNC I.T" or - TribUIIII I " the 

NlIliol1;l1 CU"'I';.llly 1..,."Tribonlll, Ko!k;lla Rench; 

1.12 MNSE" ml':Jn~ National Stock Exchange of India limited; 

1.13 Mk l'C'l rtl O>l lo.:~ m""ns Ih" dat" fix~..:..l by 11,,, Boord of Directors or ~"t)nllll itlL.., 

thel'\.'(I(, if lin)" of t~ Demerged Company ~nd Resulting Campau)' ror the 

PUrpo!ll>' or tietcnnining lht: membcn! of the Deffll'TgOO Comptny tu whom NL'W 

Equity Sh:ores "ill be allotted pursuant to this Scheme 

1·10.1 " Remaining 8us int'.S$ or lkrnerg ... -d Com pany" or "'Kcmaini .. X 

Und o.: rtaking ur Ocrne rgt.-d Cumpany" means entire businl'SS of the 

Demerged CompanyOiner than the Dcmcrged Undertaking (as defined in CtauSt' 

t.7abo\-e); 

1.15 " Rl~ lIlt l ]lg CUlllpltny" Of "1l1l' Res uhing Cumpa uy" or "' RTl ," means 

Russdl TcdlSYli Liltlit~ .. I, ]",arjug CIN - U29299WB20221'I.C2sB&!I, a COIllI)'''''Y 

LnL"UfpurulL..! ouuer tht: Cump:lnics ACI, 2013 and h""Lng it~ R.'l\istc .... i1 uffi~" III 

Jindal '['!)wers, Ulock - "B", 4th FlvOT, 21/ta/3, Darga Road, Kulk"ta _ 700017, 

WL~ t Bcng;ll, Inuia; 
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1.10 ~Schcmc of Arntngcmcnt~ or "Scheme" or ' the Sche m e" or - this 

Sche me" ml-anti th is Scheme of Ar"'"l1cmcnt in ilS present fum! 8$ subfniUl.'\l 

tu the NCt-T, Kulk~h' 'kneh, " 'ith such mooJirlCaliun(s) I ~me"JIlIo:nls, if un) 

m:IJe, as pcrClauS(' 18 of lh" Sdw:mc. 

, 17 "SEIlI~ n1<:'~HS the S<.'t:urilics :lUd EJo"h;mgo: Boan.! of h lllia .. ."t"blisll<:d Ullu...'f 

Ihe So.:curitil'S and E.l<:hangc Boon.! of I no;;' ,\ct, 1992; 

118 - SEIlI mC'd'lS masler cirt:u1"r lIu. 

SEilJ / JIO/CHl/ OILI / CIR/I'/2u2 1/U0Q0()()Q66s i""Ul..J by SEIlI ull NU\"cmbcr 

23, 2021 ur any ulher cireul~rs issu .. ..J 1»' SEll I applicable 10 :;t.'hcm~ of 

~rran&tml(mt from time to time; 

\.19 Mstm l"e Hnt itlemcnt R"tio ~ shall h~ve the meaning as ~ct out in Cia""" 11.1; 

1.20 · S toc k Eschungcs" mC'lIls the ilSE and NSE collectively; 

1.21 ~rltJ(" liun " ur ~rll.': or ~ l'lIxes" means all forms uf t" XL'S HlHJ ~tUlu!u!)', 

govcrnmental, state, provillciHI, local government or m"nicipal imposilions, 

dUI;""!! , l'Ontribuliuns ami Il'v;,,"S and ,,-hether k'\";"..J by reference 10 inl'OUlC, 

Im.t;\;;, buuk llrofits, XUins, nel " ..... lIlh, asst.1 ,,,,lues, lurnu"cr, :.ulJed value ur 

01 hel"\'\isc ~nJ shall furt!w:r il1c1ude payments in /\.'spt,ct ul" ur on :l.L ... ,OUl1t uf T~~, 

whelit..,!" b)' "OIy of d~..Juctiun ~I !IOUI .... C' tw< l,oII< ... 1 ... ..J al !IOUI\.", ad'"JIIl ..... 100X, 

minimUIlI alternate tax, goods alld scn;o;es I"" or otherwise Of' ~lIributable 

direclly or primaril)' 10 the Demerged Company and the Result ing Con. pliny or , 
any other person and all penalties, charges, costs and intCTe:it relaling theMo; 

1.22 .,0 .. " ...... s · mCIIIllI.l1 Applicable! .... ws, acts, rules and regulatiurnr dcnJi", .. ilh 

TuC! illcluding hut nut limited to tho: illOOme-Iax, wealth ta~, sales tax I \"Jluc 

added tall, service tax, goods and services tax, excise duty, customs duty 0/" any 

otho:r 1l'Y}' of .'Iimilor nature. 

All terms and wo rds not defined in this Scheme shall, unless repugnanl or contrary to 

the context or meaning thereof, have the SllJIlC meaning ascribed to them under the Act . 

I n the Scheme, u!ll{$.~ the loonrcxl utherwise I\."luires: 

(i) rcfcrcll~"CS 10 a SIUtUlu!)' pnwL~iun indude ~ lIy suboniin!Ue kr,ishtiull ",;"Ie frum 
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time to time under that p!U\isiou; 

(u) rcicrelW:CS to the sil\&ular include the plural and 11.rc versa and rek"f'elW:CS to any 

gcndt!r indudes the otht.'f gender; 

(iii) refen.11ttS to a statut" or !II;!\utoty pro· .. isio., indutlc that statute or PI'J''isiun as from 

limc to lime n!Odifll":! or R.~n'tL1cd or wC\!lolidittcd and {so rar as liability UIl'fl.-'Uno..k.'f 

may <:1bt or \,,11 artie) ~hall indu.!e OIL ..... an)' pust statulOI')· prwi>.i .... 11 (as (rurn time 10 

lime IIlUdifll":! or 1"I. .... 11:1<;too or \"UI~-....Iidalcd) "hk.-n sudl p'",isitll' l~lS rJin. .... 1JY ur 

""din:. .... 1ly n.11ia<."Cd, IltO\id<;.od that nothing in this C\:lu."!C sludl\>ill ..... ,e [0 ;11l1\.-;1.,,", the 

I~jbilil~· tI allY 1'ur1iu1 h •. ")·olld that which "\.IUld h:m.! exis\\'(.\ Il<ld this Clause lx.'Cn 

uminw; 

(iv) n,(erent...,.; tt) u docUlm':lIl ~hall he u reference 10 thaI document :.!l modHit'\!, 

amendw, n()\~'k'\! or rcplua.'\! frornlirnc tu liml'; 

(\'J re(~rcll\."t:S to "Comp,.miC\!" shall cullectlvdy mean Rossell rndia l.imit\'\! ilnd Ro8I;cIl 

TcchlJ)'S l.imitw; 

(\i) headings ure for 00I11l!nk.1lCe only and shall be ignon:d in construing or jnll"l)ll."tin& 

Imy proIision of thill Scheme; 

(vii) the CXpt"CS6ioll "this Call'olC" shall. unlcs'i roIlowcd by n.~"OCC W 3 sp.x;iflC p!Uliiiioo, 

be o.k'Cmwlu n.f.:r tu the whol" CaIN.! (and not nll"l\.~) the "...b-{.';II..".,. pilr-..tgI" .. vt. UI" 

otIl\.'f pn"i.~iun) in which lhe expR.""5Ij1on OCl.."Un., , 

(ix) ndt:relll"ei t"liny pt'nIOIl shall ino.:ludc that po.'rsoll·s~iIlld p"rTlli"~'tl assig..1$ 
Of tr,ullifcn..'l:S; 

(Ji;) references to Ihe won1s ·ilM.~udc· or "including" sha.U be construed "ilOOut 

limitation; 

(xi) ref"t.tllo;" to tOO "un.1:; "hcroot', "herein" nnd "hereunder" and \>Uds ~ similar i.,,!)"JI"t 

sh;.U n.fI.'!" IU thls SclIl.~Iltl:l:l n whok a[1d not 10 allY pwtkuIar proo.ision ofthi!! Scheme; 

•• d 
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... ho.on: ~ wi<.k.'fUJIIStru .. :tMI is po:;.sibIc, the I""'.b; ·utIl1..-r" and "utIlC1'wisc" shan not be wnst~ 

,;u.ocm gclll...n.: I,itlr .uw fon'gOi~ won.k 

2. DAn: OF TAKING EFFEcr AND OI'EKATIVE VAn: 

2,1 The ScM:me st.'! out herein in ilS present form or ... ith any modilio.:at[on{s) 

~ppW\·l..oJ or imJlO'i'.oJ or dil'a:l.t...J by the NCLT, KoIkala 8cllch ur made as per 

C10tust 18 of the !khelM, shall be effecti"e frt.om the Appointed Date but shall })(: 

opernt;''C frum lhe E{fl..'Cti"e Dale unlcs.~ Ihe CUtllcJIt rt:quires utilerwi'<C. 

:z::: Any rcrerc"I..""'li in the Scheme 1<> ·upo" Ih" Scheme lJ... ........ ming elf ........ ! ;."\:· '" 

"elf ... ..,I;' ""t'Sll uf Ih" Scheme· ~hllil Ill""" Ih" Eff .. :di"e DMe, 

:J, SIlMU~ CAI'ITAL 

3, I 'I1,e shal'C "apllal uf the o.:me~,....t Culllpany as a l Mareh ;p, :.10:.12 is as umler: 

As on dale of Ihe Scheme being appl'Q\~ by the Il«trd of Dim::tOl'S of the , 
l)cn>t:rxcJ CuI1lP'IIIY, then: has bo..~n a change in the issued, subscribed and paitl

up capilal uf Ihe Dcmel'gL....t CUUlp,my " 'hich is as under; 

i'lirtkuhln~ Amuu"t In R..~ . 

