| . | e Il . o _

| Certiicate o, coozoztatsrr  (WUMIIHIMARERIY Stamp Duty Paid : X 75000000

e 7113545 __ Penalty : 20

| [GRN No. 71123487 T Penaly

| Seller | First Party Detail

o _

_ ngmum Bluejays Realtech Private limited

_ H.No/Floor : 3rdfloor Sector/Ward : 53 LandMark :  Central plaza mail

- Rity/Village © Gurugram District :  Gurugram State:  Haryana
Prone: Qe ) Others : P g propmart private limited e

3
Buyer / Second Party Detail

Name Krisumi Corporation Privaie limited . |
H.No/Floor : 3ridfloor Sector/Ward ; 53 LendMark : Central plaza mall _
City/Village:  Gurugram Pistrict . Gurugram State:  Haryana _“
“Ujmuwz_.w . @@x»l*s‘#wx " M ) ._1.. s ,.._.‘ i
Wuc:uo% - registration cf Merger mu.dma

-L - The authenl <ty of (h's document can be verified by scanning this QrCode Through smart phone or on the website hiips://egrashry nic.in



Ty w32 PrerE:2 1 012021

drg ey FrasT
;’?I'i FTOHTIT BECONNTRUCT Y (R ekl AT R M ReFRDE - YIFRGE R OF 70 Pasiia

v PR AR FIEE WIFED  ETAT BN tiar
CETLEE i—'—é??iﬁ?'ﬁ?f #3 fin v Feod FdtE Foat

AT atertsi! Besulanass Jectsr JGA WG
StHLGuregram

e

sy w7 TR

Wity v fron
Trardra S0 S s

e gadt o
S s IR 3AH A A o e
Taprd § . COCOCPTANSY TTER @ 0T 75000000 T
Errzer K & w106 w74 FEhalia 12623 R 4w 3 S
T Vv setf S 4harpe 3G

Tz THW AR aAEE 21-01-2021 I qEAT HAT 1:97:00 Phi Tor AT B UL VS REALCECL B TR P
eI AR T U BETE IR NI CF N TR A P AL RA L B 33 GG SR ST E?_‘(a TER faan adt |
: =

L -
FunriEe Sl Fawd (5EEs )

FYRIATE YERA
Ji e LAy REEAL DerH Py L H e G BRI P LY

Ay A APl atq AIE T aTHEr WA T & Wy 1975 &t an 1-v F eda it ¥ gafav ZEATHS BY
dsﬁ{a'ﬂ:‘rﬁ‘{émﬁ'ﬁﬁmﬁmqﬁ-‘aqmurw\:waﬂﬁq—arm?-l
T
wAur # aiiee g aarr oF ander srEeew R & afakrnr 1975 1 wn 7w ¥ Jedd AfIHiET A § gaieny TEmEs
deﬁ{dﬁﬂ'ﬁqﬁﬂéﬁaﬁmﬁm%mwﬁmmaﬁh
L Ay EYT N .

sz, oS

| | B
frmih  21-01-2021 ’{a—— T FUULES &am\éfﬁwﬁ( FEE )

B L gy AT TR PV LT PP AR

FTUET A AAHERATT R MR STON PV TLTE RAMBIRC iR @l ¥ | oFay ada & 23 @ T
usfl A QAT FuT SNFHL AR FRET | O AT O wwq £ il Far 3 AT gEaT Reed & WE A @ o A afhy
s war &Y v o & &9 3 8 eRww R (@ o & awEn SRBTAATTE PRALEED KL MAR DHAKY R b2 | SETRETIAS
VHARL @ RETET 2200 7 Lea i SHARTE MW LT aftistrara Ty phasiag FIEE A Risiian Tt o T oA |
el 1 A g AFTrEREA G ¥ e & AU 3¢ Wl A2 &1 qes F | —

B

L}
frans 21-01 2024 . ‘ IUHTFS T Efn g

Sar kR




Before the National Company Law Tribunal,
Chaudiparh Beach
Corporate Bhawan, Plot No. 4B, Sector 27-13, M adbhva Maryg,
Chandigarh, C
LML T R lew13al ' [ Xaio: Q‘S-' in J 2820

CPICAA Ne 17U hd/Hay /2020

Uls 238 t0 232 of the CA, 2013,
in the matier of the Schieue of —\um!mmmimn of
Bluciavs Realtech Pvt, Lid.

L etitioner,

ENTH
Frisumi Corporation Pvt, Lid.
Regd office at: 3" Floor, Central Plaza,

Madl, Sector-533, {Opposite DLF Golf Course),
Gurngram, Har vana- {22002,

_ Please lind enclosed herewith a certified cupy of order dated 22.09.2020 for
vour information and ne cessary action

fuld—
G

Desi,gna&ed Registrar
Focl Copy of order. NCLT, Chandiyail: Beneh







iN THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH
{through web-based video conferencing platform)

CR{CAA) No. 1/ChdiHry/2020

Under Sections 230 {6 232 of
the Companies Act, 2013,

IM THE MATTER OF SCHEME OF AMALGAMATION BETWEEN;:

1. Biuejays Realtech Private Limited
Having its registerad office at 3rd Fioor,
Central Plaza Mall, Sector-53
{Opposite DLF Golf Course},

Gurugram 122002, Haryana
CIN - U70109HR2008PTC056160
PAN : AADCB4321K

... Transfercr Company 1/ Petitioner Company 1
AND

4. P.G. Propmart Private Limited
Having its registered office at 3rd Floar,
Central Plaza Mali, Sector-53
(Opposite DLF Golf Course),

Gurugram 122002, Haryana
CIN — U70200HR2011PTC056248
PAN : AAGCP1805P

... Transferor Company 2 / Petitioner Company 2
YWith

3. Krisumi Corporation Private Limited
Having its registered office at 3rd Floor,
Central Plaza Mall, Sector-53
(Opposite DLF Golf Course), _
Gurugram 122002, Haryana
CIN - U702008R2012PVCGE4545
PAN : AAECV0565A

- Transferse Company / Patitionar Company 3
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Judgment de!i'veréd on: 22.09.2020

Coram: HON'BLE MR, AJAY KUMAR YATSAVAYI, MEMBER HUDICIAL)
HON'BLE MR. RAGHU NAYYAR, MEMBER {TECHNICAL }

For tha Petitioner Campanias 1) Ma. Munisha Gandhi Sanior
Advocata,
2 Mul Guling Chalenis, Advitaiz,
For the income Tax Degariment: Mr. Yogesh Putney, Senior
Standing Ceunsel

Per: Mr. Ajay Kumay Vatsavavi, Member {Judicial)

JUDGMENT

This is a joint Second Motion Petition under Sections
230-232 of the Compan;es Act, 2013 (for short 'the Act) filed by the
Pelitioner Companies in terms of Rule 15 of the Companies
{Compromises, Arrangements and Amalgamaticns) Ruies, 2016 (for
bravity, ‘Rules’) for the sanction of Scheme of Amalgamation between
Bluejays Realiech Private Limited, Petitioner Company 1/Transferor
Company MNo. 1; P.G. Propmart Private Limited, Petitioner Company
2fTransferar Company No. 2 with Krisumi Corpaoration Private Limited,
Petitioner Company 3/Transferee Company. The joint application is
maintainable in terms of Rule 3(2) of the Rules.
2. The Petitioner Companies filed First Motion Appilication
hearing CA (CAA) No. 44;ChdiHry;‘2019 beforg this Tribunal and the same
was disposed of vide order dated 09.12.2019 with directions far

dispensing with the meeting of Equity Sharehalders of all the Applicant

Companloa (including Class A & B of Applicant-Transferor Company No 1
and Class A, B & C of Applicant Transferee Company) and Prefersnce
: éﬁérehoiders {in case of Transferor Company Mo.1 and Transferee

".f__'-'f"'i'ompany), Secured Creditor (in case of Applicant-Transferee Company)

P TR M 1O Ry 2

or KRISUM! CORFORATION PVT. LTE.







d

and Unsectirad Cradilors of all tha Petitionef tompanies Sinca Thers ara

no securad cradifors in App

ni-Transferor Company No.t & Applicant

Transferor Company M2 thorofore ihere is nathing o conveng their
moectings.

3 The main chjects date of incorporation, suthorizad and
patd up share capital and the rationale of the Scheme Have heen
discussced in detall in the er!nr dared 00.12.2019 dispesing of First Motion
Application passed by this Tribunal,

4, {Uis further submilted that certificates of statutary auditors
certifying that the accounting treatment contained in the aforesaid
Scheme is in compliance with the Accounting Standard prescribed under
Section 133 of the Companies Act, 20613 is annexed at Annexure A.16 of
the Patition,

5. The audited financial statements as on 31.03.2019 and
the provisional statements as on 31.7.2019 of the petitioner companies
have been annexed as Annexure A-3, A-6, A9, A-4. AT, and A-10 of the

petition, respectively.

1

6. When the peiition was listed on 28.G1.2020, the following
directions were issued.-

The petition be listed for hearing on 17.03.3030. Motice
of hearing be advertised in “indian Express” (English, Haryana
Edition} and “Jansatta” (Mindi, Haryana Edition) not less thar
10 days before the aforesaid date fixed for hearing.

Notices be also served upen the Objector(s) or their
representatives as contemplated under sub-section (4} of
Section 230 of the Act who may have made representation and
whao frave desired to be heard in their reprasentation along with
a copy of the petition and the annexures filed therewith at least
13 days before the date fixed for hearing. It be specifisc in the
notices that the objections, if any, to the Scheme contemplated
by the authorities to whom notice has been given en or before
the dale of hearing fixed herein may be filed. failing which it will
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7.

be Conisidered ial thers 13 0o objection fa the approval of the
Scherme o the part of the authorlies by s Triburar and
subject to ofher conditions being satisfied as may be applicabla
under the Companies Acl, 2013 and relevant rulas framed
thereunder.

In gddition to e abave publin potice, cach of the
PFatitionar shall serve the nolice of the psiition on the foflowdsigy
Adthartties pamely, (8) Ceniral Gover el gl Ragional
Dirsctor (Narthern Region), Ministrv of Corporate Affais (i)
Registrar of Companies, Delhi znd  Faryana, Ministry of
Corporate  Affairs, (o} the Official Liquidator, | Haryana at
Chandigarh (i} Income Tax Departiment through the Nodal
Officer-Principal Chief Commissioner of income Tax, MNWR,
Aaylkar Bhawan, Secter 17-E, Chandigarh, by mentioning the
PAN of the Companies, and Real Estate Reguiatory Authority
(incase f Transferee Company). along with copy of this pelition
Ly speed post and to such other Sectoral Regulator(s} who
may govern the working of the respective companies involved
in the 'Scheme’

The Petitioner companies shall at least 7 days before
ihe dale of hearing of the petiion, file an affidavit of service
regarding paper publication as well as service of notices on the
authoifties specified above including the Sectoral Regufator as
well as to chiectors, if any. Objections, if any to the Scheme
cchtemplated by the authorities to whorn notice has been given
on or before the dale of hearing fixed herein may be filed,
failing which it will be considered that there is no objsction io
the approval of the 'Schame’ on the pait of the authorilies by
this Tribuns! and subject to other condition being satisfied as
may be applicable under the Companiss Act, 2013 and
relevani rules framed thereunder. Registry shail also report
before the dale fixed as to whether any objection has been
received tc the proposad ‘Scheme”

The leaned senior counsel for the Petitioner Companies

has filed compliance affidavit vide Diary No. 1898 dated 11.03.2020 of Mr.

Rambir, Authorised Signatory of Petitioner Company 3 with regard to

compliance of all the directions given in the order dated 09.12.2019. Copy

of newspaper publications in ‘Indian Express’ {Engiish) and 'Jansatta’

{Hindi} Haryana edition both dated 21.2.2020 are aktached as Annexure

AT and A-2 with the aforesaid affidavit, respactivety. it is also depased in

the above affidavit that no objection to the Scheme has beer: raceived Sy

the petitioner companies ar the Advocata on behalf of the pefitioner
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Camnpaties G iy Of e addissses 35 ncnaoncd 11 11e notice of Reang,

as oh the date of filing of s affidavit,

-
(4]

liis alan stated 0 the affidayin that notices ware sarver

vpun by the Paitioner Compaidas (1) Central Govemiment, throuah the

Regiona! Director (Marthem Region). (2} Registrar of Comganies {3}
incems Tax Dapartiment () Offcial Liquidator, (5) Real Estale Rayilalory
Authority. The acknowledgemsant of the notices sent to the aforesaid
authoritles are a part of Diary No. 1858,

9. We have heard the Learned Senior Counsei for the
Petitioner Companies, Regional Director (Northern Region), Registrar of
Companies, Cfiicial Liguldator and Income Tax Department and perused
the racords.

10. As per the Schema. the appoinied date means the date
from which the provisions of this Scheme shall become effective e, the
openiing business hours on August 1, 2019 or such other date as may be
assented to and approved by the Board of Direciors of the Companies
and approved by this Tribunal.

1. Dr. Raj &ingh, The Regional Director (RD), Northern
Region, has filed its report vide Diary No.2190, dated 02.06.2020. The
Regional Director has mainly rsiteraled the contents of this petition in its

report. 1t is also submitted that as per the report of Reagistrar of

Companies (RoC), the Transferor Companies and the Transferee

) -Company have filted Annual Returns and Balarce Sheets upto 2018-19. #

:s also stated that neither any prosecution has been filed nor any

- .inspection or investigation has been conducted in respect of the petitioner

companies.
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12 The report of Regisirar of Companies (RoC) was Mled
atong with the report of RD filed vide diary Mo, ”L,ru da Vu (,e u6 20 zf;
wherein it 15 stated that the RoC has not received any complainyfobjection
e any anarsholder, creditor 2 siakehiulders of the peiifioner compan
with pagart to the cropesed Swap Ratio. B is alse statad that thers are no
perding investigations or proceedings under Seclion 218 ta 227 of the
Act. Rtis further submitted that this office has no adverse ohservations o
the extent of proposed Scheme of Arrangameni/aAmalgamation within the
retevant provisions of the Companies Act, 2013,

13 Mr. Q.P. Sharma, Official Liquidator (CL), has also fiied
fts report vide Diary No. 2191 dated 02.06.2020. it is submitted that the
petitioner companies do not have any pending litigation that would impaci
neir financial position and these companies alse did not have any long
term contracts including derivalive contracts for which there were any
matarial foreseeable losses. It is also submitied that there were no
armmounts which were required to be transferred o the Investor Education
and Protection Fund by the petitioner companies.

14, When the matter was listed on 04.08.2020, the following
order was passed :-

” Heard Mrs. Munisha Gandhi, the learned Senior
Counsel for the petitioner companies and Mr. Yogesh Puthey.
the tearned counse! for the Income Tax Department. The
reports of the Official Liquidator and Regional Director ars
already on record. The learned Semor Advocale appeanng i
the petitioner companies while drawing our attention lo the
crder 28707.2020 submils that though the tcoms iax
Departtnerii has not filed any debailed report. however, they
have sent arn e-mail directly addressed to the NCILT
whereunder they have expressed nu objaction {o the Scherne.
No such e-maif is received as an date by the Registry of the
NCLT, however, we direct thal copy of the same be supplied
to Mr. Yogesh Futhey, the learned counsel for the Income Tax

Departmert and copy of the same shall also be filed in the

Y OARG M haRdrg 20210

SUMECORPORATION PYT LTD.
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NCLT Reapisty by the jearmed Senior Counsel within one

weak,
= e dsamed benfor Coungel foir the  penitioner

siasipatrides St slao e e falest lnancidal stelamenls tdo
20.06.2020 and schedule of propedies within ons week. The
learnad counsal appeaning for the fncome Tax Department is
at liberty o file the copy of e-mail send by the income fox
atthorities diracily 10 the MNCLT. wilhin one wesk, Orders
reserved.”

n

The ftncome Tax Department has filed its report
electronically vide diary Mo.772, dated 08.09.2020. It is stated that on
verification from the CPC portal and manual records of the department,
the Transferor Companies have no outstanding demand as on date and
they have filed their return upto Assessment Year 2019-20. it is further
stated that the Transferec_; Company has given an affidavit / undenaking
that if any fulure income tax ligbility pursuant to the sanction of the
Scheme of Amalgsmation arises. the same will be boine by the
Tre nsfe;ee Company Le. Krisum! Coroeration Private Limited. |t is also
submitted that the No Objection Certificate is issued subject to the rights
of the tncome Tax Department in any tax matter which may arise in the
cases.

16. in compliance of the order dated 04.09.2020, the feamed
Senior Counsel has placed on record the copy of No Objection Certificate
in respect of the present Scheme of Amalgamation fram the Deputy
Commissioner of Incom-e_ Tax, Central Circle-25, New Delhi (Annexure

i

AT} along with the provisional Financial Statements as on 30.06.2020 in

o respect of the petitioner-companies (Annexure A2 Colly) and Schedule of

Aéﬁse!s of Transferor Companies as on 30.06.202C (Annexure A3 Caolly).
?hése Annexures are part and parcel of diary No 00744/1, dated

L H1.09.2020,

P AN M Chel el

For KRISUM Corpon AT

STHONPYT LTD.
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I3 stied o para 515 of e Pattion that oo
kyestigation proceadings have besn instituted andior are pending in
refalion o the  Apglicant  /Transferor  Companies  and  the
Anrhoandt

wiransteree Company. under Saction 235 and 250A of the
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Bg or Section 2106, 212 213 and 218 of the Con panias
Act, 20113,

18, The "Scheme' takas carg of the staff and workynen and
the relevant clauses of the Scheme ars as follows:-

“15.1 On the Sgheme becondiy effeclive, all siall, workinen and
employees of Bluefays in service on the Effective Date shall be
deemed ic have become staff, workmen and employees of

risutni with effect from the Appointed Date without any break,
discoriinuance of interruption in thelr service and on the Gasis
of continuity of service, and the terms and conditicns of their
emplcyment with Krisumi shall not be less favourable than
those apglicable 1o them with reference to  Bluejays
respectively, on the Effsctive Dafe.

291 On the Scheme becoming effective, all stafl, workmen and
smployess of PGP in sordce on the Effsciive Date shalt be
deemed to have becvome staff. workmen and employess of
Krisural with effect from the Appointed Date without any break,
discontinuance or Interrupiion in thelr service and on the basis
of continuity of service, and the terms and conditions of their
employment with Krisumi shall not be less favourable than
those appficable to them with reference to PGP respeciively,
ot the Effective Date”

19, The share exchange ratic report prepared by Madhvi
Takiar Sehgal, Registered Valuer, iIBB! has been found atiached with the
petiion as  Annexure f;\—15‘ The share entitement ratic of the
amalgamalion of Transferor Company 1 into Transferee Company as per
clause 17 of the '‘Scheme’ is as under;

To the Class A Equity Sharehwolders in Transferor Company No.1:

34,93,51,930 fully paid up class A Enquity Shares of face
value of Rs. 10/- each to be credited as fully paid up in
the share capital of Transferee Company in  the

AR QUANS Bl 7GR [ 200208

For KRISURI COR NON PVTLTE.

ised Signatory






. proporttjh of“tgéhnurr‘!ber of {13‘3:1 A Equity éhares beld byh"

ihe sharehoiders of

Transferor Company 1

To the Ciasa B Fauity Shareholders in Transicror Company No. 1

50,000 class O Zouity Shares of the face value of Rs.

1200 each by be wraditsd as fully paid-up in the share

Capilat of Traresferve Company in the proportion of e

nunber  of Class B Equity Shares held by the
:

sharehalders of Transferor Company 1

To__the Series A Compulsorily  Convertible  Prefsrernce
Shareholders in Transferor Company No.1 :

1.91,64,691 fully paid up class A Equity Shares of the
face value of Rs. 10/- each to be credited as fully paid-up
in the share capital of Transferee Company in the
proportion of the numper of series A Compulsory
Convertible Preference Shares heid by the sharehoidars
of Transferor Company 1.

20. Clause 31 of the Scheme is reproduced as below:-
“31. CONSIDERATION
31.1 PGP is a wholly owned subsidiary of Krisumi and entire
issued, subscribed and paid-up share capital of PGP is held by
Krisumi. Accordingly, upon this Scheme becoming effective,
no shares shall be issued by Wrisumi pursuant to the
amalgamation of PGP with and into Krisumi.”

In view of the above clause, il could be seen that the Transferor Company

2 is a wholly owned subsidiary of Transferze Company and entire issued,

 subscribed and paid up share capital ot lransferor Company 2 is held by

. Transferee Company. Therefore, upon the Scheme becoming effactive.

no sharss shall be issued by Transferse Company pursuant to the

Amalgamation.

CFF (TAAG M, TOCHel Ml 2020

“ /]Ru:rac;rised Signatory
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21, liv view of the abuve, we conclude tha! e are o
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Pbjsctons 1o the Scheme and hence thers is no imy
sanction of the Scherme. Therefore, the Scheme (Annexure A-1) is hersby
anprovad. While agproving the Scheme, it is clarified that this order
shoidd not ke sonstrucd as an order in any woy granting axamption from
paymant of any stamp duly, taxes, or any other charges, if arry, Al
payment in accordance with law or granting penmission in respest of any
compliance with any other requirement which may be specifically requirsd
uncer any law. With the sanclion of the Scheme, the Transferor Company
1 and Transfercr Company 2 shall be transferred to and vested in the
Transferse Company. Notwithstanding the above, i there is any
deficiency found, or violation commitied qua any enactment, statutory
rule or regulabon, the sanction granted by this Tribunal will not come in
the way of action being taken, albeit, in accordance with law, against the
concerned persans, directors and officials of the petitioners as well as the
;
pelitioners,

THIS TRIBUNAL DOES FURTHER ORDER:

i) That all the property, rights and powers of the Transferor
Company 1 and Transferor Company 2 be transferred,
without further act or deed, fo the Transferee Company
and accordingly, the same shalt pursuant to sections 230
to 232 of the Companies Act, 2013, be transferred to and
vested in the Transferee Company for all the astate and
interest of the Transferar Company 1 and Transfercr
Company 2 but subject neverthelass o ali charges now

affecting the same; and

AN P LR
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i)

)

vi)

That all the liabiliies and duties of the Transferor

company toand Transferor Company 2 be transferred,

withiout further aci or dead, 10 the Trapsfarea Company

and accordingly ine same shall pursuant to Sections 230
o 232 of the Companias Act, 20173, be transferrad 1o and
become the liabiliies and du:_:'eé af the Transferee
Company; and

That all the praceedings now pending by or against the
Transferor Company 1 and Transferor Company 2 be
continued by ¢r against the Transferse Company; and
That all the employees of the Transferor Company 1 and
Transferor Company 2 shall be tansferred to the
Transferes Company iin terms of the 'Scheme’: and

That the fee, if any, paid by the Transferor Company 1
and Transferor Campany 2 on its authorized capital shall
be set off against any fees payable by the Transferse
Company on its authorized capital subsequent to the
sanction of the *Scheme’; and

That the transferor Companies shail deposit an amouni
of Rs.75,000/- with the Pay and Accounis Office in
respect of the Regional Director, Northern Region,
Ministry of Corporate Affairs, New Dethi and Rs.25,000/-
in the favour of The Company Law Tribunal Bar

Aszsocialion’, Chandigarh within a period of four weeks

from the date of receipt of the certified copy of this order.

O A2AM e, TESTiHng 20,20
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22.

That the Pettioner Companies shall, within 30 daya aftar
the date of reeipt of this erder, cause a certified copy of
this order 0 be delivered to the Registrar of Companies
for registration and on such certified copy being su
uolivared . the Tranaforor Carmpanicas aknll be digaalnd
withoat dndergoing the process of windity up. The
concemned Registrar of Companies shall place  all
documents relaiting to the Transferor Company 1 and
Transfercr Company 2 registered with it on the file
relating 1o the sald Transferee Company and the files
relating to the Transferor Company 1 and Transferor
.Comfoariy; 2 and Transferee Company shall be
consolidated accordingly, as the case may be; and
That any person interes:ed shall be at liberty to apply o
the Tribunal in the above matter for any directions that
may be necessary.

As per the above directions, Form No. CAA-7 of the

Companies (Compromises, Arrangements and Amaigamations) Rules,

2018, formal orders be issued on the Petitioner Companies on the basis

of schedule of properties filed with compliance aiffidavit vide diary

No 0074411, dated 11.08.2020.

