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Form No. CAA.7
[Pursuant to Section 230 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH

CP (CAA) No. 88/KB/2021
CA (CAA) No. 1236/KB/ 2020

In the Matter of the Companies Act,
2013 - Section 230(6) read with
Section 232(3)

And

In the Matter of :

Emami Realty Limited, a company
incorporated under the Companies
Act, 1956 and being a Company
within the meaning of the
Companies Act, 2013, having
Corporate  Identification ~ No.
L45400WB2008PLC121426 and  its
registered office at Acropolis, 13th
Floor, 1858/ 1, Rajdanga Main Road,
Kasba, Kolkata - 700107 in the State

of West Bengal;
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...Petitioner No. 1/ Resulting

Company
And

In the Matter of :

Oriental Sales Agencies (India)
Private Limited, a company
incorporated under the Companies
Act, 1956 and being a Company
within the meaning of the
Companies Act, 2013, having
Corporate  Identification No.
U51909WB1987PTC042332 and  its
registered office at Acropolis, 13th
Floor, 1858/1, Rajdanga Main Road,
Kasba, Kolkata - 700107 in the State
of West Bengal.

...Petitioner No. 2 / Demerged

Company
And
In the Matter of :
1. Emami Realty Limited

2. Oriental Sales Agencies (India)

Private Limited

...Petitioners
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Order Under Section 230 to 232

1. The above Company Petition coming on for further hearing on
the 02nd day of August 2021 and upon hearing the advocate appearing for
the Petitioners and upon hearing Regional Director, Eastern Region
fepresenting the Central Government the final order was passed on 10%

day of August 2021 and was rectified on 18" day of August 2021.

2. The court convened by video conference on 02/08/2021.

3. The instant application has been filed under Section 230(6)
read with Section 232(3) of the Companies Act, 2013 (“ Act”) for sanction
of the Scheme of Arrangement (demerger) between Emami Realty Limited,
being the Petitioner No. 1 abovenamed ("Emami" or “Resulting Comp any”
or “Petitioner No. 1”) and Oriental Sales Agencies (India) Private Limited,
being the Petitioner No.2 abovenamed ("Oriental" or “Demerged
Company” or “Petitioner No.2"), and their respective shareholders and
creditors. The Scheme provides for demerger from the Appointed Date, viz
1st April, 2019 in the manner and on the terms and conditions stated in the

said Scheme of Arrangement (“Scheme”).
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4. The Petition has now come up for a final hearing. Counsel for

the Petitioners submits as follows:-

(a) The Scheme was approved unanimously by the respective Board of
Directors of the Petitioner Nos.1 and 2 at their meetings held on

05.03.2021 respectively.

(b) The circumstances which justify and/or have necessitated the
Scheme and the benefits of the same are, inter alia, as follows:-

(i) The Demerged Company and the Resulting Company are part
of the Emami Group.

(i) The Demerged Company is currently engaged in the business
of (i) Real Estate and (ii) Trading in Paintings /shares &
securities.

(i) The ‘Real Estate Undertaking’ of the Demerged Company
comprises of (i) Leasehold interest on 14.4890 Acres of landed
property comprising in Municipal Premises No. 2, Jessore Road,
Kolkata - 700028 acquired by a registered Deed of Lease dated
16th April, 2007 (as modified from time to time) made between
the Demerged Company and the Governor of the State of West
Bengal for a period of 99 years commencing from 10th April
2007 and also the right to renew the same for a further period of
99 years subject to the terms and conditions contained and
recorded therein, for the development of which the Demerged
Company has entered into Development Agreements dated

30th April, 2011, 27th February, 2013 and 30th December, 2016
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(iv)

(as modified from time to time) with the Resulting Company
and (i) 1,12,505 nos. of equity shares in Delta PV Private
Limited, held by the Demerged Company. Presently, Delta PV
Private Limited is already a subsidiary (55%) of the Resultimg
Company, and post demerger, the percentage of holding in
Delta PV Private Limited is going to be increased to 80%.
Recognizing the growth potential of the ‘Real Estate
Undertaking’ of the Demerged Company in the backdrop of the
fact that the Demerged Company’s ‘Real Estate Undertaking’
has matured, the companies are proposing to consolidate this
vertical in the Resulting Company.

Accordingly, the management of the companies has examined
the relative business strengths and the potential commercial and
other synergies of the consolidated entity and proposes to
consolidate their real estate businesses under a single entity. As
the Demerged Company is having two business undertakings,
it was proposed to demerge the real estate undertaking only.
Post demerger, the Demerged Company having retained
undertaking comprising Trading will be able to focus
specifically on the said business of the company, as the same
require an altogether different expertise and focus, planning,

business strategies and decision making.

(vi) This arrangement would result in reduction of costs including
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efficiency in administrative costs, pooling of business and
strategic resources, economies Of scale and focused
management control. The Scheme is in the interest of both the

companies and will help in the growth and expansion of the




)

(d)

(e)

businesses. The arrangement would enable the consolidation of

business and carry on the same more efficiently and effectively.

(vi) The proposed Scheme, with effect from the Appointed Date, is

in the interest of the shareholders, creditors, stakeholders, amd
employees, as it would enable a focused business approach £or
the maximization of benefits to all stakeholders and the

purposes of synergies of business.

The Statutory Auditors of the Petitioner Nos.1 and 2 have by their
certificates dated 16.10.2020 and 17.10.2020 respectively confirmed
that the accounting treatment in the Scheme is in conformity with the

accounting standards prescribed under Section 133 of the Companies

Act, 2013.

No proceedings are pending under Sections 210 to 227 of the

Companies Act, 2013 against the Petitioners.

The entitlement ratio of shares in consideration of the
Arrangement/Demerger has been fixed ona fair and reasonable basis
and on the basis of the Report thereon of Mr. Sandeep Agrawal,
Registered Valuers. Further, Messrs. Narnolia Financial Advisors
Limited Merchant Bankers, have also confirmed that the said ratio

is fair and proper by their fairness opinion thereon.
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(g)

(h)

The shares of the Petitioner No.1 are listed on the BSE Limiftted
(“BSE”), National Stock Exchange of India Limited (“NSE”), and
The Calcutta Stock Exchange Limited (“CSE”). The shares of the

Petitioner No.2 are not listed on the stock exchanges.

In compliance with the Securities and Exchange Board of India
(“SEBI”) Circular dated 10th March 2017 on Schemes of
Arrangement, as amended from to time (“SEBI Circular”), the said
Petitioners duly filed the Scheme with the said Stock Exchange(s) for
their approval to the same. The said BSE, NSE, and CSE by their
respective letters dated 14/07/2020, 17.07.2020, and 19.08.2020
respectively after receiving comments from SEBI, have confirmed

they have ‘no adverse observation’ on the Scheme.

By an order dated 07/01/2021 in Company Application (CAA) No.
1236/ KB / 2020, this Tribunal made the following directions with
regard to meeting(s) of shareholders and creditors under Section

230(1) read with Section 232(1) of the Act:-

(i)  Meeting(s) dispensed: Meetings of the Unsecured Creditors of

the Petitioner No.l and meetings of the Equity Shareholders and
Unsecured Creditors of the Petitioner No.2 for considering the

Scheme were dispensed with in view of all such shareholders and

over 90% in value of such creditors having respectively given their
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consent to the Scheme by way of affidavits. Further, necessary
meetings of the Secured creditor of Petitioner No.1 was not requixed
as secured creditors of Resulting Company more than 75.66% in
value have given consent in the form of an affidavit and 24.>3%
creditor have given consent in the form of the Jetter and the scheme
does not contain any clause of compromise and/or arrangemen.t of
any kind with creditors. However, in terms of the order of this

Tribunal notice of the proposed Scheme has been sent to creditors.

(i) Meeting(s) directed to be held: Meetings of the Equity

Shareholders of the Petitioner No.1 for considering the Scheme were
directed to be held on 04/03/2021 Considering the unprecedented
COVID-19 pandemic, the meetings, as above, were directed to be
convened and held virtually via video conferencing or other
audiovisual mode (“Virtual Mode") in accordance with the
framework provided therefor in the Ministry of Corporate Affairs
General Circular No.14/2020 dated 8th April, 2020, as

clarified /extended from time to time.

Pursuant to the said order dated 07/01/2021 in Company
Application CAA) No. 1236 / KB / 2020, and the applicable
provisions of the Companies Act, 2013 and Rules framed thereunder,
the shareholders of Petitioner No. 1 were given the option of voting
on the Scheme by remote e-voting during the period commencing at

9:00 a.m on February 02, 2021 and ending at 5:00 p.m on March 03,
2021.
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The said meeting(s) were duly held on March 04, 2021, as directed.
The said meeting(s) duly approved the Scheme by the requisite
majority. Further, the votes cast by public shareholders in favor of the
Scheme also exceeded the votes cast by them against the Scheme as

required by paragraph I(A)9 of Annexure I of the SEBI Circular.