Authuriso..-d CapitMI 

3.80.00,000 Equi ty Shan:sof 1ts.:I. each 7,60,oo,()OU 

14.00,000 Prcfercn~'C:SC·hC=::::;-;oJf''''';:;-~,";;-:;~;;;'h"---+-----c,.~4~OC.OC.o~.~o~oo:;;1 
Tutul 9 ,00 ,00,000 

Issued Subscribed and Puid-up Cllpilal 

3,76.96,475 Equity shares of R.,. :I. each 

Tutul 
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3,2 The sh:!n: o;apiho.J of Ihe Rl'Oiuliiog Com»'lnv a,,; a l Deccmboer 10, 2022 is as under: -
l'a l1iL-ulars 

Amount ill R. ... 
Authori....,d Capita l 

6,00,00,000 Equity Shan. ... of Rs, 2 earn 12,00,00,000 
Tota l 

Ills ued Subscribed and PIIJd -ull Capita' 
12,00,00,000 

50,000 F...quily Shares ofRs, :I L-ach 

Total 
1,00,000 

1,00,000 

The entire p.:Iid up equil)' share Cilpi lal of the Resulting COlOpuny is held by the 

Do.:mcrgL-u Company ~Iong "~tll its nominl'e!l, As on uJte uf the Scl!emc being 

Jppro>.'oo by the BoonJ of Din:.'l.1ors uf the RL'SuhinK COlllp.:lny, Ih"..., has bo..'i.'n nu 

dl;' nge in Ihe i,;.~u~.,J, suh"crilk. ... 1 ~lId p~id,uJ} capil~1 uf II", I("""hi ng C .... !IIp:'. ny, 

fAKllI 

COMPANy JNTO HIE }(i>SULTING COMI'AN)' 

4 , T&\NSI'ER AND VI>;STING OF "I1--l£ DEl\IERGED UNDERTAKING 

4,1 Upon the Scheme be.:omill& effectin~, with effect from lhe Appoinllod OJle, Ihe 

Demerged Undertaking of lhe Demerged Company shall, in accordance "11h 

Section :I{t9AA) of the Income-lax Act, 1<)61 (IT Act} and Sectioll$ 230 10 232 

read .. ith section 66 of the ALi and all other Applicable La ... s, .. ;thoul an)' 

further act or instrument, deed, maUL,\, or thing be t"-,lRsferretilu anti "estl" in 

the Resultina Cotnp;tny 011 a 'going oonccm' basis in such manner that all the 

prest:nt and fu tu l'lll propertie!l, assel", in\'e:l:tments including in"estnlCnl held in 

RVSIIeIl "l'Ch!!ys In~" USA, rights, claims, litle, bene fi ts., inten.'St , obl~tioll;;, 
liabili t ies, litigo.tioflll pnt! authorili"" of the DcnlCrged Undertaking sh:JU stand 

t"-~nsfcrretl 10 ant!Ix.'I.'Qme intt'gml part uf the Rl'Suliing Company in the manner 

provided in tlle Schenu!, TIle Dcmel'j;ed undert~king "haH Slant! :lOOolutcly aud 

ir rel'OCably I"-~nsrcrr\.-d 10 til", Rcsultiug Cumpany aUlonmlk~Jly without 

tt.'qUircIHen\ of eJrl'Cution of any further <ioo::uZIIents for registering the /UlZlle of 

the Resulting Company ~s owner or del'eloper thereof, Olli the c::IS<e mQ)' he, bud 

neel:ssary apl)lieatio ns as Illay he n:.'quircd shaH he made 10 the ('Oncernl-d 

Pagt' n of30 

CERTIFIED TO BE TRUE COPY 



~!llhurilil.'!> fur r~ .. :unJb~ such lr~nsrcr ano such aulhurilil.'!> may rdy un Ihe 

5I,:hl'mc ~lung with Iheooll)' orthe Onicr pas.sed hy Ihe NCLT. 

4.:1 Upon the Scheme bo,.· .. :uming er(~ ... 1:i'"" with the cfft....:t frum the Apl'uint .. "ll Oate. 

~U imlllo, ... btt' properties pertaining to tilt' Ocml'rgoo Undl'rtaking, whcthl.'T 

fn.'ChoM or Icaseholt! and any tioeuments of title. rights ant! C:lSellM:nts in 

relation thereto, ~hldl ~tant! trunsfcm,d anti \,esk'tl in the Rcsulting Company, 

gnt! shall bec:ome the property and an integral pan of the Resulting Company 

without any further act, instrument or da'd and without any applU\'lIl or 

ackl1uwledg~rn ... nt uf any thin! party. Upon the Scheme """,iug into Hr .. ...:I. Ihe 

Iksulting COrnlKtny shall be entitled 10 exerci.·.., all rights and privileges and be 

liable to 1>;1)' all lax .. "\! ~IIJ eha'1',C!I, and fulfil all ubligatiulIs, in n;laliun tu or 

applicahk Iu such irnnll}\'ablc prullCrlics. TIl~ mUlatiun uf the uwmm;hi I' or lille, 

OJ' inwJ\I"1 in Ihe imruo"able pruperties (whdber fn."ChuIJ or kasehold) 

cu'lIl'n~ .. -d in the l)c,uerged Undertaking, in favur uf the Rcsuhin)l, Cuml~ny 

shall be made and dul)' 1'<.'(.'(>I'I1ed by Ihe appropriate authurities pursuant tu the 

S:U1~1 ion of this S/;hCl11l' "nd il h.,cuming cffco.,ti\'c in au:oromll'C ",ith the terll1~ 

Ihereof. 

4 .3 Upon th", Schen", bt. ....... l1;nt, ",ffecti~'",. with effect frum th", Appointed Date, in 
• 

respect of ony and all immO\'lIble propertie'l (including land together ,,~th th", 

buiklil'&5 and ~truetull:!l standing thcl'<.'Qn) hdd/owned by th" n."tllCrxed 

Company. whetht't ftcehold or leasehold/licensed and any documents Qf litle, 

nghts and easeme'lts in relaliQn thereto fonning pan IOf the o",mergcd 

Undc:naking. shall stand transferred to and be ''e5ted in the Resulting Company_ 

Theoon\'C)'llncing oflhe said imn1OV<lble properties in terms of transfer of rights, 

litlel entit lement, etc lind the mutation I assignment of the title and the rights of 

tlH~ imm ...... hJble propertiell in the name of the Kcsuhing Company shall be done 

eilher b) wily of the S:1;tl Scheme ito;clf or Ihruuxh "scpar:l\c nmwp'll.'C dt. ... <d 

bctw<!Cn the o",merg .. 'tI CUl1lpany and the RCliUlting Cumpan),. With ",ff~'C1 fro", 

Ih~ Apl'ointL'<.I 1>ale, the RL'Sulling COttlpany shall be L'ntitk"ll tu ClCe",i,;c all 

rijl,ill~ and privilL"gcs and be Jiablll tu pay lea,;c n:nt/lic...nse ('''-'S, municipal laJt.~." 

and fulfil all obligaliuns, in n:lalion to or appliC:lble to ~ueh immoV'Jblc 

propenics. The mutation/assignment of title or rights to the immovable 

properties in the name of the Resultil13 Company shall be made and dul), 

1'<.'(."Orded by the appropriate authorities or the oonL~rnl'tl Icssur>i/lklltlsoN 
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pursuullt In Ihe S:m<;l;un "f Ihi., Schen,c by II,c Nt.:I.T <lnd "11<111 Ihe &:hemc 

t.... ... :olll;nll ,,!'f.:cli,,! in ~ct~,rd~n~.., wilh the lerms her~"Of ~"d l'ur;;u~"1 LU Iili"l1 ot' 

Ihc !i"p~r.lIC c"u\'C)"J n~" "k .. ,d us "Ial~od hcreinalxn·c. if n"luin,d. 

".4 Upon the s...-Iwnlo;l b.,o .. ",;og eff~"ti\\'. with il,e effed (lUll' Ihe AP'IIOinl<-oJ Dal"" 

in resl"-'C\ of all Ihe mumble assets relating 10 the o..,,,,erg.-d UlIIlert:l1cing amJ 

the assets "hich arc utllCrw;"" ~~J>OIblc or tr.msfer by p!1)'"ical dcli\'ery 01 

cndorst:lI1cnlullU deli very, including e~~h UII hnnd, slmH be so IrJIlSfcrT\.-u 10 Ihe 

R,c,;ul ting Company IUld dccm~>(j 10 hll\'i,) been physically hnnd~od ol'er by ph)'siClJI 

delin'ry or by endorsement and delivery, as the case m:ly be, to the Re=,;ulting 

Compoany 10 the end and i"lcnl that Ihe propc.rty and bencfil therein passes to 

the Re$uhing Company. 

4.5 Upon Ihc Scheme beo..'Omillg eK'Cli\'1.!, with the eff~'C1 frunl Ihe AJlpoilll~oJ D~le, 

in ~spect of any nsset:< relating to Ihe [)emerged Undertnking other Ihan those 

lHenliulI~...J in Clause 4.3 :,bm·e. iududiul!, actKmub!c cluill1s. (iuc!udinl', any 

d,,,,,,,,,", l'Uuliugl'1I1 lull .... ",s, rights uri.siug un ue<;uunl uf lis p"-,l(/e"~' Cl<;.), sundry 

dcbw~ uutslauding Io;.ns, , ... Iv-"rn,:cs ........ V\'er~blc in cash ur kind or fot' , ... lue to 

be rccciwo.1 ~nd depositli "~Ih the Government. semi-eo.."mmenl. local and 

nther antholiti~~ and bodies amI CUSlUlllcn; of the Dt:merg~..:I Undertaking. if so 

l'I.'quil't.od b)' Ihe RL'Sulting Company, the Do=lllcrgc<l Company und I or the 

Resulting Compauy rna)" issu~ notjct:~ in such form as the RC:iulting Company 

may deem fit and proper staling thaI pursuant 10 the NCLT ha"ing sanctioned 

Ihis Scheme bet"''een ille Demerged Company and the Resuhi ~g Company under 

Section 230 10 232 n'3d "ith s4,ction 66 of lhe Act. the rdl!'l':lnl debt, loon, 

ad''lIn<;.'t' orulher asset. be paid lOr mack goud ur held un ~L'COU"I uflilo; Ro:suliin!'; 

Compan),. a..s the person entitled therelo, tu the end and intent that Ihe lighl of 

the Demerged Company to recover or realise Ihe s:lIne slands transferred 10 the 

Resulting Comp:my and thai appropriale enlries should be P.1S$Cd in Iheir 

respecti,." books 10 n'OOrd the aforesaid dUmgt."S. 

