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COMPOSITE SCHEME Of ARRANGEMENT OF RTS FASHIONS PVT L TO, 
MIRZA INTERNATIONAL LTD ANO REOT APE LTD; 

AND THEIR RESPECTIVE SHAREHOLOERS AND CREDITORS UNDER 
SECTIONS 2,30 & 232 OF THE COMPANIES ACT, 2013, READ WITH SECTION 
66 OF THE COMPANIES ACT, 2013, ANO OTHER APPUc;ABLE PROVISIONS, 
IFANV 

A. P-re3mblc 

Mirz;;i lnternat1onal Ltd is tc1l(Ja9ed in de$ig_n, de-velo-pl'tient, manufucturing, 
m arl<et:ing, trading, export and retailing of leather footwear, $por-ts shoes, 
garments a ~pparels, lcbthor goods ilnd accessories:, ilnd other related 
M t ivi ties. The Company al$0 owns an<I operat~s a le;,U1er t~nnery for atPt ive 
consuml)tlon. N irz<1 Intemationa1 Ltd has the followtng business verticals: 

i. Private La~I/White Label Business: The com pany 1$ el')g~ged in 
~-esign, dcivelopment., manufocturlng, export and saJe of leather footwea.
t o various Private LAbels in v ,, iled Kirtgdom, Vnitcd St~tcs of America 
(USA), European and rion4 European Countries. Prtvate Label Business IS 
pre-dom inant ly tXJ)ort whotesoic rmde-to•-order (P.ITO} business. 

11. Branded 8 usincss/ftedtape Business: The Company Is engaged in 
design, developine,i\t, t riding, n\O Mice tihg Md rct~iling of leather shoes, 
$port$ shoC!S, garments & apparels and other accessories under ' REOT APE' 
and other Br~ndS Qwnt:(I by lh¢ Compbny, 'REDTAPE• is a vtelt•kno..,,n brand 
in l e-a ther and sports footwear, garments ei appi,n.:1$. Baln(led 811SinCS$ IS 
pre•dOO'lil'ltmtly dom estic retai l buslness. 

I 
Ill. Leather Tannery Business: l'he Company <H"ns an.d operates one of the 

most (n()(letn tanneries in India which is e,igaged In proruring and 
processing of feather. Tannery iS b-'Ckw~rd integration for captive 
consumption and acts as t he backbone for the Private label Business. 

RTS Fashions Pvt Ltd IS: eng~ed in purct H1se, s~tc tm<I tn'lding of sol ing end 
pa-dang ~teribl and other related activities. The Transferor Company, through 
its step down wl'lolty ()wned sut>s:iditiry•Mirzb (UK) ltd, i s ~n~ ged in design, 
<Sevetopment, m arketing and dlstrlbuU.On of leather footw~r, le<1lher goo<Js and 
aa:cessorles in UK, USA ;:ind other Europea.n Martets. 

Mina (UK} Ltd is a London based company formed under t he laws of United 
Kingdom. Mirza (UK) u..i [ Mi~l> UK] is o step down wholly owned subsidlary of 
RTS Fashions Pvt Ltd, 1ncfia. Mirza UK is engaged in marleetil'l9 and dist ributh>n 
or leather fooiwcar, teether goods .ind ;:iccessories includlng the products of 
Mirza JntemaUonal l td, in UK, USA arid other Eun>peM M arket'l, 

I 
Mirz;, UK has an expene,1ced Md dt:diGbted te;,m en9ogcd in design and 
development of leather footwear, leather goods and act:E!Ssorfes (or UK and 
otl\er Ovetseas Ma.rt.els, t-!im1 UK does design ilnd development of shoes which 
i,rc finalty ma,nufactured In India tn the l'act0ties ot Mirta Jnt ern:itlonar Ltd bnd 
sold t o v:nious overse<1s customers under various brands. l'hus, Min:a UK iS: 
ono of the rna1,, dri\'ing lore~ of lh-e Privote t.,bel Business of Mirza 
Jnte:rn::it iom:il U!I. 

Jn order t o stteamli,,e v~rigv.~ &ctiviti<.>:S or Mirz;;i Group, un)ock the true value 
ot its businesses, a chi.ave management efficiencies and ac celerated 91'()wth, the 
Managemenc is proposin9 to col\Sotidate ent ire ove,seas business tnto Hk2a 
International Ltd; and to !'live off ar:mded 8usines:;/RECTAPE Business int-o.:, 
separate comp.>ny . 



The present composite Scheme Qr Arr;,n~crncnt is pro-posed to achieve the 
afort:$aid objE!'cuves in the foUow1n9 manner: 

A.malgamatlo-n of RTS Fashions Pvt U d (th~ T1t1nsfcr,or Comp.:iny) wlttl and 
Into Mir1:::i l nternational Ud (the Transferee Company); and 

O~·mcrger of Branded Buslness/R.EDTAPE Busil'>eSS {the Ocmcrgod 
Busine~::) of Mirza Jntemational Ltd (the frans1eree COffil)My) int◊ 

Rectt.ape Ltd (the Re$u1tlng <;omp~ny) on going concern basis. 

8. Oetalled Rattion.ilc of the $<.heme: 

I. Amt'l lgamation: FollO\'l fng are some of lhe scecific advant;,ges of t he 
proposed A111019:,mot1on of RTS F.ishtons Pvt ltd with Mirza International 
Ltd: 

a . The P'OP0s«I amalg&motion of t he Transferor Company with the 
Transferee Company v,ould result in b1.1sioess synergy and pooling cf 
reso\lre<.-s in«> a single entity. 

b. The proposed amalgam ation wrn enabte the lntegri,uon or UY.! bvsiness 
actl\litles being c&rriC(I on bv the Trnnsferor Company4 1lTS Fashions P\!t 
ltd and Its step doV1n wholly owned subSidiar'y· Mirza UK Ltd wit h and 
inlo t h~ Transferee Compaoy•t-hrza lntematloinal ltd. It wouid l:>e 
advantageous to combine t ile l!C\ivilie, :ind opcr.itions in a sing)e 
company and t o buHd strong capability to t-fle«i~•ety ftl<X't rutvrc 
c.hatle1l9eS in competitive business envirooment, Amalgamatlon will 
enable Mirza lntemational ltd to lf:Verage \l,e expertise ,md resources I 
of Mirt.a UK L&t ;,nd strengthen Its sales and dlstrll>IJtSon In ovetseas 
markets. 

c. The l)roPos<'d Amalg.imation would result In pooling of physical, 
financial and human r'e~ur<:e of these Companies for the most 
beneficial utilization of these factors In the ~mbined entity. 

d . The proposed Scheme of Am;,lgamati<>n will resul t In usu.ii economies 
of o cent rali zed .ind.:, large company Including elrmlnatiM or d1.1J)lic;,te 
wort-, re<Ju~ti0ll In overhC~ds, better and more productive ut!llzation of 
fin.indal, human and other resource ar\d enh:m«:c~nt or oveirnll 
business efl1ci<!Ocy, The proposed Scheme wUJ enable thete companies 
to combine their maMgeriel M d opcr1:1tin9 strcnQth, to build a wider 
c.ipiltll ond fin.inOOI b.>sc and to promote and sccute overall growU,. 

e. Tht .tmafg.imatlol'l will resutt In significant reduction in multiplicity of 
legal find rcgul<ttory compliances which at present ts requir,ed to be 
made ~eparatety by the TraMt,,wee ~ 1'nl).'my bs well .is by I.he j 
Transferor Comp.iny. 

f . The proposed .imalgam auon would e!lhanc.e t he -shafehokle,s-' v<1h1e ot 
the 11$ted Tronsfcrec Comp.iny. 

g . The proposed Scheme of Amalgamatt.on wltJ h.av1;1 beneficial im1»er: on 
the Tl"MSten:,r Md \he Tr.insferec Companies, the!r shareholders, 
employees and other stakeholders and all concerned 

ii. Oe•merger: Fon.owif'og arc t om e Qr the specific ;1dvant'a9es oi the proposed 
Oe·me<ger of Branded 8us1ness/REDTAPE 61.1sinC:..S of Mir.:.:, triten,;,bonal 
Ltd int o Redttipe Ud: Q~'/ 
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a. Mirza lntcrntitional Ud has two dbtinct business (.a} Private t.abeVWhite 
label Business whi,h iS pn:-domin~r\Uy ex.port wholcs.ile made•to• 
Q1dcr (MTO) business; and (b) Branded Busines:s/REOTAPE; Business 
which f$ pre•;;Jomint'lnUy dornestic r~tait business.. Whereas the leather 
tt,nrniry ls backward Integration for captive oonsumption MCI ~ts ~s 
the t»Ckbone for the Private Label Business. 

b. REDTAPe Business ts completei'I lndependent from u,e Ptiv~te U1t>tl 
Business. Jn REOTAPE B\1s:inC$s, the Company buys entire quantity of 
o-,rments/apparels ;and slgniflaint quantity or rootwc~r from v.,rious 
\hird party manufacturers. The Company, then, retc1lls the same ~ n 
India through physicl'II stores and on•l ine marketing. Since the Private 
label Business and REDiAPE Business hove di ffc.-rtnt chan,cteristics 
,and n~ture, it is proposed to segregate both thes.e bu$i1le:$$eS into 
separate companiC$. 

c. It 1$, ~ccordfng:Jv, propoS-00 to hlve•off Branded Buslness/REDTAPE 
Business r,◊ni th¢ Ti&n.Sfe-ice Compony into the Resulting Company, 
which, upon de•me<ger, wm be owned by the Shiu-ehQlders of the 
Transferee Comp:my in tho s,,mc m,mner and proportion in which they 
own shareholding in t he Transferee Company. 

d , The propo:;.e(I De-merger W'ill en.&t)Je the Tr.:insfCft?c Company and the 
Resulting Company to raise necessa,y funds, lnYi te strategk i.Wl!Stors 
and omer stbkCholdcrs for t heir rcspcct:iv<? businesses. 

e. lt v,rn imp.irt bci.ter management focus, wrn fadli tate admlnlstrati\'e 
convenieni;e ai'ld will er,::ufe optimvrn vlifization of various resources-
by these Companies. I 

f. The proposed De•me, ger will unlock'. immense PoS$ib11Ltics of both these 
businesses. It wlll provide scope for Independent expansM>n or verio1,1s 
businesses, Jt will strengthen., consolidate ""d stabilize the business of 
these Companies and wlll facltit.ate fotthet e.xp~n:;iQn Md growth or 
I.heir business. 

g. Tho p;o-posed Oe-merger wltl have beneOcial impact on the Tr-,nsfcre¢ 
com1lany ;:ind ltte Resul ting Comp.,ny, t heir employees, sharehok!et-s 
.,nd othe< $lakeh01dc,s and an <:oooemed. 

iii, Toe Scheme of ArrMgerncnt is propoSC'd ror the aforesaid reasons. The 
Bo.ofd of Dlrectors of the Transferor Company, the T,a11sfe1'ec C0,1'1'11):iny 
and the Rl'.:sulting Company ;:ire of the op{nion that the proposed Scheme is 
i1, the best Interest of these Companies, lhc ir Sh&rehOtdcrs :md other 
stakeh◊lders. 

C. This Composite Scheme of Arrangement Is 1rJmed In terms of the provisions of 
sections 230 &. 232 of lhC\ Comp;)nies Act, 2013, re.id with section 66 of the 
C<>mpl:Snies Act, 2013, the compi'nles (Compromises, Aminaements and 
Amalgametf<>ns) Rules. 2016, together with sections 2(1 S} and 2( 19AA) of \h~ 
Income Tax Act, .l961, -l!nd other bp~icttb" provisions, if any, 

The Composito Scheme of Arrangement provides for. 