Consequently, the Petitioners presented the instant petition for
sanction of the Scheme. By an order dated 12/05/2021 the instant
petition was admitted by this Tribunal and fixed for hearing on
17/06/2021 upon issuance of notices to the Statutory / Sectoral
Authorities and advertisement of date of hearing. In compliance with
the said order dated 12/05/2021, the Petitioners have duly served
such notices on the Regional Director, MCA, Registrar of
Companies, Income Tax Department, NSE, CSE, BSE on
17/05/2021. The DPetitioners have also published such
advertisements once each in the Business Standard and Aajkaal in
their respective issues dated 20/05/2021. An affidavit of compliance
dated 14/06/2021 in this regard has also been filed by them.

All statutory formalities requisite for obtaining sanction of the
Scheme have been duly complied with by the Petitioners. The

Scheme has been made bona fide and is in the interest of all

concerned.




5. Pursuant to the said advertisements and notices the Regio nal
Director, Ministry of Corporate Affairs, Kolkata (“RD”), have filed their

representations before this Tribunal.

6. The RD has filed his reply affidavit dated 16/ 06/2021 (“RD
affidavit”). The observations of the RD and responses of the Petitioners are

summarized as under:-

Paragraph No. 2 of RD Affidavit:

2. (b) Appointed Date is 1t April 2019. In terms of the Circular
n0.09/2019 dated 21.08.2019 of the Ministry of Corporate Affairs,
‘where the ‘'appointed date’ is chosen asa specific calendar date, it
may precede the date of filing of the application for scheme of
merger/ amalgamation in NCLT. However, if the “appointed date’ is
significantly ante-dated beyond a year from the date of filing, the
justification for the same would have to be specifically brought out in
the scheme and it should not be against the public interest. Itis
ot ascertainable from the documents provided by the Applicant
whether the application for the scheme was filed before the Tribunal
within a year from 15t April 2019. If the application for the scheme was
filed with Tribunal after more than one year from the appointed date,
Tribunal may kindly direct the Applicant to bring out the justification for
the appointed date being more than one year before the date of filing of

theapplication for the scheme, in the scheme according to the Circular.
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(c) It is submitted that the Equity Shares of the Resulting Companyy is
listed with BSE Limited, National Stock Exchange of India Limi ted
(NSE), and Calcutta Stock Exchange Limited (CSE). In this regard, the
BSE Limited vide letter No. DCS/AMAL/PB/R37/1774/2020-21 dated
14/08/2020 issued ‘Observation letter regarding the draft Scheme of
Arrangement’ which is valid for six months from the date of that letter,
within which the scheme shall be submitted to the NCLT. Similarly, the
NSE and CSE have also issued their ‘Observation letter’ vide letter dated
17/08/ 2020 and 19/08/2020 respectively which are also valid for six months
from the date of that letter and within which the Scheme shall be submitted
to the Hon"ble NCLT.

(d) Petitioner company should undertake to comply with the provisions
of section 232(3)(i) of the Companies Act,2013 through appropriate

affirmation.

(e ) That the Transferee Company should be directed to pay
applicable stamp duty on the transfer of the immovable properties from

the Transferor Companies to it.

() Incompliance of Accounting Standard-14 or IND-AS 103,as may
be applicable, the Transferee Company shall pass such accounting

entries which are necessary in connection with the scheme to

comply with otherapplicable Accounting Standards such as AS-5 or
IND- AS-8 etc.

e COMPARED




(g) The Hon'ble Tribunal may kindly seek the undertaking that this
scheme is approved by the requisite majority ofmembers and credit ors
as per section 230(6} of the Companies Act 2013 in a meeting duly heeld
in terms of section 230(1) read with sub-sections (3) to (5) of section 230
of the said Act and the Minutes thereof are duly placed on record..

(h) - The Hon'ble Tribunal may kindly direct the Petitioners to filean
affidavit to the extent that the Scheme enclosed to the Company
Application and Company Petition are one and same and there is no

discrepancy or no change is made.

(i) The Petitioners under provisions of section 230(5) of the
Companies Act 2013 have to serve notices to concerned authorities
which are likely to be affected by the Amalgamation or arrangement.
Further, the approval of the scheme by the Hon'ble Tribunal may not
deter such authorities to deal with any of the issues arising after giving
effect to the scheme. The decision of such authorities shall be binding on

the Petitioner Company (s) concerned.

G) It is submitted that as per instructions to the Ministry of
Corporate Affairs, New Delhi, a copy of the scheme was forwarded to
the Income Tax Department on 08/03/2021 for their views / observation

in the matter but the same is still awaited.
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7. RD's report has been dealt with by the Petitioners by thaeir
Rejoinder/undertaking affidavit (“Rejoinder”). The rejoinder to the RID’s

report is summarized as under:

(a) With reference to para 2(b), it is stated that Appointed Date is 1
April, 2019 as when the scheme was considered by the Board of
Directors of the Petitioner Companies on 05/03/2020 and the
accounts for the year ended 31/03/2020 of the petitioner’s
companies was not audited. Further as Emami Realty Limited is a
listed company and only after prior approval of stock exchange
Company Application was filed. However, it is stated that the
Scheme of Arrangement (Demerger) with an appointed date as

01/04/2019 is not against the public interest.

(b)With reference to para 2(c), it is stated that after receipt of
observation letter regarding the draft Scheme of Arrangement from
Bombay Stock Exchange on 14/08/2020, National Stock Exchange
on 17/08/2020, and Calcutta Stock exchange on 19/08/2020
immediately Company Application was filed before the Hon'ble |
National Company Law Tribunal, Kolkata Bench on 05/11/2020

and accordingly the said filed within six months.

(c) With reference to para 2(d), it is stated that the Scheme is relating to

demerger between Emami Realty Limited / Resulting Company

/ Transferee Company and Oriental Sales Agencies (India) Private

13|Page .~
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Limited/ Demerged Company /Transferor Company whereby &he
entire “Real Estate Division” of The Transferor Compary”
(“Demerged Undertaking” or Real Estate Division”) with all assets
and liabilities relating thereto as a going concern is proposed to- be
transferred to and vested in Transferee Company/EMAMI and the
said section 232(3)(i) of the Companies Act,2013 is not applicable. It
is stated that the said scheme do not contain any clause relating to

transfer of authorised capital.

(d)With reference to para 2(e), it is stated that the Emami Realty
Limited (Resulting Company) undertakes to pay applicable stamp
duty on the transfer of the immovable properties from the Oriental
Sales Agencies (India) Private Limited (Demerged Company) to
Emami Realty Limited (Resulting Company).

(e) With reference to para 2(f), it is stated that in Scheme of
Arrangement (Demerger), Part - II Clause No. 5 it is stated
Petitioners companies Emami Realty Limited will follow IND AS
103 and whereas Oriental Sales Agencies (India) Private Limited
will follow Accounting Standard issued by Central Government in
terms of the Companies (Accounting Standards) Rules, 2016.

Further, the petitioner companies undertake that it will follow

Accounting Standard-14 or IND-AS 103 as applicable.

(f) With reference to para 2(g), it is stated that meeting of shareholders
of Emami Realty Limited was held on 04/03/2021 and whereas
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meeting of shareholders of Oriental Sales Agencies (India) Priv ate
Limited was dispensed by Hon'ble National Company Tribumal
vide order dated 07/02/2021 in C.A. (CAA) No. 1236/KB/2020 as
shareholders of demerged company have given consent in writing
by ways of affidavit. Shareholders of Emami Realty Limited have

approved the Scheme by requisite majority. Chairman report has

been filed.

(g) With reference to para 2(h), it stated that the Scheme enclosed to the
Company Application and Company Petition are one and same and

there is no discrepancy and no change.

(h)yWith referer;ce to para 2 (i), it is that under provisions of section
230(5) of the Companies Act 2013 notices to all concerned
authorities which are likely to be affected by the scheme of
arrangement (demerger) have been served. Affidavit of

service/compliance has been filed.

(i) With reference to para 2(j), it is stated that twice notices was
forwarded to the Income Tax Department by the petitioner's
Companies. The Petitioner Companies have received no No-

objection from the Income Tax Department and the said are

annexed herewith marked with letter “A”.
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8. It is further submitted by the Ld. Counsel that the petitiomer
companies undertake that if there are any deficiencies found, or violations
committed relating to any enactment, statutory rules, or regulation, ‘the
sanction granted by the Tribunal to the scheme will not come in the way
of action being taken in accordance with the law, against the concermed
persons, directors, and official of the petitioners and Transferee

Company.