4 .6 Upon the ScllCllle becoming eff~-cti"". " 'jlh dkct from ule Appoinl~..:l Date. aU 

debt:!, liabilities, ~vntingent liabiliti~.,., dutia! aud ubtigatiull~ uf Ihe I)emerg~-d 

Underlaking. as on the AppoinlL....t Dale whclhcr pruvidL.J fur lOr nut in the books 

uf acrountli of tlle Deme1)led Company and al! ulher liabilitit.'!:i (indudiu!\ dL"'n..~, 

L'Ontingcnl UllbUlliL'S', obligations urising due to any lis pt'/I(/CII~, CIC.) which may 
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, 

accrue or arise after the '\ppoinl<.'(j D~tc hut which rclute to the p<'rlod on or up 

to the AI'poin t<."<'\ 0<111, shall, pursuant to the Orders of the NeL." or sllch oIht:r 

compelent authority u.~ may "" applicable under s..'Ction 230 10 232 rc~tl wilh 

s • .'ction 66 ~ nd uther ~ 'ppl;(. .. bk 1,,,,,,is~"1¥ of the Act, wilh"ul ~ny funher act or 

i.\..'(.'<i, be tran"fcrn:d ur d~"niOO tv be (,.IILlif"rr .. -d to and .. ",too in ~nd a",;ulIl(.'t! 

by the Ik"Sl.dtin)l; Compnny pursn~nt tu the pm\u;ons uf S4:ct io!1~ 230 tu 232 

nmJ ,",'i lh so.'Ctiun 66 ur the Acl, so.> a~ 10 bo..'U)m",,~ frum the AplIUimw D:,h:. the 

liabilitiel:O of the Il.csultilli; Company un the saille tcrm~ and ~'Onditiulls as were 

applicable to the [)cmcrllC"l Compau)', 

4.7 Upon t1~ Scheme becoming CffL'diw, " 'jlh "ff ... oct from the Appuinloo ' }.II" and, 

an~' stalutory liC('n;;($, ccrtiflC3tc!!, pennissioru! or apprm"'ts or consents held by 

the lkmergloU Company n.:'Quirro to cart')' on operations in andl or in SO far as 

they pertain to the Dcme'):lod Undertaking shall stand wstlod in or tr.lIIsferred. to 

the Resulting Company or will ~ todd to be for the benefit of the Resulting 

Company "iloout any further act or dl't.od and shall be apprup";:'tcly'mutatoo by 

the st~tutory authoritil'$ ~-onn,rnO!!l therewith in fawut of the !U.sulting 

Company, 1l1e bcnclit of all statutory and n.:gulatOf)' permissions, 

en",ru'U1M:ntal alll)I'O\-~l.s and WII""",,llJ, rt.-gislr~l ion 01' oth~r Iken ..... .,;, and 

com;ents indudi11¥ bllt not lim;t~.,j to allpn.Nuts frum Munk;pal COIl1'ur~li"n, 

Environment Clcaran<.:<: Certificate, 'title Clearance Ccrtifieatc issu~-d by any 

COTH[lCtcnt Authvri ly, all r;!',h1S "r lit Il"S Of i ntcre:ot in Prol'JCrti~", by "irtu" of any 

court dt'l;rcc o r o nter, all re<.-ord.~, files, papers, {)Olltr.1Cts. Inlimation Of 

Disapproval ( IOD). Cornmenoement ~rtific:lte , Occu\Jtion Certificate, 

DeI'l'lopment Ri&ht CertifICate (DRC), No Objection CcrtiflClIC from any 

authorilie!, including the Municipal authorities, <:QfIlpelen t authority under 

Competition Ad, 200:.1, Competenl authority under the Urban Land Ceiling Act, 

1976 , as applicable, or any other I;Qmpctent authorit), rights ~ (ar as they 

pert~in to Ihe Dtomergoo UnJertakinl!. shall "'-"It in and l>e<.-otl,t: nai!~blt: 10 Ih" 

Resulting Campan)' pursuanllo the Scheme. 

4 .8 !n $0 far Il$ the \'3rious incentives, tall benefiu/ crediu, goods lind services ta~ 

bencfibl, subsidies, oonressions, gr.lnlS, rights, bellCfils, d ailns, ' liberties, 

rehabili tation sch",/lIe, spt.'l;iul sl~lus IIrld olher benefits or J1ri~ik'l!.~'" elliop"d. 

gr.lllk'<l by "ny CoVenllll<!lIt body, I""·JI :,ulhonly or by UII)' other pcrs<>n or 

~v'dilt:d ()f by the Oemergt:d Company rcl .. lin~ 10 and/ or ill !ill (;Ir ,,~ it pcrtain~ to 
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the Demerged UI10ertaking an: Ct!ncenlw, lh., same shall \'I!S\ ",ilh ~nu l>c 

l\lIi1ablc \0 Ihe Rcsul~inK CUJl1IKlIIY on Ihe same terms lind oonditions. 

4 .\1 All ch'qucs and olher IIL-gotiabl., instruments, p"yment ord"r, ciL...:lronic fund 

1r::msfcl"li (like NEFT, RTGS, elc.) «-... "'ked or prcscnt~x1 ror cnca.~hment which 

~re in the n~mc of the DcrncrgL'Ii COllll>'lflY (in relation 10 the Dcmcr!lL.,J 

Umlcrtukillg) aflcr 11.1' Eff .. ...:!;I\! 0;0[<: ~hall be u ..... ...,vtoo II)' the iI.lUkers "f lh" 

h ",uitiug lA.II"I""L} am,! ..,,,:dil~"tIlo we " ..... "'un! of the Ik-sulling <':ulIIl"'IIY. il 

prcscntLod by the Rt'SuhinlS l,'(,rupany or ",,-'e;wu Ihm""'" cl .. :el",uic I r~n"(crs. 

Similarly, the U;,lIker of the: Resulting Com""n), shall honour all dl<.,,/u<.'li I 
elrttronic fund Inmsfcr insiructioull i.'I$Ued b). the o.,mcrgL-d Comp;ln), (in 

..... Iatiun ttl Ihe Ocrm'l'!o:l!d Undertaking) for f"Iymcnt after the Err .... ,,;{j,..., Date. If 

required, the Ixlnkef'S of the D.Jmerged COInpan), ~lId Ihe Rc~ullin)\ Cornp:my 

~h~1I allow m<tinlaining and o()<:r~ting of the bank a<.'COunts (including oonking 

trons;lctiolls c.lrrio:d ou t dedroniclilly) in the name of the Demerged ComplHlY 

by the Resulting Comp:lIl)' in relation to the DemcrgL-d Undertaking for such 

time as may be determined to be 1leccs&11)' by the Resulting Compun)' for 

presentation and Ikposition of cheques, pay onIel"S and electronic tr~l\Sfel"S tru.t 

ha'~ been issued/made in the nameoflhe Result ing Company, 

" , 10 A1llh" "-,,h.ting St!Curiti..,.;, rno~age!i, cha'l!;",", "ncumbr .. n .. :~, if ~ny , as un Ih" 

Apl'uintL-d Dale and thost: ereatL'tI by the Demergrtl Compa")', rcbtinK to tht: 

o.",,,,,,"&t:<.i UIlJerlaking, .. fl"r the APllOiuted Oat", O,'er tl", aSSo;I$ of the 

I)cmel'g{.'<.i Company tr.msfcrn,d to the RL,>,ulting Comt><JI~' shall, afler tht: 

Effl'Cliw O"le, L"OlItinoc to rela te and Il\lm:;h 10 such assets or an)' purt thcl1."(I( to 

which the)' are rclated or atlaehLod prior 10 the Effl'Ctivc D~w. Sud! securities, 

mortgagt$, charges, encumbrulll'e:ll or liens shall not n:lnte or attach o r c~ lt:nd 10 

an)' of tht: other assets urthe Resulting Company. 

4. 11 Upon the Scheme be-ooming effective, the Demerged Company and the Rcsulting 

Company are expressly permitted 10 revise their respec!h-e financial statements 

and returns along wiill pn:scribed forms, filillgS aud annexure!! uocler the 

Income Tu Act, 1961, gooW & services tall, L'Cntrai sales ta~, applicable state 

\'alu~ llddL'I1 lax, serviL~ ta~ l11W8, ~t:i:;o: duty luws and other lax taWIl, and 10 

claim refunds lind/or cl1.-dit for t llX"'~ paid (induding, ta~ deducted (n $OUI1.'<.!, 
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"-"il lth tux. etc} and fur math,,.s in.;i<.knlal Ih,,~to, if n'<Iuin...J, Lo ",iw dToct to 

the prQ\i.sion~ uribe ~h"me. 

4,1 :,1: Any l ~~ Hubil ili~ untler the 5cNi~ ..... I~X luws, ""ciS<.' duly lu,,'s, )l;Ul,.j ~ uml "",.vic .... 

UlX, central ~ale:! tax, applk'lbk ~t~le vul"" utldl-U lax i .. w!! ur I)lher :!pplkahl" 

la"'5/n1lul~ tiQn.s dealing wilh t:lxcs/ dutics/ lcvk>s of the Dcm.::rg~'<I Undcrtukillj{ 

of the Ikmel'Ked Comp;lnY to the extent 001 provided for or C(>\'O!red by lax 

provision in the accounts made as on the date immediately prct;cuing the 

Appointoo (Tille ~311 he t r,msfcm.'<i \0 the Resulting Company. 

",.13 Without prejudieo;: to tOe gCllcr~lity of the ahu."c, all bend ;I"., ;"0 .. '(:1\1;\"\.";, 10,..",:>1, 

en...!i ts (includin)l;. wilh'lU l [i ""JulluU i",.-u",e lil~. lax " ... ""neIL...! at !iI'O'''':'', ",,,a[t h 

lux. """i<...., tlIx, ex";"" July. ~'C"lnd .... 1"'" lax, Kuotl~ ;"'0 SCl"\'iccs lax, appli..:,.b!c 

~Wlc \'alue lidded tax etc.) to ",hid1 Ihe Demergl"tl Undertaking of the o.:mcrg~"tI 

Company is emitk-d to in ll'rm~ of lIPI)lic~blt: lu ws, shall be ~,~ ... ilaL>le to and vest 

in the Rt'Suhing Comp.IllY, u pun this Scheme l'f,miug into effL'<:I. 