I. Arrws!qamatlo11 of RTS fashions Pvt ltd ·ml'h Md il'liil◊ Hir"'-<' J.ntem~tionol 
Ltd; 

Ii. De4n~rger Qf Branded eusiness/REDT/;.PI; Buslne.,;s of Mh7~ tntcl'n~~iontil 
ltd l1llO RL'tlt~pc ltd on t;ioin9 concern b.,sis; and coP'l 
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iii. various other matters incidental, consequential °' oth~Mise ln~egralty 
connected v1ltn me alol'e$aid Al'l~lg.&1nation Md Oc- rnerger. 

O. Parts of the Scheme c.,f Arr.:,ngcmc.nt: 

This Scheme provides for mat ters connected with the aforesaid Amaigamaooo 
and Oc--merger, etc. AcCOtdin9ly, this Sc.hcmo is divided into the followlng 
parts: 

P-1rt~1 which deals wi th the Defin1ij0ns Mll Sh()rC C.'!pltal of the Comp•mJes. 

Partw2 whieh deals with A,rn,!9amation of RTS Fashions Pvt Ud with Mln:a 
lnl<..'fn.ational Ltd. 

Part-3 which deals with De-merger of O~ndcd Busil"less/REOTAf>E Business of 
Ml~<) Jnt~matlooal ltd Into Redn,~ l,tt;I. 

Part~4 which deal$ wllh Other Gcner,11 Tcm\S und Conditlons appl1cable t o the 
Scheme. 

I 

I 
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PAR.T l 

OEFlNITIONS, SHARE CAPITAL ANO RATIONALE FOR THE SCHEME 

A. DEFINITIONS 

In this Scheme, unJcss repugnant to t he meaning or c.ontell(l t hert<>r, U1c following 
expressions sJ1:iJI h;,vc the meaning as given below: 

1.1 " Aet" me.,ns the Companies Act, 2013 ( 18 of 2013), the Comp.:ink-s 
{CompromtSes, Arrongements and Amalgama,loos;) Rules, 20 16, the 
Ntitional Company LAw TriO\Jnal ~u1es, 2016. end ol'her- appltcable Roles 
made there under and lodudes any ameoo.-oents, st?itulory t ~·CMetrnent s 
and modific&lions thereof for the time being in force; and the companies 
Mt, 19.S6 (l of 19S6), to the extent &ppl iCl!ble, if ~ny. 

1 .2 " Amalgamation'' tnCM$ am~19omMion of RTS fashlons Pvt Ltd {the 
Tronsferor Company) with and inf;<> HirW Intcrniltion.ll Ud ( the Transferee 
Company) in terms of this Scheme In rts present form o-r with any 
modi fication{s) as approved by the Hon'ble Na\i<intil Comp.iny L;,w Tribunal 
or any other competent authority, as the case may be. 

1 .3 

1.4 

" Applic:.ible Law (s)'" means any relevant statute, notific~tion, by•laws, 
rules, regv l~tions, guidelines, rule of common la.,,, policy, eode, di(ectivts, 
ordin.ince, scheme$, notices, tte;.<i lies, judgement, decree, .:,pprov<1ls, orders 
OI' i,~Slructions enacted or issued or sanctioned by anv GOv('t"nmont.i l ~nd 
Re9lstratton Avth(l(i ty, ht,viog tt,c force of law and as appUcable t o 
Comp,1nies. 

t 
"Appointed o-ate .. rne3ns cc>mmencemcot of business on i j;t )anuary, 2022, 
or such other date as the Hon'bfe Natlona1 C:ompanv l.a'N Tribun;,J or ;.,n•t 
other coot()etcnt authority may approve. 

l ,S ''Board" or ' 'Board of Directors" means the Boar(I of Directors of the, 
respective Transferor Comp.>ny, the Transferee Company and the Resulting 
Company, as 11\e ca$e may be, ~n(I shall, unless it is repugnant to the context 
or othcw,ise, include Committee(s) so autnor1sed by the Board or Oire«o~, 
or any pers(l(I &\1lh<>ris~ by the Board of Directors or such Comm1ttee(s). 

1,6 "Oemert:J ~d Business" means the Branded BuslnessJREOTAPE Business or 
Min:a Intemat1ona1 Ucl, which is proposed to be Oo~meroed lnto Redtape 
l td. Demt rved 8u5'ness llli?ans all t he business, undertakings. propet'lies, 
activities, open,t;ons, investments and liabilities of whatsoeVer nature and 
kind ond wheresoever situated, of M1f'?a lnternational l.td, in r,el{i:tion to :i.nd 
pertatni.ng to the Branded Buslness/REOTAPE Business on a going concern 
1>3-sis, t ogether wi th all assets a,,d tift.>iliUe:: pe,t.,inin9 to the Branded 
Buslnet;S/IU:OTAPE Business and shalJ indude (without fimltatlon): 

a. Dtsign, development, t rading, marketl.ng and reu,,mng ofle&th1?r shoos, 
sports sh~, garments & apparels and other accessories under 
'REOiAPE' and otht!f" 8rMdS own«! by Mi.zi, Jntem.:itional Ud; and 
O{he.- related activities being carried on by M lrza ln{~tiou,al l.td 
(Branded Bl::;in~ss/REDTAPE Business). 

b. L1md, building and all assets (~ ... hether movabla o, immovabl.:, h.:111 or 
personal, c:¢rporC;,I ◊r incorporeal, pr~cnt fvl-ure or contingent. 
t.,n91bfe or lnt.an9ible) M lkar,cJe<J Busir•e~/Rl:01'.APE Su,siness (the 
ocmer9ed Business) of Mirzil lr.tematlonal Ud where'l('r <:itv;:-ited 
pe1talnin9 \htn.'to, im;ludir)9 but oot lim ited to the following; 0~", 
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i , Unit~S: UPS10C Industrial Mea, Site-II, l)rmao, Uttl'tr Pr::,desh. 

i i, Unit-3: C-4/5, 36/37, $e(.C;Ol'·S9, Noida, Utl.,u Pr,10Csh, 

i ii. Unh-8 & 9: Pl◊t No. ;18-19, NM (I N,ttgi,r- Industrial Estat~. Phase• 
1, Mahua Khera Ganj, Kashipur, Udt\bm Singh Hi)9..tr. 
Ut~rakMnd, 

iv , Now Cor porate Of fice (betn9 the ,w1ste1"ed olf'i:cc or Rcdtl!lpc 
Ltd}: Pfot 8, S«:-90, floid;,~201 301, Utta r Pradesh. 

v, Rented w arehouse Bangalo,.e: SY tfo. 74/PS6 OD Aclvr, 
Bi<Ulrham, Hobli, Ne;:ir, Paramount School, Q.an9alore, Karnataka. 

vi. All Stores: S(>lf rented & franchise stores. 

vii. All the ·vehlcles being used for Redtape Business. 

viii. Shareholdlng/owne,-$hi1i l'ight~ N1 Mirio 8ongJ.., Ltd, Bangladesh. 

c , Tradema,k Md Tniden.:ime-REOTAPE ;:ind all other trademarks and 
J11t~ lectual Property Rlgh~ Whle.h AM bei i'1!) v,~ in I.Jte Bnmdcd 
Busin-ess/REOTAPE Business including those llstecl In schedule• 1. 

d. AU 1>rtS1:nt .>nd fu ture liabilities (lndudlng contingent liabilities) bl'iSing 
out of the &ctiv;tJt:s Qr op,cr;;,tions o-f the Oemcrged Business, including 
l~ ns, debts, current llabil(t1es and ptovislons, <J1,1t ie~ nnd obltgotions 
relatabCc to the ~rner~ed Business. I 

' e. Without prej udice to the generality of the abov~, Detnerged' Business 
sha11 lndl•cle in portkulur; 

J, lond .ind building, plant and machinery and all other prol)etties 
and assets or I.he Oemergt."d Business wherever situated. 

Ii. All rights, entitlements and other statuto,y f>el'nli$SiOO$, 
apl)<O\lals, eonset1ts, flecnscs, rc9ist r.:itions, the benents of all 
contracts including all customel' contt-aets, (19reements, vendor 
codes, opprovcd tenders, post experlencc and ctedentials, 
business track recotd, an,cl ~II other rights induding ~asehold 
rights If .:my, goodwlll, Intellectual property rights along with copy 
tlght, design, patent, etc., invc:,.tmcot, c.ish 001.inoes, the benefit 
of any deposit, flnanclal a$sets, funds belOtlgi.ng to or proposed to 
be ulilited for the Ocmcrg«I Business, bank balances and bank 
accounts !'elating to the (lay to d(ly operotions .irnl specirtc to the 
working of the Oemerged Business; and all other nscaJ an<_1,non.
fiscal incentives, bel'l~nt.s Md priYilcgcs whkh are avallabfe to or 
being availed by the Transfe(ee Compal'ly o.- which the Tn)nsferee 
Compe,ny m-&y be cnliUcd t o at any time for lts Oemerged 
Business, shall be continued to be avbiJ.eblc in the Resulting 
CQmpi.'lny for the Oemerged Business afle( the prOl)(>$ed De· 
m~. 

Ill. All re-cord$, files, p;,pers, compu'!:er pro9r.1m s, manuals, d.ita and 
other ,ecot<I:., whelhe,- in physical fom1 or electrontc form lo 
connection with or relatfng to the o eme,-gcci Ovsines:.. 
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v, AJI advance money, earnesl moneys ~ml/or secunty depostls, 
bbnk guarantee. if any, paid or received by the Tr"nsfcrco 
Comp;,ny In coone(Uon with or reJ.itln9 to lhe Oemerged Business. 

vi. All cr:u:Setnarks, scrvko m.irks, patents and domain names, 
copyrights, hl dust,l&I designs, product registrations and other 
intellectual property Including but not l imited to all lntencctu.,I 
prOp¢rfy :md nll other interests exdus1vety relattng to the goods 
or services betng dealt with t>y the TtM·sf<.-rce Company with 
regnrd to the Demerged 8u5{ness, which shall not include MY 
assr:t:s or ll&bili lics rcl.'ltin9 to the Remai ning Business of the 
Transferee Comp.any. 

r. For the l>'Jrpose Qr i his 5<:henie, i t is clarified that habillties pe,taining 
to 11,e Oem erged Busfness Include~ 

i . The tlablliUes, which artse <>vi. 01 the octivities Or' operations of the 
Ocm erged Business. 

ii, Specific loans and boirowings raised, iOOOl'lf<.'(t and utilized sole:ty 
for the respective .>ctiVlties or operatton of ttie oen,corged 
Busln~s. 

g. All employees or lhc Trs,nsfcrec Company emplo )1ed ln lhe oemerg(:(J 
Dusi.ness, as iden~fled by the Bc,;:ird of Director:. of the Transferee 
C0<0p'(u,y, as on the Effective Date. 

h. Any cIuestion that may arise as to whe~r a spe<:i tied ~ss.et or liability 
pertalM or does not pertain to the Oemerged Bosiness or whethec· il 
.'Irises out of the act;ivmes or operatioos of the De-merged 8usiness shall 
be de<:idcd by the Soard of Directors of the Tt-an$fe,ee Compouy. 

Bri~ description of the free hold tano, Jease hold IM d, trade~ rks and other 
IPR, etc., or lh-C Oemcrged Business of the Transferee Company is set oul in 
~ hcdule- 1. 