9. Heard submissions made by the Ld. Counsel appearing for the
Petitioner and representative of Regional Director. Upon perusing the
records and documents in the instant proceedings and considering the

submissions, we allow the petition and make the following orders:-

THIS TRIBUNAL DOTH ORDER

() The Scheme of Arrangement mentioned in paragraph 1 of this
petition, being Annexure "A" hereto, be and is hereby sanctioned by
this Tribunal to be binding with effect from the 1t April, 2019
(“Appointed Date”) on Emami Realty Limited ("Emami" or
“Resulting Company” or “Petitioner No.1”) and Oriental Sales
Agencies (India) Private Limited ("Oriental" or “Demerged
Company” or “Petitioner No.2"), their respective shareholders and

creditors and all concerned;

(i)  All the property, rights, permission, license, interest and powers of
Demerged Company relating to the Real Estate Undertaking, as
defined in the Scheme, including those described in the Schedule of

Assets, be transferred from the said Appointed Date, without further
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(iii)

(iv)

(v)
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act or deed, to Resulting Company and, accordingly, the same shall
pursuant to Section 232(4) of the Companies Act, 2013 be transferwxed
to and vest in Resulting Company for all the estate and interesk of
Demerged Company relating to the Real Estate Undertaking therein
but subject, nevertheless, to the charges affecting the same, as

provided in the Scheme;

All the debts, liabilities, duties and obligations of Demerged
Company relating to the Real Estate Undertaking be transferred from
the said Appointed Date, without further act or deed, to Resulting
Company and, accordingly, the same shall pursuant to Section 232(4)
of the Companies Act, 2013, be transferred to and become the debts,

liabilities, duties and obligations of Resulting Company;

All the employees of Demerged Company relating to the Real Estate
Undertaking shall be engaged by Resulting Company, as provided

in the Scheme;

All proceedings and/or suits and/or appeals pending by or against
Demerged Company in respect of the Real Estate Division be
continued by or against Resulting Company, as provided in the

Scheme;




(v Resulting Company shall issue and allot to the shareholders of
Demerged Company, the shares in Resulting Company in

accordance with clause 4 of the Scheme;

(viil Any person interested be at liberty to apply to this Tribunal in the

above matter for any directions that may be necessary;

(vii) Leave be granted to the Petitioner to file the Schedule of Assets of the
Real Estate Undertaking of the Demerged Company in the form as
prescribed in the Schedule to Form No.CAA-7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016

within three weeks from the date of the order to be made herein;

(ix) Resulting Company and Demerged Company do each within thirty
days of the date of the receipt of this order, cause a certified copy to

be delivered to the Registrar of Companies for registration.

10.  The Petitioners shall supply legible print out of the scheme
and schedule of assets in acceptable form to the department and the
department will append such printout, upon verification to the certified

copy of the order.

11.  Company Petition (CAA) No. 88/ KB/2021 is disposed of

accordingly.
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Witness:

Mr. Rajasekhar V.K., Hon'ble Member (Judicial) and Mr. Harish Chandler
Suri, Hon'ble Member (Technical), at Kolkata aforesaid the 10t day- of
August 2021 and was rectified on 18t day of August 2021.

Mr. Shashi Agarwal, Pr. CA, on record for the petitioners.

SCHEDULE OF ASSETS
First Part - Part-1
(As per annexure)
Second Part - Part-II
(As per annexure)
Third Part - Part-III

As per
(As per annexure) \ o

Joint Registrar
National Company Law Tribunal

Kolkata Bench

Dated: the 7>\>'\ day of August, 2021.

Note : The Corrigendum order dated 18.08.2021 is enclosed in
¥ connection with the Main Order dated 10.08.2021 which constitutes for

Drawn up Order.
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In the Matter of :
1.  Emami Realty Limited
2. Oriental Sales Agencies (India) Private Limited

..... Petition_ers

Coram:

Shri Rajasekhar V.K., Member (Judicial)
Shri Harish Chander Suri, Member (Technical))

Date of pronouncement of Order: 10 .08.2021

Date of correction of order: 18/08/2021

1. The matter was mentioned for correction of a typographical error

occurred in the Order dated 10.08.2021.
2. Accordingly, the following rectification is made:

() The date “05.03.2021" is changed to “05.03.2020” in
para 3 (a) at page no. 2 of the said order.

3. The rest of the said order dated 10.08.2021 shall remain unchanged.

4. The above rectification of the Order of this Tribunal dated 10.08.2021

has been made in terms of the power conferred upon the Tribunal under

Rule 154 of the NCLT Rules, 2016.
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5. Accordingly, the order dated 10.08.2021 passed in
C.P.(CAA)No0.88/KB/2021 stands rectified as above and this order shall
form integral part of the order of this Tribunal dated 10.08.2021.

6.  Urgent copy of this order be supplied to the party.

(Harish Chander Suri) (Rajasekhar
V.K) )
Member (Technical) Member
(Judicial)
Order dated 18/08/2021. _
A
bl

Joint Registrar
National Company Law Tribunal

Kolkata Bench

N 'ZI\C

Dated: the 2\ 2”day of August, 2021.
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SCHEME OF ARRANGEMENT FOR DEMERGER
BETWEEN
ORIENTAL SALES AGENCIES (INDIA) PRIVATE LIMITED
(DEMERGED COMPANY)
AND
EMAMI REALTY LIMITED
- (RESULTING COMPANY)
AND
THEIR RESPECTIVE SHAREHOLDERS
(UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013
AND RELEVANT RULES MADE THEREUNDER)

PREAMBLE:

This Scheme of Arrangement for Demerger between Oriental Sales Agencies (India) Private
Limited and Emami Realty Limited and their respective Shareholders (“the Scheme™), more
particularly defined hereinafter is presented under the provisions of Sections 230 to 232 and
other relevant provisions of the Companies Act, 2013, as may be applicable, and also read with
Section 2(19AA) and other relevant provisions of the Income-tax Act, 1961 as may be
applicable, for Demerger of the Real Estate Undertaking (more particularly defined
hereinafter) of Oriental Sales Agencies (India) Private Limited and vesting of the same in
Emami Realty Limited on a going concern basis.

BACKGROUND AND DESCRIPTION OF THE COMPANIES:

Oriental Sales Agencies (India) Private Limited (hereinafter referred to as “Oriental” or the
“Demerged Company” or the “Transferor Company™), was incorporated as a private limited
company under the Companies Act, 1956 on 12/05/1987 in the State of West Bengal with CIN
U51909WB1987PTC042332. The Registered office of the Demerged Company is situated at
Acropolis, 13th Floor, 1858/1, Rajdanga Main Road Kasba, Kolkata - 700107.

The Demerged Company is currently engaged in the business of (i) Real Estate and (ii) Trading
in Paintings/ Shares & Securities. The above businesses are carried out by the Demerged
Company either directly or indirectly.

Emami Realty Limited (hereinafter referred to as “Emami” or the “Resulting Company™),
having CIN L45400WB2008PLC121426, was incorporated as a private limited company
under the Companies Act, 1956 on 04/01/2008 in the name of “Slick Properties Private
Limited” in the state of West Bengal. Subsequently, on the 25/06/2009 the Resulting Company
was converted into a Public Limited Company and its name was changed to “Slick Properties
Limited”. The name of the Resulting Company was changed from “Slick Properties Limited”
to “Emami Infrastructure Limited” and a fresh Certificate of Incorporation consequent upon




©

(93]
.

the change of name was issued on 01/07/2009. Thereafter, on 15/10/2018, the name of the
Resulting Company was changed to “Emami Infrastructure Limited” to “Emami Realty
Limited”. The Registered Office of the Resulting Company is situated at Acropolis, 13th Floor,
1858/1, Rajdanga Main Road Kasba, Kolkata - 700107. The equity shares of RESULTING

COMPANY are listed on the BSE Limited, the National Stock Exchange of India Limited and
the Calcutta Stock Exchange Limited.

The Resulting Company is currently engaged in the business of Real Estate and construction.

RATIONALE OF THE SCHEME:
The Demerged Company and the Resulting Company are part of the Emami Group.

The Demerged Company is currently engaged in the business of (1) Real Estate and (ii)
Trading in Paintings/shares & securities.

The ‘Real Estate Undertaking® of the Demerged Company comprises of (i) Leasehold interest
on 14.4890 Acres of landed property comprising in Municipal Premises No. 2, Jessore Road,
Kolkata - 700028 acquired by a registered Deed of Lease dated 16th April, 2007 (as modified
from time to time) made between the Demerged Company and the Governor of the State of
West Bengal for a period of 99 years commencing from 10th April 2007 and also the right to
renew-the same for a further period of 99 years subject to the terms and conditions contained
and recorded therein, for the development of which the Demerged Company has entered into
Development Agreements dated 30th April, 2011, 27th February, 2013 and 30th December,
2016 (as modified from time to time) with the Resulting Company and (ii) 1,12,505 nos. of
equity shares in Delta PV Private Limited, held by the Demerged Company. Presently, Delta
PV Private Limited is already a subsidiary (55%) of the Resulting Company and post
demerger, the percentage of holding in Delta PV Private Limited is going to be increased to
80%.

Recognizing the growth potential of the ‘Real Estate Undertaking’ of the Demerged Company
in the backdrop of the fact that the Demerged Company’s ‘Real Estate Undertaking® has
matured, the companies are proposing to consolidate this vertical in the Resulting Company.

Accordingly, the management of the companies have examined the relative business strengths
and the potential commercial and other synergies of the consolidated entity and proposes to
consolidate their real estate businesses under a single entity. As the Demerged Company is
having two business undertakings, it was proposed to demerge the real estate undertaking only.
Post demerger, the Demerged Company having retained undertaking comprising Trading will
be able to focus specifically on the said business of the company, as the same require an
altogether different expertise and focus, planning, business strategies and decision making.

This arrangement would result in reduction of costs including efficiency in administrative
costs, pooling of business and strategic resources, economies of scale and focused management
control. The Scheme is in the interest of both the companies and will help in growth and
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expansion of the businesses. The arrangement would enable the consolidation of business and
carry on the same more efficiently and effectively.

D)

(E)
(1
(ii)
(iii)

1.1.