4.14 The transfer and ''eSt ing a~ afol"t$lid ~hall be subject to tm, e~isting charges/ 

hypothecalion/ mortgages/ lien, if any, as may be s ubs;,,;ting .. nd agreed to be 

Cre\lled O\-"er or in respect of the said assets or any part Ihet\'Ol", providt-d 

howC"-er, any referen<.-e in any teCurit)' documenl$ 01" ammgemen\:i to which the 

Demerged CompallY is a party wherein the assets pertaining to the I>cmcrgL"tI 

Undertaking has been or is offcred or agroed to be offen..-d as S(.«:ori ty for any 

fill~ueial as$isl~n<.~ or oblil!\"tions ~h~1I l>t: "'''',,\Sirua! "" ref'f1"C1I<."<l ouly to the 

aSl'Cts pertain ing to ttw Ocrnl'rg~-d Curnp,my and ,"l'SILo<.! ill the R(.'l;uhiu!\ 

C'''Upa IlY by "irt"" of th i,; 5<,:hClUe 10 tile end and illtclll llial Ulc ~harg..,,; ~lIall 

11(>1 extend Or dL"emed 10 extend to ~ny II!!St'ts of the Resulting Company. 

Pl"O\idcd that the Scheme shall nul operale 10 cnlaJ"Kl' the lICCurily rOl" the said 

liabili ti es of the Demerged Un<krt~king of the Deme~ Company which sh .. U 

''eS1 in the Resulting Company b)' ,i rtue of the Scheme and the Rc$ulting 

Company shall not be obliged 10 erealt any further, or addilional security thereof 

after the transfer has become effective or otherwise. 

5. CONTRACTS, DEEDS, t-;rc. 

Upon the scheme coming ioto fol\.'\l and with cffLocl (rom the Appointed Date-
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5·1 \\'i tlu-K1t Ilrejudkoc Iu Ute gcucl"ollity of Cbu.sc.; ~bu ... c, ~II the ~'Ontm~1.'j:, dC\.'tl~, 

0:10.:. rdolti", 10 the Do:mcl'l"od UIIUcnakin1l shall stand tr:m>'fem..,J 10 and ,· .. ."t~..u 

in Ihe Rt'Suhin1l ComPan)' illlhe following mallller: 

ta) SuIJ;... .... 't tu Ule uUu,r pR",isk",,,, wntain ... 'lI ill this Sci",me, all oontrolCbl, 

& .... '<15, bond:!, agreements including d~'\'ClOf'mcnt lIgn"mcnts, JIO"'I:'I' of 

~lIutnC)'>l, Mcmorolndom vf Und.:rstllndillg (MOUs), 'nstrulllClllS. liL"nscs, 

ellgagcmentl, ccnirlCatC!l. permissiol15, consents. aPl'l'O\lI.ls, ClJn~ .... 'SSion.s 

and inccnti\'lJII, arr.mgcrnent.s, le-.lse agreemen ts, assurdf}(.'C! and oth<.. ... 

instruments of \\'ha~\'cr nature ",lating to the Demerged Undenakin1l to 

whi~h the Dcmerg~'<I Company is a p.ilrt, sul>il;i~ting or having dfl'Ct 

1m IIll'lliutcly ""fure the So.:hClIll' coming into fUR", shull !'Cm .. in in full fur", 

"n<.l cff~'Ct Ug;,;lIst 1.11' in i .. \"(rur of Ih .. · Kl'Solting Cornl""'Y .. nd Ill"y be 

cnfo .... w :1$ full) and clTl'Cli,'c!) 3S if the Kcsoiting, Compall} inst .... d of thc 

\A!lIlergl.,J COml"!llY, had becn .. p;.Irt)' therdo. 

(b) Ihe Rc~nlting ComllOlny slmll , whc!'Cver lK .... 'CSS.Uy. enter intu and/or c)(ccuh, 

dertls. wr'tinl/,o~, or cllter into any tripanllc arrangements, confirmations or 

novations 10 which the Demerged Company will, if IICCCssa ry, also be .. 
party in orner to give furmal eITed to the provisions of Ihis a~usc. l1lc 

Rt:!iulting ComPany shall be deemed 10 be aothorUed to e~e,:ule lIny sueh 

writi~ on bcltalf of the £)emerged Company 10 <:any out or perfonn all 

such formalities or compliance in respect of such d ....... -ds. writings:, 

confirmations or l\O\'iltions. , 
6. STAFFWOIU(MJ3.N ANt> F...MI'LOYEES 

Upon the scheme coming illlo fon.'C and with eflh1 (rom the Appointl.,J Datc: 

6.1 All cmp!oyl .... 'S of th ... Dcru"rg .. .,J Undcnakillg shall be dt,emed lu ha,'c bcc:ome 

empIO}l'Cli of lhe Rcsulting CompallY \.ithoul any inlerruplioll of..". brwk in 

their servicc .. nd on the bas's of l'Onlinuiry of scrvit.'C, and the tenn,; un<J 

l'Onditiuns uf their elUployment with the Resulting Cump.my sh'lll not b.: k'SS 

fawomble tha n th~ wppiicabl ... 11.1 them with reference 11.1 the Ikmcrgec.! 

Company pre,vutling at the time of the Scheme coming into fOR'l'. 
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Y.:.! It i, C~IIn.-s:;!) JI"" iJ ... oJ thaI, lh~ 1)I","id"n! funtl, g.-,,!u;l), fUlld. ~uJ>CrmJlJualioli 

funt! ur an} uthe r "Ji'l.'Ci<ol fund Or trust>; including any employment bcn..,fit". 

1"''I'minal Ix:ndib etc. '(if ~ny) "..., .. ll..! ur ClIisting rur the bendi, uf the staff, 

"orkmcn :md CUl,JIu)"t.'Ui of the Ikrn" rgcd Company, in relation lu the l)cmc,,&ed 

Urlllcnaking, sh.all b'leo"'" the lru~tsl(unds of the Resulting CurnJl<IlIY rOf aU 

Jl'II'Jl'V'><.'S "hatlk.le\w in n:lalioll tu the uJlIlini.itl'"Jlion or OSX'",tiun uf such fund 

or funds (H" in relation Iu the obligation \0 make contributions \0 the said fund or 

funds In accordance with the plV'oisions thereof:l$ per the \cnns pfO\~d ... ,(\ in the 

resp •. 'dive trUSI d ...... -ds. if wny, tu the end and iutenl thaI all rig/us, ,jUlia, po ... ,,1'lI 
und vbligo1lions of the fkmcrg"d Comp;lIlY. in ronnl.'CIion "ill1 Ihc D<:mcr,ll,"''<l 

Und~rt:lkin~ rduling to 8uch funu or fund.! sha.lloc'COme thuse of the Rl"iuhi llll 

ComPllIl)'. It is clarified tlmt the !;CI'V;CL'li of the staff, workmen amI cmplOYl-.$uf 

thc De!1lcrg~'(/ COlllp:any, in relation to Demerged Undertaking, will Ix: treated a~ 

havinll ~11 conti IlUOUS for the purpose of the s.,id funo.l. or funUs. 

6.3 III w fur as Ihe funll ur (unlls e,"",IlL'(/ or exisling for the bendilof the ~,,,pl,,y~cs 

of thl· L>cntCi"Kl-d Comlltluy, itl '""tali"" to the I)cmCi"Kl..J Undcrtakin!\, upon Ih" 

schcnl(! coming into force, balana."S !)1ng in the aL"\;ounlS of the cmplo)"CCti of the 

DemergL..J COtnp:aIlY in relation to the Demerged Undertakin!\ in the Slid fund or 

fUIII.18 shull ~Il",d I"'d~sf"rrt:d frum Ihe resllee!i,,,! fund or fund~ of the Dcm~~L'(j 

Compauy, in relation \0 the DemergL...I Undertaking 10 the oorn.-sponding fund or 

funds set up by the Resulting Company. 

64 Any queslion Ihat may arise as to whether any staff, worf llllll or employ"" 

belongs 10 01" does not belong to the Demerged Undertaking or the Rcmailli ng 

Business of th~ Demerzcd Comp:any. shall be decided by &art! of Dil"l'ClOOI of 

the Demerged Comp:any. 

,. LEGAL PROCEEDINGS 

7. 1 AlII"g~1 or oth" .. PI"OCf..'\.-uiulY> by or ugllillSl Ih" Ocme~.,.j Con'lMny. whether 

jniliatL-u on lOr arilling ~nd pending before Ih" Schem" romin!! inlo fon;e uno.l. 

n!lulin!!IU Ih~ Demergw Uno.l.crtakin!\ ~hall sland t .... tIIsfcrn..J to th" Rcsultill!! 

Company. 

7. 2 
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"ith the IId"K,"'!: of the KcoIuhing Company and at the evsl uf Ihe K~.,;uhinll. 

Co mpan}, and Ihe bller shall rdmburse lind indemnify Ih" 1,.,"",'1:'-'(/ Company 

~ilL~1 ~U lilIbililil'>i ,amI ublig:.ativll~ inl'Urr<-...J by III<: Dcul<:rgnJ Cu""pallY in 

""'p ... 'l1 Ihel\''''f. 

7·;J On allu frum the Err~'Cli,"e I)ale, the R~ultinl. Company sh~1J anu may, if 

n"o,I',lil'l.'I.I, inili~te any k'l/,lll prt.>n..'l'ding;i in n·!atKm to Ihe Dcnl<:rgL..J Cumpany, in 

n:sp .. :d of Ihe l)cu,el'gl-d Und"r1al:;;illg, in the san~ n"lII""r ~nd Iv II", sam~: 

extent as wt.>Ulu ()f' millht have 1>0..",,, initiall...J hy the Dcmergl'<l Cumpany. 