G Sd/- _ Sd/-
. (Raghu Nayyar) (Ajay Kumar Vatsavayi)
Member (Technical) Member (Judicial)

' September 22nd, 2020

Aabwani
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Before the National Company Law Tribunal,

Chaudlgarh Beunch
Corporate Bhawan, Piot No. 4B, Sector 27-B, Madhya Marg,
Chandigarh.
Mo NCLT/Chd/Reg/} 43} Date: of I to | 2020

CP{CAA) No. 1/Chd/Hrv/2026

U/s 230 to 232 of the CA, 2013,
[ the matter of the Scheme of Xmaiuamatmu of.
Bliejays Realtech Pyt Lid.

...Petitioner,

Te.
Krisumi Corporation Pvt. Lid.
Regd officeat: 3% Floor, Central Plaza,
Mali, Sector-53, (Opposite 'DLF"Gaii"ﬁo-urse),
Girugram, Har}'a'na-! 220 2.

Pleasc find enclosed herewith,a certified copy of order dated 22.09.2020 for
sour information and necessam a,cticm

e TR
Designated Registrar

Enct Copy of order. NCLT, uhﬁn&marh Bench

ION PVT, LT

Authorised Signatory



IN THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH
{through web-based video conferencing platform)

! CP (CAA) No. 1/Chd/Hry/2020

Linder Sections 230 to 232 of
the Companies Act, 2013.

N THE MATTER OF SCHEME OF AMALGAMATION BETWEEN:

1. Bluejays Realtech Private Limited
Having its registered office at 3rd Floor,
Central Plaza Mall, Secior-53
{(Opposite DLF Goif Courss),
Gurugram 122002, Haryana
CIN -~ U70109HR2008PTC056150
PAN : AADCB4321K

... Transfercr Company 1/ Pelitioner Company 1
AND

2.  P.G.Propmart Private Limited
Having its registered office at 3rd Floor,
Central Plaza Mai, Sector-53
{Opposite DLF Golf Course},
Gurugrant 122002, Haryana
CiN — U70200HR20 1 1PTC056248
PAN : AAGCP1805P

... Transferor Company 2 / Petitiener Company 2
With

3. Krisumi Corporation Private Limited
Maving its registered office &t 3rd Floor,
Central Plaza Mall, Sector-53
{Oppesite DLF Golf Course),
Gurugram 122002, Haryana

CIN - UTQ200HR2042PTCOG4545
PAN : AAECVOS65A

Jdransferse Company / Petitioner Company 3
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Judgment delivered on: 22.09.2020

Coram: HOWBLE MR. AJAY KUMAR VATSAVAYL, MEMBER (JUDICIAL)
HON'BLE MR. RAGHU NAYYAR, MEMBER {VECHNICAL)

For tha Petitioner Companias. 1) Ms. Musiisha Gandtd, Senior
Advocate, _
2} Ms. Salina Chalana, Advocate.

For the Income Tax Department: Mr. Yogesh Pulney, Senior
Standing Counse!

Per: Mr. Ajay Kurnar Vatsavayi, Member (Judicial)
:_..JUES.GM‘ENT
"‘"hzs xs a jcxmt Second Mohan Peuizcm under Sections

_:230 2a2 of the Ccmpc:mes '-ct____zms (fs;r shcrf the Acz} fl ed by the

___Peﬁttoner CQmpaniﬁS in demhs of Rule 15 &f the Companies
(Compron“zses Arrangement:s and Amalgamat;erzs} Rules, 2016 [for
brevity, '‘Rules’) for the sanction of Schems of Amalgamation bebwesn
B{uejays Resllech Private Lirnited, Petitioner Company VTransferor
Company No. 1. P.G. Propmart Privale Limited, Petitioner Comgpany
2Transferor Company No. 2 with Krisumi Corporation Private Limite,
Petitioner Company 3/Transfarce Company. The joint application is
mainiainable i terms of Rule 3(2} o the Rues.

2. The Petitioner fc:smpagae__%._iiiEQ-__Firgz___Ma_&pn Application
bearing CA {CAA) No. 4%sz?3;_!?1;_—§-¢£2{119 before {his Tribunatl and the_, same
was disposed of vide order dated 09.12.2019 with directions for

dispensing with the macting of Equity Sharchoiders of all the Appiicant

Companies {ncluding Class A & B of Appﬁcan%-‘frans.‘erar Company No 1
Han? Class A, B & C of Applicant Transferee Company) and Preference
Séé‘rehc!éers {in case of Transferor Company No.t and Transferee
éimpany), Secured Creditor (in case of Applicant-Transferee Comparny)
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and Unsecured Credilors of all the Pelitioner companies. Since there are
no secured creditors in Applicant-Transferor Company No.1 & Applicant
Transferor Company No.2, therefore there is nothing to convene their

meetings.

Cad

The main objects, date of incorporation, authonzed and
paid up share capital and the ratonale of the Scheme have besn
discussed in detail in the order dated 0¢,12.2019 disposing of First Motion
Application passed by this”-‘fr%hun al,

i, 118 further submitted that cerificates of statutory auditors
certifying that the sdcounting treatment cortained in the aforesaid
Scheme is in compliance with the Accounting Standard prescribed under
Section 133 of the Companies Act. 2013 Is annexed at Annexure A.16 of
the Patition.

& Toe audited financial éta_temersis as on '31.03-2{_}19 and
the provisional statements as 6n 31.7.2019 of the petitioner companies
have been annexed as Arinexure A-3. A6, A9, A-d, A7, and A-10 of the

petition, respectively.

8. Yhen the petition was listed on 28.01.2026. the foliowing
diractions were issued..
- ‘The pefition be fisted for kearing on 17.03.3030. Nefice

of hearing be adveryised in Yindian Express” (English, Haryana
Edition) and “Jansalta” (Mindi, Maryana Edition} not fess than
10 days befors the aforesaid date fixed for hearing.

Nofices be also served upon the Objectsrs; or their
represeritatives as confemplated under sub-section {(4) of
Beclion 230 of the Azt wim may have made repraseniafion and
who have desired Io be heard in their representation along with
a copy of the petition and the annexures fifed therewith at least
15 days before the dale Fixed for hearing. ¥ be specified in the
ratices that the objections, f any, to the Scheme contemplated
by the authorities fo whom notice has beer ghven on Or beforg
the dats of Fearing fixed herein may be fed, failing which i will

SF (AL Mo 1ADBRRr 2020
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be congidered that there is no objection to the approval of the
Scheme on the part of the authorities by this Tribunal and
subject fo otfisr conditions being satisfied as may be applicable
under the Companies Act. 2013 and refevant rules framed
thereunder.

In addition to the above public notice, each of the
Petiioner shall serve the notice of the petition on the fallowing
Authortiies namely, (3} Ceniral Governmerit through Regionat
Director {Northem Region), Ministry of Corporate Affairs (b)
Registrar of Companies, Delfi and Haryana. Ministry of
Corporate , Affairs, {c) the Offcial Liquidator, , Haryana af
Chandigarh {d) Income Tax Depariment Hyough the Noda
Officer-Principal Chief Commissioner of Income Tax, NWR
Aayker Bhawan, ‘Sector 17-E, Chandigart, by menticning the

Compunies, and Real Estate Regulatory Autharity
nsferee Comparny). -along with Copy of this petition
ther Sectoral Regufator(s) who
2spective companies involved

hortties Specified above inciuiding the Sectors! Regufator as
well as fa objectors, ¥ any. Objections, if any'io the Scheme
contemplated by the authorities fo whom nofice has béen given
on or before the date of hearing fixed hersin may be fied,
failing which #t will be- tonsidersd that thers is no obfection o
the approval of the *Scheme’ on the part of the authiorflies by
this Tribunal and subject o offier condition being satisfied as
may be applicatic under the Companies Act, 2013 and
refevart rules: framed. thersunder. Registry shal alse report
before'the date fixed as fo whether any phjgttion has beer
received ta the proposed "Scheme”. :

7. The leaned senior counse! I“_f_cr.the Petitioner Companies
hes filed compliance affidavit vide Diary No. 1898 dated 11.03.2020 of Mr.
Rambir, Authorised Signatory -of Petitioner Company 3 with regard to
c;_onjp_!i'aﬁ.ce of all the directions given mtheefderdatﬁd 09.12.2019. Copy
of newspaper publications in 'indian Express’ (English} and “Jansatta’

{'Hfﬂdi} Haryana edition both dated 21.2,2020 arg gltached as Annexure

+A-1 and A-2 with the aforesaid affidavil, respectively. 1t is also deposed in

-_i%}_,e above affidavit that no objection to the Scheme has been recajved by

Ehe petitioner companies or the Advocale gn behaf of the pelitioner

CPICAAT Mo, HChd/ Hng 202t
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companiaes on any of the addresses as mentionad in the notice of hearing,
as on the dats of filing of this affidavit.

8 it is also staied in the affidavit that nolices were served
upon by the Petitioner Companies to (1) Central Government, through the
Regional Director {(Northem Region). (2) Registrar of Companies (3}
income Tax Department (41 Official Liguidator (5) Real Estate Regulatory
Au%horiiy. The acknowledgerent uf the notices sent fo the aloresad
authonfzes are & part cf Qlary Nc 1898

g - e have ‘Heard” the Learred Senior Counssl for the

Peiioner Comparies, Regional Director (Northern Region), Registar of
Campaf‘tIES, ‘Dfficial Liqmdator aqd fnf:ome Tax Depatiment and perused
ths records,

19, ” As per the Schems, the appointed date means the dale
from which the provisionsg of thié- Scheme shall become effective e ths
opening business hours on -Aué’u_st 1, 2018 or such other date as may be
3ssentéd o '.anci .ap;’;.m»zea By the Boéard of Directors of the Companies
and apprcved by this Tribunal,

11 ' E} " R& Singh, The Reglona{ Dif‘&C‘iGi’ {Riﬁ); Northem
‘Region, has filsd its report vide Diary No.2180, dated 02.06.2020, The
Regional Director has mainly reiterated the contents of this petiion in its
teport, # is also submitted that as per the feport of Registrar of

Companies (ReC), e Transferor Companies and the Transferze

-Company have filed Annual Raturms and Balance Sheets upto 2018-19. LA

—13 slso siated that neither any prosecution has been filed nor any
T "

_jﬁspection or investigation has been gonducted in respeact of the pelitianer
COMpPanies.

CP iCANT No. WO Hry 2020
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12. The report of Registrar of Companies {(RoC) was fifed
along with the report of IIQD fited vide diary No, 2190 dated 02.06 2020
w!‘aer'éin il iz stated thal the RoC has nol received any complaintcbiection
from any sharehalder, creditor or stakeholders of the petitioner companies
with regard to the proposed Swap Ratio. It is also stated that there are no
pending investigations or proceedings under Section 210 to 227 of tha
Act. 1t is Turther submilted that this office has no adverse ob-semaiions o
the exter*\! c:»f proposed Scheme of Arrargemenb’knaigamauon within the
reievaﬂt proms:ans ar the Campames Act 201 3 |

1B W op Sharma Offclai i_iaqmdatm (OL}, has aiso filed
ﬂzs repor‘ udr-‘ Ehary Nc 2%3% da’ced {}2 06 2020 Itis submrtied that the
petitloner com;:-a,..zes do not have any pending img'atmn that wouild impact
their financizl position .af;:i these companies a’!éc did not have any fong
term contracts including derivative ccﬁiracis for whibﬁ there were gy
n‘-aterset foreseeable losses. It s also su;bmuted that there were no
amomts which wers raqutred o be Uansferred to ﬂ*e lr":ves or Education
ar_}d Prqtec__t_ijon Fa.zn.d by -the petiticnertﬁmpaﬂies.

| 14 N ‘When the mat‘;er was listed on 04.09.2020, the. foihnwsng
ﬁrder was ;}assed . | -

- Heard Mm Mum‘.ﬁa Gandhi, the leamed Senior
Counset for the pet:mnef camparies and Mr. Yagesh Futrgy,
the learned counsel for the incoma Tax Depattment. The
reports of the Ufcal quu{dd:or and Regronaf Diragior are
aiready on record. The leamed Senior Advocate | appearirg for

the petitioner companies whife drawing our attention to the
order 28/07.202G submits that thoigh the ihcome Tax
Depariment has not fled any detaied report, howsver, they
have sent an e-mai directly addressed to the NCLT
whersunder rhey have expressed no objection to the Scheme,
No such e-mall is recefved as on date by the Registry of the
NCLT, however, we direct that copy of the same be supplied
to Mr. Yogesh Putney. the learned counse! for the Income Tax
Department and copy of the same shail aiso be filed in the

OB CAA M. (FThdAry 2080
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NCLT Registry by ithe leamed Senior Counsel within one
week.
2 Tha flearmed Senior Counset for the petitioner
companies shall also file the falest fnancis) stalermenls uplo
30.66.2020 and schedule of properties within one week, The
learned counsel appearing for the Income Tax Department is
al fiberty 1o file the copy of e-mafl send by the inCome lax
authorities directly ic the NCLT, within one week. Crders
resarved "
15, The Income Tax Department has filed its report
atratranitally e diary No 777, daed G8.0% 2020 1 is stared that on
ver; ﬁcateon from dﬁe CPC pc:rta! ar*d manuai recsrds & the depariment,
the Trans’r}:mr Corﬂpames haue 0 Outstandmg demand as on date and
they ’"}EVE Hied thetr 'etum upto Assessmeni Yeaa’ 20“’%-20 it s further
stiaf:egi- th-at the Transreree Compaﬂ'y i’}as given an affidavit / yndertaking
t‘ma* af ar‘y :UTU"E Income tax Habiiity pursuant to the sanciion of the
Scheme of Amalgamation arises. the same wit bome by the
Trangforee Company i.e. Krigumi Corpc;fatim Private Limited. It is 3siso
submiftted that the No Dbjection CmtfﬁbaLe Is ;ssu&d sgb;ect in the rghls
'of tt‘e lrceme Tax Departmeni in aﬂy fax rraiter which may arise in the
TaseEs. _ _
18 In cmn*piaance of the order dated 04 09.2020, ihe learned
Semor Counsel has n!aced O rewrd he copy of No Gb;ectsen Cerbﬂcaie
in respect of the present Scheme of Amal gamanm from the Deputy
Corenissioner of Income Tax, Central Circle-25, New Delhi (Annexure

A1) ajeng with the provisiona! Financlel Statemenis as on 30.08 2020 in

respa:‘ of the petitioner-companies (Annexure AZ Colly) and S{:heduie of

Aase‘s of Transferor Companies as on 30.06.2020 {Annexure A3 Colly).
1
a_mgsa Annexures are part and parcel of diary No.0G744/1, dated

T (CAR M. WO hdsHeg 2020
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17, It is stated in para 5.15 of the Pelition that no
investigation proceedings have been instituted andior are pending in
retation to he  Applicant  [Transferor | Companigs  and  the
Applicant/Iransferee Company, under Section 235 and 250A of the
Companies Act, 1856 or Section 215, 212, 213 and 215 of the Companies

Act, 20113

18. The ‘Scheme’ takes care of the staff and workmen and
the rélevant clausas of the -Sahema..a'r_e:-.as-fm}om:—

eme betoming effective, ol staff, workmen amd

¢ the Effective Date shail be

s orkmen ang empioyees of

2 A pomted{;}aze w&hom any bresk,

Uption'in their service and on the basis
of service, and the terms anpd tonditions of their

;ymenf withr Khsam; Shall not be less favourasle than
fhos& applicable to them with reference fo Bluejays
respeca‘fvefy ot the Effective Date.

29.1 (n the Scheme becaammg effective, ail staff. workmen and
smployses of PGP in service on the Effective Date shatl be
deemed to have hecume $taff, workmen and empioyees of
Krisumi with effect from the Appointed Date without ary break,
cffscan uame or ;‘nterrupasn 4n Iherr serwce and o tne basra

*15.1. On the

those appiicabie o mem wah reference to PGP respecawfy
on the Eﬁecﬁve Date”

__ _{Qe ratm feport prepared by Madhvi
..Tamar Sehgai Regtstered Va uer, EBB ha.-, beef\ found aitached with the
p_eutson as Annexurg %;15. ' The -shaz'e entitement rativ of the
amalgamation of Transferor Company 1 into Transferee Company as per
clause 17 of the 'Scheme' is as under:

Tothe Class A Equily Shareholders in Transferor Company No 1

38,93.971 830 fully paid up class A Equity Shares of face
value of Rs. 10/- each o be credited as fully paid up in
the share capial of Transferee Company in the

SR {CAAY N, 1TSG/H 2028




proporiion of the number ¢f class A Equity Shares held by
the sharpholders of Transferor Company 1.

To the Class B Equity Shareholders in Transferor Company No.1:

5C,000 class C Eguity Shares of the face value of Rs.
1004 each o be credited as Rily paid-up in the share
capital of Tronsforas Corrpany in the proportion of the
number _of Class B Equity Shares held by the
sharehoidars of Tr-_an_afer&r Company 1

To _the Series A - CompUlstrily Convertible Preference
Sharenciders in Transferor Company o, :

1.9164,591 fully paid up class A Eguity Shares of the
f_ac_:e_' value of Rs. 10/~ sach o be credited as fully paid-up
m the share capital of Transferee Company in the
proporton  of the number of seres A Compufsory
-Conve:‘tit’:ie Preferance Shares heid by the shareholders
of Transferar Cempany

20. " Clause 31 of the Scheme is reproduced as below:

'“31, CONSIDERA TION
314 PGP s & wholly bwned subsidiary of Krisumi and sntire
Issued, subscribed and paratun share capital of PGF Is held ty
Krisumi  Accordingly, wpon this Schemne becoming effective,
no shares shall be issusd by Krisumi pursuant lo the
amalgariation of PGP with and into- Krisumi.”
in view of the above ¢lause, it could be seen that the Transferor Comparny
2 is a wholly cwned subsidiary of Transferee Company and entire issued,
- subscribed and paid up shaie capitat of Transferor Company 2 @2 held by
Transferee Company. Thersfore, upon the Scheme becoming effective,

nc shares shall De issued by Transferee Company pursuant lo the

Amalgamation

CF A W TThde-ry 2020

it bR T

RIToY o AT YT LT
T ER AR NS BT A I S EEC G R ] i
s it e S RIS P R R

ommeload Clmantas
Lutinornissd GlGRERTy



iQ

21. In view of the mbove we conclude that there are no
objechions 1o the Scheme and hence there is no impediment in the
sanction of the Scheme. Therefore, the Scheme (Annexure A-1) is hereby
approved. While -approving the Scheme, 1 is clarified tha! this order
should not be construed as an order in any way granting exemption from
paymerd of any starrp duty, taxes, or any other charges, ff any, and
payment in accordance with faw or granling permission in respect of any
commpliance with any other fequirement which may be :s.;:pe_ciﬁ;azzyrequ;raﬁ
under aﬁy Taw. With thesenctan u:af the Sf:,heme the Transfaror Company
""1 and Transfemr Company 2 sﬁali be transferred o -and vestﬂd in the
Transferee Campery Ncmrrhsfanczrg he abo»e if ‘there is any
deficiency found, of violation committed qua any enactment, statutory
rule or regulation, the santion granta¢ by this Tribunal will not come in
the way of action being ta’ken albeit, in accordance with faw, against the
concerned perscms dir ectc)rs ar;d officials. of the pﬂtétzoners as well as the

petlijcners

TH!S TR!BUN&L DOES FURTHER ORD'ER

i} _ T“}ai a! the proper‘y nghts and pnwers of the Transferor
- .:Ccmpany 1 and Trar;sfemr Company 2 be transferred,
without further act or deed, 1o the Transferee Company

an& accordingly, the same shall pursuant 1o sections 230

to 232 of the Companies Act, 2013, be transferred to and

vesied in the Transferse Company for all the estate and

interest of the Transierer Company 1 and Transferor

Company 2 but subject nevertheless to alt charges now
affecting the same; and

CP ARG Mo, 1 CharHrer 2020
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it} That gt the liabilities and duties of the Transferor
Company 1 and Transferor Company 2 be transferred,
without further act or deed, to the Transferee Company
and accordingly the same shall pursuant tn Sertions 230
o 232 of the Companies Act, 2013, be ransferred to and
become the Habilihes and dulies of the Transferee
Company; and

i} That all the proceedings now pending by or against the
Transferor Company 1 and Transferor Company 2 be

 continued by or against the Transferee Company; and

v} That all the empioyees.of the Tr:a'_t?fs_fe__fé;;r Company 1 end
Tr;-ansfe_rpr Cgmg_an_y 2 shalé be transferrad o the
Traﬁs-;‘erae Companyin lerms of the ‘Scheme’ and

%] That the fee, ¥ any, pad by .iha Transferor Company 1
and T'r_a;}sf_ea_rqr Compafzy 2 on it_s authorized capital shall
be set off against any {eés péyébi‘e by the Transferee
Con“sany on 1ts aatborized capziai subsecwem ta the
sanct.on of the Scneme ard

Wty 1hat the irar*s‘erm Compames shall deposit an amount

.0§ Rs.75.000/- with the Pay and Accounis Office in

reépect of | the Regional Director, Northem Region,

Minisiry of Corporate Affairs, New Delhi and Rs.25.000/-

in the favour of ‘The Company Law Trbunal Bar

Ass_ociaﬁ?m Chandigarh within a periog of four waeks

from the dale of receipt of the certified copy of this order.
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vily  That the Pettioner Companies shall, within 30 days after
the date of receipt of this order, cause a certified copy of
this order 1o be delivered to the Registrar of Companies
for registration and on such certified copy being so
deii'\gefed, the Transferor Companlas shall be dissolved
without undergoing the process of winding up. The
concemed Registrar of Companies shall place alf
documents relating fo the_Tfan_éferQr Company 1 and
Transferor Compary 2 registered with it on the file
: 'reéia;ting to the said Transferse Company and :&zi_a:_lﬁie_s
relating to the Transferor Company 1 and Transferor
Company 2 and Traosferee Company shall be
consolidated acoordingly, as the case may be; and
viiy  That any person interestad shall be at fiberty to apply to
the Tribunal in the above matter for any directions that
may be necessary.
22. As per the above directions, Form No. CAA-7 of fhe
Companies (Compromises, Arrangements and Arnalgamations) Ruies,
2016, formal orders be issued on the Petitioner Companies on t'fhe' basis
of schedule of properties filed with compliance affidavit vide diary
No.00744/1, dated 11.09.2020,
o Sd/- : Sd/-
-~ {Raghu Nayyar) {Ajay Kumar Vatsavayi]
“Member (Technical) Member (Judicial)

;S'_j;?ptember 22nd, 2020

Astvan
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NATIONAL COMPANY LAW TRIEUTH AL
R CHANDIGARH BENCH :
CORPORATE BHAWAN, PLOT 1\0 B
GROUND FLOOR, SECTOR 27-B, MADHYA MARU
CHANDIGARH-160019

No.NCLTf‘RngFOQi)ZQE...[. .. mwﬁ}ﬁﬁ@i@p a2
CP (CAA) No. UChd/Hry/2020

Under Seétions 230-232 of
the Companies Act, 2013

in the matter of Scheme of Amale amation between:

o

1. Blue;ays Rea!tacix l’mmte lezted
‘Having its registered office at 3nd Floor,
Cenyral Plaza Mall, Settor:33
(Gpposue DLF Goiz"Com-sc},
Gumigram 122002, Haryana
CIN - 1701 GQHR_‘}O@T COAE1A0
FAN  AADCBA32IEK .
... Transferor Company 1 7 Peroner Corgpany 1

And

2. P.G. Propmart Private Limited
Having its registared office at 31d Floor,
Central Plaza Mall, Sector-53
(Opposite DLF Golf Course),
Gurugram 132002, Harvana
-CEN - UT0200HR 201 IPTCO562 248
PAN : AAGCPIROSP

... Trapsferor Compazy 2 / Petitioner Company 2

With

Ll
’

Krisumi Corporation Private Liited

Having its registered office ar 2rd Floor,

Caatral Plaza Mall Sger-53

{Oppostte DL GolT Coursea),

Gmugmmq%}:‘aﬁﬂ_m Haryana

J ¢ S1IPTCO62543 PAN - AABCVOSS5A
k\w\‘{‘;\ (CIN - TIF0200LIR26 1 2P TCO6 343 PA] 56

... Transferee Company / Petitioner Comgany 3
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Dlease find emclosed herewith fsrnwsi ordor as por Foum No. CAA 7 of
Companies (Compromises, Armsngemens and Amalysmation) Rudey, 2016 containing the
directions of the Hon'ble National Company Law Tribugal, Chandigarh for compliance in

terms of order dated 22.05 29310,

Destgnated Reglsimar

CP (CAA) No. LChd/Hrw 3020
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FORM No. CAA.T
(Pursnant to section 232 aud rule 20)
Before the National Company Law Tribumal,
Chandxﬁarh Benth, Chandigarh