1.7 "Oc•merger" mtons transfer .ind vesting of Branded Boslne$S/Rl;OTAPf 
B1.JSiness (the oemerged Business) or l<tir~ lntcmatiollal Ltd, on going
concern bbsis, by way of de-merger tnto Redtape Ltd, in lCrms of this 
Scheme In ll$ preseflt form or with any modificatlon(s} as approved by the 
Ho-n'ble N:itiom,I Company Law 1rlbunal or any olher competent ;,uthorlty, 
;,s th.a case m.'ly be, 

1.8 " Effective D:ite"' meains Inst of the dates on whkh the certil'iecl copies of 
the Order(s) pa$serl by 1.1\e I lon'blc Nution<>I Company l aw Ttlbunal, 
sancti01'li119 the Scheme of Al'rangt'.ment, a,~ filed with th<: concerned 
R.eaistrar of Compani<.-s, Ministry or Corporate Affairs. 

1.9 " £nC:\IMb.-ftn~ "' means (a) any mortgage, charge (whether fixed or 
noating), pledge, lien, hyr,¢\h«.,tion, ~ssi9nment, deed of trust, Utle 
r1:'tenl~n. secunty Interest or other e,xu.nl)l:-;u'l<;e or tmy !<ind se-curing, or 
CQnfeo-lng ally priority of pa,yment in respect of, any obtlgaltM or any 
PCrSOfl, including any fight 91Mtt-d l}y {a tr~ns.:Jction l'(hkh in legal t -anYIS, is 
not the gn:.ntin-c of security but wh1ch has an eco,lomi<: (If' no~nd.:il efkct 
simliar to UH: 9r-,ntl119 or security under Ap,plkable Laws: (b) .;cw vroxy, 
power of attorney, voting trust i)greement, i;;tcrcst .. or>tion, nght of nrst 
oiil!r, 1e h1sal or transfer restrlcllon fn favour of an•r pi:r',◊n; ,.md (c) ilrl'I 
Mverse clalm ~:, to tittc, poss<?ssion O( use. 

I 



1.10 "fEMA'' n,caos the Foreign Exclunge MIHl~gerncntAct, 1999 afong Yt'llh the 
rules and- regulttlions nn,de there under and :;natl 1nClu(k: tiny statvtory 
modificotion(s}, amendment(s) or rc-cn<1cbnent(s) thereof tor Che time 
bemg In force, 

1.11 " l ntell~r;tual P••operty Rights" means, wht.>ther re9tstered or not, In the 
n.ime of or l"C(Ogni>:¢d under Appllcabte Laws as bein,g intellectual property 
of tho Tr.>nsferor company or the Tr.:insferce Company, as the ~se ~Y be, 
or In the n~ture of common law r1ghts or I.he Tr.insferor Company or the 
Tr;,nsferce CompMy, -.1s the c.,se may be, au domestic ~nd foreign (.i) 
IYadtm.iro, service matk.s, brar~(I nbmcs, internet domain names, webs.ites, 
onJloe web portals, trade names, logos, unilot,'1'1$ tiMI all applk.atlons and 
registratlon fol' the fort-going and all goodwlll associated with the fore9oing 
and symbotized by the fottgQing; (b) conftdential and ptor,rietaty 
information ond trode secrets; (c) publ!s.hed an(I vnpub!ished works of 
tiuthorship 11n(t copyrights therein, and regtstraticns tin(I opplic:,tion.s 
th.er~tor', ~nd all renewals, extensions, ,·estorations .:,nd reversions thereof: 
(d) compyler softw.ire, programs (Including $01,11ce code, object code, 
firl'!'lw'Ore, operating systems &nd $J)«ifi~tions) and processes; (e) designs, 
drawings, sketches; (f) tools, databases, frarntworks, customer data, 
prop,ieta,y infOn))~tion, knowled9e, any other technology or know·how, 
11<:el'ISe-$, ~oftware llcenses and fotm1,1IM; (9} ideas an,d all other lnteliectual 
property or proprtc,t.,ry rights; and (h) atl ,')9hts ir'I {'llj of the f-oregol09 
provided by Applicable l.&ws . 

1.12 "IT Act" mean:. t he Income Tax Act, 1961, and lhe rules ulti(:h:: there under 
and sMlt Include any statutory mo(lmcotion(s), ,:,mendment(s} or re
enactment. $) thereof (Of' t he time belng In fotce. t 

'-·13 Natlon:il Company Law Tribunal me3ns bpf)O)priote Bench/Benches of 
t he H-on'ble l~atiOMI Company Law Tnbunal oon$lituted under the 
O>mptinics Act:, 201), ot such other court, tribunal. forum or avthorit v 
having Jvrisdictlon to sar,ctlon the present Scheme and other con.nected 
mtittcrs. The National Comp.ony L1v1 Tr!bunal has beef'! rerer'l'(:d to i')S the 
Tl'lh(in-&VNCLT. 

1.14 .. Record Date-1" mc:,ns the d.atc to be ftxed by the: Boil<d of Director'$ of 
t he Ttansrcror Company or the Tran$f"eree C<>rnpMy, w ith refe<ence to which 
the el1glbllity o-f lhc shareholders of the Trnosreror Company shall be 
determined for alJotment or sh:ircis in the Transfe,ee CompMy on 
amalgam:ition in terms of this Scheme; aM (!{her oonncicted matters, If any. 

1,15 "Record Diltc•2"' means the d{lte(s) t:o be fii.:cd by the Soard of 0 1rector$ 
of t he Tram;fetee comp:,ny or the Resulting Company, wi lh reference to 
v,hi( h the ellgfbllity of the .sh3rthoiclers or Transferee Company shall l)e: 
det¥rmined ror ollolment or shares In the Resulting COmp;,ny on de•merger 
In terms of this Scheme; an(I o.tl-w:r coonected matters, If any. It is clarified 
that tor the purpose or the Oe-merger, post4 me«;er l ist of shareholders of 
t he Transferee cornp1my will be tak,en into cons1derar1on aller giving effect 
to anotmcnt of shares to the Sh&-reholclers of the Transferor company 
pursuant to t1Jr1al9aniatiOl'I of the n ansfero, C(lmp~ny with the Transferee 
comp.,ny. 

1 .1 6 " Record Date" meJns Record O.ite• l and Recotci D:>tc-:z, C<>lle-<ti•1c!y or any 
Ont.: of them, as the c.outC.Xl requires. 

1. 17 "R~gistrar o r Com11.nnic:cs" rneans concerned R,.-giSl!1'r t-;) of Compames, 
Miriistry of Corpor.:ite Aft.)i($ Mv:ng jur!::;C:ktlon undc-r the C0-mp;'l"ies Act, 
2013J ~n<I oth-~r app!ic.lb!e: provb ion ,, It ~ny, on tl1e r-e.sp.:-cb·1c Comp.inl.:?S. 



1.18 ''Rem:iinin9 Business of the Transferee Compl\ny-• means- ;-:all ;,ssets .ind 
ilabllities induding immovable property, undertakings, buS!lle!.$1:S, act;vit ies, 
o~rations a11d huelleCl'131 p,opcrty rights or the Tr.,nsferee Company other 
than th¢ Oemerged Business. Wd.hout pfeJudlce 1.0 the ger1eralily of this 
cfouse, the remaining bvSincss or t he Tr.insfc ree Company will lndude the 
rouowing; 

i. i>nvate L:ibeVWhitc Ulbcl Business being carried on by Mina 
Tl'!tCrn.itional Ltd along with L&nd, boll(l lng ~nd ~II 3SSctS (whether 
movJbl~ or immov.ible, real or personal, corporeal or inCQl'POl'"e~I, 
oresent rutuu? Of co,,ungent, ttingible or intang lble) of such Private 
1.abtl/Whl te Label Business. 

ii, Tannery B\Jsiness t*.iug airricd (>fl by Mirl.il Jnternation;:,I Ltd along wit h 
t.al'lcl, l>uikling and all assets {whether movable -or lmm.ov~blc, re~, or 
perS¢MI, corporca) or incorporeal, present fu ture or (Ontingent, 
tMgible or tntanglbfe) of such Tanne,y Ousincss, 

iii, All trademel"ks, ser'Vi<:e n,.., rk.s,. ~ten ls and dom.nin nam es, copyrights, 
in i.1ustrial designs, p<oduct registrauons an.cl (ICh~ it1tellectv;,I property 
rlghts beirt9 used by Mirza International Ltd for IL-s remaining bus il'\e$S. 

1,19 Re-organis:ation of Shai·e Capital means Re-organi!:ation ()f pre·S<:herne 
Share Capita! ot ReClt~pe Ud (I.ho Rcsul tir)g Company) whereby the entire 
p<e-S<;hetnc issued and pakl-up share capit.ll or the RC$1,1ltin9 Comp,my 
whlc.h consists of 50,000 Equity Shares o f 'U each a99regatio.g ~ 1,00 ,00 will 
l'>e ~ ncclled and equal number o ( 9% C<>ml)l.llSority R<:d~m-.ib!e Preference 
Shares will be created in place of such cancelled equity s.h;ne cap.it1.11. 

I 
1.20 " Re.suiting Company " means Redtape Ltd being:, COmp.iny incorpor;,ted 

under the p.rovisions or the Companies Act, 2013, and having Its registered 
office at Plot 6,. sec-90, Hoidb 201 301, Uttar Pradesh, e-mall: 
sbuia@ftdraoelodta.com. 

The Resul ting C<>mp;,ny•ROOt111><:- Ltd (Corponitc ldent;mcatlon No. (CJN): u 
5 2609 UP 2021 PLC 1S6659; Income Tax Permanen-t At<0\lllt No, {PAl>J): 
AAL CR $032 R} (hereir~fter referred to as "th e Resul tlng Company/the 
~fnp.einy" ) was lncorpo(ated ullder the proviSi◊l'l$ o,f the Companies Act, 
2013, as a public limitd company \llde Certificate ot ln oorporati()n <!&ted ~" 
Occcmber, 202 l, i$Sued l)y t he Central R.¢9istr,,tion Centre on beh3lf of tne 
Jurts4ielion.il Registrar of Companies, Uttar Pradesh, Kanpur. 

1.21 " Sdu: mc" means the ptescnt Sdlenle of Am!ngtmOlt framed under the 
provisions of ~ction.s 230 & 232 of the Companies Act, 2013, f«td \vlt h 
section 66 or the C◊fnp$1,ies A«, 2013, tho Comp;,nles (Compromises, 
Arrangem.tnts .tnd Ama~amattons) Rules, 2016, together wil.h se<.:tions 
2(18) and iU9M) of t he Income Tax Act, 1961, and othef apptlcabfe 
provl$i0fls, i f any, which provides for (a) Amalga milt.ion of RTS Fashions Pvt 
ltd Y1Mh Mirz" [ntern1)tional Ltd; (b) De-merger of Brand1;>d 
8'.15ine-ss/REDTAPf eustness of Mirn 1 1nternt1tion&I Ltd into Redtape Ltd; and 
va1iou-c;- olher- matters loddenlal , consequeoUal or otli<!rvri,:e inteorttlly 
conrtected v,it1'1 the .&foreStiid Am"lgomation and Oe•me,ger; in the preseot 
tom, or with any modlflcatlon(s), approvc<J or impost.-d or directed by 
Nembefs/Crt.-ditors of ttiese Companies and/or by any competent cvttionty 
and/or by t he Ho1l' ble N,:11.'iOna.1 C<>mp;,ny l aw lribonal or that may otherwise 
b;:, dee,noo fit by thes<! companies. 



Its l'e!JiStcred offlce at H/6, CMJ Unes, K..inpor 208 001, Uttar Pradesh; e
mail: .d:lenao@redt\loeiodia.com. 

lhe Tl'ansferor Company•Rl S Fashions Pvt l.l,d [C<>tporol~ ldent1ticatlon No. 
(CU-I): U 19120 UP Wl9 PTC 120284; Income Tax Permanent Ac:cour1t No. 
(PAN): AN CR ?652 R.) (herelnattel' f'el trrccl to as "the Transferor 
Company/ltlt Compony"') was Incorporated on 1911' t.ugu&t, 2019, under the 
provisions 01 tile componics Act, 2013, as a private litmted co-ms»ny viCle 
Certifle&l<' of Incorporation Issued by t_he Regl.stror of Compi>nlcs, Centr-al 
Registration Centre on behalf of the jurisdicllonal Re,gisb"ar of Comp;;mics, 
Ult.:>r Pradesh, Kallpur. 