8. COMPLIANCE Wnll TAX lAWS 

8.1 This Scheme has been drawn up 10 comply \>'ilh the conditions rcl~tinK to 

"Demerge,." liS spl,dfied under s...'Ct ion 2h9AA) vf Ihe IT Act. If an}' term ... (If 

provisiol\~ of the Schcm~ are fuund or inleqlrell...t to be ;'ll'UllS;slelLl wilh the 

pr{)"islon~ of Ihe Mid s...'Clivn at a later dale including resulting from lin 

amendment vf Applicable ~w vr fvr any other r"aSUIL what!ilJC\'Cr, th", 

provisions of the !::lid s...'Clion of the IT Act shall pr,,"ail anu the Scheme sh:,11 

stal1u motlifk...t 10 the exlt;,,1 dc\errllinnJ 1I~,""""ry to l"Ill!>ly wilh s...'Ctioll 

2( 19M) of the IT Act. Such mOttilicatiUIl will however 1I0t affl"Ct the olher pans 

Oflh~ So.:h~me, 

8.2 The Demel"lll....t Company Imd th" Rt-s.uhing Company arc exp ... """ly permilll....t 10 

!'e'>ise, il$ finaneialslalements amI rclUfrui aklllg with prescribed forms, filings 

und annexurc:t under the IT Al.1, gouo.b alld servM;..os tax law, allU other taJI law,., , 
and to elaim refunds and/or credits for taxes p:!id, and to dalm tax benefits elC. 

aoo for IlIlItll,,,,, ilM;idenllll tII,,"'t!), if required to give effect to the pro.<iliions of 

the Scheme from the Appointed Date. 

8·3 Any refund under the Customs Act 1962, ilpplicablc goods and liCr ... ices lax, Slale 

Value Addt'll Tax lawli or other appliC' .. ble IlIws/ regulations dealing with indiTC(:1 

laxes/ duliC!l/ !C\'ies allocable or related to the Demerged Undert~king of the 

Dclnel"ll<'...t Compa lly and due to the Dcme'1!:~'<.i Company conSt.'quenl to the 

~S$I.'SSlnent llIade on the Demel"ll ... ..J COUlp;lny for which no cn.....til is taken in Ihe 

lIl'<."tlunl~ a" vn Ihe dale imlllL-d ialely pn.t.'<....ting the Apl)()intt...t I)alll 'shilll !I!so 

belong \Q ~nd be l\.'Ccj,,~..,j by Ih" Rl.'!\uliing CO mll3ny. 
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8... Obliglltion for deduction uf tax at soun:c / collectiun of t;u: at source on any 

payment relating to the o..,.n>t'l'!I.ed Undt:naking made by or to be made by tlu: 

DcmlTgOO COnillany \Imler the IT '\d. eustonlsl:J ... •• state ,.due addctJ talt. ~~ 

and !:iCO'kl'ti tax or other ~pplicablc law'S / regulatiuns dealing with tfrn'll/ tIu l ies 

/ Lt. ... i..,.. ",n ur art .. "!' AfI'IllJlnt. .. ..J [);,(c sh ... 11 be m ... de or .t,,·emLotJ to h ... w b..~n nmdc 

.m"" du l) L"mpli .. 'tl ... ith by Ihe il.t.·,mhinl'> COIllllany. 

1J.5 Witl"""l! prejudke tu the l\ene ... ~lity of tho.: aW"e, all "",,,"(ilS. i"l",mi",""" tal 

1",:ISL'lt, m:dits (including, without limil:.uion, applicable state ""Iue uddL.,j ta~. 

KwJS and ~I"'i~ tax. llI~ dL.,Juct .. .,J all >IOUn:o.: etc. ) ",lating to the l>cmef)\ed 

Undertaking shnll be a' 'tIilablc tl> 3nd \'j~1 in Ihe Resulting Comll<lny. 

9. SAVI /'WS OF CONCI"UDEVTRAc"SAcn ONS 

9.1 Nuthing in Ihe Scheme shall uff .. ...,t any Imnsa~lion ur pru<.'\.'L.,jing uln:atly 

concluded by the Demerged Company in resr<-'Ct of the DcmCrJ:L"<I Undertaking 

tu tbe tnd anti intent thai I.h" Dcme'll .. "Ll Company shan m:l"'pl amI adopt all 

ncts, dl'edS and things done eXl'CUtl"Ll by the DcmergL-d Comllall)' in relation 10 

the Dcnltrged Undertaking as if il i£ done ~nd ex .. 'Cutoo by the Rl.,;ultin!! 

Company itself. 

10, R£MAIN ING IIUSINI'.SS 

H.I.I 'n Il' RelnDinin!! Kusincss or the Ocrne rgCLI Comp'lII)' snail cuminue to belong to 

und be ''C:il .. ,d in und be marntged 0)' Ihe oelllel'!l.~od Company. , 
10.2 Alllcgal ~nd other prtlCCl.odings by Of' ~gain.st tile D<!metgcd Company under ;lily 

stailite that is pentlillilill the Scheme comes into foree and th,,"'afler which is 

n:IMting 10 tho:: Remuinilll lJ~int!:141 or th" Demergal Company (indudill8 tllOlle 

tf:laling 10 any property. righi , power, liability. obligation Of' duty, of the 

Demerged Company in re!lpl't:1 of Ih" Ro.mainilll Business uf the Demergt."LI 

Company) snail be continued and enforced by or against the Demerg .. -d 

Company. 

10·3 With ef(l'C\ rrum the Allpointed Date lip 1.0 Effectivt.' Date: 
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10.3.1 T1«: Ocn~rx~-d COllllJilny shalil"Olllinllc and I IIf may be Uccml-d IU havc 

ho..>t:n Clrryil\8 QII and 10 be <.<lrrying on all busin<'SS'lIId aelil'itics n:btinJo: 

to the Relll"ining lIusiT>l'SS ofth ... OcllH.'rxro Company for and on its .. ",'n 

behalf; 

10.3.2 The Oemc~~ Company may enler into such omlrnct.s a.~ I~ o.:merg~'Il 

Comp;IR)' mal' lkern n~'C~")' in respo.."\.1 ufthe Remaininj\ Busin~.,.,.; 

10.3.3 All profil-iJ :!l'Cruing It> the o..,me'"l\~-d Cutnpany Ihen."<Jn or Ios....cs arising 

()( in<"llrrcd by it ",1;llin): lu the RcIl1~ining lIusirll."S:! uf the 1k1l1~~~.,j 

CUI1l Pilll.V ~ I",II. fur ;,11 jluqlO!;Cs. be lreull-.J as the proti ls. hr l~s. <IS Ihe 

ca$C may be, ufthe l)cnu:r,;,-"<I Cump"")'; amI 

10.3-4 All aSIICI~ und propcnies acquin..,j by the l)cmCf!\Lod COlllp:IIlY in n.:latic,u 

tu the Remaining BUllines.~ on :tnd aflc r the Appointed Date sh"l\ belong 

to and continue 10 remain \"e5te<! in the Demcl"',;ed Company. 

10.4 All liabilities (including L-ontingenlliabilitil'll) loans, debts (wheth"r ....... "1..IrOO or 

unsecured) rai5ed or incurred, duties and ohligations of L'VCry kind, nalun.: and 

d9Cription .... "halsoe\'Cr and hOYo"llOC'\'<:r arising or a""ruing in relation to the 

Remaining UUlllnC$ll shall belong to and <:ontinue to remain vested in Ihe 

Dcrncrs...u O.lIl1pijn) . 

" . ISSUI. O F S llARES 
, 

11.1 Upon the Sehc"1\: ho.. ... -omillg o.:fft!cti>"e and upon "<:slin, of thc llo:.~"erg<.-.J 

Undcr1aking 0( the Dcmell!.~-d Compan)' in to thc Ri.'SUiting Company, the 

Resulting Company shall, wi thout any further application or d~ ... ..!. i:/.:!uc and 

allot to the sharehok1~'1"$ of tho.: Derner&cd Company whO'iC naillc llPpl¥"111 in Itl.: 

register or member.,! ... f the Dcme~~od Company all on the R..cvnl Date or I ... their 

respective heirs, executors, administrators, legal representatiVe!! or the 

Successors in title, as the r;:lSC mil)' be as Illay be rL-oogniu.-.J by the I.Ioard of 

Di~lors of the Resulting Company, in the following proportion: 
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111/ully poid 11/1 I:</Ilily ~Urtl of RS:J (luuiu" R!!pt<es Two ~'h ,,/tlll: Hl:sulliny 

('ump.my) fur I:tIl'ty II) fully paid up I:qui,y shure of Rs <! (f lIuiun Rupet:s 1'wu) 

fflch held in the IkmersJed Cvmp(IIIY" 

(Equity $hara; 1(> be wued by the ltC'iuJling Comp;tny as aoo,,-e arc hereinafter 

rcfern.od to as "N.,,,, Equity Shares"). 

11.2 In the f.'\'ent tboit the !.'quity sluU\!5 to be issll(,d result in fractional entitlement, 

the Rcsulting Company shall not issllC fral1.ionaJ "mares 10 liuch shareholder bUI 

~haU collSOlidale all such fr .. clions and I'OUIW up the aggn>gate 0( such frncliun~ 

tv Ihe next whole number and i.~ue l'OILllIUlidatl'<l shal'CO< III a trustee (nvlIlinatoo 

by the R~'Sui1ill~ CVIIlI",ny i" lhal hd, .. I!), whu shan huld such shares, wilh ,,11 

alh.li t iuns Uf ~l..:rell"ns therdu, in lru.st fur the bcne lit uf the n.'SI>I.'Ctive 

~hu reJwlders hI whum they belung fur Iht! sp;.'Cific pu!']lOS<.' of :o<:lIing ~uch shares 

in the market at such prict! or prices nnd at any t ime "ilhil1 a period of 90 ,j;,ys 

from the date of allotmen t of Resulting Cornpa"y Sha n.-s, us Ih~ lruslee may, in 

its sole disc"'liun, dl'Cidc ilud distribute the 11<'11;;11., pl\ll;~",,,,1s (aftc·r d~'I1uction of 

the expenses Incur .... -d und ~ppliCllblc income tax) 10 the resp;.-cti\'e shnreholdcl'lll 

in the same proponion of thei r fractional entitlements. Any fractional 

entitlemenu from such net proco:.ub shall be roUndlod off 10 the next Rup;.-e. 