CP (CAA) No. VChd/Hry 2020

Under Sectiens 230-232 of
the Companies Act, 2013

In the matter of Scheme of Amalgamation between;

To

i, Biaelays Rea}w:h '?mat_e anted

(Opposrta DLF Gﬁlf Csurse}
Guragram 122002, Haryana’

CIN ~ U?{}MQER.ZQOSPT CA561L6G
PAN: AADCB43FIK

- Transferor Company 1/ Petiticner Company :

Aud

2. P.G. Propmart Private Limited
Having its registered offics at 3rd Floar,
Centsal Plaza R’ia}l, Sec:ar-ﬁ
(Opposite DLF Golf Course};
-Grrugram 122002, Haryana
CIN-U "‘GGEIR_.{}I IPTCO5624%
PAN “AAGCPISHSP

-« Transteror Company 2./ Petitioner Company 2

With

3, Knsumx Corporation Pyivate Limited
Haviig s registered office. a:: 3ed Floor,
Central Plaza Mall, Seceor-53

(Opposite DLF. GclfC&urse}

Cunigram 122002, Haryans

. CIN -1 {3206}1}{2{}1 2PTCN64343%

FFEn, PAN . AAECV(S63A

'*:‘11 ... Transferee Company ¢ Petitioner Com pany 3

‘

27 . 4/Upon the above petition coming up for hearing on 22™ September, 2020 and
reading  the  said petition,  reports  submitted by the




[ncome Tax Department and compliance dffidavit submitted by the Counsel for the
Petitioner Companies and hearing learned counse! for the applicant companics as well
as counse! representing the fncome Tax Departmeént and after carefully perusing the
records, the Nationsl company Law Tribunal approved the ‘scheme’ with the
clarification that this order should not be construed as an order in any way granting
exemption from payment of any stamp duty, maxes, or any ether charges, if aoy, and

pavment i accordance with law or granting permission in respect of any compllance

with any other requirement which may be speet csdly rr_::gu':rc;i: undr:rmy law. With
the sanction of the Scheme, the Tréznsfé;br’é;rmpauy '.1 and Tramferc}r Cnmpau} 2 shall
be wansferred o and vested in the Trarzs"-éfee- Cs:xmpmy ‘Notwithstanding the abovs, if
‘thete is any deficiency found, or viclation comaitted qﬂa any enactmm &amtory rule
of rcgulabon ‘the sancm’a erazﬁﬂd by this Tnban#i H noteome m the way of action

being taken, zibelt, in accordance with 15w, against tbscemmed persons, directors

and officials of the petitioners a5 well an'the pwnonm

THIS TRIBUNAL DOES FURTHER ORDER

1) Thaet all the propercy, rights and powers ef the. Trmfaar Company 1 and
Transfercr Company 2 be fransferted; Wsl‘:mzs further aa:i ‘or deed, tv the
Trensferee Company and accordingly, Ehe same shaL pursuant. IQ sections 230 to
232 of the Comipanies Act, 2013, be transferred & and vessed in the Transferee
Cempa&y for aft the estate aﬁd mterest o; the Transferor Coippany I and
Y \ _ 'F{'aissferar Company 2 but subject nevertheless to ali charzes now affecting the
i‘k\% same; and
2) That al! the habilities and duties of the Transferor Company 1 and Transferor
Company 2 be wansferred, withowt farther act or éﬁed,_ to the Transferee -
Company and aceordingly the same shall pursnant to Sections 230 to 232 of the
e Compardes Act, 2013, be transferred © and ‘w.come the habilities and duties of
/ h H‘ _-' 5 \the Traasferee Company; and

f‘»@:

hat all the proceedings now pending by or against the Transferor Company 1

ami Transferor Ca?ﬂp&:‘}’ 2 be continued by or against the Transferee Company;

Authorised Signalory



4} That all the employees of the Transferor Compény 1 and Transferor Compatty 2
“shall be ra:nsferred fo the Transforee Compsny in ferms of the ‘Scheme' and

5} That the feo, if any, paid by the Transferor Company 1 and Transferor Company
2 on ity mthorizéd cxplml shall be set off against any fees payable by the
Transferee Company on its authorized capital subseguent to the sanction of the
‘Scheme™: and

o) That the Transferor Companics shall deposit an amount of Rs. 75,000/~ with the
Pay and Accounts Qffice in respeci of the Regional Director, Northerm Region,
’v{ims:ry of Cnrparate xf&f*azrs, New Deliat and Rs.25,600/ in the favour of “The
Company Law Tnbl..na Bar Asseczaﬁcn Chandzgam within 5 period of four
weeks Fofn the date of z rwmpz of the certified mpy of this order.

T Thar the Pebnanc-' Compames sh&ﬁ mthm 30 dayy” after the date of receipt of
this order; carse a tértified ¢ copy of this order to be delivered to the Reg:sm of
Cnmpame'a for rﬂﬂiszratmu fms:i on- sm:h certmed copy being so delivered, the
Transferor Cempaméa shatl bé dissotved without undergan*g the process of
-‘vmndmg L‘D The \.ancemed Regxsi:'ar of Companies shall place all docoments
relating to the Transferor COmpagy U and Transferar Company 2 registered with
it on the file relating to the said Trs.nsfe’fm Comipany and the files relating to the
Transferor Company 1| and Transferor Cﬂmpzn}r 2 2nd Transferee Cﬂmpany
shall be consolidatsd &.cardmg%v as the case may be; and

8} That any person interésted shall be st liberty 1o a;}piy to the Tribunal in the dhove
matter for any directions t‘nat may be necessary.

Dated: 22.09.2020
(By thé Tribunal)

I)es:gnated Registrar
National Company Law Tribunal
Chandigark Bench

SCHEDULE OF PROPERTIES
P :
! {attached as sapplied by the Tragsferor Company)
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SCHEME OF AMALGAMATION
BETWEEN

BLUEIAYS RMLTEC’H PRIVATE LIMITED
ETRANSF‘EROR CQMPA'\TY 1) )

AND

X7 Pizm*w.m PRIV u{«: LIMITED
{TRANSFEROR COMPANY'2)

AND

KRISUMI CORPORATION PRIVATE LIMITED
(TRANSFEREE COMPANY)

AND
' THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(U\?)E‘R SE{TI{'}NS "’33 TO .3" RE 4.13 “’I’I‘H SFC’W{)\ 66 OF THE
CG’MI’A}\!ES AC‘T 2{}13)
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PREAMBLE

PURPOSE OF THE SCHEME

This Sehame of Amalzamatan thorsbaiie rafered m a8 “the Scheme or
“this Scheme™ poovides {0 the merger of Bluslays Resitesh Privar
Limited s_:jnd_ ?G Prapmart Private Limied with Krsumi Corporation
Private Limized, pursiant o Sections 230 1 232, rsad withs Section 68 and

ather applicable provisions of the Act (defined hareinafier) and rules made

theveumder.

In Addzt on o the "bove, fhis Seheme als provides for variois oihar

‘maary caﬂs:eqtb“ritmi or otherwise mu:gra]%v connected ertwith,

BACKGCROIND AND DESCRIFTION OF COMPANTIRS

Blueiays Reaiteoh Privere Limited “Tramsferor Company 17 er
"‘B'iuiejaw&*"'}' EC pr?%s’-:'aflc' limitert company incorparated under the provisions
of the Compaies Scs, [958 ma 17 Aprl 2008 bearlmg Corporae
Tentification WNumbér of LVDIIOHRIDDEPTCOSEIS0. The Permanen:
Ascount Namber of fg Company s AADUB43ZIK  and  the
sorrespendsnce  g-mail  address s secretwmial@icishoaspatesic com.
Blueiitys was ncoporatiéd In the Nationa! Capital Térriwory of Deibi o

Apit ¥, 2008 in the same #nd style of Bluejays Real ech Private Limited.

The mm"v ol the f‘empar!} 'was uhangad sy T\an‘o Lzﬂc & Evergy Private

Limited and & fresh cartifidate of indorporation dawed Marmk 13, 2014 has
issued o this effect, Thoreafer, the pame of the Company way agaie
shanged to Bluejays Realwch Privaie Limited and = revised ;ﬁrﬁ-ﬁcate of
incorporation dated fune 12, 2014 way Issued (o this offece The registore:d
offica of the company was shitied from Nations Capual Terrfiory of Daihi
to the e of Haryana and a revised certificate of tncorporanion dared uly
24, 2003 was issusd @ this es‘fmf The registered office of Blesjays is

currently sitsated ax 3% Floor, Central Plazs Mali, Seetor-43 {Opposite DLF

1




(i

Oaif ¢ mtm:}, C;umgra.n IEEDO?,H@M fn.c.iia\ The {“m;ﬂpﬁn}- fs

primarily engaged th business of canstruetion, sale, purchase  angd

dovelepmon of any typo of real ssinte property, the main objecss of the as
per the Memovsadsm of Association ﬂfB{uejl‘f'& arz as fvllows:

A To omry on the Busivess s builders, comsalmtz, it angingers
SUEVEPOTS, fow pfmmers. SlITWHOFS, YOlURS, hreviors gl grigyfisr
decorators, _.genermf and govt, a.,vr} conlraciors of inmovable
prope; Hes, ath: xpes: of structural and. pil ing. e,v!g'.»?e'ewnﬂ wark, ignd

esc'zmmw arid. grapﬁzc

B To comsirig, evesine: caTy DUl 'aqa‘zp. maintginy, Tmprove, devilop
civil arf conrnional wwari el 'a;‘mgf #o-rouds, eleceric, penver. fuegr
and fight supply works, Bogels, hospitals, bz:z!dmg? godumg, pleavare
gronipds, Parks, garders, docks Embemimants, z‘;mw*.s_, bridges,
whorves, . conals, iredgation rétlamation improvements,  sewarge.
Saniftiry. felegraphic telaphms ks, wardhouses, markers. pukiic

Buildizsar anel alt other such Sivil and retated carstrnsiiangl weirks,

L]

To ocr as develpper, Promoter, Comveértdr of lanid o orber
Ffrasirgeture Sacilitjes viz. develgpment, sife purchiase of sdusieis
estare & dwd 1o constrier g dievelop Bridzes roods.  enfonies,
povver live marists; L edncational Brstiraiions, towist sposs, butlfidinas,
md’uﬁrmf Sruetures amd orhor velebans botivities Bor promution qud

growdry, 'i:gm.an_i_z.- FERNDIY.

P Pmpmaﬁ Privaig Lindted § “Trassieror Company 27 or “PGP Yisd
private h-mred eempany incoméaraisd Hnder the provigions of the
Cmmanft:. Act, 1938 bearing Corporsate identification. Number af
LZ0200HR201 IPTCOSE248 The Permanem Accoumt Number 8f the
Company 13 AAGOPIROSP and e correspandance e-paail address s

wishngstrarsis com

- PGP was incorporated on 4™ A sinst
2011 in the Nationaf Camt_m Territory. of Dei bi. Therzafler, the reyiversd

offics of the ¢ company wns shifted from Neartonal Capizai Territory of Delhi




S 4

10 the _«:13:;: of i--!af}raﬁa ancd & n:x-iseé centificate of .i.stise.rpura{[t'm dated fuiv
31,2015 was issued 1o this effect. The reyistered office of PGP s currently
shoated at ¥ Eloor, Certral Fama Mall, Sector-53 (Opposte DLE ol
{mugeed E'i'.a,;s-ng_mm 1326002, Harvama, Ingdia. The Company s priasty

engaged in businése of construction and real estats consulting and
designing sorvices. tha rela nhipmia of The ae par e Memorasdue of

Association of PGP ams as follivas:

a. To corry on ihe business oy bullders, eonsmltanes, olvil gngimeses.
smveyors, town plonrers, estimatirs; valies, fuerioes omd exierioy
deeorarors; geverad  and gow. civil comractors of bmmovobls
prapeviies, qlt iypes of sructirat and pifing angingering sierk, lopid

‘Escaping and grapiic.

b, T osstiwel, Zvecure, Sorrp o, equin moinain, Inprave, develop ofl

amd comslrstional work Feloting o Yoads, efertiric, pow

Bear
Ughi supply works, horzls, ospiials, bullkbings, godownsy, pleamd

grivmls. porks,  gardens,  docks, . embarkinenis,  bendy,  briddges.

whorepe  comaly, Ieigation  reclaviofin Jmprovesents,  sewage,

sanitary, telegviaphic telephone works, warchousds, smorkets, public

buildings aed afl pther sheh o aml vefared constrictional worki.

c. To act gs developer. prommter, comverter of lond owd other
infrastractare facilifies iz, development, solz, prrchnse of indusiried
-esiate & fand, o {.’9?_?;??3‘-’%{{3‘_{5gﬂ&_d&l@?ﬂp-&n’dg&& a_-paz_ix; colounies, pawer
fing, nwekets, ediewrional Amstitutions, fowrd ¢ spots,  halidings,
indusgriad sirvetyres andt aﬁ_ﬁgr r_.'ef.mﬂr “acrivities for pramotion aid

growth.af natiomd econprmy:

Further, the enfles shaee capital of PGP s held by Krisumi fdofined

. - . '
Herelngiiers.

Krisumi Comoration Private Limitzed  (“Transferes Company™ or

“Krlsumi™ 15 5 private Umited company incorporated under the provisivas
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PARTS OF THE SCHEME
This Schema is divided inthe following perts:

Part T - Thiz parl of the Schene deals with deflnidons and share capaa

derzils of the Compamies which are zommon to ol th Spec JF:.

definitions {if any) have heen provided in the other Parrg thessi,

Part 1 - T %us part. n? rJae: Scheme deaIs w:th sgecific provisians mvemw«?

fa d sangs 5§nﬂm af

r;sumt h&[d-iay B]uvaJays,

¥

s‘z&ra caps:ai BIK:

Part Iﬂ 'T'ius part af the- I:-cheme deals avithy sper:xi" ¢ provizions governing

the a'naiﬂama;.an of PGI w:th and i snta i‘..wsums* and

PARY IV - This pact of the Scheme deals with cemain general werms and
p E

conditions apptcable t0-one or mote parts of the Scheme.
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THIS PART QF_ THE SCHEME DEALS WITH DEFISTTIONS,
INTERPRETATION AND SHARE CAPITAL OF THE COMPANITS

1. PEFINITIONS

1n this Schemsg, mless inconsistent ! repugnant with the subject, contai or

meaning thersof, he Tollowing iriitiafty andfr fsly capiislizec worhs ar

exprossions shiall have tie awaning &

i

set out herein befow:

1. “AcE or “the Act” mears the Companies Ast, 2083 facluding any
.applicadle rufes “apd regulatons made thereunder, and inchides any
statiory re-Spadmientls), modification{s) or amendmentis) thersof fom

sime 1o fime-and 1o the ement in foree;

{2, “amalgwnation” means amalgamanen of Bluajays and POP with and into
Wrisusmi in terme oF the Scheme fas defived hereimafler) with sick
modifeatian{y), i any, as may be made by the smembers andi or the
craditors of the Companies or sucly madifisation(s]) 25 may be imposaed by
amy gosmpeiest suthoriny and/ of dirested 1o be made by the Tribunai /&
defined hereimzfiary while sanctioning the Scheme and as accepted by the
respective Board of Directors of the Companies;

. - .

13, “Appeinted Date” mears the date from which the provisions of this
Seheme shall decome effective 1.2, opening business hours on August 1,
2019 gr suzh other daie as may be assented © and a:}sm s by the Board
of Direciors of the Comparies and approvad by the NOLY fas defined

hersinufter

| 4. “Bluejays” or “Transferar Company 17 3hal have the meaning a5 ascrnbed

£ it in Chause B(H ghove:



35

e

of the Cnmpanies Act, 1956 on 249 May 2012 bearing Corporate
tdemification Number of U702001 201 IPTCOS4545. Thy Pepmoanry
Account MNumber of the Company i3 AAECVOSSIA end  the

corespondence e-mail address is nfoi@krisumicom. Krisumi was anitiatly

incorporated in the name and eryle of *Vision In fruheighis Private Limited
and subseguently s name was changed 0 s present name ‘Krisumi
Corporatina Privare Limited' and 1 fresh coertificate of incorporation dated
June 13, 2017 was issued, The registered ofice of Krisipni is prasently
sitiated at 3 Plaor, Cenual Plarn Meall, Sector 53 (Opiposize DLF GoiT
'Crmm} Gurugram 127062, Haryana,, Tadia. The Compairy’ is eigaged in

of prosioticn, ‘onstruction;, devdcgmem Fnd. ﬁle residential;

Can e—mmerz;aa{ prapemt:s Ahe min nb*ec.s the ds per the Membiandiim

. To corry on'the business oz builders, conbultcngs, el avgineary,
SUEEYORS, owen. planngrs, exiimators, walues, ntgriors amd exierioy
devoratars, geheral and govi, givil comtraciors of imavable
propertigs. ol tipes of strectural and piling engivesring work, dand

#scaping dnd graphic.

b nco?f*:!r‘zmi  Execute, Larvy o, egum mnfais, improve, develop pivi}
rmd Cﬂ:‘mr'ucﬁnﬁuf m}ﬂi red gfmg o roody, #lectrie, pawer. heat and
I:p;.iﬁ 3?{9}3{{ sworks, hosels, !msprfms éﬁifxﬁﬂae, g;ﬁdum 918, ,m'e.mm;

growds, parks, g,.rrda?'x;- -dac-fai ﬂmbankmems bunds, b dgef

~iharyes, conals, irrigation. 'echnmnﬂﬂ mzprmfemm?h saline,

.m.mra:;r femg“aome :;,?fpsmne warks, war ehetses, markers, public

-mruddms and 51F siher su }? = g related conviruetionsd works,

e To aat av developer, prowster, comverter aof kmd and  other
nfrastructure faciites viz development, sale, purchase of indistricd
esidte & Jarel to consmuct and develop bridzes, reads, colnmivs, power
fine.  markess. educarioned  Imstindions.,  tourist spots,  baoildings,
industrial siructures and other relovans acriviiies Jar promotion and

Frowlh of mationad econonsy.




iy The Transfern: Company 1. Pranstzeor Unmpany 2 and the Transteree

Company &re hereinafier eoifectively referred o a3 “the Campanies™,

{Cy ORIECTS AND RATIONALE FOR THE PROPOSED SCHEME

iy Triz Schems of Amalgamation would, fmfer-wdia, nave the jollowing
Benefits:
3. henafits of eronomics of scale, besides other symergeric advantages
particolarty I view of te facl fur the Companies involved i the

smalghmitios are engsged in similar busineSses and oan bBe
conveniently cordined: for muital benefit, resubting in greaser

Firsncial sirongth and Pexdbility and meximizieg overall shareholder

k. simplily the exlsting Jegal struchume and eliminate administrarive

a4

duplications, conscquemtly reduting the admimistraive cosis of

rraintaicing separate companies

g, optmal wilizatien of rescuress and cost reduction due to puniding af
2ssets, peaprizrary information, personnel, foarcial, managerin) agy

technical resourcas, tereby eontdbuting 1o fsure growis,

4 hemer altpwment, cooedination zad sirEamiining of dav o dav
operaticns of the Campanies, keading o imarovement in efficiency of
aperatons

2.

1
impeoved orgaaizationg! capsbiliny and lesdership, ariging from ihe

maoling of aman capipd who bave the Fiverse skills, wient and vas

esperiense fo comvete suceessfully in an incrgasingly compeiies

industry.

Tha Schemsz doct not have any adverse =flect on the shiarshoiders or

ereditors or employees of customers of the Companies.
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“Board of Birectors” ar “Board” i relation to the tlompanies, as the case
may he, umless i be repugtasn o the context or ntherwige, ingiude o
Comemitioe of Direciors or any person authonized by the Board of Directors

or-such committes of Dhrectors duiy constiticed and awtitosized, inter alia,

for the purposas of the amalzumasion, the Scheme fas defineg hereingfler;

and’ of aiy other mater relating thersto,

“Effective Date” or "upen this Scheme becoming effective” or “upsn

c?)in'=iﬁg' into 'ét?ec.f of this Scheme™ shall mean the last of the date on

nich ail the conditinne and manets referred in Clanse 34 hersof have hees:
fulfilied;

“Eneunbrines® or “Encambes” means. any mostgage. charge, pledge, jien,
zu;srma'ntm, hvpcmacznw security inferest, fitie resention or any other
agreement 0F amangement the offeet o7 which is the cieation of secusity, or
any other fght 1o adquive o option, day. right of fTrst refisal or any PG Ny

pre-emphion, OF ATy AgTeETAEnt or _ae-;angemeh;t.ﬁ}-';:raﬁm amy of the saime;

“Governmignt Authority™ or *Autheritfes™ means any applicable Centaal

pr State (Govemment of iocal . body, Lezislative bedy, rgulatory or

adminisirative suthority, ageacy or tommission or any’ ¢ourt tribunal,
board, buresis er mstrumentality thercef er arbivation o arbitral body

naving jurisdiction on behalf of tie Repubite of tndia or any srate or ather

-subdivision ‘thereol or sn¥ municipality, district .ot other subdivision

“thereof’

“Ingome-tax Ace™ weans’ the Ineome-iax’ Agt, 1961, and shall include any

-statutory mgé;?caﬁcmf) »m-tTRctnents) or arendment{s) therent and 1o
the exient in f‘e-::e

“Kriznmi” or “Fransferes Campany” shall kave the meaning as
@ it Clause B{H) 2bove:

aseribed



(11, “Law™ or “Appiienble Law™ includes Al appiicable stalutes, enaciments,
acts of legisltiure wor Parbistient, laws, ardinances, pules, bysdaws,
reguianions, notificslions, guldelines, poficies, dwections, dhrentives angd
orders of any govermmenl, STatuioTy asutherty, wibunsl, board, courl oF

jrstadiction as applicable;

117 “Persen” shall include amy indradusal, joint venture, corpeny. gorporatam,
paimers}'ii'p-:iwﬁ;ﬂ’ler fimired. ot anfimied), -pfqpr:iatmé;hip;_, wust of other
enterprise {whether. incorperated or,nod),: Hindy wndivides family, union,
assoctation, ‘govermmant '--Eézﬁ'tsﬁt state oF otheraiiey, or any EEEncy,
department, authoriey of subdivision themof, and shall include thelr
TESHECHVE SUCESSDTS: and in case o an individual shall inelude Misther fogal
representalives, dministralons, .excmmrs and kel and in ¢asé of a frast

shall chade the frasime ov the irustess, e thc Hmse being.

AR “PGTF™ ar “Transferer Capipany 2" shall have ths ";m_:'ar;iag g3 aseribed o

i i Clawse B 2bove,

) 14 “Peul Estate Act” means Real Estate {Regifation and Development) AL,
it 6 ‘a5 applicable in the siate of Haryanz and ghatl inclade any satuion
Wﬁdtf‘ﬁmn(s‘g Te-epachiidniisy ar mmﬂﬁmnﬂa‘f theraol and o the exteni

in [’bm,

1,15, “Recard ate” mesns the dai fo ko Sxed by the Board of Directors of
Krisuni or a Commizee théree?, afier. ﬁ‘te EFecuve Dﬂ..., with miersace w
which the eligibility of the-equity sharsholders of Bim;ays iy the purposes
of issue and.allotment of shareso{ Keisumai, in terms of the Scheme v
tefined hefef#_aﬁgr}%'gha}{ e dé‘{enﬁiﬁ&dﬁ;

1.16. “RoC™ means the respective Registrar of Companies having junsdiction

over the Companies;

"

‘{1'1?. “Scheme” or “the Scheme” or “this Schemw™ meass this Scheme of
i
Amalgamation in Hs present form {alorg with any annexures, schedules,

2z, aftached hereto), as submitted o the Tritunal or this Stheme with such

t0
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modificationds), If @1y, as may be made by the memhers ands or the
eraditnrs of the Company o sch modificationgs) as may be imposed by
a2y o pnim'al. authority. and? er dieested o be mads by the Trihunal while
sanct sﬂnmf' the Scheme ard 35 accepted By the respective [loard af

i::%r-cuors of the CampaH}'Z

118 “Taxatien™ (including with' corrolitive medsing, the temms “Tu” thesed

“Tavas™) menns any and all BS(diece of indirect). swrchacoss, T

43?&3, Séverdnce, E;rnanciz ;xmﬁu:* customs dunes, Exuise, CEM\:H

W“f‘ihht}iifm% mx,'self-assesmem ta:«._ ad-s.fgx_w;:.ma,_ Sq.,-[‘\r_l.{‘-'é @, -gwaaas ano

tax, bﬂ"hln}, c:ash Iransaunﬂn aax seounties. transaction ax, xes withheb]

or paml in 8 Toreign eBuniTy, CUSIMS duty and ;cgszlcﬂ fzes (topsther

with. any md all mzeras:, ﬂenamas add;twns 33 mx and ac.d-mna. AToUNE

imposed with raspect the-*em}

1.8, "Tm. La*u,s”’ meang ajt v\p;*h;al*;e LA, Bels, nieles. and eeculation: dealing
with. Taxes mciudmg But not fiimited to income Tax, weaith tax, sales wx /
value added B, mv‘cu e, gmds and. servias tax -0 aiy other lavy of

sumlar x}ﬁtzm:‘

{20, *Tribunal ar ENCLT?- meses the - ‘Nationa} LGH";}BJ‘)’ Eaw Tiibunal,
C%qu;garh Bench jurlsd:c #n aver the Campanses or such other ibural ac

authrity havieg jerisdiction o sanstion the Szheme.