1.23 " Transferee Comp;:iny" me;:ins Mina l nterriatlot1a l Ltd being a conw~ny 
i1\C:orpornted undet the provisioM or the Comp.>nies Act, 1956, a.nd having 
Its registered office .>t 14/6, CMI Lines, Kanput 206 001, Ult;)r Pradesh; e • 
mail: .cbedan@rcdt.:totindia,com: website: Y!\'t\'t.Jl'Htz~. 

The Ttansrtrec Company•Mlrza tntemation.al Ud (Cotpor;,tc 1dcntUlci>tlon 
No. (CIN): l 19129 UP 1979 PlC 004821; fncome Tax Permanent A«O~l1\t 
No. (PAfl); AAE CM 3626 M} (hereinafter t eletfe<S to .is ,.the Tr;:ins(eree 
Company/the Comp;,ny") vIM origim:illv incorporated on S"' September, 
1979, under the provisions of the C<>1nN1nies Act, 195'6, as a p,1Vate limited 
company with the n.:al)'le and style as 'M!n:a Tanoers P•,t l.td' vide Certiflc.ite 
or (ncoq>oralion iSsved by the Registrar of Companies, Uttar Pr•a<Jesh, 
Kanput. Tlui Company was convened Into a P\,lblic limited company a nd 
nl!m~ of t he C" .. omp~uw w-1s dH'mged to 'Mln:.i Tanners LUI' vi rJ¢ Fresh 
Cert!fic::itc oflncotporatlon dated 6'" M~y, 1994, issued by the A.OC, Kanpur. 
Name of the Comp<'lny Wi'IS changed to Its present ,,ame "Mktll lntcm;,,tional 
U<I~ vi~ fresh Certifi~;,te ot lnc:otpor.,tion di'lt~d 101'- August, 200s is:.Led 
by the ROC, Kanpur. 

It is clarified that for the purP<>SC or the proposed amalgamation of RTS 
Fashions Pvt ltd with Mrrza lnternali<>na.11.ld: Mirz~ Jnternatlonal ltd wlll be 
dee:me!I to be l f>.e Tr'i'n-Sfr.-ree Company. Whereas for the p1.n)'X)se or De· 
merger of Branded ousil')ess/R.EDT APE Business of M lrza Jntemational U(f 
into Redt;,ipe l td, Mirza rntematlonat Ud will be deeme-tl to b~ the Oemerged 
Company. However, for the .s;:ikc of clarity ar.d unlfotmity, Mil'l~ 
lntetnationi'II Ud Is refe<ted to as the Trl111Sfertt Company In the entire 
Scheme and other documents for the purpose or amalg;am:.'ltion .>s YJelJ as 
de·rn~ r. 

8. I NT'ERPltETATION 

Terms ilnd exprcs:::ion:: which are used In thls Sch~me but ll◊t ~fined hl-rcin 
she-II, unless repug,la.nt or contr<lr/ lo I.he context 0< meaning theteot, have 
the same meonin9 oscribed to them under the Aet, i'nd if not dcfin<.>d therein 
then 1.1nder the relevant AJ)pUc.ablo ~ws. In this Scheme, u.nless the c:or,text 
othenvIse requires; 

I. l'ercrcnces to "persoM" sMtl includt'. Individuals. bodies cotporate 
(wherever incorporat~d), un•hl<:01p<>rai.e1I o:nlitk.-S, nssodations, 
p.,rtnershlps and j)(OptitlOC"Sh ip ; 

i i , heading, sub·he,:,din9 .ind bold typeface am only IOI' to:wcnic,."loo .ind 
shalJ not alfect t.h~ con~lrucbon or interpret.ltion 1>f t hi$ Scheme; 

iii, I.tie tem\ "Cl(luS¢" refers to the specified ,i;iusl! of f ib:; Se.heme; 



v . any phrase lnt1·oduced by the te,ms ''induding", '"inch,.1dt"', '"in particular" 
or any sirnil.-:.r express,on shall be construed as- IIJustrauve and sI,a11 11<1\ 
l1m1t the sense <>f IIM: words pre<:eding lhose terms; 

v i . words denoling singulor Shot! include the plural an-d vice versa; 

v ii. refete('ICC t o a.ny legislation, statute, regu!atlon, rule, notiOcauon or iinv 
other Pl'Ovision of 1-,w mc.>ns and includes references to such legal 
provisions as amesldOO, suppleme,,ted OI' r~·ef\l'lcted from time to t ime, 
and any reference t o a legal provision shall lnclLtdc any $-'Jbol'<linate 
,e9Jsla~o1l rn11(1e r1oir1 t ime lo timu under such a statutory provision. 

viii. unte$S olharwise defined, the reference to t.he wotd •days" shall meail 
c.,lendar days; al'l(I 

ix. rel~ets to d.ites and times shall be construed t o be references to 
Indian dates and times. 

C. SHA~E CAPITAL 

i . The present Authoris..'CI SO.:ire Capital of the Transferor comp3ny is 
f8,13,'15,000 Cli!Jlded into 61,34,500 EquitV ShitftlS of HO eac:h. The 
Present Jssued, Subscribed and Pald·llP Sha-re Capital of the comix,ny is 
f8, J3,4S,OOO divided into 81, 34,500 Equity Shares or UO each. 

ii, rhe I)n:S1?n t Authorised Share Cap.ta• of t he Trnn:sfe<ee company iS 
,s1,2s,oo,ooo dM<led into is,6:Z.,50,000 Eatii ty Sh.ires of t2 each. The 
pl'e::ent l s.sued, Subscr ibed and Paid-up Share Ca1)ital of the. Cc,mp,tlny is 
'f24,06, 12,000 divided inlo 12,03,dG,ooo Equity Shares of '(2 ea.cl\. 

iii. The present Authorised Share Capltal of t he Re$,ilt in9 Comp?inv is 
U ,00,000 divided in to 50,000 Equity Shares of ,2 each. The Present 
(Ssued, Subscribed and Paid•up Stiare e&piual or th.? Company Is 
t l,00,000 divided into S0,000 Equi ty Shares ot t2 ea<:h. 

Iv. The Transferor Com pany ts a famfty owned, closely t\el<S priv-,tc limited 
comp.any. Th~ Tr.:,nsferee Comp;,ny is a pu-b lk IJmlted lksted e.om pany. 
Equity Shates of the Tran!;fer~ company &rt listed on 8SE ltd (Hombay 
Stock Exchange/SSE} and Nat.Iona! Stock Exchange or rt\<lia l.td (N~tionttl 
Stock E:xd1,;mse/NSE}, Th¢ R@1ultinl) Company Is a wholly owned 
subsidiary of the Transfe<ee Company . Entil'C IS$"ucd tind p1)id•up Equity 
Share C(lpiWI of the: Resulting Comp,iny Is beneficially owned by the 
Tnmsferee Com pany. 

lh-e ira,,sre,Qr Cornpony, t he T r..insfe-ree Company and the Resulting 
Company are under com moo managem ent and co11tro1. 

v , $l)ve as oth~l'wise provided In this SChem~~ there vnll be no ct,ange in 
the iS:$V<?d and paid•up share capital of the 1'ransfero< Comp;my All(! the 
Resulting COmpMy till the record d~tl), r:Jti 

,~\l~ C 
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PART-2 

AMALGAMAllON OF RTS FASHI ONS PVT LTD WITH MIRZA 
lNfERNATIONAI,. LTD 

2,1 TRANSFER AND VESTING OF UNDERTAKI NG(S) 

i.1,1 On the SCheme t>ecoming effective and with effe:et from the Appointed 
O3te, subject to the provisions ot the S<:htme in relation to the 
modaJiliC$ of transfer and vesting, the undertakin gs and entire business 
.ind all Immovable pr<>pertie:s (inducting agricul tural land, indu~•'ial 
I.and, resldentla1 land and all other lil0d t'rid p lots) where so ever 
situated and incopllble of passing by physic.al delivery <IS atso ltll o~r 
a.ssets, capital wol'k·if1·pl'Ogress, current assets, investments, de1>osits, 
book;ings iland advances ilgalnst resl(Sential M(I commercial plots and 
buildings, powtrs. :,uthorities, awards, alk>tments, ~pprov~ts .ind 
consents, lkenses, regisuauons, controc:ts, a~reements, eogagements, 
arrao.gcmont, rights, Intellectual prope,r.y rigPts, titles, interests, 
benefits and advant(t9t$ Of w h!'ltsoever nature ~ longfng t.o O< in t he 
owne<ship, power, possession, coll(rOI Of or vested in or granted In 
favour of or enjoyed by the Transferor Company, lnclvi:nng but without 
being llmlted to. benefit of au ttgrcemr.nts .'Ind all other interests artslng 
to the Transferor Company {hereinafter collecliv1:ly r~rerred to ;:,s .. the 
soid assets" ) shall, without &ny further oct or deed or without payme<it 
of ariy duty or other charges, be t1ansferred to .>nd vested In the 
Transf£:l'ee Comp.'lny pursuant to the provision.-; ot se« l<m 232 of the 
Act ~s a going concern, for till 1.1\e estiite, ri9ht , title and interest of the 
Transferor Company therein so as to become the property of the 
Transferee company bl•t. subject to mortgages, cha.rgd anti 
encvmbrances. if any, then affecting the und<.-rta.king of the Transferor 
Compa,,y without such charges fn any way ~xtending to t he 
undertaking of the Tr<1nsrt rec Compnnv. 

2.1.2 Notwithstanding wh;')t is provided heN!Jn above, It is expressly pn:,vidod 
th<>t In respect to S\1ch or !tic s:iid ;,ssets as are movable In natu~ o, 
are 0lhcrwise: capab!e of being transfeiYed by pl'\ySical delivery or by 
endorsement and delivery, the same shall be so tran$letred, wilh errc::c;t 
from th-e Appointed Date, by the Tr(lnsrcror Company to the rransferee 
Com~ny .iftcr the Scheme Is dtJly sanctioned Md given effect to 
without requiring any ordor of ttlc Tribunal or any deed or InstrumcnI 
of oonvcyance for the same or without uw p:iyn'leslt of any duty or other 
charges and ,sh.3U bcc:.omc the property of the T.-ansfEree com p.;11,y 
accordingty. 

2.1.J On and from the Ap~i•* :d o...,te, ull liablllUes, provisions, duties an(I 
obligations including Income Tax and other statutorv li;,IJilities, if ,my, 
or eve,y kind, 1'i1,tvrc <Ind descr lptjo~ of the 'l'ransferor company 
whetM.r provided for 1n the bookS or ticcounts of the Transferor 
Company or not, 'Sh;,,!I devolve and shall sta.nd ttan~fo, rerl or be de-1tm~ 
to be t ransferred Y,ithout MY rurther act or de-ed, to the 'transferee 
ComS)bny vnth effect from the Appointed Dble ~11-(j .sh.all be the 
linbilities, 1>rovisio,, ,;, tlutit:s ond obllg.aoons ot the Transten-:e 
Com~ny. 