1.2.

1.3.

14.

1.5.

1.6.

1.7.

The proposed Scheme, with effect from the Appointed Date is in the interest of the

shareholders, creditors, stakeholders and employees, as it would enable a focused business
approach for the maximization of benefits to all stakeholders and for the purposes of synergies
of business.

This Scheme is divided into the following parts:-

Part 1, which deals with the definitions and share capital of the Demerged Company and
Resulting Company;

Part II, which deals with the demerger of the Real Estate Undertaking of the Demerged
Company and vesting of the same into the Resulting Company; and

Part 111, which deals with the general terms and conditions as applicable to the Scheme.

PART-I
DEFINITIONS
In this Scheme, unless inconsistent with the meaning or context, the following expressions
shall have the following meanings:-

“Act” means the Companies Act, 2013 and any rules, regulations, circulars or guidelines
issued thereunder and shall, if the context so requires and as may be applicable, as amended
from time to time and shall include any statutory replacement or re-enactment thereof,

“Appointed Date” in relation to the Scheme means 1° April, 2019,

“Board of Directors” in relation to Demerged Company and/or the Resulting Company, as
the case may be, shall, unless it is repugnant to the context or otherwise, include a committee
of directors or any person authorized by the board of directors or such committee of directors,

“BSE” means the BSE Limited, the designated stock exchange of the Resulting Company.
“CSE” means the Calcutta Stock Exchange Limited.

“Competent Authority” means the National Company Law Tribunal (“NCLT”) as
constituted and authorized as per the provisions of the Companies Act, 2013 for approving

any scheme of arrangement, compromise or reconstruction of companies under the relevant
provisions of the Act.

“Demerged Company” / “Transferor Company” means Oriental Sales Agencies (India)
Private Limited, a company incorporated under the Companies Act 1956 with CIN
U51909WB1987PTC042332 and having its registered office situated at Acropolis, 13th
Floor, 1858/1, Rajdanga Main Road Kasba, Kolkata - 700107.




1.8.

1.9.

“Effective Date” means the means the date on which certified copy of the order of the
Hon’ble National Company Law Tribunal, Kolkata Bench under Sections 230 and 232 of the
Act sanctioning the Scheme is filed with the Registrar of Companies of West Bengal, Kolkata
or the date on which the last of conditions referred to in Clause 15 hereof have been fulfilled,
whichever is later. Reference in this Scheme to the “date of coming into effect of this
Scheme” or “upon the Scheme becoming effective” shall also mean the Effective Date.

“Real Estate Undertaking” or "Demerged Undertaking” means real estate business
undertaken by the demerged company, together with all the related assets, liabilities and
employees on a going concern basis and shall include:

a)

b)

4

Leasehold interest on 14.489 Acres of landed property comprising in Municipal
Premises No. 2, Jessore Road, Kolkata - 700028 acquired by a registered Deed of Lease
dated 16™ April, 2007 (as modified from time to time) made between the Governor of
the State of West Bengal for a period of 99 years commencing from 10" April 2007 and
also the right to renew the same for a further period of 99 years subject to the terms and
conditions contained and recorded therein, therein referred to as the LESSOR of the
One Part and Oriental Sales Agencies (India) Private Limited therein referred to as the
LESSEE of the Other Part registered at the Office of the Additional Registrar of
Assurances Calcutta in Book No. I, Volume no. 1, Pages 1 to 22, being No. 07790 for
the year 2007.

Benefits of Development Agreements dated 30" April, 2011, 27" February, 2013 and
30™ December, 2016 (as modified from time to time) entered into with the Transferee
Company.

1,12,505 nos. of equity shares in Delta PV Private Limited, held by the Demerged
Company.

Agreements to Sub-Lease and/or Conveyance Deeds with the intending Sub-
Lessee(s)/assignee(s) of the flats, units, apartments and car parking spaces entered into
by the Demerged Company.

Without prejudice and limitation to the generality of the above, the Demerged Undertaking
shall mean and include:

i

ii.

all the property and assets of the Demerged Undertaking contained in the Real Estate
described in Schedule I annexed hereto, wherever situated whether movable or
immovable, leasehold or freehold, owned or leased tangible or intangible, all
computers and accessories, software and related data, leasehold improvements, plant
and machinery, offices, capital work in progress, vehicles, furniture, fixtures. office
equipment, electrical appliances, accessories, pertaining to or relatable to the
Demerged Undertaking,

all rights and licenses, all assignments and grants thereof, all permits, clearances and
registrations whether under Central, State or other laws, rights including rights/
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iii.

vi.

vii.

viii.

obligations under agreements entered into with various persons, contracts,
applications, letters of intent, memorandum of understandings or any other contracts,
non- disposal undertakings, certifications and approvals, regulatory approvals,
entitlements. other licenses consents. tenancies, investments and/or interest (whether
vested, contingent or otherwise), Taxes, share of advance tax, tax deducted at source
and minimum alternate tax credits (including but not limited to credits in respect of
goods and services tax and other indirect taxes), deferred tax benefits and other
benefits in respect of the Demerged Undertaking, cash balances, bank accounts and
bank balances, deposits, advances, recoverables, receivables, easements, advantages,
financial assets, funds belonging to or proposed to be utilized for the Demerged
Undertaking, privileges all other claims, rights and benefits, powers and facilities of
every kind, nature and description whatsoever, utilities, provisions, funds, benefits of
all agreements, contracts and arrangements and all other interests in connection with
or relating to the Demerged Undertaking:

All books, records, files, papers, governance templates and process information,
records of standard operating procedures, computer programmes along with their
licenses, manuals and back-up copies, advertising materials, and other data and
records whether in physical or electronic form, directly or indirectly in connection
with or relating to the Demerged Undertaking;

all Permits, licences including environmental licences, fire licences, approvals,
registrations, quotas, incentives, powers, building sanction plan, sanction, permission
to use/sale/transfer, right to use/sale/transfer, right to lease/sub-lease, any right or
permission or sanction of any nature necessary to carry to real estate
business/construction, registration with HIRA, any kind of registrations, authorities,
allotments, consents, rights, benefits, advantages, municipal permissions, trademarks,
designs, copyrights, patents and other intellectual property rights of the Demerged
Company pertaining to its demerged undertaking, whether registered or unregistered
and powers of every kind, nature and description whatsoever, whether from the
government bodies or otherwise, pertaining to or relating to the Demerged
Undertaking;

all earnest monies or security deposits, or other entitlements in connection with or
relating to the Demerged Undertaking:

all employees of Demerged Undertaking that are determined by the Board of
Directors of Demerged Undertaking to be substantially engaged in or in relation to

the Demerged Undertaking, on the date immediately preceding the Effective Date,

Specific loans and borrowings raised, incurred and utilized for the activities, or
operations of the Demerged Undertaking;

All other liabilities, pertaining to or relatable 1o the Demerged Undertaking;

all legal proceedings of whatsoever nature by or against the Demerged Company
pending and relating to the Demerged Undertaking.




1.10.

1.12.

1.13.

1.14.

1.15.

1.16.

1.17.

2.

X. It is hereby clarified that Excluded Assets and Liabilities do not form part of the
Demerged Undertaking and shall continue to vest with and belong to the Demerged
Company.

xi.  The balance sheet of the Demerged Undertaking as on the Appointed Date jointly
drawn up- by the Board of Directors of the Demerged Company and the Resulting
Company is annexed as Schedule I. Any question that may arise as to whether a
specified asset or liability pertains or does not pertain to the Demerged Undertaking
or whether it arises out of the activities or operations of the Demerged Undertaking
shall he decided mutually by the Board of Directors of the Demerged Company and
the Resulting Company;

“NSE” means the National Stock Exchange of India Limited.

“Record Date” means such date after the Effective Date which the Board of Directors of the

Resulting Company may decide for the purposes of issue and allotment of Equity Shares
under the Scheme.

“Residual Demerged Company” means businesses of Demerged Company other than the
Real Estate Undertaking (as defined in Clause 1.9) and shall specifically include the Trading
in Paintings/ shares & securities Division, as may be identified by the Board of Directors of
Demerged Company.

“Resulting Company” or “Transferee Company” means Emami Realty Limited, a company
incorporated under the Companies Act, 1956 with CIN L45400WB2008PLC121426, and

having its registered office situated at Acropolis, 13th Floor, 1858/1, Rajdanga Main Road -

Kasba, Kolkata - 700107.

“Scheme” means this Scheme of Arrangement for Demerger in its present form submitted to
the Competent Authority for sanction or with any modification(s) made under Clause 13 & 14
of this Scheme and/or any modification(s) approved or imposed or directed by the Competent
Authority.

“SEBI” means the Securities and Exchange Board of India.

“SEBI Circular” means (i) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, (ii)
Circular No. CFD/DIL3/CIR/2017/26 dated March 23, 2017, (iii) Circular No. CFD/
DIL3/CIR/2017/105 dated September 21, 2017 (iv) Circular No. CFD/DIL3/CIR/2018/2
dated January 3, 2018 issued by SEBI or any other Circulars issued by SEBI applicable to
schemes of arrangement from time to time.

“Stock Exchange” shall have the same meaning as ascribed to it under the Securities
Contract (Regulation) Act, 1956.
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q.