Al terms and words not defined In this Scheme shall, wnless espugriam or
contrary o the comtext or meaning thereot, have tsé same meaning ag ascribed o

thers ander the Act the Income-tax Act and grher apphicable laws, eyles,

regulations, bys-laws, as the case may be or any statutory podification(s) of

1 amendments) or re-cractmen(s; thereof from time to Bme 1o the extenr In forpe.
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INTERPRETATION

References o any staluie oF Statutory Provisions shall be comstried as

cefarencss 10 the sEUTOry provisions under taws of ludia unless ullieewiss

specilied, aul i any ovinl 20 these prov wy s lrively Bmendud
superseded OF go-emantad ar as their appheaion 1S modificd by any other
rovisians {whether made before ar after the date of this Scheme] frem

rime o fime, 1o the exwent in e,

Word(s), ferm(s) and expressionis) elsswhes defined o the Scheme will

fave the meaning(s) Tespettively ascribed thereto;

Reforences to Clauses are o the specified Clauses of tus Scheme and

refersnces o subeclawses arz fo the sub-clauses of the Clause of this

Scheme in which the reference dppears,
Tre hasdings and sub-headings are for ibformation oniy and shill st affect
the consiruétion of %méi‘ﬁ?ﬂééan ¥ thiz Scheme;

The singalar shall inciude the phamat and sige versa; and reference 0 0N

gender shali inctude ali genders,

Any phrase introdneed by the weivs “inclading”, “intiuds™ ar any simiiar
expression shall be consmeed a3 fHusieative and shall not timit the sense of

scope of the woed(s) precading those erns.
DATE OF TAKING EFFECT aND OPERATIVE DATE

The Scheme sai our hereln in s present form submitted to the Tribwnal or
this Scheme with such modificationds), f anv, &8 may be made by the
members and/ or the creditors of the Company or such reediZieaiinn(s) as
may be imposed by agy competent autherity endéor direeisd o be made by

the Trbupal while sanctioning the Scheme and a3 accepmd by the
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4"; M

R :3"'. _ Q%Equ:tf%hares Bf NR li} muh T 13,{)0,%{3130
 Total T ' ES,%.G!?M*} :
Issaei S’t:baénhed and Taid- ap Capit:z! | T : : T

1:80;00,000 Bquity Shaces of INRiGeach | 18.06,00000
Toal 13,00,08,800

respactrve Board of Diruciors of the Company shall be effective from the

Appoinled Date but shalf be operstive Trom the £ffeolive Date.

This Schemse complies with the conditions relating 1o “amalgamation” as
defined under Section 218}, and ather relevant sections and pravigtons ot
the {nceme-iax Agt, arz inlended 1o app!v sceordingly. IF any Terus or

provisions of thiz Scheme are Tound b«. or uderpretcd to be Inconsistant

with any., oF the said: provisions & a fater dute whether as a fesult of 2 new

Pr:c:::ssaz}mcumpfv the said provisions of the tncome tax ASt, with
»::amem of dach of the Comipany {acting throuph their Tespective Brard s

Directors).

SHARE CAPITAL STRUCTLRE OF TRE COMPANIES

The Authorized, igsued, mbsr:r-u:ﬁ gl p&d up ;i;an: capiiat of B}m:]@y; s
oat March 31,2650 was as under; |

'_ Parhwfnm .  Amount (in INR)

Subsaquent 1 the above Balance Shest date, thore bas been a changs: ;3 thr:
share sapital smuptsee of Bluejays and the revised auﬂmrwm sted,
substribad and paid-up share capital of tha Company as on the dare of
Epproval of the Scheme by the Boord is as follaws:




bH "
o -
Particulars { Asnount {m IN“R] 1
| Authorized Capitat ‘
T80.06.000 Class A Equity Shares of INR 10 each | 1S.000G060
¢ 6,000 Crass B Eqerity Sharss of INR 100 sash | 1.00:00.000 |
206,800 Preferetice Shares of INR 12 e | 20000000
'mnz " Tt 210000008 |
Isss:cd, Suhscrihed an& Pmd— np i 'apltai | _
YS0.00,000 Class A Equity Shares of INR 10 each | 18.00.00.500
50,083 Class B Equity Sharcs oF INR. 100 cach | 5008300
3, 44 ’19- Ser:zs L Cﬁm{auisarg Camrer*'bie: _
i1 P!"‘féfﬂﬂﬁﬁ shares a:.f' BNR lﬁ-aach _ 23,44 ,-'29(}.
'f_l?n.;_a} 19,38,52.598
4.2, The suthesized, issued, subseribed a:;d_pa_ia.i up shars captial of POP az on
“March 31, 2019, was as 'cir:rk:t ,
“Particilars . _ Amount (in INR)
“Autborized Capital _ ' ‘
i 10800 Equity Shares of INR 14 each - t 86,000
:'Tsra! ' ) . R . 100,800
Tavued, thsenbeﬂ and Paid- ltp Cap al
16,000 Equity Shares of INK 10 et - T.88,000
“Total T T Tieeaee
Subseguent 16 the shove-meniidaed dae, there has Been no change in the
authorived, issued, subscnibed axd pald up Share caphal of POP B the
anproval of the Scheme by the Board,
; The zuthorized, issued, subsorihed and paid up share capital of Krisumi as
[ % ; on Narch 3], 2019 wag as under:
L ”‘”’f%
t4
oy z‘u.»LJLn V{J St




- Particulars Amount (in INR) |
Autharized Capital ; |
3000 Benifty $hares oF Clus A-of INR 10 cach 1,530,000
33,000 Equity Shares o7 Class B of (NR 1IN0 sach = ''''' 55.00,006 |

33,808 Equity Shares of Class € of INR 100 each

S5O0.000 §

ol 141,506,006 |
| Issued, Sebseribed aud Paid-ugj't:*apftal 1

14 Equzty Shan:s of f.%:ﬁ:, % STINR 10 earh 135 ta0 1
' m m:m uquit}* Shaf::s of cmss B uf iNR 166 each £0,00.800

fma

S5 C of INR 190 ench |

50,00,000

! Tntai

10135140

Subsequent w the ahove Balance Sheer date, there has been a change in 1he
share cupital siucrure of Keisumi and the revised autherized, Hsved,

subscribed and paldaup shire capital of the Company as on ithe date of

aporoval ofthe Scheme Sy'the Bodrd is as fodfows:

Parﬁ.‘calm | Amgunt (b INR)
Anﬁwmed Cspata! .
2.00,00:80,800 Equity Shares of Ciéss Aof IMNR

| 10 s4eh 0,06,00,06,600
10,008,000 Equity Shares of Class B of IR, 100

K 300,000 Equity Shares of Class G of INR 100 B |

| 25l 113,00:00,000

50,00,08,000 - Proference Shares of (NR 10 sach

5.,00,00,60.000 |

Tatal

Tssued, Sabseribed and Paidugp Capital

25,20,080.09,500 |



o

1S47.13,314 Equity Shares of Class A of INR 10 | B

| pach 1 54,74,35,146 |
50,000 Equity Shares of Class B of INR 505 cach | £0.60,000
50,000 Equity Shares of Class C of INK 100 each | 50.00,000
T3313.00,000 Series A Campulsary Converible I
! Preferenca Shares of MR 17 zach | 3,30,20,04,000
1 Total ] ABEILIS I

4.4, feis expressly glarified tid (I thin Sehweme becumes effective, Companies
are. frée 10 altar their audhorized, ssued, subscribed or paid op share capital

as.Taay he needed for theit teSpective busingss requirements; zuhjeet 10 the

necessary apgrovals from their respective Boards and members, if require.

o
i

L1
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THIS PART OF THE SCHEME DEALS WITH SPECIFIC PROVISIONS
GOVERNING THE AMALGAMATION OF BLEUEJAYS WITH AND INTO
KRISUM1 AND CANCELLATION OF SHARE CAPITAL OF KRISUMI
HELD BY DLUEJIAYS

‘5. TRANSFER AND VESTING. -

5. Upﬁﬂ this Scheme’ bemmmg ef‘"ﬁacwe and with 2ffeet from ths Appm mtad
Date, the enfire- busingss and. wnderiaking of Bluejays (including all their
undertiklfigs, propéities; estate, cassers, sights, liabilivies, | claitns, i,
interést ‘and aulerites, Aactudihg sccrettions and appurtenances) shall
piirsusnt T5 Seetions 23046 231 and ptherapplicable provisions, if any, of
the Ast, ¥¢ afd stand transferred 10 and vesied in or be dekmed 16 have
beén transferred w0 and vested in Krisumi, as-a going coRcern, withatt any
fursher act, TAstrdiant of desa, 5542 1o become, Bt dnd from the Apnointed
Diate, the underukingy, propertics, esmee, dssers, rights. Habilities, oiaims,
titls, irtevest and authdrities, mclading. Bccrgtions angd Appurtenanices of
Knsurm bv msﬂ.e o and iy 1}‘& manter provided in this Scheme and as a
patt of. emd consequent updan {J‘!f: A*naimmamﬁ i accordance wmi q»cnov
:WIB; of e ir*c:pme-tax At angd ot’wr aapwm‘sie laws, by virue of ajxé i
he manner pmwdcd imythis Suhcmc

6. TRANSFER/ VESTING OF ASSETS

Withot prejisdics w0 ‘the generalizy of the praceding clagse, wpon the

Scheme becoming effective and with effect from the Appainted Dare:

Withowt Hmafiion, all the immavable properties {whether freehold or
kasehold 6v licensed or stherwise iﬁcladhg as mentiongd inn Schedide
amd all documents of tde, rights and easements in relation thereic,
together with the buitdings and structires standing therson and rigﬁﬁ ang

interests in immovabie propesties of Bluejays includicg fioor space indey,




Erisumi shali. undes. the. prov

pansterable deveiopment rights shall be wind sfand tansferred to and be
vesied in or be deemad w have been transferred to and be vestad in
Ksisumi, as a going concern, without any further act, instrument or dead

matier or (hing to be made, done or exgcuted:

Withoul prepadive b die 2fvesald, Krlaumi shall be emtitled © and exerciss
alt mghts and privileges artached o il fmimovible properties and shrad! b

Lizble to pay grousid rent, taxes, fogs, charges {pot Bimited to Extechal

Develapment Charges and Intemal Development Charg&s} and to fl§i att

obligaions in, relgtion. to or_applicable. 1o such immovable. propertics.

siong of {‘hcciaﬁ:mc be desmed fo be

‘aithorizéd to’ excate, if ieuired sunh instruments, deeds and writtg on
‘pehatf, of Binsjays and to implemernt or-carry out ail such formalifins or

compilances to give glient to e pwy-_isiﬂns.:é? ‘this Scheme. Furthesmere,

16 duty Gincluding sarap disy}, levy, eoss of any naturs will te payable by
Buejays at the e of eransfer of the encumbrnce, chavge and/or ¥ight
coversd above with respect o the mmavable progeriy. The mutation of e
tifde fo e immoxab%e_pmfxniﬁs- shafl bs made ard duly recarded by the
appropriate eothorities. aoon the Scheme becoming efettive, in accordance
with: the-terms hereof 1n Bvor of Krisami. Any inchoaze titde or possessory
sife of Bluelays shall be deemed @ be the tile of Kefsumil; It is clarified Tor
the remneval of doubt that Krisum? shatl be sntitled to exesuts such deeds.

agreements, colveyance. ad/or documents

s may be required to ensurs
muigiion of the ttle to the immovgble. properties in its favour by the
appropriate authorities upbn the Scheme becomiag offeotive,

.

Provided fhat, the immavable propetties, i respelt of which Bhucjays hus

execiteda dufy stamped and reglswered agreement sellf purchase or

development agreemen: {prher than those exeeated with Krisumi) or simitar
asrsemeny; 1 corveyance deed/sate déed has to be re-executed in favour of
Krisumi whereby Krisumi shall be entitled to avail credit 1 the stamp duty

{if any} slresdy paid on the respective agreements;
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Al movabic asscets of Blucjays comprising amongat others ail, investiments,
inventonies, vehicles, ﬁ'lrm wee asuf fixmees, computins, oflive aprpment,
eléctrical installations, water conhections, righes, ttles, hnterests, benefits
and advantages of whaisoever naturé aid wherever situated belongine 1 or
in the ownarship, powser or posses&on and in the conmal of or vasied inor
gramted In fvowr of or enjoyed By Bhuejays or assets that are oharwise

eapalis of trapsfer by physics] or constractive delivery and/or endorsarren

and delivery including cash on liand, shas be so transferred {dlong with the

encwnbrance, charges and sor, Fights thereony and/or deemed To have Been

or an} other turma] Hy oF eﬁdm‘semenl for ihx: tramﬁ:f of the same;

& ightsor tities or intevest in properties. by virtee of Aany court decrre or

corder, &l reconds, fles, papers, contracts, intimetion of disapproval,

development tight cedifiogte. e pl._':__;.t_a__c_:tmn mf’m:& abisined fom any

L?*i‘ﬁritir incﬁrd'l-rrﬂ imsc, tznancy rég.hts ierrar of inenis, DETIRISSIONS.,
incentves and all othee comeac:s deiermmmg rzghtt. fltr‘ inzerast including
but not fkmited 1o qeve!opme-:t agregmc;nt:., coRveyanees, agresment for
sale ete. dhall be and stand trensferead to and be vested in or be deemed tor
bave besn tansicrred. i and-be. vestsd 0. Krisumi, without any furiher aci,

instrutment or deed, mdttzr or thing 6 be miade, done of executed:

N

Al telephonss, telex, fadsimile, cell phones and other cefmumicarion

facilifies, sléeaicity, warer and othr wility connections and TarifF rates in
respect thereof sanctioned By various public secwor and private companies,
bodrds, sgencies and authorities U Blueiays together with ssturity deposify
s 2l olhe: wlvances paid, shal! stand rransferrsd in favour of Xdsumi on

the samé terms and condicions withou! requiring any further act, deed or

instrument for the sansfar of the same;




foriy 28 Krisurd sy de

in respers of any gsseis of Sluggays other than twose mrantioned sbove,
inchating but not limitéd o actionable chaims, sundry debtors, recetvables,
Bitly, credits, putstanding jonns, advances { any} secoverabie in cash ar
kind or for value i be teceivied, bank halances, invesiments, eameil maoney
and depasits with ary goveramenl, senfiogdvernment feeal nuthoedries,
other suthoritics and bodies, or with any oiher sompsny OF persen, of
customers {along with the encumbrance, shazpes and /or fights thareon),
shall without any further act or deed; cost or charge and without any rnlite
ar other ffinstion fo- 4y id peny be tensferred o and be vested in
Krisumi with effect from the Appotmed Date. 1 15 clarified that Blugjays

shalt # s reguired By Krisiebi, andi o Krisumi may, fsue notices In sach

w e and proger, withont. being obliged o dﬂ Bl
Siich aotkce iy staty” that persuant 16 tie sanction of s Sehemte, the

reicvam debe, loan, advince or other asset, be paid or made gmﬂ or heid on
aceount of Kriswmi, ag the pesson 3nt:11eu ﬁlere;c: d‘te end and byent tha
the right of Blagjays 10 TeEnver Or réslize the same stands _ﬁ*ans_?w:md 1%
Krisumi znd that sppropriais engies’ should be passed in their paspactive

bodks to recard the aforesald changes:

ALl consents, permissions, sighdory Br other Hoenses, approvads, senctiods,
pezrm‘its : -ranisrm%cas-_ guihnﬁéztﬁan& consens to operatle, <ertificales,
&Wi{'ﬁ’i‘mﬁ' ar other clearunces and  authoddes, ledses, kenancies,
asswnrnerlz. allotments,: ‘paver pf aﬁm&y given by, issued t or exsguted
uader the provisions of the apphicable %aws-(-_mmu&ng, bt not Bmited to,
Factories Act 1948, Payment of Wages Act 1936, Payment of Gratuity Act
1972, Paymern of Bonus. Aot {965, Sue Tabowr Welfare Fund faws, Motor
Vehicle Adt 1083, Envirorimess Protection Aci 1986, Water {Prevention
ard Conroi of Pollution) Act 974, Ak (Prevention and Control of
Pallution) Act 198Y, Bleciricity Act 2003, Res! Estate (Reiulation and
Development) Act 2016, Harvana Development and Ragulation of Urbun
Areas Agz, 1975 andior any other Applicable Lawsy in favour of Blosjavs,
clafms,  powers, altotmesss,  apoeovals,  coriracts,  enaciments,
arrangernents, rights, titles, ipterssis, benefis, privileges and odher
immangible rights lesued oo executed in favour of Bleejays, arangenweis




<

of il kinds, shall stani transferred 1o Krisurni as if the same were ariginally
gwcn i—.; fssued 1o or exacnted in faveur of Kisumi, and the rights and
bonefits wrdor the same shatl be aviiiadble to Krisumi and shalll remiais
valid, effective and enforceable on the same terms and eonditions. in so far
as the special mcentive selemes aid various other incensives, subsidies,
special stanes and other benefits or pehvileges enjoyed, granied by iy
Anthivrigy or by Y atfer perio, cor gvailed Al by Hucjeyy are comenimed;

;h., Saine shalt vest withiand be avaﬂa&m W Kmuw 0% the same lerm a.nc:

appm‘wals _
¢ geemed 1y fve been:

h{:&usﬁs

eff‘n:c. ci and oz per?ectad n_’,he rﬂ-u“rd cf {F-pf: At.:%mrrw wm f'avouf a."
Kns:um, Kefsumi is aruthamzed ta 2arTy o busmcss. tra“lsfcn*ed pursiapl o
't.i‘ls Sr.:neme, in thc nEme amf s;v!e of Bluc*a ¥$ and L?ﬂél ‘the refe'want
11@5\« and or penmt am‘;m ampmv&i as zhe cass may be, and Rns;um
ahaii kmp 2 recm'{f ami or acceunt of s,sch Emns;:ctmns.

if reny vahd, ei‘fm:n\«e and enforcesble aﬁd m ﬁim‘i}!‘ of
Krase:m, & :f the same weng ariginatly given o, issued to or exacated in
favour of Krisumi “The. -ohligations, ‘duses, rghts and benefits of - alr
Biuemya s Hoenses shafl vest i dnd Become availahle m Krizumi Any
zht-rd-- PATY Or authoity required to pive effect t0 e provisians af this
Clauge shafl ke o reened the order oF the NCLT -'tarﬁtmnmg this Sz:hemL
on i #le and make and tuly. fecord the necessary substitution or
endasement in the narr_m_ ol Kﬂsurm as .}!.lLBé—‘S_SO(_ in interest.



6.4,

6.3.

»/\ puthorised 819“0“}‘\5

;bemee | the Effective: mn: and e last drate .f.m wim.h ranalac ::-f' ah FUCH

Without prejudics 1 amyihing comrary cowtained in this Scheme, with
effect fram the Effective Date, Knsum| shall commence aind cany on aad
shal! be autrised o curry on the Buginesses carvied oo by Blueiays. Fov
this. purpose, Krisumi andior Bleejays shall apsly Tor Lassiton of ab
licenses, registations, dpprovals, consenfs, eI, ang quotas af or
relating o Blusjdys, tncluding but not lmuted to regimzim:&.._ Licences, o

with theé relevant Authamms requ;rzd for the businesses. The perod

: Bl_tc;&ys n fhe garne znd form ffmmar of B uciays.

Al the mmngibic prapey of BTLEE'ﬂYS el uémg any or all goodwill,

u.e’nsrte eﬂaw GEMES, aa‘em,s vaﬁemmks irade fAmes, SETVIice NamSs,
m‘m_ﬂ’;& mgas, brands, E;Jp_};-]"!b_hli:, now-how, techmical kngw-how,
-déscﬁ{:*ﬁbni wading si'}:'.?e, g'ﬁﬂf‘hi'"n- fahais, dabel designs, Cobpur SChemes,

ut:hfy models, demy:s dramm FURADS tcchmc&i ot any other manuals,

“hosks or docsm..ﬂzs, mar’ken;'a 3!.:&0;‘12&:.095 &gprma.a, rxiketing

Eangﬂa}es ikm, my&mimns, ar wﬁsents or any rmht i any inteflecn!

p:’Gp _-whatﬁsr ﬁ‘;ﬂm{eﬂ:d or not and whemcr- or not ﬁmtdw iy ‘Eﬁza

_ Emnces ciqarge or fien
-i}_éprem.“wrt_hgu: oy ferther acy, mstrument or doed and shull be
appropriafety mutated by 6 appropriate. Authosity or parly concemed, i
and &5ty be fequired, in fivtur of Kristm?,

Without prejudice w the above clause, i is hersby clarified that the rransfer
and vesting of property from Bluejayé to Krisumi from the Appointed date
and in the maoner presetibed in this scheme $hall in no evenr carcel,
revokz, amend, sker or cevise any fights, benefirs, respongibifitas

obligations, fimimtions and, or chatges ereated in favor of Blugjays and, or

22
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regldteied by, Ksisimi, and _
‘perfirm any farther st instrument o deed 5epmu:iy F‘ﬁ“_i‘u:r_,

documgdr i ease any encimbrance, . chaige’

T

Krisumti ‘purstant (0 3 mansfer of ssse(s) or any agreement(s) including

denvdlopment rights agreement  exacjied berwesn Biugjays wad Krisumi

pesor b e Appoinded Ous

1 &5 hereby provided that all documents exzcuted andfor filed including ki
not fimised o docemenes related to charges, encumbeance or right. whiher

tx not regisered with any appropiiate Adthoriy Jaclading Regisimar of

Lompanies) or any other person s regards the Iransfir acd vesting of 2sseis

of Blugjays, shail be doemed @ have Been axéorted andor Bled andine

Krisum; shal qairsd ) exectite and/or

whe.’,r?. any

rge andior right ‘créated by
Bluejays with respettio the assels miari ned it this Clause,

; transferred

to of rcpiacmi by Kedseind; no-doty m.!ucﬁng stamp duty}, leviy andier coss

P ]

“of any naturs wna be payiabie b;« -I{rlqume _:a*_.__‘;'he zxmg of wansfer of the

‘encombrance, charge 'gnﬂf’qr-:-'igbraﬁd:ﬁ:‘x dudy and other }*r;v'iesai?égd_y

by Bluejays shialf be deerned 1 mve E}BEﬂpaid by Krisumi

Al the assers-and paapmes which are chmn:d by Bauajays, ‘o oralter the
%ppambzd Date but pﬂa’ W the Ef“ér.i:w& Da:‘. shall be desmed to be and
shall become lhe assets and pmpcmes of Is..mum and shall upory sancHon
of this Scheme;  Without any Hirther act, inshamen or de:«:d be azsers and

properties acquired by K rizuml,

Fﬁi"za‘\?i;}?éahtﬁ'”éf doibe and Withgi ;ﬁ.{éjgiﬁiée o the generafily of the
' ] $y Sche: ified thas from the Effective
Da::a sid Gl 511.\.11 Fmie ﬁaa{ fhe samey af the bank acoounis of Blustays are

r&ﬂfmed. w:ﬂz that bf Krisum: Knsum; shatl b entitledt o operate the bank
accounts of Bhusjiys, Tn s nitme; in so far as may be ngczssary. Withnus
projudics to the genesalily of tie applicabl ¢ provisions of the S::hcm\:, it 15
elartfied that with effect fram the Sfctive Date and 1l such tme that the
warne of the beaok dccoums of Biucinys would be replaced with thar of
K risusad, Kiisuini sl be entitied 10 dperate the bark accounis of Blucjays

in the nagme of B‘ue:ay; m 50 far'as thay be necessary Al chiques and

oler “‘e“;}inbip m-:n'ume-ﬁs Payment orders redeived or presented fur
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:arnzshm..ﬂt wiuch az‘e. m the name of Bl

encashment which ave-in the sgms of Bhueejays or in retation o e bus:oess
of Dlusiays sfiee the Fifeedve Date shalt be accepted hy tive bankers of
Keizums ang credifed - the actoud of lﬁ.rsaumg if presemed by Kristami
Krisumi shaft be allowed te maintain bank accounis in e pamz ol
tuelays for such time as may be determinad to be recessary by Krisumi
far presentation and deposition of cheques and pay oraers thai have peer

issizd in e mame of Blugjays. Tt i3 bereby eapressiy giarified that any

‘legal proceedings -by"ai*'agzﬁﬁstI{ﬁmmi:"fn.rei'éﬁrbﬂ 1o the cheques and ather

negotiable msxrumems payrr:eqz peders received or prosented for

§-shall be inSrimted, or 88 e
case may be, =mr=-x_mutd by or againgt Krisumni 2fer the coming into effec
"tim &hm&

TRA"%SFDR / YES‘[‘}"‘EG OF LIABILITIES

Upen this Scheme coming im0 effeet wnd wath.effeer from the Appoidted
Diate, s Babititiss of Bt-uf,jays: incleding afl s:m.,red 3n§§_ ussesured debis,

_ohligations dpd {mdﬂr’.aLnUs _af Blr;g;a-}-s of every n.‘.‘i}d, natgre and

Geseription Whatsovver and howsoever arising, raised or incwred o wiiiized

for s bs,smas:, Hotivitiee and operations  (hereir refared io Az the

=

“Tiabitifies™), shatl, “phrsiiant w dw sanctcn of mis Scheme by the
Teibunal and Tr accorddnes Wwith B provisions of section 230 1o 332 and
othgr @plrﬁbk provisions. af thv: At wﬁ'h}ut any Further acth, insrrument

or tieed? he tfansfmad mlemj VESin. it ot be desmed to have been

wansferred wy and mted in Knm:m anmﬂ with any ¢charge, encumbrance,
fien or security theezon, and  the same shail be assemad by Kisum) w the
swtem ﬁwy are mm-;1ar.5¥ng on the Effsctive Date o 85 10 become s and
from the Appointed Darz the Liabifities of Krisumi on the same s and
conditionz as werz applicable 1o Bﬁut:jﬁyi. arwd Boedsumt shall mest,
] scharge zidd Szﬁif}f tye same ang further sf shall not be necessary & obimin
the consent of any third party or other parson wha is 3 party 10 any conitect

or astangement by virtue of which such Lisbilirias have arizen in drder

- pive affect 10 the provisions of tis Clase.

el
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€eniral Sales Tax Acy, 1956 or ﬂ}ﬁé{" applicobie lawss regulations dealirg
with. taxes! duties/ levies (hereinefter in. this Clause refarned to as “Tax
Laws™) shall be transferred fo the account of Krisumi: sivilarty all credics
for eaxes including Minimum AMérate Tax, Tax deduction at soures on
meame of Blusiays o obligation for deduction of 1ax at soyrce ofF Any
payment. made by or © be made by Bluejayvs shali be made or deemed to
have becn made and duly camplied with by Krisumi if s made by

Blugjayr. Similarly, any adviires 'tax payment requited to be made for by

e sporiTed: due dates inahe tx faws ‘shatll dlse. be. deﬁmcd i have been
madeby Kristumi i g0 madc: by Blbelays: Afy refunds mde e Tax Laws.
due 1o Bluejays, consegyent 1o the gssessments iade on Blusixys. ahd For
which: vo credit’Is. pk 1
prec&img The Appomusd :}at* shaltalse
.35—5_‘-.'.3'-*.‘?_‘:‘7.