11·3 TIle R<.'!iulting Company ,m~1J tll.kO! 1I~"'~ry st.,ps to incl\OaSC, ~Jt.,r, ur 1\.'

classify, if ncetSSal)', iu.uthorlzed share capitul suitably 10 enable il to ;""ue and 

allot the ,hares n.'quired: to be wued ~nd allotled by it under this Scheme. , 
II." llle consideration to be issued and allotted under Clause 11.1 of the Scheme dialJ 

be in a~l'w:e .. ilh lhe ~pplk",ble 1:1."'$ anti regulations in fon:e and 

CQnlraet WIl l utlu,r arr .. ugemenl bo.'1 ...... 'Cn pIInk:S. if any. 

11·5 nit' shar<.'!i I.., b.: ilIoiual ~",J "lJottl'<1 as aoo.'" shall be sub';"'C! to and in 

uccordanl,:~ with the Memomndunl and AMici"" of Asl:iocia tion of the Rl~uJtin~ 
Comp:,"y. The ~hares issu<.'If a,w allotll'lf by tJl~ Rl'SUhin1; Compll"y ill terms of 

this Scheme s.hall mnk pari-passu in all n.'Spt. ..... ts with the existinK sharer of the 

Resulting Company. 

It.6 The approval of this &:heme by the shareholdel'lll oflhe Rl'Sulting Cornp;lIl}' shall 

be d .. ~m .. '11 to be due oompHnn .. ...., of the pI'Q\'isioll'l of st-..... tion <I :.!, St."l.'tion 62, if 
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·,ppl k~bl". ~nd 1111 th" ulh~'r rel",";I,!! :nul ~j>pli.:.;Jble pn:wi~iun~ of Ihe ,1.,,1 fur th" 

i~uc and allutm~nt ,,( shares loy Ih~ 1l~"'uhi,,1t Cumpa1\~ lu Ih~ ~ha",,"hol<l"n; H( 

the l)ellle~L-u Company. as provKlt.'I.! in lhis .&h"m.,. 

11_1 n,,, wnsi<k. ......... lion in the furm uf "'I,,;ly shares shall bo: issuw 1111d alluut.-u by th" 

Rl-suhing Company in Ucmaleriali:u-u furrn 10 all the sh~reholders of the 

Oo:merxl-d Company holding shar-cs in demateria lized form and in physical form 

to all those shareholders of the Dcme'1w Company holding shares i1\ ph)'lileal 

form. 

11.8 'l"he Kcsulting Compolny shall apply to all the Stock Exchange!! (where the shurL'!j 

of Dcmcrxcd CtLmp.:tny are listl'l.!) and SEUI for IistinJol and ~dmis:siu1\ 1)( all the 

L"\Iuity shul"C$ of the Rt!lIuhinJol Company (Ihe New Equity Share!! of Ro::suitinJ! 

COIllp.:tIl)') tl) t"'~dinll in terills uf SEll! Cirt:uhlr Trnd \\; th other AppliC'Jhle I.IlWS 

(as umelH.J...'\l from time tu time). "11 ,,, Resuhi"s C..>lll!"IIlY ~halJ enter int!) such 

al'''"lgeml'nts 'Ilill gil'" ~uch l'OnfirnHitions :rnd/or undcrtakill!',.S ;IS may he 

nc«:lISllry in uC(;ordunl~ ... ith Applkuble Law rur l"Umplying "illl the fQl'rlla litics 

"I' the Stock I'.xchange:!. 

11·9 The equity .h~rcil allotl.l-d PUrsuallt to this Scheme snail rcm~in frill'",n in the 

depository systcm tiIIlistingJtratlinll pcrmi...sivn is gi'~n by I he .. h:sign" t~-d Stock 

Exchange. Further, there shall be no change in the sha.clKtlding pa tten! of 

RC$ulting Company belwl'Cn Record 03t~ and the listing of its eqllity 5h',"5 

which may affect the slalUS of appro\"al of the Stock Exchanges. 

, 
11.10 The Reolullill8 Compan)' ~hall, if aud to the extent ,""""ired, appl)' fur ami Wlain 

any app1'O\"als from Ihe a ppropriate authQril>cs including the l\esen"(' !lank of 

India, for Ihe is!:Iue and ~Ilotment of f.quity Shares of the Resulting Company by 

to non-resKlenl equity 8harehoklel"ll of the OemclKed Company, if any. in temlS 

of the Applicable Laws, including rules and n:gulations applicabJ" to foreign 

inn"Stn}o:nt. 

I"'. ACCOUNT ING TIillATMI:'.NT 

1:.1. I In Ihe hoo"'" o f the lle lllelllcd Cym lli!.!!l: • 
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• 

'Ille ~mcrged Cornp,ln), shall DecoU"! for the dcmcrgcr of I)cmcrg~.,j 

Und..,rt~kiujj,S in u,:,:orU',"~"" wilh I tldi~ II r.cwunting St:lHdanis (I ltd AS) nOfiliL..J 

... nU<!r S<.'(.1oull 13l uf Ih" ALi, as notifi."j under th~ CUIUI'<I.nil'S (Indian 

,\I:t.'u<UltlulI SlumJ;.mJ) Kub, :W 15 :lIId &c,,,, .... II), :ll":Cpll,d :K' .. :uunti Ill!. priuciplt.'!l, 

""' m,,) be alllCllu...,J frum li ... e lu ti""" ill its buuks uf an."u,,wts from Ih" 

AppointL'I.i 0..1 ... " $uch tholt: 

1~.1. 1 All tit" US>lCt" and Lh" liabiliti..s of th" 0.,"''''1'.00 U,l<krtakiu!l,S ~s uppe"riul\ in 

the books uf aL"t.vunts of the Dcmcrgt..>d Comp:.m)' shall stant.! transfcm:d 10 Dnd 

1't'SILod In the Resulting Company pursuant tu the Scheme and shall be reduced 

from the respectiv" book value of assets and liabilities of Ihe DernergL-d 

Cump:.tlly; 

1~.1.2 The difference, if any, bctwccn the book ,'aluc of asset~ uf the Dcmcrgoo 

Undcrt~kingJI of the Dcll1crg ... '<l Company transfurred 10 Result ing Compauy 1,," 

the book valull of thll liabilities ur the Dcllle'1!~.,j Untlerwking» ur th", Dcll\e!1:~'lI 

COUlpany tr~nsf"rrcd \u th" !tl'Suhin~ Cumpany, shall b" !ldjusl~'lI aK~!llsl 

Cupital R~'SCf\'e, C"neml R~'SCf\'~'!I (Uld Rclain~'lI Earnings. 

12.2 I n the l)!I( tk.j pC the Resulting Cvmlli!!ll: 

Upon comin~ into effeo.:t uf this Scheme and wi th efred from the Appointlod Dale, 

the Rcsul tin,g Company ~hall al"l .... unt for th" Dcmerg~oJ Underta kin.l! in its huuks 

a.s p"'r the aplllk.~ .. ble accountirl,g principleS under lndi:m AI..'Wunting Sl~ndard 

IOJ andl or any olhl'r applicable Indian Aa:ounting Standard as the casc maybe: , 
12.:01.1 The Re!lullilll Company 5hall ~ the ~ and liabilities OOIDpri!,;o..,j in the 

Demerged Undertaking tral15fern,:d to and ''ated in it pnrsuant 10 this Scheme, 

II the same value appeari!l& in the booilll of the Demerged Company; 

12.2.2 Th" slmreholding represented by equity shares "rthe Demerge<.! C"mpany in the 

Resul ting Compan)' as vn thOi.' Appointoo o-.. Ie will stand I2IK",Ued and th~ 

diffen:uoe betll'\:Cn the above and srn.re c;tpital of Resulting Cumpany. if any, 

shall be udjusk-d in c;tpitall'\.~r"e(s); 
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, -
I ~·:l·3 n",! R~"Suhill~ COAlll;lny ~~U cn-dit its sha~ callila] in its books of al,,-.... unt ... itl, 

the IIgg~gatc racc \'lIlue uf the C'Quity shares issued (0 the sha",huld"ffl of the 

Dcml'f'!loo Company i>UTlluant to ClalLW II "fthis Scheme; 

1~.:t.4 The identit)' or the rcscn'cs pertaining to th" l)crneq:ed Undcn:lking of tnc 

Dcmcrgl-d Cumpany shall be Pn...~'f\'l..,j and shall ap~,,( in the finand.al 

~tJ [cmclI\" uf the K .. 'Sulting Cum/XI"Y in the same futll1 and 1I1"""l.'r, ill "hich 

Ifll.,. "I)pt:an..-d in the finallcial sialclIIc"ts of Ih" Ocme'1;l-d CUllIp.lIlY: 

1:'/·:.15 111c surplll>l/ delicti, if any, of bwk ...... 1011 of Ih" assets '-"'er the liabilities 

pertaining tu the Dcmerg .. -d Undertaking Ir~n"(erred from the [)cmcrgl'Ci 

CI.>I1IJXln)' unu ....... : ... n1 ... -d by tl,,: R..sulting CumpllllY ill ul ... :onianl" with Ciano;.: 

l:t:l.l above, over tho.! amount Cn.-ditl'(\ as shall! ClIpital as per Clause 12.~.:t 

aixJ\'<,), lind after gi~ing df~"CI 10 1:/,2.4 above, shall he adjusted in C"Jpiwl reserw: 

12.:/.b i..oaus and HUl'llnl!C!l und uther dueli outstanding as on the AppoimL"Il 0,,,,, 

betw",cn the DcLl1c",~'tl COUlP~I1)' pertaining to th", Dcl1lel)l~"Il Undertaking aud 

th~ Resulting Comp;>ny will stand C"~nceJ loo and there shall 00 no further 

obligation! outstanding in that behalf; 

12.2·7 lu case uf ~u)' dirr"n:!,~"'''' iu HW"'Ulling J,IOlicy !xi ...... "'n Ih" o.,"'c,,,,,~'tl wln""u), 

and the R~."ul li"g Comp.my, Ih" a~ ... 'Ountiu", policies foll"" ... 'tl by th" I{csulting 

Cu",I"'Uly "'illl)!\-""il ~nd th" oJiff ... re,k." tillth" Appoink..J Date sl.all 0., ~oJjusk"ll 
in l'al'ital re,;cr-.'e!j of the Resulting Company, to ensure that Ihe fina,~ial 
litat",mel!CS of the Resulting CoIllP'JnY reflect the financial pos~tion 011 Ihe bas~ 
of ttousistellllK:'('Oullting polK:Y: 