2.1 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Demerged Company as

on 31¥ March, 2019 is as under:

Oriental Sales Agencies (India) Private Limited

(Demerged Company)

Particulars

Amount in Rs

Authorised Share Capital

55,00,000 equity shares of Rs 10 each

5,50,00,000

Total

5,50,60,000

Issued, Subscribed, Called-up and Paid-up Capital

35,00,000 equity shares of Rs10 each

3,50,00,000

Total

3,50,00,000

There has been no change in the share capital of Demerged Company post 31% March, 2019;

22 The Authorised, Issued, Subscribed and Paid-up Share Capital of the Resulting Company as

on 31 March, 2019 is as under:

Emami Realty Limited (Resulting Company)

Particulars Amount in Rs
Authorised Share Capital

13,52,50,000 equity shares of Rs 2 each 27.05,00,000
Total 27,05,00,000
Issued, Subscribed, Called-up and Paid-up Capital

2,79,38,889 equity shares of Rs. 2 each 5,58,77,778
Total 5,58,77,778

There has been no change in the share capital of Resulting Company post 31 March, 2019.

23 The equity shares of the Resulting Company are listed on the NSE, the BSE and the CSE.
The equity shares of the Demerged Company are not listed on any Stock Exchange.

PART I

DEMERGER AND VESTING OF REAL ESTATE UNDERTAKING OF DEMERGED

COMPANY INTO RESULTING COMPANY

3. TRANSFER AND VESTING OF REAL ESTATE UNDERTAKING

3.1 The Real Estate Undertaking of Demerged Company, as defined in Clause 1.9, shall stand
transferred to and vested in or deemed to be transferred to and vested in Resulting
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3.2

33

Company, as a going concern, in accordance with Section 2(19AA) of the Income Tax Act,
1961. If any terms or provisions of the Income Tax Act, 1961, get amended at a later date

the Income Tax Act, 1961.

Upon the Scheme becoming effective and with effect from the Appointed Date, the whole
of the undertaking and assets and properties and brands of the Real Estate Undertaking,
shall, under the provisions of Sections 230 to 232 and all other applicable provisions, if any,
of the Act, without any further act or deed, stand transferred to and vested in and/or deemed
to be transferred to and vested in Resulting Company, so as to vest in the Resulting
Company all the rights, title and interest pertaining to the Real Estate Undertaking.

Further, the date of entitlement/ownership of the Resulting Company relating to all assets,
properties, leasehold land, right, benefits, approvals, ownership, title, powers, interests,
authorities, licenses, privileges, liberties will be from the date to which the Demerged
Company pertaining to the Real Estate Undertaking was entitled and it will be treated that
the same has been entered into with the Resulting Company and the Resulting Company

will step into the shoes of the Demerged Company pertaining to the Real Estate
Undertaking.

Notwithstanding the generality of the foregoing provisions, all electricity, gas, water and
other utility connections and tariff rates in respect thereof sanctioned by various public
sector and private companies, boards, agencies and authorities in different states pertaining
to the Demerged Undertaking, together with security deposits and all other advances paid,
shall stand automatically transferred in favour of the Resulting Company on the same terms
and conditions without any further act, instrument, deed, matter or thing being made, done
or executed

Upon the Scheme becoming effective and with effect from the Appointed Date, all debts,
liabilities, contingent liabilities, duties and obligations of every kind, nature and description
of Demerged Company relatable to the Real Estate Undertaking shall, without any further
act or deed be and stand transferred to Resulting Company so as to become as from the
Appointed Date, the debts, liabilities, contingent liabilities, duties and obligations of
Resulting Company and it shall not be necessary to obtain the consent of any third party or
other person who is a party to any contract or arrangement by virtue of which such debts,
liabilities, contingent liabilities, duties and obligations have arisen, in order to give effect to
the provisions of this sub-clause.

After the Effective Date, Resulting Company undertakes to meet, discharge and satisfy the
said liabilities to the exclusion of Demerged Company and to keep Demerged Company
indemnified at all times from and against all such liabilities and from and against all
actions, demands and proceedings in respect thereto.
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3.6

3.7

3.8

With effect from the Appointed Date and upon the Scheme becoming effective, any
statutory licenses, building sanction plan, permissions or approvals or consents including
but not limited to license, brands, registered and unregistered trademarks, copyrights,

West Bengal/ Government of India, subsidies, rehabilitation Schemes, special status and
other benefits or privileges enjoyed, granted by any Government body, local authority or by
any other person, or availed of by Demerged Company relating to the Real Estate
Undertaking are concerned, the same shall vest with and be available to Resulting Company
on like same terms and conditions,

With effect from the Appointed Date, all the accumulated and unabsorbed depreciation tax
losses pertaining to the Real Estate Undertaking shall stand vested in or transferred to
Resulting Company in terms of Section 72A(4) of the Income-tax Act, 1961. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of
the said Section of the Income-tax Act, 1961, at a later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the said Section of
the Income-tax Act, 1961, shall prevail and the Scheme shall stand modified to the extent
determined necessary to comply with Section 72A(4) of the Income-tax Act, 1961.

The transfer and vesting of Real Estate Undertaking as aforesaid shall be subject to the
existing securities, charges, mortgages and other encumbrances if any, subsisting over or in
respect of the property and assets or any part thereof relatable to Real Estate Undertaking to
the extent such securities, charges, mortgages, encumbrances are created to secure the
liabilities forming part of the Real Estate Undertaking.

In so far as any Encumbrance/charges/mongages in respect of Liabilities relating to the
Demerged Company is concerned, such Encumbrance/charges/mortgages shall, without any
further act, instrument or deed being required to be taken or modified, be extended to and
shall operate only over the assets comprised in the Demerged Company. If any of the assets
comprised in the Demerged Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of the Liabilities
relating to the Demerged Undertaking, such assets shall remain unencumbered and the
existing Encumbrance referred to above shall not be extended to and shall not operate over
either to such assets or to the assets/properties of the Resulting Company existing as on
effective date. The absence of any formal amendment which may be required by a lender or
trustee or third party shall not affect the operation of the above.

The Demerged Company may, at its sole discretion but without being obliged to, give
notice in such form as it may deem fit and proper, to such Persons, as the case may be, any
debt, receivable, bill, credit, loan, advance, debenture or deposit relating to the Demerged




3.9

3.10

4.

4.1

Undertaking stands transferred to and vested in the Resulting Company and that appropriate

modification should be made in their respective books/records to reflect the aforesaid
changes.

The Resulting Company shall be entitled to benefit of all insurance policies which have
been issued in relation to the Real Estate Undertaking of the Demerged Company and the
name of the Resulting Company shall be substituted as the “insured party” in the policies as
if the Resulting Company was initially a party. Further during the validity of insurance
policy and till the name of Resulting Company is not substituted the Demerged Company

can file claim, if any relating to the demerged undertaking on behalf of the Resulting
Company.

Without prejudice to the provisions of the foregoing sub-clauses of this Clause 3 and upon
the Scheme becoming effective, the Demerged Company and the Resulting Company may
execute any and all instruments or documents and do all acts, deeds and things as may be
required, including filing of necessary particulars and/ or modification(s) of charge with the
concerned ROC or filing of necessary applications, notices, intimations or letters with any
Appropriate Authority or Person to give effect to the Scheme.

This Scheme shall be deemed to ensure that any amount owing by Demerged Company as
on the Appointed Date, or at any time thereafter, is owned either by Demerged Company or
Resulting Company such that the liabilities and debts pertaining to the Demerged
Undertaking are demerged and vested with Resulting Company and those pertaining to the
Residual Demerged Company continue to be the debts or liabilities of Demerged Company.
Any charge, security interest, lien, statutory lien or statutory charge pertaining to any assets
of the Demerged Undertaking shall continue to have effect only on the assets of the
Demerged Undertaking and shall cease to have effect on the assets of the Residual
Demerged Company. Likewise, any charge, security interest, lien, statutory lien or statutory
charge pertaining to any assets of the Residual Demerged Company shall continue to have
effect only on the assets of the Residual Demerged Company and shall cease to have effect
on the assets of the Demerged Undertaking. Subject to the para above, if any creditor has
any charge, security interest, lien, statutory lien or statutory charge on any of the assets or
properties of Demerged Undertaking of Demerged Company, such creditor shall continue to
enjoy and hold such charge, lien or security interest upon the properties of Demerged
Undertaking in Resulting Company.

On and from the Effective Date, all cheques and other negotiable instruments and payment
orders received or presented for encashment which are in the name of the Demerged
Company and are in relation to or in connection with the Demerged Undertaking, shall be
accepted by the bankers of the Resulting Company and credited to the account of the
Resulting Company, if presented by the Resulting Company.

CONSIDERATION

Upon this Scheme becoming effective and upon vesting of the Real Estate Undertaking of
Demerged Company in the Ressiting Company in terms of this Scheme, Resulting
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4.2

4.4

4.5

4.6

4.7

4.8

Company shall without any further application or deed, issue and allot equity shares,
credited as fully paid-up to the extent indicated below, to the equity shareholders of
Demerged Company, and whose names appear in the Register of Members of Demerged
Company on the Record Date or to such of their respective heirs, executors, administrators
or other legal representative or other successors-in title as may be recognized by the Board
of Directors of the Resulting Company in the following manner:

“2.83 fully paid up Equity Shares of Rs. 2 each of Resulting Company shall be issued and
allotted for every 1 Equity Shares of Rs. 10 each held in Demerged Company”.