2.l..4 SIm1Jarly, 011 911<J from lhe Aopo.nted Oare, all tJie ta)(,es aod dutic::. 
h)Cluding advance rn>:, tax de.:!Uc.tl.)ll .ti t source, t .Jx oollccted at soucc-e, 
mlnimurt, ,:1ll<..,.n.stive u,x (M.AI), self-ass~s.•111t 11t u,x, Input Tax CN.'Ciit 
under Goods and Set·.·i<:CS: T.,)( {GST) er ;11ny other u•1.allabIe Input o-e<lit, 
etc., p~id by or 011 behalf of Lhe Tri!mkror Compnnv immedlalety 
before the i)mitl!J.Jrt'ation, sh.all bee.om~ or i,~ .dtem<:"d to be the 
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property of the Tr'ansrereQ Comp.iny by virtue of the amalgamation. 
Upon the Scneme becoming effe«1ve, au the t .(IJu:$ and dubcs. ptiid 
(ltlduding TOS, NAT M d GST, etc.) bv or on behal f of the Transferor 
Com pany 1rom the Appoitlted Oale, rC9M<JlcS$ or t he period to which 
these pi,ymc nts rcl;,te, shall be deemed to have been paid fot and oo 
behal f or an() to the credit of t he Tnmsferee Company as.effectively as 
i f t he Transferee Company had paid the-same. 

2.t.S Upon the Scheme b«O<ning eftectivc, :ill un ~.:w<1iled credits and 
cxcrnptlons, statutory ben~fits, lncludiJ')g in respect or Income T;,,c 
(lnd uding MAT credit }, CEl'IVAT, Customs, VAT, Sales lax, Se.Mee Ta-)(, 
Goods and Services Tax~ t:l.C., of the Tr..-msfero r Company, shalt be 
availbble to and \lest 1n the Transfe<ee Com pany, witll Out 0-ny further
act or <teed. 

2.1.6 Wit hout prej udice to the generality of the pr oviSlon~ contained in 
.iforesa'<J clauses, upon lhe Sehcmc becoming effective, requisite 
form (s) wlll be moo wlth the Re:giStr--ar <;f CQ111p tmics fo r cre.1tion, 
mod1li<:at>01) t;nd/or sctisfoction of charge(s), to tl,le extent required. to 
give effect to the provlSlons ot t his Scheme. 

J. 1.7 

2.t.8 

2.1.9 

On t he Sltl<:Me b~~milig effectiv e, t he Transferee Com pany shall be 
entitled to file/revise Income tax returns, TOS ret:tJrns, GST 1tturns, .ind 
other statulory liJiogs .ind returns, fiJed b'f It or by tile Transier-01 
Company, If re,qul rcd, and to take JU sv i::h :.tcp.s th,1t m <1y be r.."Quircd 
t o give effect t o the p,ov lslons of this Scheme ao(l/1,)r r«iuired t o ( loim 
refunds, d~1,re(t~tion tx;ncflts, ,1dv.,nce tax credi ts, un~avalled credits 
tind exemptl-ons, stat ut ory benefits, ete., i f ~ny. 

I 
Wit h effect from I.tie F,(tecuve O&te tmd until such time name in the 
W nl{ <1ccounts of the Transf<?ror Company is ,ep1aeet1 wit h lhbt or the 
TransJeree Com pony, t he Transferee Company shall be e,nit led to 
operate the existing bank ao:ount s or t he: Tronsferor Company, In so 
far, ~s m;:iy be necessary, The banks shah also honour C;heques or othe; 
bnls iSS\1t<I in t he n ,:1mc or the Transferor Company on and ff'.()m t he 
Effective Date. Further, the Trao$fetee Cc,mpM y, if so required, shall 
a lso be ent itled to m .il.ntain one Bank Account In the name or the 
Transferor Company tQ enable i t L-o dcposit/encash any refund or other 
p:,ym eot received ln the name of the n anstes-or Co-mpo1w, All such 
depoSits v,rn, t:tten, be t r:,nsh?rred to the bank acc ount of the Transfe..ee 
Com pany. It may, however, be (f:,rif.ied th;,t sl•ch b<1nk account(-s) ( In 
the n.imc or the Tr.ansfcror Com p<>nv) wlll be used Of)ly for the timi tcd 
purpose of df:p,¢,Siting/encosning any refund or other payments 
received in the name/in fav our of the Transferor o:,mp:,ny. Such OOnk 
account will nol be used for normal banking transactions. 

All other ;,s-;ets &. li-,bitl ies of the Transferor Com pany, whic;h n 'l(ly nol 
be speci0calty covered in the Morestnd cf;;,uses, s ha ll afso stand 
lr1'm sfcrred to t he Transferee Company with effect rrom 1he Appoint er.I 
Date. 

2.1.10 In ar,cord.:illte with the Cent ral Goods & Sel'Vlces Tax A«, ioP 
('CCSr ), 1n, c9r3t;,d Goods & services T.>x Act, 2017 ('IGST') and 
r~ pcctive St .:it,c, Goods &. Services Tax laws ('.S<;ST'), <jQ()dS t,. Services 
tax a1> ;;,re pr~v.ilent on t he EffecUvl;! Date, the utlu t il,ied credil$ r t lbl.i-ng 
to, Cood.:. 0- serv,ces uix. lying in lhe ~ec:ounts of the ur:dertak109 of the 
h ,1n!>Ieror C-0mpany shall be perm 1ll€:d lQ b~ 1rei11~fcrr t'd lO the c,cdit 
of th,:: Tr:insfcrcc Comp,iny { including In electroolc form/re9!::tr.:iti◊1,) . 
The iran.<:ft:r t!e Comp,'tny sh-'ili .iccordi1t9!y be c11t1lfe.d to sC!t off al! ;;uch 
Ul'IUtil ized credits against the Good,; & S&rvire-; thx !)"lyJ.,bfe by it . 

~ .~\It ~ '( -
":.,t.~,,~ r,-r"Y 

I 

i 



2 • .1,J. .l AU compliances with respect to tax<!$ ot any o-e:her 1,m t;etwce.n 1he 
r-=:SPtieti'lc Appointed O;,te and Effecuve Oal'e done by the Transieror 
Com pany shall, upon 1,1'\e approval o t Ih iS Seheru,e, be d~med to h.:ive 
been made with by the Tr-,nsferee Company . 

2.1.n Any tax llabllltles under the Jnoome Tax Act, 19C>l, We.i,lth T&x Act, 
1957, customs duly laws, ccntrai sales tax, appllcable st:acc vnluc 
added t r,ic, se<vice u ,x 1-:iws, ex<:i$C <futv liiws, Goods 8. Services t;,x, or 
oU)cr uppllcablc t.aws./ rcgukitlons dealing with taxes, Cuti~ , lcvi~ 
«noctble o-r rel.ited to the business of the Transferor Company to the 
extent not provided tor or C<>vere(I by l(l.x provision itl th-e accounts 
mode as on t he date i.mmedlately pteceding the- Appointe(l Date shall 
be trarlSfcrred or stand transferred to Trnnsferee Company. ,Vly surplus 
in the provision fo r taxation I duties/ tevies ~ce<>unt includin!J .:,dv;,nce 
l»x M d tax deducted at source as on the date lm m edlatety pr4!ee-dlng 
the Appointed O&t¢ ~ill :,!so be tnmsrer l'(.>d to the .u:count of the 
Transfe.r~e Compa1ly. 

2.1.13 Any ref1.llld un<!el' lhC! h'lC0t!'IC nic Aet, 1961, W~.tl th Tax Act, 1957, 
cust.oms duty laws, cenual sates tax, app11cable state value addcc;I tax, 
service to~ tl'lws, oxcisc duty lows, Goods &. Smites tax, or other 
,1pplicab!e laws/ ,egulatlons dealing w~h t,lXes/ dutie$/ levies ~lloc~blc 
or ,·dated to the business M d available on var ious electronic foll'l"5 

(lncludlng Form 26AS) / re9Isv~ti0-1l or lhe Tr::msfcror Comp.any 
consequent to t he assessrnent(s) and other proceeding($} ,nadf: on Ulc 
TransfeMr Comp~ny :ind for wfikh no c~dit ls taken In tile accounts, 

~ as on the dare Immediately pr<eceding lhe App,o,inlW ~t~. sh;:ill l!ISo 
~ belong to and be r f!c~ived by the Transferee Com pany . f 

2.2 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUM ENTS 

2,2. l Subject to 1he other- PfOvisions ot this S<:hcrnc,. .>II contracts, deeds, 
bonds, agreements and other l.nstruments of wharsoevef nature, to 
w hich the Transferor Com pany is a party, subsisting or having effect 
lmmedlatelv befofe Of aftet the Effective date, sh ~II rc:m.:iin in full force 
and effect against or In favour o f the Transferee Comp.any a,,d may be 
en forced as fv!ly ;:, rid crr(,,-ctut1lfy, <is if instead of t he Transferor 
Company, the Transferee Com pany had been a pol'ty t h~reto, 

2,2,2 The transfer of the said assets M d ll:tl>Jli tics of th,c Transferor Company 
to ll~ Tr.::insfcroe Comp.iny .ind the cooUnuance of all the cont, acts or 
legal proc::eedings by or tigoinst I.he Transferee CCMTtpa,ny shall not a ffect 
any contract or proceedings retabng to the said assets or t he liabilities 
alteady -concluded by the Transferor Com pany on or after t he Appointed 

• Do~. I 
2.-2..3 The r ran!,feree conII)any M&y, t'lt tiny titne i'tft.cr comin9 into effect of 

this Scheme in accordance with the provf:Si<>ns het'eof, if SQ re(lv io: (I, 
undef ~ny ltiw or otherwise, e~ecute deeds of confirmation In f ;wour o f 
the secu,ed ued,l.:l1S ot tl ,e Tr<m ::,r~f0r Comp.:;ny nr in f,,vour or My 
oth~ ru,rty to any contr.:ict or a,rangem ent to which the Transferor 
Company l'lrC 0 p.irty or .tny writin lji'S as ma)' be, necessary to be 
ex~cuted In ot<ror to give formal effect t<> th!? above proviSions, The 
Tf'i:1111>rcrce Com pany shall, under th..: pt oVlSIOns of this Scheine, be 
deemed t◊ be aut:hOtiScd to excout<: c n•1 such writinqs on behalf o f lhe 
Tr.in:.foror Com pa,1y and, t<> l.mpten-Ii::nI M1t.1 ((lrry ou t ltll Slfth 
fom'l~llljt-s or compl iilncc referred to abovt! on 'the part/behalf o f the 
Transfen:il' CQ1ftl')My l ') be c;'lrflt:d out or pcrrorn,r.d. 



2.3 LEGAL PROCEEOINGS 

Alt leg-1:tl proceedings of whatever natur'e by or o~inst the Transfero, 
Company pen<Jino on the Effecbve Date, shall not be am tea, I)(: discontinued 
o, t>e, in ;,,ny y1ay, prejudicially afreetcd by reason of the transfer of the 
unde.taking of the Transferor Company Or' or ~nylhin.9 cont.:iined In thfs 
Scheme but the proceedings may be continued, prosecuted and enforc«t by 
o, ag.,inst the Transfe<ee Com_pl:tny in the s3me manner and to th!! s.:ime 
extent as it wou1d or might have been continued, prosceutcd i>nd e-nfon-«t 
by or against the TrensfCf'or Company .:is if the Scheme h.:id not be¢t1 made. 

2.4 OlSSOLUTION OFTR.ANSFERO~ COMPANY 

On this Scheme becoming effecti'Ve, llle Transrcror Company shall stand 
dissolved without the f')«)ecss of winding up. 

2.S EMPLOYEES OF TR.ANSf'EROR COMPANY 

2.5.t All the employees of the lr'anc;ter'or cmnp:my in servKe on thi? date 
1mmMi~ltly prt.-ceding the date on which t he S(h(:l'n¢ fintilly tnk~-s 
effect, I.e., t he ettectivt O"l(:, sh,3II be«1me the employees of the 
1'1'ansfcree Company on such date v,uhout tiny b11'e,3k or interruption In 
se,vlce arld upon t.ern1-s .trnd conditions not less ifavoural)IC l'hari those 
subsisting jn the coocemed TransfCf-or Camp,:,ny on the said date. 