“ackoants as 6 the dake -zmmezziéfery-
T o by

.
B2 AR Taxes of any rabire,. dutles, ¢ess or any other like paymert <
f“}duct'qns mads y B‘%»J‘&}"S & sy statuisry duthorifics Such s Incomge
. Sales ;ax, Gcods and Ser\nc“ Tax #lo. @F any lax m:ducz an /
-coé*e:*tmn at sourre, a3 ﬁredrfs under Tax ia:’ﬁ‘. ralatmg the period after
e A-:zsmn.ed Date . Jp to the Effzctive [)a‘e shai be deemed to have been
pald hy br on accoust of Kiisumi and the relevant authorities shall be
bowund 6 ransfee o the accouse oF and g;,e cradit for the same 0 Krisumi
DG | the Scne'ne f’\eccmml, efﬁ,mvc. upon refevant pmar amﬁ documenis
i gu_thgtﬂ_m::i.

‘being provided 1o the &

23, The income tax, if any, paid by Bluejays.on or 6fer the Apnaimed Date, (n
respect of income assessable from thet date, shall be deemed 1o have bess
paid by or for the benefit of Krisumi.

84, Krisumi shall be entitled to ciaim and e allowed credit or benefiss of 41

ax deeotion certficates, advance mx, self-asscesmem ax or other lax

paymenis, credits or drawbacks or any other éredit or beaefit of any tax,
duty, cenvat, incentive efe. relming to-Bhesiays, notwithstanding that guch

certificates or challans or any other documents for tax oa TISHES O
3 payms

27
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9.5,

0.8

credus/benefis efe may have been issned or siade in the name of Blugjays,
Such gredity benetht shall be allowed without any further act or desd by
Krisismi or fhe meed for any ndorsementy on such certificates, challans,
documents etc. ta he done by the issuers or any Appropeisie Authority.
Further any taxes peid ard taxes deducted at source and depeatied by
Kristimi on nier ge transactond during the period betwesn the Appoimies
Date aad e kifective Date shall be treated as advanee tux paid by K rigum)
and shall be available o Erisoms For setoff agains: :gsi{:'ana-.iﬁfyimrit:r the
Incometax Act, Y961, dnd exovss fx 5o pidd $hall be eligibic for mfmd

together with interest.

Upori the Scheme becoming effentien; any TDS deposited, TOS centificaes
rs*uc:ii.l&r TID:; reiems !:!ed by Biue}&&"s shatt

cootinne W heold. good as if
such T{)S #NOUATS v2re d‘PQbTI“ff Tﬁ.’: c&rtmcaaﬁﬂ were Hsved and TDS
OIS wets r:ied by Kisumi. Asy aDS dadumcd By, or oA bmm;’r of
Blugiays op imter e Fansacfions wiil he treated-as advance tx depogited by

Krhsusi.

ATV expenses Incurred by RN L.ega)s under Saction 43B of the lucame Tax
Aet ]96|, m r»-iaﬂore amd p:f:r«,&mmg to its business, shall be cluimed as 3
:deduchﬂn By E.xnsnm\ ang the t"a;ts:er of the. entire ‘Business shall be

son .__s:.{;gn&d_ ET ;m.r:aamm. of %Lm'se:ss by K"i*tm‘!i

Arny efund fader the Tax LA98 dpe w0 Bluejays consequers 1o Ihe

assessments. made on Blisiays and for which po predit is tsken in the
‘Bccounts as on the dute tmmedinsly pwcedmg the Appoinied Date shail

‘also belsAg To and be mectiéd by Kﬁsumi The aelevant authorities shall be

beand 15 ransfe 1o the account of and give ‘cradic for fre same to Kelsumi
apen e passing of the Srdecs on this Scheme By the NCLT imon raisvam

praof and documersts Being provided 1o the said autharities

Without prejudice o the generality of the above, all benefis incleding
under the incoma tax, GST, sales tax, excise duly, customs dutiy, servics

tax, VAT, ete, to which the Transferor Company is emtitlad o i termss of

Euthorige® Signatory



72 Al Lisbiiitiesof Blugjays as on the: Anpm‘lred Date, whother or not
provided i the Sooks of Biuﬁ;g}&-ané Liabilities incurred or which arise or
ascrae to Bluajays on or sfter the t&pp&iﬂf&d Date #itf the Effective Dare,

siall be Seemed to be and shall become the Liabilities incerred by Krisum!

by virtue of this Scheme.

T3 thsn any such Lsahmt;cs du&es and abhgam&s of Bﬂ@a}s as. i e
. -sr:hat;_e oF
Sy
‘shiall stand m;ﬁ:rmd' oand vedied in oF b de eﬁad to lavs. b&an
transferted foand vested in Kiisufai as ¥ the Same were sarctoned 1o
Kristimi. .
TE. ARt sxisting séciunities, mongages, chacges, encwtibranees, if any, 33 on

the Appdinted Date and those credted by Bluejays after the A ppoimed Dat,

aver -1&'(: assets of ‘Bluesays, --mfentd .‘ﬁ K#sumi sha-}i afler the Ef‘fe’ti?e

Dﬂz& com:-mm 1 relate and gtach o such MS pr any pari therea? 1o

: Irhagned *‘*Qi‘ 99 th: Ef&rnvv Date. Su{:"}
s::cuntp:a, maﬁgagﬂs, chaﬁ’eg encumi}ramns or ilens shall not rﬁ:i:ﬂc A

atfach or-extend to: any- of fhe nther Assess of Kelsemi: Kr&sumx shall not be
abliggd fo-crenie any ﬁm‘mr or additions! securities after the Effective Date
for any of Bluejay’s Liabitities,

7.6 Al Linbilities including sny guavaneees, ketters of credit, letters of comfhrt
or any offes instrument 6r arvaagement which may give rise to 2 contingest

Halility i wharever form), if a'nj{,'.‘du'e or which may at any time in S

become due batween Blusiays and Krisumi, shall, psa factn, stapd
discharged and come to-an énd and here shalf ba o Hability in that behali

on any party and dppropriate effect shall be be given in the boaks of accouns

e

e

3y
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same

and yecords of Krsumi. i is hereby clarified that there will be no agesual of
interest of Sther eharges i respedt of any inter-compuny bouns, alvances
]

and other obfigations with effect from the Appointed Date.

Without prejudice 1o the foregoing prowvisions of thiz Clause, upon coming
wier wlBwd of the Sehame, Kesan shall saue and allol rees Compulzardly
Comartible Debertures (ECD™ of the Fae valuz gquad 1o the face e
of CCOx held in Bluejays. Meéw CCDs imsued and afbotted by Krisum shali
be convertibie inta squity shares of Krisumi a5 per the lerms mentioned i

S;chtziule B Fusher, Eza':!}_:ng:»}; CCDs &f Keisurml shal! be issued on-the

tefms 4nd condiions a5 appiicable 1o fhe CCDs held in Blugiays

exsEpt 1o the excens Todificd under the provisions of this Scheme and all

rights, ;ﬁws-s, duties, obdigarions and Yabilities in. relation :!mr“m slmil b

and stand nmmfmrcd w and v‘as*cd in ot Be desmed o Bave hewn

transfereed 1 #nd vested inand shall e e:a,erczsed .by eragamst Krisnmt.as

tssuer of such CLDa, Sparn:ti and vesied. B~mt_|avs and
i-.r;s;mu shaii widertale ail ack af.m., 1o gnsure rhat the rghtz, enfitfements
and claims of it créditors and CCD holders caméue at afl times, both
before and. :_ii"'! the Appeinted Date and the EBtective Daie o be valid, in
Eﬁll foree dnd-efiect and are sol prefudiced in amy manner as & rasult of the
Scheme.

TRANSFER OF PROFITE, INCOMES AND EXPENDITURE

All profiie. or incomes. nclugding interest on deposits with banks, interast

incowme-efc. ot any sxpenditure, scorping or ariging o Bluinys {Inclding
the ‘effect of ixes, if any).on gad. any Gme afer the Appoinied Date il
for sl purposes, be meated and be deemiad 1o be and actru as e profiss or
incomes or expenditure a5 the case may be of Krisumi.

1

TREATMENT OF TAXES

Uipon this Scheins becoming effective, ail Taxes payable by Biuelays snder

the Treometax Act, Goods and service wax laws, Stme Sales Taw laws,



299

14.

1.1

11

Al books and mcer{is_dma 'pt-.rtam 1o BHuej:

(/2
O

- the applicable Tax Laws of the ELnion and Siate Governmenis, shall be

available o and vesthythe Traniferee Company:

Without prejudias to the Poregoing, with effect from the Appaiated Dase,
alf imter-paty fransactions hetween Bluefays and Krisumi shall be

eonsidered as imra-paty transactions fr all PUIPOACE,

‘BOOKS AND RECORDS

fays shait stand-wansfersed 0 and

e wested in Krmrm; wirimuz &y fw*he. ai.l, msimmem of deed by
E:Btmzja‘es or Kt or both, - N

The transfes and vedn; g of the assefs of Bl ;s.:_mys to-and m Kz shall be

-subijeat fo- the nanrtgages and: charees,’ i any, ﬁf&cnng the same, as-and to
“thiy extenit herainafier provided:

Al the cxisting ‘Securities, mortgages, charged, encumbrasices or liens, if

ANy, 25 on he Appointed Datt or craited by Biuefays after the Appom‘t..d

Bate, gvet thé asséfs o any paty’ thereof transferred to K risumi By virue of

L‘us Scheme and in 50 far, as Sugh’ Encmvzbrancr:s sscire o rel"fc in.

lrabthfzes of Blucjays: the Sarae shall, afer the' Effeesive Dazz, contiiy it
raia*e: and. Biach fo s S6E8 Or &y part tiereaf tg whish they am relaicd
or aﬂacﬁcﬁ priorso- the ﬁf‘ fecHive Da:* and 33 3i¢ traisforred o Krisurmi and

such Epcumi'pmrccs =hisH wet relate or- attach o afy of the otler assety of

Krisumi.

The existing Encumbrances puver the sesets and properties of Krisemi or
any ;3&'1 thersof which rafate to the Habilities and ebligations of" Krisim;
prior to the Effective Date shall continge W relate only w0 sueh asiere i
properties and shall mot sxtend or aftach fo any of the assets and properties’

of Slucjays mansferred 1o and vested in. K fisumi by virtue oithis Scheme,

"
R -
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Por KRISUKI &

“encumbrancs, shargs andior Aight created by Blugjays, is

99

i ia hereby peavided thar sl documens executed andior Bled including
dovuments rolated Surges, encwnboance o ophit, whether oroang
registered with any Governmental Awhortty (focluding registoar of
companicg) or any other perses a3 regards the transfer and vesting of assers
of Blusjays, shall be dzemed 1 Bave boen execuied andior Slad endior
registered by Korsumi, and Krisurni shall rot be required o exeoute andior
perform any further act, insfrument or deed sepanealy. f i5 Turther Clarified

that filing of the certified copy(ies) of the order of the NCLT sanctioning

Ahis Schemic with the ségistrar of companies shali be deéemed fo Be

sufficient for madifving or eresting the cherge v favour of the secwred

creditors of Biugjays ss aghinst Krisumi as teduirdd as per the apylicable

provistans of this Sulitme,

Withowt prefudies o Clause 6 above, where any document in ease of any
sransferred to or
replaced by Krisumi, no duty (nchuding stamp duty), levy andior cess of
gny ramste will be payebie by Kdsumi at the time of replacement amdior
charge
Govémmeniai Authanty (muudmg registrar of cempaniss) ar any other

modifiedsfion of the encumbrance, arbior right with any
persen as the gase maybe and the duiy and other fevies aiready paid by

Siucfays shail be desmed 1 have beaa paid by K risurmi.

b.is. expressiy pr@wded that,, s_are a5 berein provided, no other terms or
conditions of the Habilities trmzscferr&:i to Keisumi = modified by virus of
this Scheme. axgspt . the extent dhai such ameadmeht iz required

statatorily or by necessary implication,

The provisions of this Clause shal] epermte in accordance with the termns of
the Scheme, notwithstanding amything o the comrary contained in any
ingmruiment, deed or wilting or the terms of sanetion of fssue or any stourity
dogyment: all of which instruments, deeds or writings shall be deemed to

sand medified and/ or superseded by the forzgoing provisions,

34
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‘wiould o7 prigh

o azhﬂr pmceedmgs._

LEGAL PROCEEDINGS é(

Upon ihis Sclieme bécoming effective, =/l sulls, acrions and ather
proceddings incliding lega! and iaxation proccedings (hefore mmy stutiary
i quasi-fudicial authority ov oripunal or any courtt of whassoévar namire,

By or agains: Bluejays pending ard / or arising on or afier the Appointed

- Prate, shall ot abate or be discontingsd and shall be continued 2nd/ or Be

‘enforced by s against Krisumi fa the manner and to the samé extent as

tave been continied and enforead by or.agiinst Blusjays

ctive, Kiisutil bnderiakes o Tave all legal
itinted by ot ‘againist Bluejays refirred 10 in Clause

2.1 ‘above ransferred inio i3 dame nd 16 have the same confisied,

piosecinied and enforeed by-orazainst Krisimni t5 the exclusinh of Bluejays:
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Lpon cammn mte &ffent of thiy Scheme and’ majnct o the pravisions of
this  Sg sheme, alt c:mrmms_ deeds,. b«:\ﬂdsA ‘agreements, -schemes,
armangements snd other tastruments -of whaisosver Ratwre. T which
majays ts 2 party o7 rhe he:ns:f' t ot wiucn Biue_;ays may be eitgible and
wihich are- snk-msa-zg or hme ei‘fect mmed;ate‘} before the F‘Tcen\-e Daia
shalf comtiivue in futl force and’ af’ect “CEF OF agam:-.z o¢ in Favour of L as the
ease miy be, Késtmi and may Ee sriforeed as ms v and =\“‘e=:ma}h as i

instead of B;uejava, Kéisumi bad Been a party or beneficiary or oblige
thereto or thereunder,

Fot the aveidance of doubt and without prafudice o the genevaiity of the
fubegolng clase, it {5 clgiifad thar upon this Scheme becoming 2tiective,
all codsenis, pemissingd, ticenses, cerllfeales ez, clearances, authorities.
power of mtomey givin by, istued 1) or exe ccuted In Swour of Biu ugjays
shatt stand transfirred to Krisonl, as ¥ the same ware originally given by,

issieed o or Sxsented in favour 5F Krisumi, and Kr isumi ghall be bound by

"".U‘

A t\nlo
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“Te transferand vesting of the ssets

“piocsedings siready eovapleted |

‘ 7
3¢

the ferms thoreof, the obligations and duties thergunder, ang the rights and
henefits andes the same shall be availuble to Krisumi. K.rizumi is permitied
 make apphications and do all such acs ar things which sy be negessary
to obeain relavant approvals from the concemed Governienta! Authorities

ay may be necsssary jn this regard.

SAVING OF CONCLUDED TRANSACTIONS

bilities and obligations of Bluejays
sursuant o this Scheme, and the continuidee of the proceadings by or

against Krisurmi, under Classe 12 thergol si*.af not affect any ANSAEEONS Or

Bi'qayg on and aftar the Appointed

end and inte: : Kiisumi aceepls sl ‘acts, deeds and things
dane ‘and: executed by an @r 2 behalf of Biosiaye, as acts, deeds and

things doié and execuied i’s;_r‘ and oa behalf of Krisumi.
SEAYF Aﬂmﬁ‘;\.{?m YEES

On the Scheme becoming <% cuve, -afi a1y, wurkmen and geployess sf

Biuslays i servic o the Eﬁectwc Da&t shai- he d&emtd &0, have be::amc

siaff, workmen, and. cmph}}eas trf“ hnsa_m" with ef&::‘: ﬁﬁm the Appainted

Dasc w}*hout any. break, discont '_mam.:: 't:c"fuptlon [ thelr service and

on fhe has:s Afco 131a] fe farms and eandzmr.s of ;%‘elr

...e*n;r'fe}rm wit 'Krlsmm shall nai he Jess Tavorable thas those apghcab e

16 Them with rema»acf: w B%a.u:_]asrs respecuvel 3P Lh £ ﬁ‘actsw Date:

Kpisumni apyees that the services of all such staff. workmen and e plovess
of Blueidys up @ the Effestive Date shiall be taken e account £or
purposes of .all retireiment benefits o which they may be eligible in
Blugjays respectively on the Effective Date, It is expresshy provided twt,
on the Scheme beromieg vlfoshive, the frovidant Tund, Gratsty Fund,
Superinanition Fund o1 such other Spucial Fund, Hoany, or Truss
{hercinafier colisstively referred as “Funds”) created for the benefit of te

staff, wockmen and employess of Bleejays, shall become Fands of Krisumi,

[}



16,

_._charﬁ'e',. ﬁii;r-.tgé'ﬁé.- o mcnmbet .'hr ‘etherwise deaf with ‘of dispess of “any

er shail be transforred o Kelsumi for alt purposes whatsoever iu relation w
the administration of upcrultim nf such Funds o¢ in relatios o the obligation
to make cort?thunms to the sald Funds in aecordance with the provisiens
thereof as per the terms provided in the respeetive Trust Deeds, if any, @
the erd and intent that all righits. duties, prowers and obiiparions of Bluejaws
in relation to suck Funds shall become those of Keisumi, It is ciarified that

the #cwu_u ul e siafl, wialinen s mplayess wogking for d]ut:_]a}ﬁ werll

hn’, tmatnd ax ha’vmg heon mnt: num.es ‘o the puepose of the said Pudy,

und‘.r[a]\mﬁ =13 ar\* Py ﬂ"e%’)?, without peior consent of Boar" of Dirsctois

Gf‘ Kﬂwmi*

le..ejax& s}-wi. carey o anf‘ be d &!?h:u ) ‘mve carred ea all business and

;.i:ﬂ\"'!é:; an(: s-}ali sfam‘j pcssmsed .of efi zhe assels and, rights, thtle and

l‘Ti‘.!"‘“ 4 ﬂ‘rere,n fﬁr arsd on’ accour" af anti fnvirust rar Rneu‘m

163,

eﬁ'ﬁ%.'::med' as ate necessary under any law: for SL-Ch cansea:s

approvals and sanciens: which Krisumi may requite o carty on the-

busines¢ bf Biygiays: .

Bluelays shall nut without e prior wriden cormsnt of the Bosrd of
Dirsttors of Krlsumi or puisuam to any pre-existing ohfigation, sell,
transfer or otherwise alienate. charge, mortgage or encumber o otherwize
deal wiith or dispose of its undenaking or any pant therso or any matenial

assets, except in e eodfinary courst of its business:

33
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in case any iransaction of sale of sssets fncluding the invesimanss haid by
Blugjays) takes piace during the terregnum period, specifinaily an and
frome the Appointed Daie upto the Effcctive Date, such asset shaii be
desmed io have been first recowded 1o the bopks of Krisum: i accordance

with the Schame ahove and therealior sold by Krisumi iseif]

Without prejudice 1 e other provisions of iy Scheme  and

rigrwiihistanding the fact that vesting of Bliejays oceurs by virue of this

Scherne itself upon sanction by the NCLT, Kridumi may at any time after

positing T2o effeerof ths Sehims aid In accordance with thie provisions

Berneh, 1 5o raquired under any applicable Jawe or othetwise, give notice i

“stich Form-as miay be roquired, or asiit fmay deem it and proper or eiifer inty

or execute deeds (aoluding deeds of adharence], confirmations, aovations,

-dectarstions or other writlngs oF Qacuments as-may be aecessary, in owder

10 give Bormat effeet to this provisions of this Scheme, nctuding, with or n

favou of and carry out snd pesform il such formatities and compiances
r'equsmdb}f(i} any party fo any Oomract te which Biz,ﬁ:_ja}‘s- is 3 party or (i)
any Guvemmtﬁﬁf Agthorily or non- Govesmmerital .Atl‘:hﬂﬂl'i{_ 5 e_iﬂle:r
casz in omder 1o give format effeci to the provisions of the Scheme.
Provided Bewever that the execution of afy confirmation 6 movation or
atﬁ.;er-xwiﬁngs' oF artangements shall In 6o éverk postpone the giving effagy
ta this Schems from theEff&ctne ‘Date. Kisomi shall under the provisions

of this Scheme be deemed fo-be authorised © sxend® any seeh documesnts

o bekal? of Blusjays mid to caity out of perform alf such above mentiened
fumalitias ‘or compliznces that are 15 be curried om or performed by

Blugiays.