Equity shares issued by Resulting Company pursuant to this Clause is hereinafter referred
to as “New Equity Shares”.

Any fraction shares arising on issue of New Equity Shares as above will be ignored.

The New Equity Shares shall be issued and allotted in dematerialized form to the equity
shareholders of Demerged Company. If the Resulting Company has received notice from
any member that New Equity Shares are to be issued in physical form or if any member has
not provided any requisite details relating to his account with a depository participant or
other confirmation as may be required or if the details furnished by any member do not
permit electronic credit of New Equity Shares, then the Resulting Company shall issue New
Equity Shares in physical form to such member or members.

The New Equity Shares to be issued and allotted as above shall be subject to the
Memorandum and Articles of Association of Resulting Company and shall rank pari passu
with the existing equity shares of Resulting Company in all respects including dividends.

The Board of Directors of the Resulting Company shall, if and to the extent required, apply
and obtain any approvals from concerned Government / Regulatory authorities for the issue
and allotment of New Equity Shares pursuant to Clause 4.1 of the Scheme.

Resulting Company Equity Shares to be issued and allotted to the equity shareholders of
Demerged Company pursuant to Clause 4.1 of this Scheme will be listed and/or admitted to
trading on the BSE, NSE and CSE, where the equity shares of Resulting Company are listed
and/or admitted to trading. Resulting Company shall enter into such arrangements and give
such confirmations and/or undertakings as may be necessary in accordance with the

applicable laws or regulations for complying with the formalities of the - said stock
exchanges.

In the event of there being any pending share transfers with respect to the application
lodged for transfer by any shareholder of Demerged Company, the Board of Directors or
any committee thereof of Demerged Company if in existence, or failing which the Board of
Directors or any committee thereof of Resulting Company shall be empowered in
appropriate case, even subsequent to the Record Date to effectuate such a transfer in
Demerged Company as if such changes in registered holder were operative as on the Record
Date, in order to remove any difficulties arising to the transferor or the transferee of the

11




49

4.10

5.1

5.2

5.2.1

share(s) in Demerged Company and in relation to the Demerged Company Equity Shares
after the Scheme becomes effective,

New Equity Shares to be issued and allotted by Resulting Company to the equity
shareholders of Demerged Company pursuant to Clause 4.1 of this Scheme, in respect of
any equity shares in Demerged Company of dispute, by order of court or otherwise, be held
in abeyance by the Resulting Company.

Approval of this Scheme by the equity shareholders of the Resulting Company shall be
deemed to be due compliance of the provisions of Section 61 of the Act and the other
relevant and applicable provisions of the Act for the issue and allotment of New Equity
Shares by Resulting Company, as provided in this Scheme.

The approval of this Scheme by the equity shareholders of Resulting Company under
Sections 230 to 232 of the Act shall be deemed to have the approval under Sections 13, 14,
62 and 188 and any other applicable provisions of the Act and any other consents and
approvals required in this regard.

ACCOUNTING TREATMENT

Pursuant to the scheme coming into effect on the Effective Date and with effect from the
'Appointed Date, the Demerged Company and the Resulting Company shall account for the
Demerger in, their respective books of accounts in accordance with Accounting
standards/IND AS as applicable on the Appoinied Date in the following manner:

In the books of Demerged Company

Upon the scheme being effective, the respective book values of the assets and liabilities of
the Demerged Undertaking shall be adjusted in the books of accounts of the Demerged
Company in accordance with the Accounting Standards issued by the Central Government in
terms of the Companies (Accounting Standards) Rules, 2006 and other normally accepted
accounting principles/standard.

Upon the scheme being effective, the difference between the book value of assets and
liabilities of the Demerged Undertaking, transferred pursuant to the Scheme shall be adjusted
in the books of Demerged in accordance with the Accounting Standards issued by the
Central Government in terms of Companies (Accounting Standards) Rules, 2006 and other
normally accepted accounting principles/standard.

In the books of Resulting Company
Upon coming into effect of this Scheme, Resulting Company shall account for the scheme in

accordance with “Pooling of Interest Method™ laid down under Appendix C of Ind AS 103
(Business Combinations of entities under common control) and shall record the assets and

12

>



Q¥

5.22

523

524

5.2.5

5.2.6

5.2.7

5.2.8

liabilities, of the Real Estate Undertaking vested in it pursuant to this Scheme, at their
respective carrying values of Demerged Company as on the Appointed Date.

Upon coming into effect of this Scheme, to the extent there are inter-corporate loans or
balances between Real Estate Undertaking of the Demerged Company and the Resulting
Company, the obligations in respect thereof shall stand cancelled. All intercompany
transactions between Real Estate Undertaking of the Demerged Company and the Resulting
Company shall be eliminated in the Resulting Company financial statements.

The Resulting Company shall credit to its Equity Share Capital account the aggregate face
value of the New Equity Shares, issued and allotted by it to the shareholders of the Resulting
Company pursuant to Clause 4.1 of this Scheme.

‘Consequent to the transfer and vesting of Real Estate Undertaking, as on Appointed Date,
Resulting Company shall also effect reorganization of investment cost if any, in Demerged
Company proportionate to value of Real Estate Undertaking vis-a-vis total value of

Demerged Company in absolute figures based on the valuation carried out by an independent
valuer for the purpose of demerger.

The difference, if any, between the carrying value of assets and labilities under Clause 5.2.1
or any applicable Clause above transferred to Resulting Company (post giving effect to
cancellation of inter company transactions and loans if any under Clause 5.2.2 above) and
the amount credited to Equity Share Capital account as per Clause 5.2.3 above and post
adjusting the investment cost in Demerged Company if any, as per Clause 5.2.4 above shall
be transferred to capital reserve account in the books of Resulting Company.

Upon coming into effect of this Scheme, the Resulting Company shall debit all expenses
incurred in connection with this Scheme and matters incidental thereto, against the Profit and
Loss Account.

In case of any difference in the accounting policy between Resulting Company and Real
Estate Undertaking of Demerged Company, the impact of the same up to the Appointed Date
will be quantified and adjusted in the capital reserves of Resulting Company to ensure that

the financial statements of Resulting Company reflect the financial position on the basis of
consistent accounting policy.

Comparative accounting period presented in the financial statements of Resulting Company
shall be restated for the accounting impact of demerger, as stated above, as if the demerger
had occurred from the beginning of the preceding period in the financial statements in
accordance with Para 9(iii) of Appendix C ‘Business Combination of entities under Common
Control of and AS 103 for Business Combinations.”

TAXATION MATTERS

Upon the Scheme becoming effective and with effect from the Appointed Date, all the taxes,
duties, cess, paid or payable by the Demerged Company (including under the Income-tax
Act, 1961 or any other applicable laws) pertaining to the Real Estate Undertaking including
but not limited to 1GST, CGST, SGST, GST, advance taxes, tax deducted at source,

13




6.2

6.3

6.4

6.5

6.6

withholding tax, credits, refunds, claims or interest thereon, if any, shall for all purpose, be
treated as IGST, CGST, SGST. GST, advance taxes, tax deducted at source, withholding tax,
credits, refunds, claims or interest of the Resulting Company.

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Resulting Company and the demerged Company is expressly, permitted to file returns and/or
revise returns pertaining to the Real Estate Undertaking belonging to Demerged Company,
including but not limited to income tax returns, tax deduction at source return, IGST, CGST,
SGST, GST returns and other tax returns filed with the governmental and other authorities,
even if the prescribed time limit for filing or revising such returns have lapsed, without
incurring any liability on account of interest, penalty or any other sum.

All expenses incurred by the Demerged Company under Section 43B of the Income-tax Act,
1961, in relation and pertaining to the Real Estate Undertaking, shall be claimed as a
deduction by the Resulting Company and the transfer of the Demerged Undertaking shall be
considered as succession of business by the Resulting Company. Accordingly, it is further
clarified that the Resulting Company shall be entitled to claim deduction under Section 43B
of the Income Tax Act in respect of unpaid liabilities transferred to it as part of the
Demerged Undertaking to the extent not claimed by the Demerged Company, as and when
the same are paid subsequent to Appointed Date.

All the expenses incurred by the Demerged Company and the Resulting Company in relation
to the Scheme, including stamp duty expenses, if any, shall be allowed as deduction to the
Demerged Company and the Resulting Company in accordance with Section 35DD of the
Income-tax Act, 1961. Stamp duty will be payable by the Resulting Company only on the
assets/properties remaining unsold by the Demerged Company relating to the Demerged
Undertaking as on the date of payment of Stamp duty.