7..S.7, Provident Fu,1d, Gtah1ily Fund, Superannuation fund a11d any other 
specl9I fund or trusts created or exl$tlng ror th-e benefit of th.e 
em~oye(:$ of the Tr'dnsfer<.>r Company, If any, upon Ule S<:h<-mC 
becoming flnally effective,' the Trc1nsJer('C: Company shall stand 
subst.itutt"d for the Transferor Company for all 1)ul'1>oscs i.'lnd intents, 
whatsoever', relaljng to tl'lc M 1ninistri.'ltion or operation of such schemes 
or fonds or In relation to the obligatio,, to m:tkrJ contr ibut»ns to the 
said fc.ind.s in ;,ocordance with the provisions of Sl,Jef'I funds. It is the 
intent I.hat all th" rights, duties, pow~rs .ind ob!l9atfons or lhe 
Tr'.'!nsfcror Companies In retat1on to suc:.h rl1nds shi.'IIJ become those of 
t he 'l'r<!nsrcre<.: Compuny. It Is clarified t hat the servit('.S or th-c 
employees, If any, of the Transferor Company will be treated as having 
be,:m «mtinued for the purpose of lne afo,e--a,rl f uu<)s or provisiol'\S. 

2,6 CONDUCT OF 8USlNESS BY TRANSFEROR COMPANY' 

r,om U\C Appoln~"'CI Dato? ur.til the Effe<.tive Ol:tle, 

B. The Transferor company $h31I $Umd possessed of all the assets and 
pro1,erlfos referred to in Clause 2 above, in t rust ro, the Transferee 
Company. Accordin91y,,tiny l'lssct or property acqui red by the Trai,sfi:ror 
CcxnSMny, on or after the Appointed Oak, Shtsll be deemed to be the 
assets ao<J properties of th.e Transferee Company. 

b. The Tr't'tnSferor Company shall be deemed to have (tirricd on business and 
<1ctwltles for t,11d 011 IJeh~lf or ~nd for the be,,efit and on a(t:0\lnt of tht
Trar.s-r~ree Company. Any ln<:ame or 1>rol'it l'lccrui n9 to the Transferor 
Compa1,y and .in costs, charges and cxpen$es or lt)-'S$- ~ri~no or incurring 
by the rrar,sfcr'or Com p..1ny on ond from the Appointed Date sh:iU, for an 
1>urPOS'-'S and Intents, be beatecl as t he income. profits, costs, chatges, 
ex-oe1ti:e,s or to:.--.. <1s the c;,se ma·, be, of the Trans.ft:ree Comp~;.y, 



Company. s,milafly, aoy or the obligtitions, duties .:ind commrtmt:'nts thilt 
hi1•1t:: been vodertakeo or dlseha.-ged by rran$feror Comp<1r\:,, sti:,11 b..: 
deemed t.o have.: bt..'Cn undcrt.ikcn for ,mo on behalf of the ·rransferee 
Com~ny. 

d. Alt deb!:$, Uabilities, lo&ns rtiiscd ~nd used, liabilities and obhgations 
ihCurred, duties and obltgatlons which artse or aocrue to t he TranSfer<>r 
Comp;uw on or <'>fter the Appointed Oate, -shaU be dt.:cm ed to be of t he 
Transferee Company. 

l.7 ISSUE OF SI-IARES BY TRANSFEREE COMPANY 

2.?. l VP<m the Scheme finally com,ng Into effect and in consit;l~~ion or the 
uansferltnd vt'$tin9 of all the s,,kl assets and liabilities of the Transferor 
Company to the Transferee Company in te<ms 01 the S<htmc, ltltl 
Trensfcree Company sh;,I1, without any furthel'" applle.ation or deed, 
Issue and slllot Shal'e(S) to th-c Stu,reholdc,rs of the Transferor 
Corrwany, whose names appear in the RegiSter or Members .:,son lho 
Record O\ltC--1, in the foltowi11g ratio: 

a. The Transferee Comp,any•Nirza lntematSonal Ud will iSsue 2.2 
(tW~i\ty•LY,t,) Eti\.lilY SMreS 6H2 e,.,d,, credi\:ed as fully paid up, to 
the Shareholders of the Tra.n$feror compar'ly tor every 10 (l"tfl) 
Equity Shares of HO eoch held In the Transferor C::ompany-RTS 
Fashions Pvi-Ltd. 

2.7. 2 Fracuon;)I entit lements, If :my, sh-,11 be ag')regated nnd hekl by a trust, 
l nominated by the Board of Directors of tne Tran$fero;:e Company, in thbl 
r be.halt, who shall s~ll such st'!ilres in the market at such prfce, within a 

penod of 90 days from the elate of t'lllotme-nt of Shores, as p~ tTlc 
SChcme. The Transferee .company shall f.uhmit to t;he oesign;'lt~(l 
Stock fxdt\lng<: o report from its Audit Committee and the Jndependent 
Directors ce1t ifyin9 that the Tr~nsren:e Company h~s com.pens.:ited the 
eligil)le srnJreholders ,1galnst their respect ive fractional entit lement, 
wi thin lt period or seven doys of compens.:itln9 the shareholders. 

2.?.3 new Shares to be Issued In terms of the aforesaid Clause sholl be 
subject to the l)<OviSiOl'lS of U'1<; Mr,rnor.:mdtim ~nd Arlicl~ of Assodatioo 
of the Transfe.rce Company. New equity Shares ~hat! rtink !Alri pMsu in 
all re~pect-.;, including dividend, with the exisbog Equity Shares of the 
Transferee Company. 

l. 7 .4 The Jssue an(I a11ot1'1Hlrit or nt:w Sh~rcs by tho Tr.::,nsfunw Company, as 
provided in this Scheme, 1s an Integral part the<\?Or. The members ot 
the T""ns-rcree Comptiny, on i.'lpprov.:il or the Scheme, shall be deemed 
to h;:we given their apptoval under sections 42 & 6f ◊r the Coinl>{lnies 
A(t, 2013, and other applicable provisions, If any, for Issue of new 
Shares In terms of thi~ SChem~. 

2,7,5 In respect of th(: hWity SMrt.-s in t'1~ Transf1?ror Company already 
held in demateriafb:ed form, t he New Eqwly Sluis-es l<> bt: i,;sved by tht>. 
Tl'an.sreree Company In lieu thereof shall also be l !,Sued In 
de-materi~lized form with the equity sh.ires !:>cir.r; credited to the 
~"isting dOPDSltory ~o:ount of the Equl t'( Shueho l~ers or the Tl".'la:.feror 
Company entitled thereto, unless othervose notified in w1•itin9 by the 
sha,ehoMe,s of th~ Triift;,fetot Compcr1y l <> lhc: Tr.:i.1,skr<."e Co;npany on 
Or bt'.fore the Record Oote. !1) ,·espect of UM: t!llolty SIHi:res of th(: 
1'ransfcror Comp~nv held in physical form, earn equity sharehordars 
of t he ·r1 Jf!Sfc(()( CCfllj),1~y ho?din{I :.uch !,Jti)f('{S) sh.:1'1 hJVC the opbon, 
H) be e"l!:P.rt.1sc,j by Yl'.JY cf giving a 01>t1ce t~ t h.c. Tl'aosf••ff,,:~ C◊!l'!p~ny 



on or before t he Recon1 Date, to recc.·vc: the New Equity Share{s} of the 
r1'itnsreree C.ompa.ny either ;n physical form o, in .-, c,h:m.ite:riolii:cd iom1, 
provided however, i ll tbse of t he I.Jtte,-, t he said- oot)oo shaU contain 
the detatls: of the relevant depository acce>vnt . In the event that such 
notsce ll:JS oot been received by the Transferee Company in respect of 
any equity sh.;1reholder, the New Equity Shares. c,f the 'rransferee 
C:Omp:,ny shall be Issued to such shareholde,s in PIWSfc.!11 rorm, 

i . 7 .6 In the event there being ilnv pend'ing sh.:,re tnmsfer(s), the Board of 
Dir«lors or the Transferor Company or a.ny committoo lhtrt-of, shall 
be empoweced in .'lppropri.,le coses, orior to or even subseque1lt to the 
R.ecof'd Date, to effectuate suc::h tr{UlS:rer in the Trtin-sferw Company as 
if suct1 d'langes In the registered holders were operative on tha Record 
Date, i1l order to remove .my difficulty arising on account of su<:h 
trMsrt?r and In relation to equlty shares to be issu-ed to U-.e sharetlolders 
of I.he Tr:msfcror C011lpany pursuant to Clause 2.7. 1 l)l)<wc. 

2.7.? S.h.,res to be Issued by the T,·an$reree conii,l!ny pursu"nt to this 
Scheme i.n r t-SP«t <>f My sh.:,res of the Transfero-r Company, which ~ l'e 
held in abeyance under the provisi0f\$ 0 1 the Act or othen-,tse, shall be 
hel(I in ;Jbcy:mce by the Transferee Company. 

2.i'.B l t iS, however, clarlfied that provisions ◊t this Schemo with reg;,rd to
Issue ot sh~res by the Transferee Company will not apply to t ile sM re 
;,pplicutfon money, If any, v,hiCll may rem~ n outst.,nding in the 
Transrcror Comp;:iny. 

2.?.9 In teems of the provisions of t he Securilies Contract!; (Rogul.Jtion) Act, 
1956, t he securities Cohtracts (Reoulatton) Rt.1les, 19S7, t he Sf.SI 
(Usting ObUgatlons and Df:'l<:l<>Svre Rcquirem<.-nts) Regulations, 201S, 
UStillg Agreement, SEBr Regulations, SEDI CirCUltirs tind other 
applicable provisions, i f tiny, new Equity Shares t◊ be tssued by t he 
Tri'lnsferee Compan'( t.o the Sh(\rehoiders of the Tr.insfe<or Company, 
pursu.:mt to t his Scheme, shall be listed on all the Stoel,. Ex-eh3nges on 
whkh. t he equily Sho!lrt'S ¢f the Tr.,nsferee Company are l isted as oil t he 
Effective Oate. The Tran-sfes-ee Coml)'(!lny v,rn m.1ke necessary 
appllcat ion(s) to the Stock Exchanges and other competent lluth<>rities, 
i f any, for th tS pu():)Ose 1)11(! will comply with the provisions of the 
Sccvrities Contracts (Regulatlon) Act, 1956, the s«1.1rilics Contr~cts 
(Regula!i()1\) R\IICS, 19S?, the SESJ (listing Obhgatlons and Di$c:IQSUl'C 
Requirements) Regulat:fons, 201S, UStlng Aorcement, S£81 
A.cgulalions, S1;6J Orculors .1nd other applkable provlsl.ins, if ariy, in 
this regard. The concem-ed Stock f l(chan9e(s), and S£-BI, shaU, on 
rec:e,ipt of fisting appfic~tion(s) and ◊th~r docunoonts, pr◊mptJy gr.int 
necessa,y "t>l)rovtil(S) end fist the new Equity Sh-ares Issued by th~ 
iransfc.ree Comp~ny. 

2 .7 . 10 ln Cilse any Promoters' hOldlng In ttie Tri'lllSfetl!C Cornp;,ny and/or new 
Shar~ to be issued in the Transferee Company in t~s -or this Scheme, 
are placed u1'de,r IOC::k•ln tr/ the Stock Exchi:tnge(s), SEBI or any other 
c;<>inpetent authonty pursuanl to ~ Pf()vi~ns oi the UsUng 
Agteement and 5€81 R.cguk1tions; such locked In shares may IJe 
transferred within the Promoters' Group durin'] such lock•ln pcrtod. 