Lipon this Effective Date and until she lfeenses, permit, guotss, approvais,
incentives, subgidies, righes, ciaims, leases, tenancy  fighis, [bertes
schernés, “special status are wansfermed, vesied, recorded effecred and ov
perfecied, I the record of the approprite authoelty, i favar of Krisumii,
Kedsumi is sulherized to carry on business in the rame and style of

Blugjays ard urder the eelevant Hoense and or permit andior approval, as




z:\:\rc(
She ez may ke, and Keiziim? =hall keen & renoid andor acennnd ol sl

fransactions: and

Bliuejays shaff non withoue the prior writien consemt of ahe Board of
Directoes of Kosum? or persuant to any pre-existing obligation, vary the
terms and conditians of service of i emplovess working scept in the

ordinary course ol its huginess.or sonslstent with past practice.
1. CONSIDERATION

7L

{whc;se name iy recarded il ‘?re register- ai‘ ﬁembers oF: 8§uejays on. e
feeord Dutc or a3 thayr respesct;vc hmw ERECUIDTS, administmtors or other
_Eegai mpresema:wes or thi samz&e%m»tﬂie, &5 the tase miay be exeluding
shares hetd b'e Krisum subsegnent-1o' the. fodrger ef‘ ?GP ander Fad i} of
this Scbe.mc} the f‘Gi.,aw.ng‘ 1

Jﬂ D (F j.ir‘y ??wmmm‘} E}m 'C Egusity Sharsfs) of thé face value af Rs
L (Rupm Handred) each credited as fully paid-up i the shars
capital uf Krisiomi i the proportion of the numbar of class B equity
shares held by the shareholdzrs of Blacjmys”

=

T Hre Series A Campuliariiv C’ouvgrnﬂe Prz arence Sharehaldeis in

Bigﬂps.

Ty

THOH PVT L1,
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Go

“LY164.6% (Ong Croves, M'nay ong ia#lﬁ, sixty four ﬁzw:smsrf s
hundrad and winetr enel fully paid up class A equity shaves of the, ﬁrce
vafre of Ks For{Rupees Ten} vach eredied as fully paid sp i the share
cdpital of Krisumi b the proportion of the pumber ef Series A
Campualsory Convertible Preference shares held by the shareholders of

Rivejfays ™

Anty feactional entitiement arizing on aceount of issugnce of sharss in terms

wl Clapse 17,1 above shall be rounded off to nearest one share.

TheClass A '-Eqd{y-ﬂharﬂs"ef 'K'risumi 1o be'issueé and silotted in ierms of

- Clause 171 hersinabove: ;.-."xah rank pori passy in all respests with the

- mxisiing Class A Egnity § Shanes of K eisumi.

TheClassC Equity Shares of Kriswemt 1o be issued and alotted in terms of
Clavse 171 hersinabove shall be issued on same terms dnd shall rack pari
passi e all respects with the axisting Class: C-Equity 8 fhares, of Krisumi as
SJﬁﬁ fed in the Axticles of Assooiation of Krisumi and as per the omis

mertianed in schedide .

The shates 1o be 1ssu:d &v Krﬁ:!rm pur:xu&rt o the abeve Clagses in respent

of such shares'of Bme_zavs which ars hald & abeyancs under the provisians
of Gertion [2_6 of the Ast {;e;frsh_&'hi:sg "Scch{;ﬁ WBA of the Company At

1936) o7 defierwise SHATL, pending aligttient br sertlément of the dispate by

arder 67 a6 or othgrwise, Who be kapt n abeyanse by Krisumi,

The Sheres to be issued and alfotied i teoms hereof will be subject to the,
Memarandum. and A

cies of Associstion of Krisumi and shail be deemed
fo be in compliance with the Act, and other notifitations, guidefines istued

by the satutoryregofatory suthorities in indfa

Approval of ihis Scheme by the shamho iders af ®risumi shall be deamed 1o
e the dus compitance of the provisions of Section 42 and Section 62 of the

Ast, ang the nher r:l:_vzmi and apg’zsca’bls: provisinng of the AY for the

O b,
R "-}"(.u).j
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issue sad allommenrt of equity shares by Krisumi to the shareholders of
Blugjays, as provided in this Schdeme and Ao separate resolution under the

Autwould be regired to be pagsed.

ke sharehoiders of sach of Biue‘avs whase demat account detasis may b
available with sither of Blusiays andfor with Krizumi, or who may provide
such deraily {o Kelsumi on or before such dule as may he dersymined hy the

Board of Directors of Krisnd in this regird, shail be jssved the shar es of

Ktisumi (35 ey may: Be enumd B pursiant 1o this Scheme) in the
-deraarennhzeﬁ form,: zmd_ the. n:-mammg ‘shasehelders of each of Bhuginys
~shal} be jesued pﬁyélcal sharc rtmca 25 “with: eegard 1o the shares of
Krisumi' “BE: thcy iy be ennxied ol pmmt Icr Eh:s Scheme.. Sueh physicst
 shire. - cartificates. '(”-s: any“l shall” Be sent bv- Knsurm i each of the

shareholders of B]HE_]E}‘S el respectw:: Pg*sseren:l addresses, as

-.appaarmg i zi'e I‘E“**I‘Fi‘ of mambers mmaza,ned by these Corrrames with

respoct tothalr | resp&cme shamhaIders {cr fn the case af § jsinr sharehakie

to the addrass of that one of the Joint sharcholders whose rame srands firss
in siich register of mambers in respest of such Joint sharehaiding} or in sueh
gther manhar 45 may e decided by the Board of Direcinrs of Kisumi and

Keisumi shall vot be respansible for any loss in mansit.

Lipon this Scheme becomting effective and apon issué. of eGuity shares by
Krisumi in accondance with Clause V7.1 zbove, e existing equity shares
{Both Class ‘A Euuity shaies and Class C Equiry shares) of Kelsumt held by
Blucfays and ity nominess (if any), 25 on.the Record Date shall, withoyt ary
spplication or deed or paymant, st:aﬂd cancelled and o sbputate et
gppﬁé&iih‘n_ petition or deed would be required imder Section 86 or.any
ather provisions of the Aet, and the Order of the NCLT sanictiorning the said
Scheme shall be da&mcﬂ 16 be U [Grder far the purpése of corfivming the
said reduetion. Fu“!})mcr‘-" Krisumi shall not be fequired to 2dd the wonds

“and radueed” as 2 suffix 1o its name Eonsaquent upon auch reduction,

.t is hershy sxpressly elasifisd et the consent of e shareholders and

ereditors to the Scheme shafl be deemed 1o be sufficient for the purposes &t -

cffecting the above repr rganization in the issued and paideup equity share



e

capital of Krisimi, resuftinne s a ssddueson n the sty sharve capilal ol

na
(

Krisumi, wead s lurther reoulution would be reguired @ be seprietety
passed or taken under Sechon 64 of any other applicable provisions of U
Act.

ACCOUNTING TREATMENT I THE BOOKS OF KRISUMI

As Kriswni bas \-rou_a;i:ﬁt?!;r idbayiled Jistki Avetnding Stembund (IMD AR
aceounting for financial smtements. for the periods beginning on or after [
April 2131'-'-:9,__ éher&faff e effectiveness of the Scheme and with effect
From the }?_ggpci'ﬁiad Eiai;,;'ﬁﬁ'm'i.sﬁaﬂ account i its backs of account ag
_me_nﬁp_swé.;hﬁdérf and in socovdance with the 'ﬁzﬂ%a;’ze-.ﬁmntiﬁ £ Standatd
AINDY 4%) 195 i Business Combination prescribed under Section 137 of

the Companies Ay 2013, as- hotifidd under dw Companies (ladinn

Aecouniting Standard) Railss. 2015 ‘and -genorally ackepted accounting

principles, 4s inay be amended from Eme 1o Hme..
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THIS PART OF THE SCHEME DEALS W LALS WITH SPECIFIC PROVIRIONS

GOVERNING THE AMALGAMATION OF PGE WITH AND INTO

28,

':E)ﬂua 'i-ﬁe esmrc bcrsmess anﬁ_
.mrderm&mgs‘ -Praperiiag, es!.a!e

ERISUMI
19 TRANSFER AND VESTING
%1, "Upon: this Schime becon; ing effective: vith effeet fiomm the. Appointeit

d mkmg ff'_"?f’s'P --ﬁgéfat?fﬁg-a;ff ,M;,- :

Isterest wad muthord Ties, er:c!mfwg acretions’ “imd appuiienances) shajll

pursaant o Sections 230 oy 232 ard other applicable. Provisions, if amy. o

the: Acr, e and s*srd trar*sﬁ:maé 0 and va:m:d W 0F be ‘dezmed to have

heen transferred 1o and vested fu Krisumi, as 2 going coneem, without any

further a&.L instrumeni or dm 85 58 becamsi o and rmm the A ppoimted
Date, the undertakings, pmpemgs, esta‘te assets, righes, habzh'n:a hains,
&tle, interest and ﬂliﬂ‘cfﬂ;’ﬁa msfucfmg accretiong and appurtenances Gf
Krmum, by vithie of and inthe maner provided @ this S¢ heme ﬁf'd s @

paet ofand wﬂ:e\dﬂﬂt upon the Amalgﬂmaﬁeﬁ in accarﬂam,e with Sﬂ-czmn

'9(1 BY.oF the !nct:me g AGY and ‘siher appl :cabie iawﬁ by vitze of and in

e manner provided in this Sihere

TRANSFER) VESTING OF ASSETS

Without prejudice” o the generality of the pwcedw;, claute, upon the

Scheme becaming effettive and with effect Fram y the Appointed Dasa:

Withow mizatien, a3t the immovable properties fwhether freehold ar
{easehaid oy ficensed or otherwise ingt ding a$ mertonad. in Schedule B
and all docwmerss of tle, dphts and esismens in retution . therets),.

together with the buildings and structures wanding thereon and rights and




-~

nrepests o hmmovable propertics of PGP imeluding floor space index,
wapsfarahle devejoprent rights shall be and stand wransfaered to and boe
vegied i of be deemed 1o have heen mamsferred fnoand be wvestad In
Krisumi, 43 ¢ going concem, without any further set, insrument or dee

matter ot thine o be made, done ar execured;
= A > H

.2 Withour prejudice 1o the sforesnid, Krisumi shall be sntitled 10 and exercise
all slshits and privileges atiached to ihe tmmovable properties and shall be
tiable 1o pay pround rent, taxes, fees, chatges {net limited 1o Exrernal
D&v*zii)_pm%ﬂi Chasges and Ir!._tema! Dievelopment C,;rea_r_g'_::s'} and ﬁ'r]_.ﬁzﬂ a"a
g‘n_iigg;i_aqs_.'in .r-___e___f;iip_t_] w oF _gpp}icabi_e--éo- sach immovable properies.

Krisuii shall amdee the provisions -0f the Scheme be - deemed 1 be

autherized ‘t execuie, i requived such frstruments, deeds and. wriring on
behaif of POP and -ie."imf,i}g;nenz or carry out sl sueh frmalities or
compiances o give effect io-the provisions of fiis Scheme. Furthermore,
5o du*} (inctuding stamp dutyl. devy. cess 6F any Asture will be pryable by
BOP at the time of transfer of the encumbrance, charge andior Hght coveied
above with r&spa&i_?_é fhe immovable property. The mutation of the tile .I_:}
the {mmevable properties shall be wade dnd duly recorded by the
Approprigte -ami}gri:i;ﬁs. tipoi the Scheme kecoming effective, 7a accordasice
with the terms hersof, it faver of Kosumi, Any inchoale Hiie or possessory
title of PGP shalf be deemed 1 be the tile of Krisumd; It is clarified for the
Temoval of doubt it Krisumi chall be srafded to execnte such deeds,
agreements, conveyarcs andfer documents 65 Ty be vequirsd s emury
mutation of the tiffe to the immovable properties In i favour by the

eppropriate authoritiés thon this Seheme hecoming efféctive.

Provided that, the immovable proparties inv respect of which PGP has
exsoged o v‘.;:ly stamped ang fagistered agroomicnt to seld purchase or
deveiopment sorzement {othar than thute exseuted with Krisumi o simdur

agrezmang; 4 soiveyance deedisale deed bas to be re-guecuted in favour of

Krisumi whereby Krisumi shall be entitled 1 avail eredit to the starap duty

(i any) shvzady paid on the mapective agresmenis;
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All mpvable asdets of PGP comprising 2mengst odhers al, invesiments,
inventorizs, vehicles, fonilute wnl Fagros, eoimipuiers, alhoe eytipment,
elestrical installationg, water tonpectinns: rights, titles, interssts, benefits
and advanrages of wintisoever natire and wharever situated bebomging o or
in the ownership, power or possesston and in the controf of or vested in oy
grameed in favour of of enjoyed by PGP or assats that are eiherwise cipable
of mansfer by plysical -¢r consruerive delivery andior endorsement and
defivery including cash on hand, shalt be so ransferved (along with the
tna;urﬁ};_rgfiﬁe;:éaaégéﬁ aned for Hights théreon) and/or deemed fo have been

physicaily hatded over by deliver® or by shdorsement dek; vary, 25 the cage

may be, 16 Keisurni o thé sad and intent that the propetty righes and benelir
thersin prssey o' Kridurmi afis ; o of iy Séheme with sffass fepe
the. Appointed Date, withodr: ‘reglining any further acy, deed or instrament

or any other formality or ghdofement for the iransker of e 2ame;

Al righi‘is Ot tlles o interest in propertizs by virtug of any court decres or
arder, 2l “records, 51_{:&__ pagers, 'i:'ar}tram, “imaden of disapproval,
development sight ce:.‘tif'?i:aie-,'m} sbitetion cartifieme obtaindd from ans 3
aﬁﬁwriﬁas, inck dmg tease, - tenancy rlﬂ!‘is., la.:‘!e:r ¥ intsnis, permissions,
ihcen:i—'ve?.aw& all ether eontracrs determiinin ¢ rights, ttle, mtarn:;r mciuding
but -nob: Timited 14 dmianmen: asreeme'lr.s SOMVEYaMES, agrevment for
safe erc. shall be.and stand Iraﬂsferred to and be vested i or be deemed to

have bean transferrad 15 and be vested B Kitsumi, witheut any further act,
- .

ISIEmEt o dédd, ratter of thingto be made, Sore or exeented;

All telephonss, -';e;lax_, facsimile, call phoﬁes: and Hthler commumication
facilities, elenwricing, water and other iniiity éomnections and 054 pmies in
‘respedt fhereo? ganctioned. by varions public seétdr and prI%SIE companies,
boarde, agencies and authorities to PGP together with security deposits and
ali other adwvaaces paid, ¢hall stand transseaed i fevour of Kriswni on the
same forms and conditichs without requiting any further act, dead oF

instrumant for the transfer of the same;




T

20.6. In sespect of any assers of POP othar than those mestioned ahove,
inéluding but not limited 1o sctionahla slaims, swdry deblors, receivables,
bils, credits, cutanding foona, advances (i any} recoversble in cash or
kind o1 for value ko he receivied, bank balances, invesiments, eamest money
and deposiis with amy goverament, semi-govermment, local mrhosities,
othier anhorities and Budiss, or with any other corspany or perwm, ar
custormers {along with the encumbrance, charges and Jor rights tharson),
shall without any further acl ox degd, cost ar charge and without any notice
ot oiher -'Fﬁ_:jmﬁ:isn--'t_e_) any Hhitd party. bt-_-ffﬂ-ﬂﬁféfi_“i?d o amd be westad i
{ risumi with effect Fom: the &ppﬁm;ed Date. It 15 charified that POP shatl

if 50 reguired By Krisumi, and! or Krisgmi may, isue

otices in such form

a5 Kiisum sy deem it and proper, dithout being obligad wido so. Such
‘netics may stawe that. purﬁua‘ﬁ‘iathe samépﬁ:-m-‘; Sh;,s _Sc.hEme; ‘the relevant
debt, 1oan, aidvance o Oihﬁﬁb‘itLb‘é :p_&if::i' or miade good or beld on account
of Krisumi, as the person entitied therero, to-the end and inten: that the right
of PGE to recover-oc yeatize the same stands transforred to. Kiisami and that
;ppxgrgriatc eptries should b passed i gheir respective boaks 1o record e

aforesaid changes;

)
5
-

All consents, permissions, stafiory or other ticenses, approvals, sanctions,
penmits, registfations, authosizatfons, consents o operate, cerlficans,
shviionment o otiier cRardncds  and - suthorilies, Jeases, tenancies,
assighmeny, allotments, poveerOf atamey. given by; issued 16 or exetuted
wnder the provisions of the applicable faws {including, but not fimited 1o,
Faciories Act 1948, Payment &7 Wages Aot 1536, Payment of (raidly Act
1972, Paymént of Bonus. Aot 1963, State Labour Welfare Fund Taws, Motor
Yahicle A 1988, En'Vféri:{;'nméi}\I Prﬁt&tﬂi’m Act 1ORS, Water {Prevention
and Contrsd of Pollutipn) Ast 1974, Air (Prevertion and Control ot
Pofluiion) Act 181, Electricity Act 2003, Real Estele {Regulstion and.
Development) Act 2014 |, Haryana Develepmient and Reguiation of Lirhan

Arsas Ast, 1975 andior any atber Apphgably Laws andior any slher

Applicable Laws) in favour of PGP, clalms, powers, allooments, approvats,
contracts, enagiments, armngements, rights, titles, interesws, bemeflis,

privileges and ether inmangible rights issved 0 of executed in favowr of

43
' .-‘.- e
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PR, arrangements of all kinds, shai! stand teansferred to Keisumi as if the
same were priginally glvens by, Issued o or ¢xecured It Favaur of Krisumi,
amd the riphts and bepefiss urider the same stiall be Avaitable ta Krisumi amd
shall remain valid, effective and ar_é_f‘é_i;czab%e' en the same terns and

conditions. In so far as Yhe special incentive schiemtes andd varinns nther

incanthves, suhsidies, - Ipeeind status and oti‘;-m' benefis or privileges enioved,

k,muierj by ey A.atkmmy or hy any drher person, of avaited of by PGP s

mz.me.d d=e mme sha!! vest mzh arzd b: ‘availzbie to k:‘"‘&.}ml on the

108 ﬂ:_es, charges-er, paid by PGP
in Matvem tnthe afommusne& cemsemsg pef ;

sarme terms: aﬂd cm*fd;tmﬁs ._:\ny rcg

'-_s;s;ons. tisenses, approvals,

cerfificates Slearatices and an“wﬂ es, | b desred’ . tave been

_by Krisumi and. cnnsaqaerz; e ccjmsmad Aaﬁmmy shaii warry out

neccsafy mumatonsirandfer e Favour and in narhe of hmum' ‘where
agplicable. Upon the Effective Date and untll fhe Heenses, permrz guotag,
apph:wzl; mcemw = svbsada:s, nﬂﬂtb ragzsh'anmr*s cfamhﬁ lesses, fenam:}
righis, libetties, Suiemes_ special stams are Tanst err»d vestzd, recorded
sffacted dnd oe pefected, in e macoid of the Auﬂmﬂty, in favour of
Krisumi, Krisumi is autharized 0 carry on bmmms. tray sI_s:med pursyan to

this, bcg??em_f:, inthe rﬁme.am.s{ysn.af PGP aned urder. fhe relevang Hesnge

may be, and risumi shail koep a

remrd amis or Argoust oF suuh fraﬁsacne::b,

ﬁf Towrr & Cowntry Planming,
-ﬁﬁmes_nf’ f’GP} shall, with giiect

SL'r-i . as i e same were' ong'_r}aﬂja given 1o, zssnecl to or exgtuted in
Tavour of Krisum:, The ebligations, dntms, righss and boreh 13 of aff PGPy
Franses shall vest in and mﬁm-avar;able W Krisuei, Any ftisd party or
authority. required o gwt effect 1o the Pprovisions of thiz Clavse shall take
on record the order of the NCET sanctioning this Scheme on it {ie and
2 and duly recort the recessary substinging or endorsemant is the

o o ; . o 4
rame of Kritumi as successorn 14 srterest.
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Without prejudice to anything comtrry canmingd in this Scheme., with
effect from the Effeciive Date, Kitgumi shalt commence and carry on and
ahall he mshorised o cary on the busénesses ¢astied on by PGP For this
purpose, KEsam! asddor PP shall apply for transition of ali leenses,
repisralions, appiovals, consenis, permiis, and quosas o T ar r2lating to PO,
inclug! g but not Bmited 1o mg.;:,n..{u.ma- liceaces, sig., with the relevam
Aathorities teguired for the businesses. The period berween the Effective
Date and the lass date. on which wansfer of aii such afbrementioned
mgi-smaéiéﬁs, iiee_ns:s»,_ eic.. have -ﬁc»su.rféd_ is heeginafter witrred 10 35

Transition Period. With a view 1o aveiding any disrupsion fo the businesses

and to ensare contnuity 6f pperations, . Hgumi may, duting Gie Trassition

Pedind, cmﬁnﬁé to undenake. and carry oA the busingsses of POP irf the

namme and form Joumal of PGP,

ATy the intanpible progerty of PGP intiuding any or all goodwill, website

domaim aamics, paterts, faderparks, trade nsmes, service names; marks,

fogas, brands, Copyrights, Enow-tnw, tethajeal know-how, dascriptions,

‘wading style, franchise, labels, label designs. colour schemes, wiility

‘odets, designg, drawings, mdps, fechnical or any other manuals, bunks er

documents, inadkeBing Andhoriations, approvals, marketing tngibiss
licewses, registrations, briconsents orsny gight'in any ellectual property,

whather mgzsﬁcmd ar oot and whether er aol recordeg i the bceicz ol PG P

{.or Enﬂoyeu %33 PGP' _ al] _star—d vested in or Fansferred (o or
2’ been *“ansfar-zd t - a“&d vested in and be available 1o

pertaining

Kﬁsm‘l_ _subjmt t any encumbrances, chatge or Ben thereon, without any
Further. act, Sndtrument or desd and shall be aﬂﬂﬂpnare,w mutafed by the

apprapriate Auﬂmty or party concernad, if and 5 may be yequived, in
favour of Krisumi

Witheut prejudice tn the sheve clause, B is herehy clorified that the mansfier

and vesting of propery from PGP o Kisumi Hom the Appoiniad date and

in the manner presoribed in this scheme shall in po event cancel, revoke,
;

amend, alter or revise any rights, benefils, responsibitities, ohdisations,

limitations and, or charges cragfed in Bvar of POP and, or Krisumi



kL,

puispant © 2 transfer of awr{»} DV any  agracments) mdud oy

‘devetopment Fehls agresmant exseuisd hetweer; PGP and Krizumi prior w

the Appoinicd Dale

It is hereby pooylded thar aif documenis executed and; or fited including bt
1ot fmited 1o docsmenss selarad to sharges, oncumbiauce o right, whethes

of Aot registered with any. appropr:ate Authority { inchuding Registrar of

'C‘ampamesi or any other. p::mon a5 regards the transfer gnd d vesting of assels

nf PGP ‘shal be: z‘}eemed ta "mve bﬁﬂ'l _gxvonted anuer‘ Fled andioe

2012,

tegistered by Krisumi, and K visiem; shall_not be mqa:ir'ad fo execwie-andior

pe:r‘bnn any ﬁ.{ﬂaer aEL,. msmamam_er deed sepsranen ,,u 3 urrher, wher&-am

! ione feired o or
regfaced bv Knsutm, o duty ﬁﬂchch ing. stamp dutyy, levy andior cess of
any” mitaré will be ‘pavabie” by Krisumi 3t ‘the' timie of transfer of “the

ereumnbrance, tharge andior fght dad the doty arid otfer Teslos already paid
by PGP shall be deeniad to Fave been paic by Krisumi

Al -i%fﬂ assels and properties 'w]’ziih are acquired by PGP, on or after the

_Appoiatad. F)ata but privr to e Efftctive Date: skall be dsermed 4o be and

25,81,

Dare

shait b&cemt the assers and pmpeml,s of Kristimi and shail aport sarction
ofthis Sx:immc, W:ﬂmi.t( amy. :urthcr AL, nstament or deed, be assers and
properties. acqumﬁd by ?;nsumn

I*bxﬁvmdmc:: né" timibt and wﬂ:tmm prl:_]ud!ﬁe o e ﬁcrs;ras;rv of the

bl Brovisions of the- Scheme, zr is cimﬁ & ‘that from the Effecrive

_ l:'sutn fime U3 a?..'the names. cd" 1&& Bank accounts of PGP are
repiaeed with fhar of lwss::'w Kristm) shatl be-entitied 1o operate the bank
'zcmuma of PGP, in fts rzmh, in 5o far as may be necessary. Withou
projudics w the generzlRy of die &ppi’lc&ble provistons of fhe Scheme, i is
slavified that with effect from the Effective Date znd i1l such time that re
name of the bank acanyivs of P{JP wouid be repi&q:d with that of Krmlim
Keisumi shall be eatitled 1o opersm the bank sccounts of PGP in the name
of PGP in so far as may be necessary. AN cheques and sther negmaa{e

nstruments, pavment grders received or presented fas \,maﬁhmcm whigh
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are In the, name of POP br in retation 1o the business of PGP aller e
Flfbaive Daie shall b ancepsed by e hankers of Raosumd and oredised I
the zedoust of Krisuml, iT presentid by Krisural, Krisumi shajl be allowsd
w maintain bank accounts it the name of POP for such thee as may be
determined 1o be recessary by Krisumi for presentation and depesition of
cheques and pay orders thet have been isswed in the name of POP. b 1y
Yergby expressly clasifisd that any Tegal proceedings by or against Krisumi

in relatfon’ 0y die cheques and other negotiable instriments, pajzmem'oﬂitrs

regsived or pr.':‘scric' fog mcashmenr wmyr dre in the name c}f PSP sixell

Uma s Scheme «..:ammg. into-effes and. with effecy from the Apptinted
rDan: all Llahm:;es of PGP inch uling &i secured and unsecused debis,
3!.‘;.!&{:}; creditnrs,. Fabilities. {tmludr*g caﬁrwgem iahilitias) 3y dhities aned
obligations and undertakings of PGP of every kind, nature and descaiption

whatspever and howsceves drising, rareed or incureed ov wtilized for b

busthess activifizs’ and operations (Hersin referved 15 =3 iS¢ “Liabisies™,
shall, pursiant to the Sanction of ibis Scheme by the Tribunal and
accordance with the provisivas of section 230 4 232 and other applicable

provisians .of the Act, wdithoat any further a;:t, instrusminnt o dead, be-

f\ppmrﬂcd Da{;, ti‘e Lsﬁbhﬁf’éa'ﬂf E\l‘lﬂiimi an Lha: sarmie germs ané C{Z‘ndmatlﬂ

as wers aprpfs:abl:e to -P-'GF’ and nmums- s meet, discharge and sanisfy
h £ same an 9§ further 1( ahaeT L h@ nreessary W abiain the consent of any
third paniy of othar peracn who is a pary o any CONMrast Or ar Tangemant by
vire of which such Lisbilitizs have arisen in order to give effeit to the

DEGYESHONS of this Clause.
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A4 Lisbilitles of PGP a3 om the Appobited Date, whether or aos providec iy
the Books of PGP, and Liabi Ei‘i?f_:s"'imurred'er which arise or acevue o POP
on or after the Appointed Date il the Effartvs Date, shut} be desmad 1 be

and shall hecome the Liahfiles Iifcurred by Kilsumi by virlue of s

o
g

L= 1N

VA Whers any suek Lisbilities, guties and abf :g?tlons of PGP 23 on the
: Appointed Date. have bée discharsed or sarisfied by PGP after the
“Appirnid Dau 2 pnnr f the Effsctive Daté, such d;sx,‘aarg& o
saﬂS"&Lnﬁr shaft pe de—*mxd fa be fcr anid 6y accomt. of Kristmi

204, Uion coming int effect oF thiv Sehern. all éradft Bailities. sincsianed by
' banks o sry dther party, whether uiilised or nbt, as'an jhe Efective Dais
s‘ii'zzz! stend garisfeired to - andd vEsed inor be désmidd o Jhave bedw
-msf‘crred W and vested in Krisival a5 if the sme were sasctionsd o

:Knsm'm..