If the Demerged Company is entitled to any unutilized credits (including accumulated losses
and unabsorbed depreciation), benefits under the state or central fiscal / investment incentive
schemes and policies or concessions relating to the Demerged Undertaking under any Tax
law or Applicable Law, the Resulting Company shall be entitled, as an integral part of the
Scheme, to claim such benefit or incentives or unutilised credits as the case may be without
any specific approval or permission. Without prejudice to the generality of the foregoing, in
respect of unutilized input credits of goods and service tax of the Demerged Company, the
portion which will be attributed to the Demerged Undertaking and be transferred to the
Resulting Company shall be determined by the Board of the Demerged Company in
accordance with the Applicable Law. '

This Scheme complies with the definition of “demerger” as per Sections 2(19AA),
2(19AAA), 2(41A), 47, 72A and other provisions of the Income Tax Act. If any terms of this
Scheme are found to be or interpreted to be inconsistent with provisions of the Income Tax

Act, then this Scheme shall stand modified to be in compliance with Section 2(19AA) of the
Income Tax Act.

PROFIT/ DIVIDEND/BONUS/RIGHT SHARES
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7.1

7.2

8.1

8.2

8.3

3.4

8.5

8.6

Demerged Company shall not utilize profits or income, if any, of the Rea] Estate
Undertaking for any purpose including declaring or paying any dividend in respect of the
period falling on and after the Appointed Date. Demerged Company shall also not utilize
profits, adjust or claim adjustment of the profits/loss as the case may be earned/incurred or
suffered in respect of the Real Estate Undertaking after the Appointed Date.

Until the Effective Date, Demerged Company shall not issue or allot any further equity or
preference shares either by way of rights issue or bonus issue or otherwise.

CONDUCT OF REAL ESTATE UNDERTAKING OF THE DEMERGED
COMPANY TILL EFFECTIVE DATE

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

Demerged Company shall be deemed to have been carrying on and shall carry on its
business and activities relating to the Real Estate Undertaking and shall be deemed to have
held and stood possessed of and shall hold and stand possessed of all its properties and assets
pertaining to the Rea) Estate Undertaking for and on account of and in trust for Resuiting
Company. Demerged Company hereby undertakes to hold its said assets with utmost
prudence until the Effective Date.

Demerged Company shall carry on its business and activities relating to the Real Estate
Undertaking with reasonable diligence, business prudence and shall not, except in the
ordinary course of otherwise deal with or dispose of Real Estate Undertaking or part thereof.

All the profits or income accruing or arising to Demerged Company or expenditure or losses
arising or incurred or suffered by Demerged Company pertaining to the Real Estate
Undertaking shall for all purposes be treated and be deemed to be accrued as the income or
profits or losses or expenditure as the case may be of Resulting Company.

Demerged Company shall not vary the terms and conditions of employment of any of the
employees of Real Estate Undertaking except in the ordinary course of business and without
the prior consent of Resulting Company or pursuant to any pre-existing obligation
undertaken by Demerged Company, as the case may be, prior to the Effective Date.

All loans raised and all liabilities and obligations incurred by the Demerged Company with
respect to the Real Estate Undertaking after the Appointed Date and prior to the Effective
Date, shall, subject to the terms of this Scheme, be deemed to have been raised, used or
incurred for and on behalf of the Resulting Company and to the extent they are outstanding
on the Effective Date shall also, without any further act or deed be and be deemed to become
the debis, liabilities, duties and obligations of the Resulting Company;

Demerged Company shall be entitled, pending the sanction of the Scheme, to apply to the
Central/State Government, and all other agencies, departments and authorities concerned as
are necessary under any law or rules, for such consents, approvals and sanctions, which
Resulting Company may require pursuant to this Scheme.

15




9.1

9.2

10.

10.1

10.2

EMPLOYEES

On the Scheme becoming operative, all staff and employees on the rolls of Demerged
Company engaged in the Real Estate Undertaking and who are duly identified or specified
as such by the Board of Directors as at the Effective Date shall be deemed to have become
employees of Resulting Company without any break in their service and on the basis of
continuity obf service, and the terms and conditions of their employment with Resulting
Company shall not be less favourable than those applicable to them with reference to their
employment in Demerged Company.

It is expressly provided that, on the Scheme becoming effective, the Provident Fund,
Gratuity Fund, Superannuation Fund or any other Special Fund or Trusts, if any, created or
existing for the benefit of the staff and employees of Real Estate Undertaking or all
purposes whatsoever in relation to the administration or operation of such Fund or Funds or
in relation to the obligation to make contributions to the said Fund or Funds in accordance
with the provisions thereof as per the terms provided in the respective Trust Deeds, if any, to
the end and intent that all rights, dutjes, powers and obligations of Demerged Company in
relation to Real Estate Undertaking in relation to such Fund or Funds shall become those of
Resulting Company. It is clarified that the services of the staff and employees of Real Estate

Undertaking will be treated as having been continuous for the purpose of the said Fund or
Funds.

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of whatever nature by or against Real Estate
Undertaking is pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, but the said suit,
appeal or other legal proceedings may be continued, prosecuted and enforced by or against
Resulting Company, as the case may be, in the same manner and to the same extent as it
would or might have been continued, prosecuted and enforced by or against the Real Estate
Undertaking as if this Scheme had not been made.

In case of any litigation, suits, recovery proceedings which are to be initiated or may be
initiated against Real Estate Undertaking, Resulting Company shall be made party thereto
and any payment and expenses made thereto shall be the liability of Resulting Company.

CONTRACTS. DEEDS, ETC.

Subject to the other provisions contained in this Scheme all contracts, deeds, bonds,
agreement to sell, conveyance deeds, tenancy rights, lease contracts, incentjves, benefits,
exemptions, waiver, entitlements, arrangements and other instruments of whatsoever nature
relating to the Demerged Undertaking to which Demerged Company, is a party subsisting or
having effect immediately before the Effective Date shall remain in full force and effect
against or in favour of Resulting Company and may be enforced as fully and effectually as if
instead of Demerged Company, Resulting Company had been a party thereto.
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11.2

12,

13,

14.

Resulting Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof relating to the Demerged Undertaking, if so required,
under any law or otherwise, execute deeds, confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which Demerged Company is
a party or any writings as may be necessary to be executed in order to novate or give formal
effect to the above provisions. Demerged Company will, if necessary, also be a party to the
above as a confirming party with no obligation cast on or assumed upon Demerged
Company. Resulting Company shall, under the provisions of this Scheme, be deemed to be
authorised to execute any such writings and to carry out or perform all such formalities or
compliance referred to above as may be deemed proper and necessary for effectuating the
transfer and vesting of the Demerged Undertaking to Resulting Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 3 or under applicable clauses above
and the continuance of proceedings by or against Resulting Company under Clause 10 above
shall not affect any transaction or proceedings already concluded by the Real Estate
Undertaking on or after the Appointed Date ill the Effective Date, to the end and intent that
Resulting Company accept and adopts all acts, deeds and things done and executed by Real

Estate Undertaking in respect thereto as done and executed on behalf of Resulting
Company. '

PART IO
GENERAL TERMS AND CONDITIONS

APPLICATION TO THE COMPETENT AUTHORITY

The Demerged Company and Resulting Company shall make necessary applications before
the NCLT, Kolkata Bench for the sanction of this Scheme of Arrangement for Demerger
under Sections 230 to 232 read with Sections 52 and 66 of the Act. Any further approval
under the Act arising from the Scheme shall be deemed to have been granted, without any

application, for any transaction among the Demerged Company and the Resulting Company
and/or its Directors.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Demerged Company (through its Board of Directors) and the Resulting Company
(through its Board of Directors) may, in their full and absolute discretion, assent to any
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15.1

15.2

15.3

15.4

15.5

16.

alterations or modifications in this Scheme which the Competent Authority may deem fit to
approve or impose and may give such directions as they may consider necessary to settle any
questions or difficulty that may arise under the Scheme or in regard to its implementation or
in any matter connected therewith (including any question by difficulty arising in connection
with any deceased or insolvent shareholder of the respective Company). In the event that any
conditions are imposed by the Competent Authority which the Demerged Company and/or
the Resulting Company find unacceptable for any reason whatsoever then the Demerged
Company and/or the Resulting Company shall be entitled to withdraw from the Scheme,
Committee appointed by the Board of the Resulting Company arc hereby authorized to give
such directions and / or to take such steps as may be necessary or desirable including any
directions for settling any Question or doubt or difficulty whatsoever that may arise.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS:

The Scheme is conditional upon and subject to:

The requisite consents, no-objections and approvals of the Stock Exchanges and SEBI to the
Scheme in terms of the SEBI Circular and/or SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 on terms acceptable to the Demerged Company and the
Resulting Company;

The Scheme being agreed to by the respective requisite majorities of the members and
creditors of the Demerged Company and the Resulting Company and the requisite order or
orders being obtained;

The scheme is conditional upon scheme being approval by the PUBLIC shareholders
through e-voting in terms of para 9 (a) of part 1 of Annexure 1 of SEBI circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and the scheme shall be acted upon only if
vote cast by the public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it.

The sanction of the Scheme by the Competent Authority under Sections 230 to 232 of the
Act;

Any other sanction or approval of any governmental or regulatory authority in relation to
transfer of licenses, leasehold rights, sanction of plan, permission etc., as may be considered
necessary and appropriate by the respective Board of Directors of the Demerged Company

and the Resulting Company, being obtained and granted in respect of any of the matters for
which such sanction or approval is required.