2,7.H Shares <1Jl0Uc..-d porsuc1nt lo this Schem.: may ,-emalu (rv1.tn in l h~ 
Dcpos1:.0J1es syst-em till ti~ti1l9/ttadln9 ~m,isSlon Is gwcn b•t the Stock 
fllChl:'lnges, Tnc rransforee Company v1111 couiply w1t11 , ho: .,pplicable 
P"O\llt;i()l'l1 in this rC!'J<'lnl, 

I 

I 



2.7,12 It is dar!Red tha~ ir, the eve1ll of aoy Ch~nge in lhc aipit:>I structure of 
lh i.: l'r<'!nsferee company such as inctla!ase In Its paid up st,an~ capi(&I, 
coIW(:(SIOn ol any inSI.Jurnc.:nt into cQul f'( shares, share spilt or 
consolKlation of sh.an?s, Issue ot l>0flU$ Shafe'> or,01.1,er ~lmilor ;,ction or 
any rnalcritil ~cc-0untin9 cho.n9e:s at any time betore the Record Date; 
the Share Ex.ch.ao9e Rali◊ tis spe<:ifted ill Clouse 2,7. 1 of this Scheme, 
Shb0 be suitably adjusted for such changes In the capital structufe of 
the Tt;)nsfcrcc Comv•my. An)' such adjustment In the Share Exchange 
Ratio shall be deemed to be C(!rl'fed out ti$ &n inttgr~I p.irt of this 
Scheme upon agreement In writing by the Board of Director'$ ot the 
Traosfer0t Compony M d the Tronsfe,r:c Company. 

2.8 UPON THIS SCHEME BECOMING l:ffE(,T lVE: 

2.8. l 

:uu 

' 
2.8.3 

Entire Issued Share Capita.I aod share ce,tlflcates of l he Tr&nsreror 
Co-mp.,ny shall automatically stand cancelled . .Sharehol~rs of the 
Transferor comJ)any wi ll l'l◊t be , equirOO t◊ surrender the Shure 
Certificates held In the Transfero.r Company. 

Cross holding of z-hares bet'rleen the r,aflste<<ir' C<>rn()tlny .:,nd tnc 
Tr;rnsrcrec Comp,my, on the record date, If i3ny, shall s.tand cancelled. 
Approval of lhiS SCl \.ell'lt'! l)y lhe Shtireholdcrs ~n d/or Creditors of the 
Tr.,nsferor Company and the Transferee Company, as the (",;tSe rnay be, 
and sa(1cbon by ttic Tribunal under sections 230 and 232 of tne 
Compunies Acr, 2013, shall be sufficient COC"npliai,ce v1ltll u,o proviSions 
or section 66 of the Companies Ar..t, 2013, and ot.he,· applicable 
provlsloris, If any, rel,:itin!) to the r¢duetion or -;htlre c.ipiti>I on 
canc.cllatioo or cross hold Ing, if any. However, such f edtKtion would O◊l 
Involve t iU,.::r lh¢ diminution of .iny liilbili ty in respect of un-pald share 
c.:ipital or the pilyment to any shareholder ol :,ny ptiid·up share c.:,p ita l . 

The aulhoriscd shti:re ctipital of t he Transferor C0<rnpany shall be added 
to and shall form pa,t of \ he autho11$ed st,ar;e capit.11I of t he Tr.:,nsrcn:e 
Compt,ny. Accordingly, the authorised <;hare capita! of the Transferee 
Company SIU'111 StM d incrctiscd to the extent of the aggregate 
&uthorised share cap{tal of the iransferor C<>mp;,ny as on tile effective 
date. ll'I terms of the provisions or section 232(3)(1) of the Companies 
Act, 2013, and other ::ip1)lie<lbl~ provisioos, if any, the .>ggrcgate fees 
paid by the Transferor Company on the authorised capital shall be set• 
off against tht fees ptiyablc by the Trnnsf<?n.'C Com pany on the Increase 
in t he authortsed share capital a.s ment101led above. lt is hertby 
dari f',ed th;:,,t the Tr.msfcrec ComPiln',' will pay the balance fee, Jf anv, 
on t he afore$aid increase 1n ~he a;uthMSed shtire-c-~pib,l .:ifl:'!tdeductfnQ 
the aggregate fees paid by the Tr.insfuror Company on the pre-merger 
autho1•1$f.Xl share (llt)ital, 

I 
Clause VjC<1pitol CIJ;iu'Se of t he Memonindum of A~-soclaUon and 
relevant attid e(s) ot the Artld~s of A<;$0<;i ;itJon, tr any, of th<:- Transftr~ 
Comr>any shill! stand modified to gwe effect to the aforesaid Increase 
In the authOriS-e<I '1htlr'C t~Pil:'11 ol the Tr,,.nSfereo Cotnp;,ny. Approval of 
t he present Scheme <>f Ar.-angemenL by tM Shareholdi>rs of lhe 
Transfer-or'/Tr~n-.;fcrco Com,mnies will be Sufficient for the aforesaid 
mod~flcation i.n oause V 01 lhO Memo~ndl1m Qf Msod.>tioo and 
~e•1Mt a"idc(s) of the Artfdes of Association, If any, oftheTransferoo 
Company ""J no further .:,pprov-,1 'llitl be reQu1red for the same. 

2 ,9 ACCOUNTING 'l' kf.ArMENT f'OR AMALGAMAHON 

Upon the Sche:me h«on1i09 Qffc:,. livc•, 3me1y..:mvti¢n (If t hl! Transferor 
Com,~'l.ny with the Transferee Company wt!i be accoul'lted for In {l('.~fdanoo o:R,v 



I 

'filth the ;:ippbcable provisions of the compa,,ie:; AC\, 2013, Accounbng 
Stanaa,ds pre$cnbeU undt'r secti-on ! 33 oi the Companies A(;!. 20.13 read 
v,lth Companies (lndlao Accounting St~nd~rds} RulC?"S, 2015, and Generally 
Accepred Accounting Pnnc~ples In lndla ( Indian (.A.AP), as lhf:I CbSc m~y be. 

The Tr.:msferee Company s:hatl give efreet Qf the Scheme in its books of 
.accounts In &«Otdtincc with accounting prescribed under '"-pooling ot 
lllt~r<.-st" method In Appe/ldil( C of l l'ldiM ACCO\mtino S~nd.ard (fnd AS) 103 
- Buslnes:s Combinations as notified under Section 133 of tht Comp,inies 
Act, 2:013, re~d toocthcr with ~e Companies {Indian Atcounl;ing StMdard) 
Rul<:s, 2015. Following are the s.a,lie1,t re~tures of the accounting treatment 
to be given; 

a. All tile assets ano liabilities re,cord(.'(I in lhc boo l(s of the Transferor 
Compat'ly sh.ill be transferred to and vested In the Transferee C()mp:,ny 
pursuant to the 5<:hcmc :ind sh,:,11 be recorded by the Trnnsfet¢e 
Com ~ny at the respective carrying \'ah.le$ as renectcd in the books of 
U)e T,~nsrcror Comp.:iny as on the Appointed Date. 

b. cross investments Of' other Inter-company batan<:es, ir ony, will s~nd 
cancelled. 

c. All the reserves of the Transferor Company unde, di ffer~nt hei,cl$ shall 
become the corN?$pon(fi('9 re:sc:rvc$ of the Transferee Company. 
Simi t~rly, b.itance in the Profit a Loss Accounts ot lhc Tr:tnsfcror :tnd 
Transferee Cornp~nies will ~lso be clubba:I together. 

d . Any def'tdl ariSino out of ama'9amation (lncludJng on a<::c<>unt. Of 
cancellatlon of cro$$ hol&ings or l!lr)y oth~ inter,,comp.lny balances) shall 
be <'ldjusted against capital rese,vt'!S, if ~ 1l~•, in tne books of t he 
Transferee Company, Whereas any surplus anslng out of Amatgam3tiOn 
(indudlng on account of canoelling of cross hoklings or any othet lnter4 

compMy bal;mces) shall be credited to capila1 re~.ervt. 

e. Accounting pollcle$ of the Tr-ans.feror- Comp&ny Vlill be harmonized with 
that or the Transferee Company followtng the ami!!lgamauo,,. 

It i<;, however, clari fied that the Board or OireG'l()r$ of tl,c Transferee 
Company, in consurt.-ition 11,fth the St~tul'Ory Auditors, may acc~~mt ror t h¢ 
present amatgamatlon and other coMectcd rn.il~rs in such manner as ta 
comply 111i lh the provisions of section 133 of :!le Companies Act, 20l3, the 
ilppfica~e Accounting Sta,,(fard{s), Gener~u.,. Accepted Accoont!ng Pfinclptes 
and ou,cr opphcable- provisions, If any. 

2.10 COMPUANCE WJTH TAX LAWS 

This Scheme has been d<av/R up to (ornply wilh toe condJtlons r-efat.ing to 
·Ama19amt11Jon" as defined under Section 2( IB) of the lnoon1a Tax Act, 1961 
and O(t,er a-pp&cati<tf.lfQYiSions, if~- H any terms or prov1S1ons of the sch cm~ 
al'e found to be or Interpreted to be inconSl-$t~nt with .>ny of the said 
pr-ovic;io,,s; <I t ,:, la ter d.ite whether as a result of any <11n,e;,n(f1ncnt Qf l.-\w or 
any judidoll or execut1ve lntetp,~i,r.on or Ior onv <>ther reason whatsoever, 
tht! aforc~ld provisions of the Income T:ix A.et Shtill c,tt-v.:il, The Schem~ 
shall then s.ttintl m¢dificd to the extent determined nace:;sn1y to tomply 
wit..h the said PofOviSiOflS, St.K:h m<xlifKalion will however not affoct othe, 
part:$ or the Scheme. The power to make su<::h <itncmdmcots, ,:,s m.Jy 
b~come O«t"Ss.,,y, Sh~!I VC-$\. Vllth lh.? 8oaro of Oh eci:01$ of lht' T, ,1(1•,f\_1'(:e 
Comp;:iny, w hich po•.-,er can be ¢'Xen;-i<;ed :it &ny tfme ..:nd shall be e.xer<:lsed 
In !111.: be.A inter~sts of the Companl~S ailt.1 lhci t $h,l~hQTde.-s. 



PART3 

DE-MERGER O f" BRAN DED BUSINESS/REOTAPE BUSINESS OF MIRZA 
IN'tl:RNATIONAL LTD I NTO REO'l'APE LTO 

3.1 TRANSFER ANO VESTING OF OEME.RGEO UNDERTAKING 

l 

Mer giving effect to t he ama19o~tlon a~ provided under Part 2 of this 
Scheme, on the Scheme becoming effective a:nd ~'/Ith effect fr.om the 
Appointed Date, S\lbject lo the provisions of the Scheme in relation to the 
modtlliti(!'S of transfet and vesting, Demet'9e<I nu:;iness ¢r the Tr.11\SfCN..-C 
Company, l'ls defin,ed in 'Clause 1.6' above shall stand transfetred to and 
vested In or ~eme<l lo be rnins-ren-<..-d lo and vested in the kesutting 
COl'npany, as a going concern, In t he following manner-: 

3.1.l The whole of the undcrtt1lctn9 M CI J)rop<.'ftics of Ocmerged Business of 
the Tronsferee Company shall, without any fu rt:het act or deed or 
without p.i,ymt.'f'lt or ;,i.ny duly, stamp duty, or other chilrges~ stand 
transferred to and vested In or be <leeme(I to be 1:r3n~fcrred to tmcl 
vestecl in tnc Resulting Company, pursuant to the provisions contamed 
in sections 230 afl~ 232 of lhe C¢mp:,nies Act,. 2013, and .:,ti other 
applicabk? provisions, If any, and so as to ve<:\ In '"¢ ~e$vl; i~ 
Company, ror ~II r ights, litlc ~nd interest pertaining to the Oeme:rged 
Business of the Transfe.-ee company. 