13 · 800KS AND RECORDS OI~ TH Ii.I}EMERGED COl\lPAl\'Y 

All boob, records, files, papers, cnginL'Cring and process informatiou. buildiug 

plaM.i'lusines plans, databa!!t!'!l, C8tl1!ogU(':'J, quotations, advertising mnterial$, if 

BUY. lili!s of pre,;c,U a nJ fOrLIM<r clients and all nth ... " boob a nd n..'<.'I)rus, whether 

ill physical or ell"Clronic form, except the DemergeoJ Undertaking and po:rtajlli~ 
to the Rem~illing Hu.siIlC!lll of !l,., o.,nlerg...d C,)Illplmy. to the t:xttnj po;"""iblc H',.J 

permitit'd under Applh:able llm'li. shall t'Onlinuc 1o be with the Ikmcrg("Il 
CuonpllllY, 
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14. OCKlKS AND RECORDS Of THE R}:5UL TING COMI'ANY 

All books, n.'<.'Qnls, mt:S, pII llefll, ellgill",crin& ami plU<.'eSOi information, building 

plans, business plans. databast!l!, catalor,ul.'!;, quotations, advertising m~lcri"I~, if 

any, lists of pn:scnt and forrner clients am.! all utber lJuuks and ""L'OrJ~, whcther 

in pb}'$ical or el~lronic form, of Ule Dcmerg~-d Undertaking, 10 Iht: exlclll 

possible and permitted under Applicable 1..aWl:i. be handl'tl oVer by the Dcmergl'<i 

ComP'ln} to the Resulti ng Conl l);}n),. 

15. CON DUC'I'OF UUSIN ESS TIU, TIII; EFFEcnVE DATE 

With effl'C! from the AI']JOintl-d Date and UI' 10 and including Ih" Erfl'<.1iw Dale: 

15.1 The Dcmergl.,j eo"'pany shall be .. kocllll..,j 10 ha,'" Ilt.ocn carryiug ull and shall 

carryon its business and activi ties relaling to the Dcmergl...:.I Undert aking li nd 

~haU be d~moo tu h<l"e held and siood I>OS.'"--.-d uf alld shall hold tUld Sta llJ 

poIIses~ uf all its properties ~nd as!:lt.-1..~ pertaining to the DcIl1~rgl...:.I 

Undertaking for and on IIC<.'Ounl of and in trust for Resul t ing Compwny, The 

~merged Company ht:reby ull<krtakes 10 hold its said 1lS'Il.'IS ,,'ilb utmost 

prudence un lilthe Effecti"e Date. 

15.:1 The Demerged Comp;;IIIY shall carl) on and be deemed to hll,'e carried on its 

businesses and activities n.>lating to the DelfK'rged Undertaking and shall s tand 

po>so..'SSI.'tl uf iu; "nlirc bu~inl'S>. uud undert~kings, ill tn",1 rur Ihe I{l:Su1ting 

Company and shall UCI.'Ount ftlf the samc I" Ihe KI.'!Iullj l1l!1 CoIII I);II1),. The

Dcll,~rg ... .,j Cuul]lauy hereby uud"rlako..,. Iv huld the said assets vf the I.>cnlcrg~.,j 

Underl~ kil1i "'ith utmOSI prudeHl'C ulltillhe Effect;'·c Dale. 

15.3 Th" Dt.merged CompaRy $hall e~rry on Qud be decml'tl 10 h:",,, C'~nil.,j on its 

bu.sinl!l<S ~nd activities relating 10 Iht: Dcmel)l,oo Undertaking with reasonable 

diliscnce, business prudenoo and shall not, except in tile urdinilry euurse of 

business or .... ithout prior w,;l\cn OOllSen t of the Resultin" Coml',my, aliena le 

charge, mortgage, encumber or other .... ise deal with or di$pose or the Demerged 

Undertaking or part thereof. 

' 5,4 All the prufits o r income Ul'l:fUing ur arising to the Dclllcrgl.,j CumV""y or 

expenditure or losses arising or incurred or suffered by the Dcmc'1ll...:.I Company 
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pcrtaLnU~ 10 Ihe I)(:mcQ/,cU Undertaking shall for all purposes be treatL-d aCid be 

decll ... -d 10 be accru<.-d "" the inL"OII'" or profit>; or \osse; Of' c X[lC,ltli lure a~ Ihe 

l·~SC I(\~)' bc or the Itc:;uhing Coml>"lI)'. 

15.5 "'"be Oemcrwed Company shall not ""ry the tenns and conditions of employment 

of any of the cmplo)"l'CS of lhc! De~rgl-d Compan)' pertaining to lhe DenlCQ/,l-d 

UnUcrtaking. if 111\)" c:o:o:ept in 110" oruinary cuurso: or busi"""", or " 'ithoul Ih" 

prior consent of the Rc!Iulting Comp>lll)" or pursuant to auy prc--el;"ting 

OOIig<llioll ul.u...'I1akcn u)' the DcmcrgL'<.I Compan)" as th" CilSC lIIiI)' be, prior to 

the Appuintl-d Date. 

PART e 

.. . , 
TilE RESU L.T ING CQ;o.l rA,NY 

16. CANCEU.AT10N ANO lu·;o ucnON OF PMU UP SHARI£ CAJ'I'I'ALOF 

TilE Rt:.sUL"rING COMPANY 

,6., Upon th" Schcm o: bo..wming .. ff .. ocli,· .. ~nd upon the ~nolQlent of e<Juity ~hart::S by 

the Resulting Company 10 the shareholders of the Dcm .. rged Company in 

aoeorWlllct: "'ith provisions uf Clause II a""-... , 110 .. uisting paid up ~uity share 

c:lpital ofthc Resulting Company held hj.' the Demerged Comp.my 3S on Eff .. ",I;\'\! 

Date shall s tand canl;C:lled without any further act or dl-cd immediately and 

"ithout any consideration and accordingly, the paid up shan:: capital of the 

ResUlting Company shall stand redU(:oo to the ..,.,tenl orface ",lu/:' of such C(jl,lity 

shal"C!l cancelled. 

16.2 '111~ amuunt of ~id up «jui ly share capi tal of th" Kcsulting CoJlljXI ny l-anco:lIl'<.l 

as pe~ Clause 16.1 Ilho,'I.: slw.lI be cn.-ditoo to the capital rese,,'C acoount in the 

books of the RC!lultin~ Compllny. 

16.3 Th~ l"Unl-el1l1liuII lind reduction III pioIitl up share L· .. pital uf th~ Rcsulting 

Cumpa ny shall be effl"t;tl-d as all integr.ll part of the Scheme in "crordance "'ilh 

Ihe provisions of &octions 230 to :232 read with section 66 of the Act and IIny 

other appl icable provisions of the Act. The reduction would not involve either a 

diminution in liability in respecl of the unpaid share capital, il being darir.~-d 

Ihat the prol .. edurtl und"r Section 66 of !he Act shaH lIot be applicable in vlew of 
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the i::JIs.lalLutiou Lo s...",Liu" :.130(12) of !l", Ad. NoL wiLh .. Luuding th" n...Joctiu" in 

th" <'"'4uil) .. h~", "upitaS vf the Rcsulting Coml'" ny. the Resultiug ComJXln), !lhall 

rIOt he n."'<Iuircd 10 adJ -Am! Rl..JUCl'o.I~ as suff", to ili runne. 

t'ART -[) 

GIi.NERAL T&::ttMS AND CONDITIONS 

17. APPLICAT ION TO Ne ll 

"The Dcn\Crx~..J Cornparw and doc Resulting Company shall, as may be rt:quin..'d. 

make upplication$ and/or poetiliollll urnkr $e<:l ions 230 to 232 n.>ad with section 

66 of the Companiell Act, :.1013 ~nd oth.,r applicable provision::: of the Act Iv Ihe 

NC I.: !" or such uther appropriate uUlhurit), for s.melion of this $chern., :mu aU 

fmH tel"ll ancillary or incidental Ihe ",to. 

1M. MOlliFICATION Olt AMENOMENTS TOTUESCHEME 

18.1 On I~h!tlf of the Dcmerg ... 't.l COIUpUlly and the Resulting COU1ll"ILY. Ihe lIoard of 

Din.-Clon< of l"t.'I!pe.:live cullll';lIliC:\i, "",y l"()n~m jointly but not individually, on 

behalf vf all persons cu,mern~-d. to any modifi<:ations (H" amendments vf Ihe 

Scheme and without llrejudi<:c 10 the generality of lhe foregoing, allY 

mooificatiull 10 the Scheme involviug withdr.lwal of lllIy of tl,e partie:! to the 

Scheme at any time und for any !'Cason ,,'hatsOe\"Cr, or to ~ny corniition~ Or 

limitations Ihal the NCLT f.ll" any uther ~ulhurity may dt..-cm fit to di",ct or 

impose or which may otherwise be considered necessap', desirable or 

appropriate by all of them (le. the 8o;ird of Dilft!tOl"S oftl\C Demerged Company 

and the Re!lulti", Company) .nd $;>l\"t' aU d ifftcUlties that may ari:le for carryin& 

oul the SchclllO! and 00 all 1IC1$, det:iliI and things lIectSsary for pulling the 

Scheme into effecl. 

18.2 Fur th" pursx-: uf gi,jng CffL"<:t tu this Sche",,, or tv any mudiikatiun then..'Ot', 

th" Ilo.lrU of Oil">."(.1u1"5 of the [)emerged Company and the Kl"mhing Cumpany, 

may jointly but not individually, give a nd an: jointly autho.-is....J tv giw such 

directions including directiollli for !iK.111ing any qUo$tion of doubt or difficulty 

thaI m~y arise uml such determina t iu ll vr diret;lionll, as th" c""",, may be, shull Ix: 

bindillg on uU pa rt iell, in the same munner liS if the same we re sJX.·c:jfically 

illl'OrpQrut~..J in thili Scheme. 
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''1 . CONI)JTIONALnYOFTHE SCHl·~1E. 