Il
.3

& Al e cxzsnna securiiies,  mrgages; chargex: BNy b-arrf...s- it apy, a3 on
the &npﬂmted ﬁft‘e and those created by PGP afier the Appointed Daie,
aver the assels of PGP transferred 1o Koisumi shall, after the Effective
Deré, continiie to relate and attach- to--such assaty or any part thereof o
which they: ate related or attached nm}v W e Eﬁgr:m-s Dawe, Such

- feciitiag, 'nm-tgageﬁ cnarges, ea:imb-mncm or iz 8hall not velate o
- abath or Extend in any of the-other asvets Bf Krisuend, ¥ sisumi shallt ot be

: ohEaged i cmare Fivy ﬁmher G addidonal” scmm:ms sfter the Effcofive Dare

for aiy of Bluejay’s Liabilitiss.

204

Al Liabilidlag Gheiuding gmy guarantess, beiters of eredic, ltters of comfors
-Or any ofhet Instrament or artangerient whick rmay give rise i 4 eonringsnt
ftablliny in whatever form), if a any, due or whizh miy at any time in e
Becomes due betwesn PGP and Kisimi, sha'l, ipse factn, stand discharged
and come 40 an end and there shall be no Fabitity 1o Ul behail on dnty party

#nd approprizte effect shall be given in the bhooks of acctunis and pecords

of Krisumi. It 5 heteby clarified thar there will be no aderual of ingsrest &r
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3.

. Ir
nther chirmes o easpet of any infer-Crampany ioang, advances and ciher

ohligations with effcet fom g Appointed Ong.
TRANSTER OF PROFITS, INCOMES AND EXPERDITURE
Al penfing o dnenmees Sncleding mierest on deposits with baake interes

neome 218, or any expenditure, aceruing or agsing o POP finctiuding the

effect of timves, if ord) 0w and any time after the Appointed Date shall, for

2l prrposes, be trearsd and be deerted 1o Be mind accrue ds the piofls o

incomes or expendifre ns the ¢ase way be of Krisuml
TREATMENT OF TAXES

Lpon this Scﬁemelbe_;pmingEe:??a_;}fij;_e,__ ali Taxes pavable by PGP sader the
Incoime-tex AL Goods and service fay fows, State Sales Tax laws, Centra]
Sates Tax Ast, Y958 o ather appﬁca_bi_'g taws/ reguiations dealing wilh
taxes’ duties/ lavies (Rarsinafier i ﬁai_s Chause referred 1o 23 “Tax Laws™
shatl be transferred 1o the acoount of Kiisumi: simifarly all sredits for taxes
inclading Misimurn Aleraate Tax, Taa deducton & sowte on Ingome of
PGP ot obtigation for dedactipn of tax at source en any payment made by
ar ie be t:r:_adt."by PGP shail be made or deemned fo. have heen made and duiy

compliad with by Krisumi if so made by PGP Similagly, any advance mx

gayment required tos be made for by the spedified dué datea i the wix laws

shall alse be deemed to have bowt made by Krisumi if so made by PGP,
Any refunds under the Tax Laws due 16 PGP, comsequent R0 lhe
assessments: mada on PGP god for wisich no eredit is Rken in the ctounts
23 o the date immedinely preceding the Appointed Date shall also belong

to and be peezived by Keigami, "

A Taxes of any masure, dubtes, oy or eny other like payment or
deductions made by PGP to any statutory agthorities such as Income Tax.
Sales Tax, Goods and Serviee Tax e, or any tax deduction ¢ eollection a2
source, tax oredits wnder Tax laws, relating o the period afler the

Appointed Dule op to the Effective Dam shall be deemed (o have been paid

[, ) gyl it £ '.:ﬁ_
FEV ANV IPELIE W




[0

by ar on ahmmai m” hrrsuml and ?ﬁe reimam authaﬁﬂes shatl hc i:s'\umt 0
.mamﬁ:r 0 z?u: accoung. (vf‘ am? give ca::!n ﬁ)r the wame to Krdsami upen the
Scheme hecoming effective, apon televant propf and documents being
pravided to the said suthorities,

233 The income mx, i any, paid by PGP ug or afler the Appoinied Date, 1n
respert of nCosme as%emble from rhm date, shait be desmad fo have bees
{Jﬂ!d .!:-y ot For 13!:: beneht of. Krmim

34, Kns:;mr sha’i he en:ﬂm !a ofa

m arm bc a%i" wed credit or beneffis of al]

tax dedm:tmn cer:mc&les‘ dvam:a o, seifla&se:ssmenl e of cai* 28 t:m

_ payments, eredits o ém‘» backs orary-gther: cmd{t’ v b«eaeﬁ of af:‘ x|

cam'at meennve pres pe’aﬂm R P‘GP; mlw;thsramhnn ﬁat ‘sutch

sates o chalioms or - any mﬁer documents for tax PRYMEN Of
crﬁdﬂsfbaxenzs BIINRY have: be:rm issued or made In the nama of PLip,
Such credity benéhe shall be aliowed withour any fusther act or deed by
Krisumi oc the heed fr af\y endorserents on such cestifi teatey, chailans,
dodinnents e, o .E:e.dt:s-'xe by héissuers er Any Appropriate A R0ty
Further any faxes pait And texes ‘deducted at sowge and deposired e
Krisumi on inter & trsnsactions dusing the period berween tie Appointed
Date and the Effective Date shall be weated as advarce tax paid by Kisunsd
and shall b& avaliabee wm Krtstlmr fo; se*-&lT agamsz its lishifity unides the

shalt be ‘h'gkb]é for reil Lmr:

235, U pan the Scheme hecomirg effective, any TDS deposired, TDS certifia coites
,ssued or IDS retums fled by PGP shall continue w hold good as i subh

ToS amounts were. depas;ted TDS gertificates were issued and TDS
FSLUTS Wl filed by hmwﬂ Any TDS dedacted by, or on Behalf of PGF

o iMfer 3¢ transactions will be tewted uy edvance tax depasited. by ¥ riztmi.

Al expenses incurred by PGP under Section 338 of the Income Tax Act,

1961, in relation and peraining fo is dusiness, shall be clafmed as a

4
~
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4.1

28

ol

deduction by Krisumi and the transfer of the entise business shalt be

considered 2= suscession of bisiness by Krisami,

Any refind ander the Tax Laws dus th POP consequent 1o the assessments
made on PUH and fue' vy o credit s laken 1t the accounts as on the date
immeadigely preceding the Appeinted Date shall also beiong o and be
reeeived by Brizumi. The relevant authorities shall be bound fo transfer
the neeourt of gnd give credit for the saree 10 Keiaumi upon the paasing of
the orders o this Schemeby ﬂaeﬁé(—f L7 upon relevant proo? and decuments

being provided to-the said asthonties.

“Witheur prejudcs fis #hie ‘generaiity of the above, Il benefits including
ander e Thoome T, G8T, sales Hx, seide duty, customs duy, serviee

fa VAT, 2te., 16 which the Trassferot Company 5 efitied 1o in theins of

the applicabls’ Tax Laws of the Union and State Governsnents, shall be

Faitable to and Vast in the Transferds Coinpany.

Withem prajutics o He foresSing, with effetf fiom the Appeinted Date,

aW Inted-party ansactinns berween PGP and Krisumi shali be considered as

‘nira-party imnsactons foral} porposes.

BOOKS AND RECORDS

Al books and records that pertalit to PGP shall stand transferred to amd be

u-esé'd Jo Krisumi withow =ny f_f.-_::‘-‘thér ‘agk, '.."tﬁﬁtrumefn!- or desd By BOP o
~EESE ther ¢ :

KErisami or boti

ENCUMBRANCES
The tranifer and vesting of the assets of PGP o and it Krisur shall be

gubject to the mortgiges dnd charges, :f any, affecting the same, as and 1o

the sxtenr heveinaller provided:
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CAdL the exdsting \!Cﬁ_l‘l-riﬂﬁ;?_limliigugﬂ& gharges, envumbrances or Hens, of

any, 23 on the Appainted Date or cresied by PGP aftar the Apnuimted Date,
over the a3sers or eny part thereo! tams ferred o Krisumi by virtug of this
Scheme and in so far as such Encumbran ENEES SeCure of roiate fo labtiities of
PUP, the same shall afar the Effective Diste, continue 10 rafute g gpiach
{0 mich assers of any par e oo’ 10 which shav are related o anached priey
% the Effective Date and 8% are mansferred 1o Krisumi and such

Encumbrances :;haif ot relate or ghach 1 any of the bthei assats of

Krisumi.

The exi stm“ Encunbrancab over the assms fmd propeies’ of Kisumi or
MY pact thema{ which refaie t6 the Tiabitities and ﬂbhgaimm of Krisumi
pricr 1o the Effective Dare shall continue 10 rafare oy to such. assets and

properties sad shall not ‘extend of afach o any ot the gssels and properties

of PGP transferred to.and vessad in K elaums h_\; virtue of this Scheme.

U iz hereby providid thar all docuinents sxevised. andior filed including

documents sakated  w claross, escomBraide Gr tight, whather or not

registersd with - any Governmema! - Authorfty fmcludmcr regiscar of

Snmpanies) or Zny pher person as regards the- trinsfor and Vesting of aszets

a{’ PGP, shall be deemed o have been execwted andior fied apdsar
reglstcrec by Rirsumi; and Krisumi shalt Aot berequired to gxecute andior
persami any Et:the.f ek mstrurent or desd separutely. It is further clarificd
Hat. ﬁ1=ng af" i‘m zer‘.:ﬁcd Bopyl

5} 4% the Gedet of tie NCLT sanctio ning
this Scheme it x'\e mglstmr of Lo'___pmne-z shall be ‘deemed o be
sufficient for mm:afy ng or crearr.;g he charg 225 . favour OF the' secursd
areditors of PGP as xgamst Knmm as fequited as per e applicable
provisions of this:Scheme..

Without prejudice to Ulause 20 above where any document In caze pf any
ercumbranee, charge andior right creawd by PGP, is transferred 1 oF
replaced by Kesumi, no ety (ncluding stamp duty), levy and/or eass of
2ny rature will be payable by Krisumi at the time of replacement gnubior

modification  of the 2N umbrsnge,

charge and/or right  with any

ol PUT.LTD.
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Governimontal Aathortty (ncluding regisirar of companies) or any ather
person as the ease naybe and e duty and giher fovies afready paid by PG

shall be deamed 1 lave been paid by Krisumi.

i
in
=

it is expressiv peovided that, save as herzis providad, ne ather toma ar
conaiions of the Habilities vansferred ¢ Krisumi is modified by virtae of
thiz Scheme wxgept to the extens that sech amendment is required
statniorily or By neezssary implieation.

13

256 The provisions of this Clause shall epesite in aceordance with the tenms of

the Scheme, ranvithsaniding -anyshing © the contrary eonained in any
fnstroment, deed or whiting or the terms o sanction o tssie or any securiy
docurnent, all of wiich Fsiuments, 'Eeeﬂs*nr-writ_ings shali be deamad

stard modifiad and ac superseded by the ﬁﬁre_goir;g ;qroyis'f@ns.
26, LEGAL PROCEEDINGS .

.0 Upon this  Seheme becoming effective, nil suils, actions i olhar
proveedings ineluding fegal and mxetion procesdings (Before arn §lataion
or quosi-pudicial iahority or tbait o1 By cotres of whatsoevar nature,

by or amainst PGP pending and./ or ariding on or after the Appointed Dute,
shall not abate ‘or be disconfinuedt and” shal be contineed and/ or be
enforced by gy against K“mt:mtn the ‘manner and to the same exter: ga
would or might have been contioued and Enforced by or agsinst PGP
respectivedy,

282, ij;mn:tbi-s_Scheme.bewming effentive, Krisum! onderialies 10 have all fegal
of other proceedings initiged by or against PGP referred o in Clanse 26,1
above transferrad o its name and w0 Bave the same cuntinued, proseryes]

ang safbreed By pr against Keisumi 6o the sxclusion cF PGP,

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

L
(e
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3014,

ia

o

109

PO abadt curry on and be demned o Have earvied ou afl besiness and
aerivines and sl stang possessed of all $he assets and, rights, sde and
interast thereln, for and on deecunt of, and i triser for Krisgmi;

I
Krisami shall he he sndtied, perding the sanction of the Scheme, o apnly (o
it Centrad ¢ State Goverament and aj) other agencies, depaitments and
authorities cuncerned a5 gre: ‘necessary undcr any law for such consents,

anprm:am and BANEHONS whlch K 5um, maJ, require 1 cany on the
Business.of }’GP‘

Pl $Haff mat without fﬁw pno: wnr.ren consent of the Board of Daremcrs a;"

Krisuini o pafsuant to any pre—exfsnng aﬁ‘ugaum, se‘z transfer -

o:hcnws_a afiznate, cha.rg:, mcrrgage or ercumbe' or 'Gih{clw,s& d2al with or

iy ﬁ-a;_f;ﬁ.i%né;’y .cc}isgs_e ;::fr" s E;us;rg:ss:

[

i case any f*aﬁsaamr ofsale of ass&.s Lincluding the imvestmems haig by
PGEY takes place during the § imidrivgnum pesind, specificafly on and from
the Ap-\civfer.f Dawe upty the Effzctive Date, such maset shall be deamed @
hav-* been ,41'51 re“ordec! in she hmks of Krisumi in accordance with the

Scbeme abcve and Ehema fler soid By Krisumi itseif,

Wirhout pm?ud‘lée W -i'he: aiiﬁer provisions 6f this Scheme ang
norwdthsmading the "act Hm ve..s:mfr of PGP- and PGP occurs by vithe of
this Scheme lts"if upon s:mctm i:y the M CLT Krisumi may asany time
afier mm;ng, into effect of sh.s Subama and Iy dcgordance with the
prm fsions }‘cr'ca-, i 0 .,,Qﬁfrﬂd m*da. any applivable law or otierwine,
give notice in such Form s may be reguired, or as it may deem {H and
propar 8¢ enter info ae execute deeds {including desds of adherence),
cr;zs'r‘:v-mﬂaii.ms:, povations, declarations or asher weitings or dou:ﬂnmm;;_ a5
may be Recessary, in order o give fomial effoct o the provisions of thiy
Scheme, including, with o in favour of and earry out and perform all such

feonaiites and complianees required by (7} any party to any Contmc o

DR gt T‘f‘-@'{,‘i\TlON By,

F i\i

il

Autnorised Signato

“_"'3



i
e,

cwhich PGP is g pasty o {ui uny Governmesial Authority or non-
Guvernnental Autleority, in sither vase by onder o give forowl 2T to the
grovisions of tbe Scheme Provitled however B the exeoution of any
confirmation or movation or other writings or amangements shall i ro
event postpone the giving effect 1o this Schemie fiom the Effserive Dam.
Krisumi shall under the provisions of this Scheme be deemed o be
ahoriged to exnecide any such documents on belalf of PGP and o CATTY

out or parform alf such above mentioned Formalifies or coniptiances it are

10 be garried out of performed by PGF.

3.7, Upon this Efective Date and amtil the Yeenses, gérmit, quotis, asprovals;

ingstiives, subsidies, dghts, wlaims, leases, .

e

Krizurni is @Ehotized w carty da husingss i the name and style of PGP

and sinder the celevant Hcense and or permilt mdiar approval, as the gase

i : . N . . -
may be. and Krigumi shall HGecp a record andlor accouni of

srdrsaetiony: and

BGP shall A0, ‘without the. prior wrimen ednseny of the Board of Directors
ot Knsu. 7T pur.;ua‘rt 1o #ny pr'f:-e\:rsr.nﬂ aahgulym \.3:3 the terms and

mndmﬁns af ﬂn‘-ﬁe of ity enpiﬂye&s wnrkmﬁ except in Ethe r.ardmzv“}

course of'its busmesb or consistent wnh past practics.
31, CONSIDERATION / -
/

i

i

i and paiid-up &

"",1 this Schemie bécoming effective, nu sharey shull be dssued by Kelsund

sranand b ihe amabuansnion of PGP wilth wid e oisumi

! 31 ACCOUNTING TREATMENT IN THE BOOKS OF KRISUMI

e o PYT LT

For i

Signatory

'} - orised

Fisncy ights, libertics,
o5, pedial stauis aes transfoired, vested, recbided effected and or
perfected, [/ the reéord of e sppropriate sutharity,. in favor of Krisami,

315 PGP T 2 wholly owned sbsiiasy of Krisumi and entite issued, subscribed

e Gapltal oF POP is hield by Krsumi Acvordinuly, wpos



s

e

[y

S g

py

A; E&nami haa vul..lntaﬂ}y mnplm} [i“dmﬁ A a;:runung Slant.c:rd ;P\eD A%J

aveainting f}n finaniial rmn,emq Fon e pmm!;z Beginaing on or after ¢
Aprst 2019, therefore upon effectiveness of the Scheme and with efec
frony the Appoied Duate, Kisumi shall aceount i its hooks of account as
maetioned under and i accordance with the Indisn Accounting Standard
{IND ASY 193 for Business Combination preseribed under Section $33 af
the Companies Act, 2013, as nmotified undet the Companies (Indian
Ascounting ' Standard) Rutes: 2015 an generally accepted “accolnting

‘principles, 2 may be amended front tieie 1o time,



AR IV

GENERAL TERMS AND CORBEHIONS APPLYIC

ARLE TO THE SCHEME

33, APPLICATION TO TRIBUNAL

Toad
lurd
-

Blugjays. PGP and Hrlsumi shall maks sl applications! peritions imnder
Secrions 230 and 132 and other applicable provisions of the Az, o e
Tribupal v sesling sarction of this Scheme and for dissolution of
Bluejays and PGP without winding up under the provisiens of law, and

obiain 41 approvals 25 may be requiined underlaw.
3i. CONBITIONALITY OF THE SCHEME

This Schene is and shall be conditional opon and subiedct (o:

347 The Scheme being approved by the reguisiie majorities in mumber and
vanpe of such ¢iasses oF persons inciuding the Mambears and 7 or Creditors
of Biuciays, PGP and Erisumi s may be dirested by the Tribunal or any
pther competent aushority, ds may be applicable

342, The Scheme being sancioned by the Tribuna under Sections 230 10/ 23X

read with Section 65 and ether applicable provisions of the Acr and 1o the

sevessary Drders under Section 232 of the said Ast being ebuined.

343, Comified copies of the Orders of the Tribwnal sanctioning whis Scheme

being filed by Blucjays, PGP and Krisumi with the jurisdictional RoC as

sar provisions of the Adt,

The requisite, consent, approval or permission of any Governmeni,
gtartory or regulatory authority which by faw may be nccdsgary for the

implementation of this Scheme.



5 SEQUENCING OF EVENT

ad.
b
—

Lipan the sanction of the Scheme and aposn e Scheme begoming effective,
the fal towiag shal be deemed o I:aa\@ eccurr**d asid becawe effective and

operative, only in the sequence and in the srder mentianed hereundar:

[ amalgamacon of PGP into and with Krisumi in accomiance of the
Sehemi and further dissotution of’ BGPwithout wmdmg up,-

i Subaseanan, % {1} ahcve, amai'mazmn af Beur:; it and 'wf‘i 1

3. INTER COMPANY TRANSACTION

361, Withewt prejudice to the providinns Costained Tn fhis Scheme, and upon
Part H and Part 11 ofthis Schente becbunng effective and with effect from
Anm*fad Da &5 zhz: zast ;

.| i__.mr-mvn,pam transactions berwean
ﬂlacja\:s PG?‘ amid ;{nsu-m, g :Ldaﬁg but noi inmtea o any loans,
advances, snd oirer Bbig gancms {J“Wﬁ}dim‘: any gpmm&ee::. fetiers 6f geedit
letrers of c_amz‘hrt or am “other fnstrument of arra“}gem it which may gm‘:
tise t5.a cantm:g&m ham}fv in _whatever . ﬁamﬂ which are due or

eustami.ng or. which &

ay b&..ar—r_:c duc or Dzztsiandmﬂ at any fime in futer

gresmient! memarandin of ummmndmg, exzcnied between the

Cm-rpa 1»5, shatl stand. cancetfed 28 o Effective Date and shatl be of po
cff:cz and .B:u:jaya PGP and .hn_sama shall have no funber ohlization
outStanding Tn that behatf

3. CLUBEING OF AUTHORISED SHARE CAPITAL

Updn the Scheme coming inte effect, pursuant 3 Sectons 230 and 2372

read wih Saction 6{ and cther applicabls provisions of the Ast, and Articte

¥ of the Memorandurm of Association of Biucjays, PGP and Krisumi, the

PSS ATHLE Y|

R S UL G N -




-l( .
authorized share capital of Bluejays nad PGP as ob fe Effearive Date shall

get crambined with the suthorized share capital of Krisumi

b
I
i

Pursuane immediately to the conselidation of zuthestced share capital as
enwisaged above, the Memosandum of Asseciation of Krisumi shall

amrnmatienlty stand amended and alteved.

[
L

Fac fling fee ;;§rv~ady gan:l by Blugiays | and PGP on is authorized ghare
' 1hinet i basis Claise 371 above
hnﬁu_ml on increnss i

:;-Ehal_i{_ii‘i_, Post ihorease o

amended “sopy of im

Mcmﬂfan ditin of Aasacaauon &ili _!\.mcLs aF Association with. the ReC

wifhin a pesed of 30 davs from the Effetdve Date and the RaC shall take

the sarheon reddrd:

o

1l

i3 is hereby céa:_iﬁ_ed Ehai *?'f“ eoﬁs:zr‘at‘uf i St"‘{ﬂ-"w?.?!'ﬁg;jﬂﬁ 5F Krisumi 1 e

_‘ e be sufﬁcu:p* for t:‘\e pupc\:,e: of eiTarting this

A

‘-k;tmr« 5: S:b.tm., 64 oF 2Ry mher ap}'hm‘ﬁe provisions of the A, would

: 25;_3 raq_w;rsd _te- ke sepasately ;mssud

Ged-
-
[

autlmnzzd share r:aplml _amen___ ant’ af ﬂ‘t: wp“t.-ii elmise of t-‘r;_e

\defnamis_dm of A:scm&tmn under the deleva ant provisions of the Act.