EFFECTIVE DATE OF THE SCHEME:

This Scheme shall become effective when all the following conditions are fulfilled:
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16.1 The Scheme being approved by the requisite majority of the shareholders and creditors of the
Demerged Company and the Resulting Company as may be required under the Act and/or
the orders of the Competent Authority. ‘

16.2 The Scheme is sanctioned by the said Competent Authority under Section 230 to 232 of the
Act.

16.3 The certified copy of the order of the said Competent Authority sanctioning the Scheme is
filed with the Registrar of Companies, West Bengal at Kolkata.

17.  OPERATIVE DATE OF THE SCHEME;

The Scheme, although operative from the Appointed Date, shall become effective from the
Effective Date.

18. EXPENSES CONNECTED WITH THE SCHEME;

18.1 Save and except as provided elsewhere in the Scheme, all costs, charges taxes, levies and
other expenses including registration fee of any deed, in relation to or in connection with
negotiations leading up to the Scheme and of carrying out and implementing the terms and
provisions of this Scheme and incidental to the completion of the Scheme shall be borne and
paid by the Resulting Company.

18.2  In the event that this Scheme fails to take effect within such period or periods as may be
decided by the Demerged Company (through its Board of Directors) and the Resulting
Company (through its Board of Directors) then, the Demerged Company and Resulting

Company shall bear their own costs and expenses incurred by them, in relation to or in
connection with the Scheme.

19.  GENERAL TERMS AND CONDITIONS;

19.1  The Demerged Company and the Resulting Company shall, with all reasonable dispatch,
make all applications / petitions under Sections 230 to 232 and other applicable provisions of
the Act to the Competent Authority for the sanctioning of the Scheme and obtain all
approvals and consents as may be required under law or any agreement.

19.2  The respective Board of Directors of the Demerged Company and the Resulting Company
may empower any Committee of Directors or Officers) or any individual director, officer or
other person to discharge all or any of the powers and functions, which the said Board of
Directors are entitled to exercise and perform under the Scheme.

19.3  In the event of any inconsistency between any of the terms and conditions of any earlier
arrangement between the Demerged Company and the Resulting Company and their
respective shareholders and/or creditors, and the terms and conditions of this Scheme, the
latter shall prevail.
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If any part of this Scheme is invalid, ruled illegal by any court(s) or authority of competent
Jurisdiction or unenforceable under the present or future laws, then it is the intention of the

parties that such part shall be severable from the remainder of this Scheme and this Scheme ¥
shall not be affected thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any party, in which case the parties shall attempt to bring about
a modification in this Scheme, as will best preserve for the parties, the benefits and
obligations of this Scheme, including but not limited to such part.
ra
&
&
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Schedule 1

(Demerged Undertaking - Real Estate Business as on 1% April, 2019)

‘Particulars” *
T SN2

EQUITY AND LIABILITIES

Current Liabilities
Other Current Liabilities 1,12,09,82.382
Short - Term Provisions 28,82.370
TOTAL 1,12,38,64,752
ASSETS
Current Assets
Inventories 79,70,26,396
Short - Term Loans and Advances 32,68,38,356
hY TOTAL 1,12,38,64,752
5
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SCHEDULE OF ASSETS

Schedule of Assets of “Real Estate Division” {(Demerged Undertaking) of
Oriental Sales Agencies (India) Private Limited to be transferred to and vested

in Emami Realty Limited, as on Appointed Date - 1st day of April, 2019 hd

FIRST PART
(A short description of the Freehold Property of the “Real Estate Division”
(Demerged Undertaking))

The Real Estate Division (Demerged Undertaking) have no freehold property as
on 01.04.2019

SECOND PART
(A short description of the Lease-hold Property of the “Real Estate Division”
(Demerged Undertaking)

The leasehold property comprises of various units/ flats/apartments at Emami
City Complex located at No 2 Jessore Road, Kolkata 700028, measuring 53,627
sq.ft being the remaining of the allocated area as follows:.

Unit No Super Zx;xlftt-?p Area g
1-G06 1,562

D2-102 2,210

D2-202 2,290

D2-502 2,210

D2-103 2,210

D2-203 2,290

D2-303 2,210

E2-1001 2,520

E2-101 2,520

E2-1101 2,520

E2-1201 2,520

E2-1301 2,520

E2-201 2,520

E2-401 2,520 A F-,‘:.‘T\\‘\
E2-501 2,520 ’é /\V@v@\
E2-601 2,520 ,’{,"._S./ ;3&“ * \=
E2-701 2,520 |2 ! 7
E2-901 2,520

E2-G02 2,680

E2-103 2,520

E2-G03 2,680

R1-2 863 '



@

RES12-1 914
RG-2 644
RG-3 624
Total 53,627

Note:- The above area relating to “Real Estate Division” (Demerged
Undertaking) of Oriental Sales Agencies (India) Private Limited relates to
flats/ property constructed and completed but are not registered as such
entitlement is due to development agreement entered with Emami Realty
Limited

THIRD PART

(A Short description of all Fixed Assets, Investment in Shares, Inventory and
other chooses in action of the “Real Estate Division” (Demerged Undertaking)
of Oriental Sales Agencies (India) Private Limited to be transferred to and
vested in Emami Realty Limited

Description of Assets Amount (INR)
| Particulars Amount (INR)

Non-Current Investment --
Long term loan & advances -
Inventories 79,70,26,396
Trade receivable : --
Cash and Cash equivalents -
Short Term Loans and advances 32,68,38,356
Other current assets --

Total 1,12,38,64,752

A. Inventory consist of

1. Inventory in Emami City Project of Rs. 72,17,07,733. The value of
which as on 31.07.2021 is Rs 11,98,35,133 details of said is stated
herein above in Second Part

2. Equity Shares of Delta PV Private Limited - Unquoted fully paid up
1, 12,505 Equity Share @ Rs 10/- each - Rs. 7,53,18,663/-

B. Short term loans and advances is advance to Emami Realty Limited of Rs.
32,68,38,356/-




C. All Registration, acceptance consent, communication, right of those Y

agreement including but not limited to :-

1. Lease Deed of Emami City Project Land between the Governor of the State
of West Bengal and Oriental Sales Agencies (India) Private Limited dated
16% April’ 2007 and registered on 5th September, 2007 in the office of
Additional Registrar of Assurances - 11, Kolkata in book No. 1, Volume No.
1, Pages from 1 to 22 being No. 07790 for the year 2007

2. Modified Lease Deed of Emami City Project Land between the Governor of
the State of West Bengal and Oriental Sales Agencies (India) Private
Limited dated 21st July’ 2009, and registered on 11th August, 2009 in the
office of Additional Registrar of Assurances — I, Kolkata in book No. 1, CD
Volume No. 17, Pages from 9736 to 9743 being No. 08331 for the year
2009

3. Joint Development Agreement for Emami City Project between Oriental
Sales Agencies (India) Private Limited and Emami Realty Limited dated f
21st March’ 2012 - Registered dated 27.02.2013 and registered in the
office of Additional Registrar of Assurances — I, Kolkata in book No. I, CD
Volume No. 8, Pages from 4982 to 5024 being No. 02468 for the year 2013

4. Joint Development Agreement for Emami City Project between Oriental
Sales Agencies (India) Private Limited and Emami Realty Limited dated

office of Additional Registrar of Assurances — IV, Kolkata in book No. I,
Volume No. 1904-2017, Pages from 146453 to 146491 being No.
190403892 for the year 2017

D. All sanction plan including but not limited to:-
Sanction Plan of Emami City Project, dated 10th August, 2018 issued by
South Dum Dum Municipality, Nager Bazar, Kolkata

Revised Sanction Plan of Emami City Project issued by South Dum Dum
Municipality, Nager Bazar, Kolkata




- RIGHT TO EXCUTE AGREEMENT/DEED OF SUB LEASE/DEED OF

ASSIGNMENT/ CONVEYANCE DEED/ SALE AGREEMENT INCLUDING
MODIFCATION:- ‘

All agreements for transfer of assets/properties held by Oriental Sales
Agencies (India) Private Limited relating to “Real Estate Division”
(Demerged Undertaking) prior to appointed date and/or after appointed
date shall be executed by Emami Realty Limited instead of Oriental
Sales Agencies (India) Private Limited with the buyer/purchaser/sub-
leasess/assignee/transferee /tenant etc. connected /relating to the said
“Real Estate Division” (Demerged Undertaking) of Oriental Sales

Agencies (India) Private Limited.

F.All Approval including but not limited to :

1. Fire Safety Certificate for Occupancy (Memo No:
IND/WB/FES/QO192020/50790 dated 24t June, 2019, issued by the
West Bengal Fire & Emergency Services, valid till 23rd June, 2022

2. Environment Clearance No.: 514/EN/T-1I-1/060/2018 dated 13t
March, 2019 issued by the State Level Environmental Impact Assessment
Authority, valid till 12t March, 2026

3. Consent to Establish (NOC) Environmental, Memo NO.: 359-2N-
70/2010 (E), dated 5t April, 2019 issued by the West Bengal Pollution
C ontrol Board, valid till 31st March, 2026

4. Occupancy Certificate Ref.: SDM/03/PWD-A/XVI, dated 10t April,
2019 issued by the South Dum Dum Municipality, Nager Bazar, Kolkata
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