'nlis So;:heme iii and shall be conditional upon anti subjc.'C1 10: 

1'1.1. The So.:hernc ~in", wJ)JlIVI'i..,J by th .... n."luisitc majorilies in uurnt....r ~nJ "-dlue of 

such dasscs of pers.>ns including the respecti"e members and/or croditol'll of 

Ot;:m~rxl..J Com""uy ~nJ R~ulliug Company a:< may be Jin:o..1a1 by t~ Nel T or 

all)' other authority; 

19.2. The requisite consent, appn:.n'lll or permission of the NClT or any othc.or 

statutory or reguJatory authority, which by law may be necessary ror the 

implementation of this Scheme; 

19·3· The Scheme being sarn:tioned by the NClT or any other authority under Sl'Ction 

230 to 232 rend with section 66 of the Companies Act. 20lJand olher uIIlllicable 

provisions of the Companies Act. 2013; and 

'9.4· Certilil..J ur authentkatl..J ~vl'y of the Order of the NCtT or any uther autllurity 

s;Jllclioliing Ihe SelleRle being fik.,J with ' the Registr'dr of Cornp"nil.'l; by Ihe 

o.,IIICflIl..J CuIllJl'lIl)' ami the Rl">luhillg Com ).IiIn)'. 

:.to. U "FF£ r 01' NON-RM:EIPT OF AJ'I'ROVALS 

In the e\"ent of uny of the :mid sallCtions and apprm<l.ts n.ferred to in the 

pra"t.'din,g clause not beilll! obtained and! or the Scheme not beinA sanctioned by 

the NClT or sueh other t'OIl1petent authority and / or the Order not bcinS , 
passed, this Scheme shall stand ""''liked. canecUed and be of no effect, save and 

uo:epl in n..,.pt.'C! of any ad 01' dC\,...u dolM.' priOl' thereto as is conl~mpl~tt"t! 

hereunder or all to any fi&hts and,! or liabilit ies which mi&ht ha\'e arisen or 

accrued pursuant th",reto and which shall be gO'VCmed and 110! ~rvo:d or 

worked out all is specifICally provided in the Scheme or all may otherwise arise in 

law . 

.'.II. l)fVII)ENOS 

21.1. 'n,~ lkmerg .. ..J CoUipallyl MC5uhing CUIIlp"ny slmJ[ bt.. eutitk...! to d~ ..... !~,,, and 

puy dividends. wheth",r lnteriul or final. 10 their n..,.ptl<.1ive shareholtklll ill 
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respect of the aOCQUn ting period after the Appointed IkIte and prior to the 
Effl'Cti~ OiJte. 

21.2. The hollkrs of the shares of the Ormerged Company! Resulting Company $haU, 

sw" a~ I!J(pressly provided othe ..... i:se in this Scheme, cominul: to enjoy their 

t KiSl ing righ ts under thei r n'Spo. ... 1i,·e Hnkbof association including tIlt: right 10 
rct:dve dividtn<b. 

:l 1.:J. II is c!uifll.'lI that the afomiaiU PruvUOOUli in n'Spect of Utocla ..... tion of divitknlL! 

arc enabling provisions ollly and shall not be deemed to wllfer ~ny right Oil ~ny 
mo;)mber of tho;) Dcmell\l'll Company! Result ing Company to demand or d~ilU 
~ny dividends which. 8ubja1 to the provisions of the said Act, shall be entirely .t 

tbe diSl,:J'()tlon of the respecti\'e Boards of Directors of the lkmcrged Company! 

Re!l l.lhing Company and subj«1 to the approval or the shareholders of tile 

Dl'mergl'tl CompanYI R.suhing Company n'Spe<.1ively, if a pplicaWe. 

:12. ItF.MOVALOI' O'FF'ICUU11<:S 

The Demerged Company hnd the Resulting Compauy may, through mutual 

C()u:oent QUd aeting IIlrough lIle respective board of directors, agree to take step!l, 

a,; In uy be nt:l.'e:l&Il')', t.lt::lliruble or proper, to ~,.., all tJoubb, .. lifficul tit::ll Of' 

qUl'Sl ions. whether' by reason uf any vNel'!! uf lhe NCLT 01' ~Ily dil'<:'Cti .... 'S Of' 

orders of any go\'ernnumtal aUI!toritic.s or otJ'er .... il;C rising out ufo under or b} 

the vinue of lIlis scllerne in ,...!.alion to tJw anangement contemplated [n Ihis 

$Cherne and ! or mailers ooncerningor conuected thef'e\Oilh. I 

23. COSTS, CH.ARGI<:S & EXPENSI<:S 

All COISl:iI, charges, Wt::ll incluilir18 duties, levies and aU other expenses, if any 

(sa''e as expre$Sly otherwise agl'fttl), arising out of or illCll~1 in carrying out 

lind implementing th is Scheme and mattel'!! incidental thereto, shall be boc-lIe by 

the Demerged Company lind the Resul ting Company equally . 

•••••••••••••••••• 
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.-S~u lt uf ,,"SStIS lind t'roperlil'S of Russell Indi~ Limitcu t"UemHged Cum pliny", 
a ny) n III 11,- tnmSrt rrrtl amI "I'!j l~tl in Iht' Ro~~dl T« hsys Limited {ltll'!; ulli nl: Comp' 

on [h .. AlllKl inm ll)alr Lt. 01 April202J : 

" " I'I - I 

. 
S hort Iks("ri"l iun , r Fr«'huld l'l'llp"rty , r RII~s"U Ind ia Lin. ilni (" U,· 

Coml'u)'~) To Ill' Tntn5ffr~d To Rus",11 T"ehs)", Limilni (-Rn uh ing Con'I'" 

'Sd ,\ ..... ~ I ~~ .. ~rt ifl.l h' fll 
- - -

r NONI" 

--
,'" rl - II 

Shurl 1J'"lcri,lliulI or I...,u dwld l' I'OI" ' rly ,r Russdl I mlia Limited (- Ucn 

Com,,",, ),") To 0 , TnlUsrcrrcu To RV$.Sdl Teehsy! Limilcu (" Ruult ing Com" " 

S. 
""rl icul,, 1">' ,\rea 

No. 

'" that pll"i:C ~d ""ttl uf Ihe L~d being 1'101 No. 58-C 
mcasurinl:l 15,986 Sq. Mtrs. " Aerospace Sector " IIi-Tech 

15.986 r Dcfent:e and Atrospace I' ark , [)e"wmhaJli, BWl~I"re. llO:<luil'<',J in 
Mus. 

1.:1TllS of ·"I.eas;.- o...-ed" dated 17'" March, 2016 cnlo=-d inlo " ilh 

Sq. 

Kamalakll Induslrilll An:IIS j),;:,dopmcnli1oard 

All Ihal pi«~ and plIrccl of Ihe Land adjac-cnl 10 1' 101 No. S8-C 
m.. .... :;urU\~ 1,1211 Sq. ""lin; . in A,·I"OSpat."e s..'<:10I al I l i-T~h 1),,1'(1"''' 

1.128 2 and A,'f\)~puc" I'w-k. I).:" .. nahalh . liangalul\:. acquii"<'d in I"nn~ of 
MIn. 

··SuPflk,n"nlary A¥rt't'm.:nl ~ dall-.J 
,. Ma). 20 111 issu..-J ,. Sq. 

Ktu .... taka Inuw-trilll AI'c:lIS U""clup",.,nl B"am 
l. 

Industrial) SIOI""K-s Building CUf\SIrUI:I,-.J on I and 2 abo", h:l\"ing 24,447. 
lhe Buill Up GfUS$ Am. 01'24.447.46 Sq. MITll. Sq. Ml D . 

. 
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~ ..... I ' .. tl III 

Shurl Iffi;("rir" iou II I' II'll' S w .. k!I , Sh~n..'l', I>dJ.,nlur~"S :Ult.l olh~r fhMr1:l~ in ",'Iilln (If 

Russ,·11 l " iJi~ Limi ted (M l)fouI'rgctl Cu,"p~ny~) II) be tnlDs rrrn't! 10 Ru~scll TcdlSy~ 
Lim ill .... (~R r5 u If inl( COnoPM n)''') . , on I hf ~"p<lint~ tialc ir. 0 I A I, ril 202) : 

t>1Ir1icuIMnI lSI April , 202) 

( Rs. I" L .... hs' 

I. A S!)F;TS 

( I) NO" -i:urr~nt "JSC'I:' 

(a) J'rup.'M). r' hlnt and 1:'1uipmcnl I O,U1I2.16 
(b) CupilaJ "urk·in-prl)l!ll.:~' 121.70 
(~) Olh..·r Intangible AS!iCIS 11-16.79 
(d) IlIulll~ibk i\ss.:ls Under Ix-, d upmCHl II Ll " 
(c) in' CSlmcl1l j u Subsilliury: ]<;12 Sh: ..... os uf 

('om mun Slvd .. in Rus:;.!il T,-.;hs),s Inc. 75. 13 
(I) Olh~ r Non-current Assets 2.43 

'1'01111 Nun-Curr.,,,1 Assels 11,209.35 
(2) C urrent u sc:ls (., I nV<:'nloriCli 

Raw Mal~riQ ls 12.860.76 
I'iniskd Goods • 340.65 
Work in I'rogrns 1164.64 
Siurn and Spafl:S 6,89 

14,072.94 
(b) Financial Ass ... IS , 

(i , J r.odc I( ~..:d '·abics 4.720.66 
(i'l Cash :Uld Cash I;qUiVllicnIJ S.49 

(e) Other t:um:1lI (\ssel" 707.98 
Tot",J C urrt"no A5MI~ 19.5U7. 1J7 

TQ1·AL ASSETS (A) 311.716.·-12 

( I) Li",hifit'''' 

(II) Non-Curr~nl LilibiJilil'~ 

(i) Financial LinbililiCll 

BOrTQwin g.s 1.499.46 
TUI~J Nun-Curn:lil LiabiJilitS J ,499.46 
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(Irrc'urn'nr Li . bililirs 

(il I in:mdul I iubi l i l i~-s 

IJmrul'oill1l'> 1l.268.20 

I r'.IUc I'arablcl 2.242.07 

OIh.:r Fi nanclall.iabili li~'5 15'1.2<J 

(ii) 011 ...... <':um:nl Llabllil1C'S 1.645.48 

Tub.1 C urunl Li:oIbilitiu 17,3 15.04 

1',,1.1 Li~bililil'5 (lI) 18,111 4.50 

NET ASSETS (A) - (U) 11,90 1.92 
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