376 It is Hrther clamfied thar hrmuﬂ; ghall if pecessary after glving effect io
Clauzes 371 15 375 dbove, ircreuse the autfodized share capiral further in

Tesue eguicy shares indems of Clauee 77.1.




35,

381,
3
182,
. 3

383

-and: for any other authority may deemn

“For. the purpase of -ﬁvinw'e’#@_z' © this Scheme pr modi

¥

i/\;’

-

t

MODIFICATION OR AMENDMENTS TO THE SCHEME

Blucfays, POP and Krisui, through their r&%bﬁﬁivﬂ Board of Directors

fwhich shall include. ANy COMMItee ar perion authorized by the said Buasds

in this regasd) may prapose and approve ar their discretion or asserm Fom

Gme to. time, o hehalt of g pertons corcerned, to any exlension,

modification(s} which either the Board of Directors of Blugjays, PVP andd

Keisumi, deem fitand) or are approved! fmposed by the creditors! membiars

“Gn any sther aishority, amencshens ko the Scheme (ircliding modifation

Tribanal,

it 80 divect 8r hupose o which may

n the Appoiried Duted or 1o any cqatitions or Htirations that the

otherdize e, considered nicessary; Qesirablycof appiopdiats by theme.

Biucjays, PGP and Keisumi, scting rough giez'r: fespective  authorized

repres‘.ntmwec Beand are hereby. antbrtzed wo'take gt Bach s1eps 1 may

he .neceasary-,_-dmzmbie-. oF proper to resa'ive any :faubts diffictlties. or

questions -whether by r*:zson of apy dlre":’"ve or’ gedzre of

any ofhdy
awthorities op mjzc:mrse Imwmever ansma o ef or under or' By virue of

the Scheme and/or- any m2fier concerned or coanected therewith,

|4:d11(,ns [x13
ammdmmzs -thereef or -mdditons ﬂwreta “the Board of D:rncmas of

BJHcJays PGP aad Krisomi,: mf:!udmg any persam(s: or comntiltee a3 may

- beashorised by mhe respéctive Board of Dircotors on tholr Behalf Imay give
Canid dre hereby a.raimﬂzec! i determine. and g}ve #ll such direvsions a3 are
: nemryand suich: dete

nination or directions, ss the case may ¥3- shatf be

-bindiig o all the parties H T manmer a4 iF. the ‘dame were speca!ml Iy
- incovporated ircthis Seheme.

- Furthet, in case of auy alieration ia the position of the Issted and paid-up

share capital of either Bludjavs, PGP or Krisumi, dueing the period fom the
cate of approval of the Scheme by the Boasd of Directoes and up W and
inctuding the Effrerive Dat, ewing to Burther issue of shaces by way of
honus issus, preferential issue’ private placemaent, right issus or in aoy ather

mode {including 3 shara swap} atr owing 13 a 'share consolidation or share



sphit, which weuld cause any resultamt change in the considesation as per
Clause 17 of this Schéme. then the Board of Dircetors (intluding any
oA ilee clestitnied by Urem) of Blulayy and PUS or Krisumi ghiall be
desimed w0 Be avtherized wo ooty sy sk change’ amendment’
modification o Clause 17,1 sbove end for other incidenml purposes in
crder 1 pive elfect w the waid afterazlon and apprmval of the shareholders

and ereditors (hot securss and unsecurad of any other class of crediioss) of

this Scheme shall alse he considereld ‘as ‘deemed approval of the
;sharchbiders dnd craditors 10 any odifieation’ anendment 1o the Scheme,
pargolasty with tespeet 16 the consirition, which may be made. o
-caried. v and; approvert by the Board of Directors of Bhugjays, FOP and

REVGCATION OR WITHDRAWAL OF THE SCHEME

Sublject to the order of the Tribunal,; The Board of Direstors of the Comppray

shaftbe semitiéd o revoke, cancel, withdmw and declare this Scheme o be

of 1o effect at aay stage if. {7} this Scheme {x not being sanctionad by the

Tribunal or if any of the consents, approvals, persnissions, resoiufions,

- ppricrments, sanctions . and cenditions equived for giving effect to this

Scheme are rof obiained or for any other reasery GO in ease any condition
or - aliesation fmposed by the ?flibh‘?‘:&l-,-..-ﬁhéé‘&hﬁfdtzm' eredfiiors of the
Company prany Sther authority Ts not accepeable t the Board of Dirediors
of the Company) (&) the Board of Dircctors of the Company are of view
iat the coming hute et of tis Scheme i terms of the provistons of this
Scheme or filing of the dravwn up order with any Governmental Authoriy
could have adverse implization on ali or any of Blusiays and PGP or
Krisumi, {iv} any change in Appiicadble Law, (v} ewihg to redsons az
otherwige deem fit by the Board of Bluejays and PGP or Krisumi, On
revocalion, withdrawal, or canceflation, this Scleme shall stand revoked,
withdrawn, cancelled and be of no effect and i Gt evenL no :_t%g}a:‘. and
Habifities wharsoever shall ascrue t or be inewrmed inter se berwsen the
Company or thelr respective sharehoidess or ereditors or employees s any

olher persos, save amd oxcept in respest of any act or dead done prior



- shareﬁsa[dm srdA

I

thareto :15 is _¢omtemtplated: iwrer.mder or as ta any rghy, Tabily or
obligation which kas asizen or acerad porsuatt thereto and which shaft he

Boversed and be preserved o worked out in accardance with fhe spplicabis

law and 1 such cass, each party skall bear i3 own costs unless otherwize

mutuathy apread.

il any part of the Sehenie is imvalin, raled mvadic b} any Teibural or o

of campe*eai jurisdiction, pr upenforearhie vrder preséne or futere Jaws,

then 3uch pari stafl. be seve rabl_ej Feon thie -remaindeé of the. Scheme,

- of any past. for lack of PECESSArY appiroval from
shamho dem cmdmﬁ: StaRtory r*gu.,:araw authorities. shal} ROt -regult in
faiting .of w’m!e %I-umc l.t shall be opeT: 1o the zoncerned Board 57
DT’E:BID}'S, ’wnb z"c approv: af fmm me 5t mreimlx.m fo consent o sew-rsng

such par.f“' of :he Schemz and zmgm:mem t}e rest of the Scheme as

appmved bv the 'E vibonal with: such mﬁ{m feation{ 55

?

L me avent nFan 1*cer~:s:3’ea*cv between any nflhe ferms :md conditions

f any edriier arrargamanr bﬁw‘eﬂ ﬁr.- Company, andior their rcspemxw

rl:dn{}rs, anct the terms apd cond? Hons of the Sci‘zem_e_x_
the Jattes shall piovail, B

'F"he'?Bééi‘d' 'bf Directors of the Lompanies shall be entitied 1o withdegw this
Scheme prior e te Effective Date.

REAL ESTATE LAW COMPLIANCES
The Companics, shail file necessary apgiicationds) with the Real Esmte

Awhority far obtaining Us approvl under Rea! Fstate At priosbr purksan

to the Seheme becoming effective, s may be reguired gader Anplicable



E3

fa

43,

432,

/1%

Laws In addition o above, if any other approval is raquiced to b sought ny
the Campantes, the ame shall be obiained in due course Fom mspective

authorily, wharsver sonlicabis.
BISSOLUTION GF BLUEJAYS AND PGP

Ot the Effective Dare and npan ‘Pare 1} and Pant I coming inmg effest,
Blugjays and PGP shell be dissoived without being wound up. Lpon this
Scheme taking effect and sfter dissolutinn of Blueizys and POP, the Boan!
of Dircotors oF Knsﬁmjdmharabyaxﬁhm W tike sieps as may be
necessaty ‘ar dedirable’ or propir ‘19 sEsolve any . question, doubts. or
diffculty “whether by feas

of any “ordens) of she Tribunal or any
direetive, “order o7 savetion ©F ary appropiatd Authority or otherwise

arising owd of or vrider thiz ‘S-é‘:‘ieme or any maiter therewith
£OSTS, CHARGES AND EXPENSES

AW fasts, charges, tgxes imiudii:g dutieg, fevies snd all ather expernses, if
any (save a5 exprissly otherwise agreed) arising out ef, or incurred in

connection with and implementing this Schemé and matterss incidents!

thereic, shall be onaceount 5F and borme by Krisumi.

Withots prejudics 1o the abové, alf the expenses incurred by the Companiss
i reftion to this Ssheme, &

tiding sternp duty expenses, if any, shall be
allewed deduction to the said Compariy.ifi secordancs with séefon 35DD
of the IT. Azt over & persad .of 3 vears begipning with the previaags year in

which this Scheme becomes effective’

e T R e WL —— ’.;_}’\‘_ e e ey ety




w

Deztait of lund paecsi held by Tilssjays are 03 Follows:

A, Licensed Land

e re—— e Y
+

i, Licensed land parcn! adimeaswing 23,10 {i\acnn -flve point ten) sores land

mm&l focatad at ihie F‘E’V“ﬂu& estate of Sjhi and Harsam w-’uﬁ_,_,"c Sactor 364,

.

‘Clirgaon-Manssar Ur&an Cmmplex, Hanam' 'Ln:ensed Land™), which Is

subjef.,: to hmmsa &ezrmg,, siinber 39 of 2[} 13 {“;.mcnse Yo 2

S F ﬁmin?mmwn ont |
TetatArea of
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a8 | 13 | 0
| 20816 or25.10 acres |

& e e o e o (9 e e 1 e [ et o [ e e

- :

Foeal 129 | 236

i contiguoes portion of lend, sdmeasucig 0.2 (zero point twod acres. land
parcel ocated at the revenwe estate-of SHh village, Sector 36A, Gurgaon-
Msnesar Urban Complex, Haryana subject o e Teense beating no. 83 of

3014 issued by the DTCP (“Bliejays Lietased Land™,

. Reat, Total Ared~ Aren in Possession out of

i Ned
Mastl | K3
Villaze INe. _ :XNa K oM s8] M

2

Sin ! 143 N N P Q i {2

1
Total _ R 1 12 9
; i-12 or §.2




B Unlicensed Lana e
L 2 porton of lund admeusieing 0.2 (2800 point two) acres land parcel’

incated ot the revenve estale off Harsasy viilage, Seatar 184, CAUrEIOn-

Manesar Urbar: Complex, Haryana (j“ﬂiuejays Unlicensed Lamd™

_ %ﬂt' _Total Ares D Asenin Possession ont of
e . - - i
R L T i
| Viltage | No.’ KillaNe. ] K | M | 3 K i ™M | s
Hasary | 0322 1 133 1 4 1w | g 1 J2 1 s
Total la bt el 3 12 8
ol BRor 02 Aeres |

b LSITEE [A] PR CEPYT LTD
¥adl 'E‘\i".!u} vl C\{ Uy (T. Libs

b H ,\‘g- ™M
Arrivod Sicnalory
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SCHEDULE B - TERMS OF CCDS ISSUED ON MERGER OF BLULJAYS
WITH KIRISUMI

Keistanif shall jseue and allon new Serles A (“CCDs™ of the fare value equsl w the
face value of COD: ahiendy hebd tn Blucjesy, Mow Serfes & CCDe jusued and
alioned by Krisumi shall be conventible Into cquity shares of Krisumt a3 per the

farms mentioned as under,

S No, | Particatars

T Eacd Value Each of the Sd2s A .CCD&'- sheﬁ Tave the facs valug of
INECHGG {Indian Rapees Oig, Heindead) esch.
-2 ' Conpan Inrc:est an the face value of the Series A Ll or 50

much therenf a5 Is sutstanding fFam Hme o dme on &

}ataie semi-mmmnuslly until all the Series A CCOs have

i e ponverted as per the trms of the Aricids,
: por he e :

o]

Term The Series A C;’;Dﬁ:shari- mature on the expiry of 5

(five} years from the date of issuance milsss they am,
T Q. _ .
5 premarygely converted I accordance with the ferms
¥ - .
i 3 - .
s of the Astiches;

() or extended for a period of 8 feight) vears by

reducing balance basis shall be esloulated ar fhe rate of

15% {fiftech percent) per sommn. The ingrsst shali be |

mutual consenl of the parifes {"Séries A €CCD |
Maturity Period™).

4. Conversion | The imiiial Senes A GO Comversion Ratim for the
Series A CECDs shall be 1 Sevies A CCD: 16 Class A
Equi 1y Shares, sulnect o adjusinenis Fom time o tme
| Iz acenrdunce with the terms of the Articies. ;
. Compulsary Conversion: The Sarizs A (s ;

stall be compubsortly converlod inte Class A

Eouity Sharss, sublect © Applicahle Law, bn the

expiry of the Series A CCD Manwity Perind, iJ'-r:

aries A CCDs shall éovvert based on the Series A |
MJ




Nt

!

=

[

B

§ -
CCD Carr»arsmn Ra‘m emfitmh, a3 a-n lhf: date of |

. t&t{,b cmwmia't,

ir. Opﬁoi_:-i_ti Couversion: The Seriex 4 OCDs may ke

converted 8t any time; wt the opfion of the Tstders
ol Seclos & CCDs, ar e Series & CCD Canvergion |

Raticg exise%ng’ o1 the ate of Such cunversion,

Dividend

Upm mﬁv&!‘S*Gﬂ of the Series A CCOs into Class A
t“urty shaws' hﬁ,‘t.fm ’!f ke Smr::; A CTDs shall he
entitled 1o vartr{:zpate m Ihc d-wd&nd on such Clags A

by Shares as convertid. 65 3 part pangy hasis wih
the' hﬁ‘ders ofall uthq:r-_
: _

Class A Faquity Shares.




. Ig Lf

{&

SCHEDULE € - TERMS OF CLASS € BQUITY SHARES 1SSUED ON
MERGER OF RLUFJAYS WITH KRISIME AS SPECIFWD N THE
ARTICLE OF ASSOCIATION OF KRISUMI _AND SURIFCT TO
MENDMENT UNBERTAKEN FROM TIME 10 TIME

8, Mo, Particalars Terms

. i PaF Value { The par value of gack Class C Equity Shers stall be
INE 160 {Indian Rupees One Hondved only).

T Voting Right | Al Class € Eqiaty Shares fogather shall carry § {ane) |
, ek
5. | Diwidend - | Dividend on cach Class C Equity Share shall be paid

i.
| _ e
! D as mutually agreed in writing hetwesn the Pasties.
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SCHEDULE D - DETANS OF IMMOVABLE PROPERTIES neeg

QR()PMART

Déwail of fand parcel held by PGP are as fdiows:

L Lisensed jand parcel, sdwieasas! 18 218123 {nwo point one sight one two five]
acres, locgied 21 the revenue esiate of Sk Vilage, Sector A, Giary a0~
Manmr Utbane Coinplex; Haryana F'Liceased Land' ") which. is Subject to the
I:ccn&.. lmrlm, namber 85 of ;2__12%’-1‘4- :Ssuedby Lhei}cpamnantef :T{j
-Caarny P:armmg Government 6f Harysna ¢ ET(“?”} !“Lmensed"} dezmis &F
wihich are as under -

I
ROV
k3

Total 117 |9

$7-9'ar 238125 Acras |

SR |

The: Parties. géks'-o*lél'edge"ﬂm approximately 106 {one point z6re sixt ¥ Ecres byt
-of the PGP Lizensed Land B being amzmmd for '

i, the 90 {ainety} } memr sector road :CPR}.
i adtm mng grﬂn.bcif;_, and

fil. service road as pert e eurrent atignment, chm sueh acquisition, the final

acreage of the PGP Lmensad Langd would he approximalety |,12123 (ana

point one two ons tac ?w'r.‘.} woras,

Srinaqd o o
S\G‘ ngrf,‘_f "‘1?;
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[CI%: UTO109HR2008PTCO56160]

SCHEDULE OF ASSETS AS ON 307 JUNE 2020

Particutar Amount (INR)
L Parti
Short de_.{:nptmn ¢of the Freehold
Property of the transferor Company 1
Cirrent Assels ' 149,30,70,671
-' lnvenicry _{j,ar’d and work in pragress) = -
.- . PartZ T
Shoﬁ ﬁesz;npﬁan &f !he Leaseheld NiL
Propery: 'esé'-the traﬂsfemr Company 1
L o _ - Part; 3
“Des f__al! stor:k, si*:ares, -
Bebemu res and other i:harges iy
action of the Transferor Cempany 1
Nor-Curtent Assets _ 81.85,66,210
T Other Fixed Assets (Gmss} A7,450
?{)eferfad Tax Assets 4400 ;
e 29,74,56,871
Trade, Recewables o NIt
: Cash and cash equwa‘eﬂt 52.55,13,885
5 O{her Qurseni Assets NIL

1. Insert détaill descrption of theé freshod property - De{ar;’ of fand parcel

-heid by Bliejays are as fllows:

A, Licensed Land

i Licensed land parcel, admeasuring 25,10 (twenty-five point ten) acres
laned parcet located at the revenus estate of Sihi and Harsaru village,

Sector 334, Gurgaon-Maneswr Uiben Complex, Haryana (‘Licensed

Tl 01244775017, E-mail; secrataria

Land”}, which is subject o ficense bearing number 39 of 2013

22

LF Golt Course), Guegasn - 122002, Haryana
@Lﬁmraw’ra SepinCom

e R ET L TE
L YL L1 L,



{CIN U’.?G}I GQHFL. 003 I"l Lﬂ 56 .l 50}

: Rect.
No.J/

i Mustil
Hao.

 Kilia
| No.

mTotai Area

1171

["Area in Possesslon |

ot of

!
i
I
i

1113

[122 |

i 192

R

194

ABH §

4514

1661

)

1975

-m:

3

43

t511

162

148

23

2511

195

.20 ]

R

10

. 4241

5

8

191

15

ek

14/1

—
Q

o

2
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[CIN: U70109HR2008PTCO56160]

17

15/3

v |

{20 ine foi o

25/2

1572

i

—
= |t )

 Harsaru | 122

18

23

122

132

24

—_—y
f» 2]

2

It o 5h.

B fax{os TRy (e es oo |eo [ [ra ino oo o Joe

(S SRRSO A T o R A R SRR L

Total

olsloinlololoisiola |jo|jojo'a|o

2Ty | R
o lolalololo oo oo o o jo oo

189 | 236

20016 or 25.10
af:res

contigueus portion of land, admeasuring 0.2 (zero point two) adres tand

parcel iogaied at ihe revenus esta%e of S;he vilage, Sector 36A,

Gn.rgaan-ﬁ;ﬂaqesar LUirhan 'C‘ompie't Haryana - sabj?ect to the lcense
beanng fo. 85 of 2014 issued by the DTCP {“Eiue;ays Licensad

Laad"}

Viltage

' Rect.
Mo
No,

Kitla
NQ:

ef

Area in Possession out |

K M B

- Sl

1

1472

1 12 1 9

Total

|olo v

1+ . 42 | o

1.12 or 0.2 Acrea

portion of land, admeasuring 0.2 (zero point two) acres land parcel
oo
‘ % "i ’ted at tha revenue esiste of Harsaru vﬁiage Sector 36A, "__j AT

o
J—

T

- 37 Floor, Ceatral Pia“-:a Mall, Sector-53 {Opp. DLF Golf Coursa), Gurgaon 3
Teb: 01244723017, E-mail: secratasrial@hkrishnastrategiceom



Rect [ 3 " " TAreain Possession out
No.f _ Total Area of
Kitia

Mustil :
(Village |No. INo. | K | m | s
Hasar | 122 | 133 1 | 1 | o 121 g
Total v 12 0 12 5

— o 1 1120t02Acres |

M

S |
I

fe 4

H i
[ —

2. insert detail of & stock, shares, ‘Debentures and ‘other chargns in
“action of the Transferor Cempany 1

| Eqaity (Unq uoted) it Numb@r -of | Amount in INR.

_ : i Shares L -

; Knsuml Ctarpﬁrat;on {77356 621 08 177358621000

PLtd Fully Paid| |

ClassA | R
Krisurni Carpcratsen J 50,000.00 +50,00,000.00
Pytid i
_ Fully Paid Ciass [

{Debentures Number of ﬁmountmmﬁ T
{Unquoted) { Shares ' IR
|

Krisumy Corpcrat,cm 140000000 40000@@900
Pl S TR
. Fuﬂy Pard CCls | | o




P.G. PROPMART PRIVATE LIMITED

{(CIN Ne.: U70200HR20 tPTC56248)

SCHEDULE OF ASSETS AS ON 30™ JUNE 2020

e

_ Particylar * Amount {INR) i
: Part1 )
Short description of the Freehold g |
Propatly of the transféror Company 2
Current Assets i 240421075
Anventory fLand aad veork in progress} i S !
_ Partz ' _
ption. of the Leasehaid NiL
: nstaror Compary 2| e
. . _ __Part3
Description -of all -stock, shares, |
Debenturas and other charges in action |
| of the Transferor: Company 2
Non-Current Assebs _ 9.00.000
. Other Fixed Assets (Gross) ML
| Defered Tax Assets NHL
| Loans & Advances - . - NiL
 Trade Regcetvables = NIL
| Cash and cash equivatent 36,943
Oh‘rer Cur{entAssets ' - B7a4AT

1. Insert detait d&scnptjan of the freeho[d prope*ty Dgﬁaia .'cif lard parcel
he’d by PGP are as follows:

i Licénsed Jand parcel, admeasuring 2.18125 (iwo point one eight one two
i_‘z_é’fé) acres, located at Lhe rovenue estate of Sihi village, Sactor 36A,
Gurgaon-Manesar Urban Complex, Haryana (‘Licensed Land"), which is

. _S:E:jecz to the Hcense bearing rumber 85 of 2014 issued by ihe

<%

cagment of Town and Cou'“m"y Planning, Government of Haryana

L ‘,
el

oy Stz '
=REniier ed Qfffer: S Floor, Conirl Plaen 34l Sector-3 7 (0. DLF Golf Lirse) anizzaez Harvand
Email d=seoretadlal@irsknastrategic.zom, Coatact No.—§ 1244725023




P.G. PROPMART PRIVATE LIMITED

(CIN No.x U'?tlZGOHRZOIIPTCGSﬁZdIS}

¥

The Paries acknowledge that appmxm"qteﬁy 06 {onae point zero sixj
acres out of the PGP Licensed Land is bemg acquned for

b the <y {ninety} meter sector road (CPR);

i adicining green bek, and

i s&mce road as per the current a{zgnmem Upon such acquzsmon ‘the

final acreage Gf thé PGP LLCEHSECE Land would ke approxmatefj,r
112125 (one point one two one twa ﬁve) acres.

it. Unlicensad fand pan:e! adr“*easamg 2.7 {two point seven) acres, located
at the revanue estage of. sm: and Harsaru vﬂfage Sectﬂr SGA Gurgaon-

Manesar Urban Complex, Haryana (*Unlicensed Land”} details of which

are mere fully sat out as under

{The space has been left intentionaglty)

G

oo

-. Total Ares A | . Possession
. No./ Kiila out of
Vitlage | : .
Mustil No.
K M8 |K L $
No.
Sihj 1 17/2 {5 2 [0 s 2 0
242216 1t fe |5 @ T
N L N L e e
| 1749 0r 218125 Acres ]

Regisrered Office: Srd Fioor, Cemiral Plazn Mall Sector 57 fOpp. DL Grd" Colirss) Gurgapm. 712807, Hdr;amt
. Earail ldisecretariakTkrivhnastiaizgic. cone, C‘mmmf Mol 24-£725023




Mustil No. -

| Reet NoJ | Killa

No.

Total Area

M

out of

Area in Possessian |

S| 2

1273

8

8

120

12

Harsar | 122

NEE)

S

T

T3

pof| wl @] sl 8 ol o o ®

Total

Nl enl dof Ral e @l of o] x
CE-COF ] 4D SRR Q) OF i

52

i
@

2112 of 2.70 Adtes.

2. insert detail of all stock, shares, Debentures and other charges in
action of the Transfemr Company 2 '

] Equzty {U'xquatedi

. Num&er 0: Shargs

Amount in INR._

1 Bluefays Realech Pné'ate i

<1 Limited (Fully Paid) -

3&] U{!G i

190000000

Rc-?rmrcs{ Cifice: 3rd Floor, Candral Plagg Mail Sactoe-53 {Opp. DLE 7 Golf Coarsef Gurgnon-i 22000, Maervana
L'mxzd !d—semﬁemrw&’:,ﬁrﬁhnuwmi,gmevm Cenmd Nop, T 24-4TTIU2T