All debt$, licibilities, C(M,IJngent li.abilit.iC'S, duties .incl c;;bllgatlons or every 
':ind nilt\lre and description of the Transferee Company retatSng to ttle 
Oemerge,d &~nC$$ shall ~lso, under the provisions of Sections 230 and 
232 and all other ap-plicabll! provisions, if al'ly, -or u,/ A.(;l, Md without 
any rurther act or deed, be transferred to or be deemed t o be 
t ransfe,red (0 the Re<Sult1ng Company, so as t •o become the debts, 
li~bilities, contingent liabmtles, d uties and t:>bfl9&,ti¢1,s or the Resulting 
ConH)bny, .»!ld It sholll not be necessa1y to obtaln the consent ot any 
third pa,ty or other 1)¢fSOn who IS t, p-,rty lo MV contract or 
~mirigement by vlltue of which such debts, li&bilitie$, conlingeot 
l!abllitle--s, d vtit-s Md obfig~tions hi)ve ,3riwn In o rder t o give effect to 
the provisions of this sub-d12u$e. 

3.1.3 AH llcen$CS, penniSsions, .:,pprovb!, consents or NOCs glven by Vilr lous 
government and other competent authorities t<> the T~OSfefee 
Comp~ny in relation t o the Oemerged Business or otherwise held by 
lhc Transferee Compa,1y 10 implemefll/carry on the Otnic.gcd Businc:ss 
Sh<III stand vested in or transferred to the Resu!tSng Company, wit hout 
any further a<,t or ciec,1, Md Sh-'!U be oppropri;:iteiy m l,tated by the 
ti\Jthorltles concerned therewith tn favour of t he Res-ulti,''9 C<.m'l~ny, 
lhe benefi1 or .,n st!ltutorv .ind 1"e9Ufi)tory pqmlssions, regfstratlori or 
other liceoses, a,ld conseots shall vest in and beCQn'le availltb~ to t he 
Resulting Comp;:mv, pursuant to the Scheme. 

3.1.4 All the investments made by t he 'Transferee company in <;hares, st(ICkS. 
bonds, wtirq1nt..s, units or mutut1l fun-els or any othe,- secu,1Ues, 
$h<1reh<>'d jn9 lnterest:c: In other com1)anies, wh« h~ · qvote-d or 
unQuote-j, by what>:ver name call.xi, fonn:n9 part of the oemcrged 
Business, <:h3tl, withotil .,ny furthw ;,ct, instrument or d~ed, be 
t ransferred to aod v(!Slci:I in Ql)d / ()1 l:>e <leetncd to be lransfom,-d to 
and •1e$tcd in the Rcsult,n::i Co-mp<iny on the Appol~ted Date pt1rsuant 
to the 1lr11\'iSi~n, of ::.t,:c'~ion!> 230 & 232 of u,e Act. 

, 



en<:umbn,nces if any, subs1st1ng over or In respect or Ui=:: p,-opcrt)' und 
ussets or any Pl>l'l \hereof pcrt:iirnng to the Oemerged Business to the 
extent such securll!es, Charges, mo,tgages, encum!Jnti,.ces _,re ueated 
to secure the lfol:Hlrt•es forming part of Demerged Bus.ine$$. 

3,1.6 Without prejudice to the generality of tile J)r'<>visions conu,im:.>d in 
.,ro,esaid clauses, upon the Sd,emo bocomln9 eHective, the Transferee 
Company and Resulting comI>any will file rcqu.-isitc form{s} with the 
Regi$tr'tlr of Companies for creation, modifh:a-t!on and/or satls~CUon or 
charge(s), to the e.xtetit rccruircd, to give effect to the provlslons of lt)ls 
Scflcme. 

3.1.7 For the avoidance or (loubt end without prejudice to the generality of 
U1e foregoing, it Is clarlfted that In a<:Cl>rdance wilh tho provisions of 
rele\'ant l~W$, eont-tnts, permissions, l icenses, registrations, 
c~rtlflcates, authorities, powers of ottomcys given by, Issued to or 
e:x«vtcd ir, favour of Oemerged 8uslness and t-he tights Md benefits 
unde< lhe S;lfl\C 3nd ~JI other interests of the Oem-erged Busine$S, be 
without any further act or deed, be trensrerred t'O tind vested in t he 
Resulting Com!Xlnv, 

'3. 1.8 Uf>oii the Scheme coming Into effect, all taxes/ c~s/ d11lies, direct .ind/ 
or Indirect, payable by or- on bch.il f cf the Oem.erged Business of the 
Trt1nsferee Company from the Appointed O~tc onw:irds, induding all 
advance t~x p:,yment:., tnx deducted .:,t source, ant r,1funds or cl,;1im1; 
(indudlng reru.1,ds or claims pending with the Revenue Autho11tles), 
shall, for ;:,II purposes. be treated as the ta~ ccs.,..✓ <tvty, fit'lbility, 
ad\lance tax payroent, t♦)( deducted .,t source, refurid or dalm, as the 
W;Se may be, of tile Result'lng C1>inpaoy. The R~ult.iru;i Company is 
expre,ssly pcnnittcd to -claim refunds/ crechts in resp<.,Gl Of .i,ny 
b'ansacuon between I.he Oemerged Business of the Tr-ansfefee 
ComoMY and the Resulting Company, if any. 

3.1.9 Upon the Scheme becomiilg efte<:tivc, ~II vn •,3v.illcd credlcs and 
e:xcrnptiof\s, statutory benefits, Including i11 respect of l11come Tax 
(indudil"l.g MAT credit), CEt-JVAT, Customs, VAT. Sales rax, Service Ta:x, 
Goods and Seivlces Tax, etc., relat:ing t<> ~merged Business to v<hkh 
the Tl'i nsrcr,ce Company tS emided to shalJ be available to ~n<J vest in 
the ne:sultlng compr1ny, withol•t :my further act ,or deed. 

3. 1.10 Upon th1$ S<hemc bc.;;oming c.ffective, the rransf,eree Comp.1.ny Md the 
R.tsulling Company shall be entitled to fil¢/revi::e in,;;oroc t.ix rel.urns, 
TDS rt tums, TDS certifiCil«?S, sales ta~ va.lue adCled U)lC rc-lums, 
seivice tax returns, GST fetums Md other statutory filings .lnd returns 
for the period commeodng on and from U\e Appointed O"te, and to 
take all sue:') steps th.it n,t,y be rt-quired to give effect l'O ;:he provi$lons l 
or lhis Scheme and/or required to daim retu,ldS, depredation benefits, 
advanoe UlX cr<xlit~, MAT credit, un•ava,led credits and exe,r.I>tions, 
st.itutorv benefits, etc., If any. 

3.1.11 \'/lth,:,ut f)',ej,.,di<:e to t he .genf.'«'IIILy of the above, ;;II bent>tif$, 
i ,,ccntives, claims, losses. credits (lncluding, withool hrnit.itlon income 
ta)(, $ervicc tlJx, GST, e}(cise dul)', appUcable st<ne v:-ih,:1'< (){:!<!cd Wx 
etc.j to which Detnetged 8\1Sinc1.'.l c f the Tr.lnsferce Comp.any Is 
t-ntitled to In terms of ap,phcable law$, shall be ovalfobie to and vest In 
the Re:;>1ltin9 Cornp-1nv from the Appomt.:-d Date. 

J ,1.1:! on ond from the Effective Oat."? ?.lld lhereaft,..r-, t'hc R~1.1ttfno ('..omp;,ny 
shall IX- <:Olitlt:d to opcr.:te 311 OOnk accouht::: <>f the Trtm$f.¢1'!~ 
f <,mpany, whi "h :tl°t" b('iru) <-i,er:,tttl •~'t~usIv~ty ,., relatlort to or in 
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connl?ctlon with the Ot.mlcrgcd Busin~::, ond r-eoh1:e all monies and 
con1pl(:l'e ;:,ml enforce a ll pcodmg contracts and ua1ls:{1Gti0nS tind to 
t'lccept stock ,etums <ll'ld iS:f>ue credi t notes in respect oi the r,ansferce 
cump.:1nv, in relation to ot In connectton wi th t he ~ ITI(?l"IJed Business 
in t he name or the Resulting Compsmy in so far as m ay be necessary 
until the transfer of r ights and obli9t'llion.s or the Oemerged Business to 
the Rc:;ul ting Company under this Scheme have been torm3lly given 
effect to vf'lder su<h contr.,,ts ;:ind tr.:insacbons. 

3.1,13 For iwcid:>ncc of doubt and without prejudice t◊ the goner'ality or lhe 
.ipplkable pt<>VISl<>ns -()r lhe SC heme, i t i.s clarified that wflh effect f rom 
the Effective Date and till such time t hat t he na•" ~ or the b;,nk accounts 
of the Tronsrcrcc Company, in relation to or 111 C-<>nnec:t:iOf"I with Lhc 
Oemerged Business, haYe b~ rcpli,~ wi th t hat of the Resul ting 
Cornp,'lny, the Resulting Company shall be entit led to oper;,t~ t he b<'lnk 
acccunts of the Troosfereo Company, in relatlon to or in connection with 
t'hc Ocmer9ed Business, In the ,,eme or the Tnir11sfcree Co~any In so 
fo r &S m.iy be necessary. All cheques a,ld othet neg1>t;i,.1~.:; instruments, 
electronic:: fund t.ra,nsfel'S (Svch tis NEFT, RTGS, etc.) and payment 
oiclcrs received or presented for encastiinent whith ore in the name of 
the Tf'ar\Sftrec Cornp.,ny, in relation to or In coonection w iUl th¢ 
Dem erged tktsiness. afl;et t h~ App(l/ntcd O~ti!. shlllf b!? .w:cepted by the 
00:nk.ers of the Resulting Company and aedited to t he ::'1¢CO-lmt of the 
Result1ng company, ff prcsCtltC.-d by the Res-..ltlng Company. The 
R.es1.1!ting Company shalJ be allowed to malnt,ilin tN,nk .,,counts i.n the 
name Of l;hc Tr~nsferec Company for su-c:h Ume as may be de\~ir>f:(I 
to be necessary by the Re;.:ufting ~mr»ny for presentation ilnd, 
deposi ,ion of cheques and pay orders that have bee:o i,;sued in the n.:imc 
of the 'rraosfe<ee Coml>'J"Y, in rel l)lion to or in "connection wit h the 
Ocmcr9ed Business. Jt Is hereby expre$:$1Y cl~rificd that any legal 
proce(:di r19s by or il9<1inst the Transferee Compa,,y , in relation 1;o oc in 
connection wilh the Oemerged 8usiness, in rcl.it ion to t he cheques a M 
Olher negot iable tnstl'llme,ns, payment or<1ers r'Cc~ivcd or present ed 
for en-cashmcnt whid1 tire! In the n;:im e of t he Transferee Company 5haJI 
00 instituted, or as lhe c-ase m tiy be, continu-ed by or against the 
Resv ltin9 Company after the Effective Date. 

3.2 LEGAL PA.OCEEOINGS 

3.2.1 AU legal pto<;Ce,diogs ot wMtevcr nature by or agillns.t the Transferee 
comp-,ny pending and/or ar1stn9 on or aftet the Appointed O.tt c ilnd 
relating to t he Tl'.ctnsrcl'cc Comp.Jny, i-n rel.atl ion to the oeme.-ged 
Svsiness, shall not abate or t>e f.li:;coot inued 0< be, in any way, 
preJudi¢i~!ly ~m~ctcd by reason of the Scheme or by ;:inything ¢01'ltain<:(I 
in t hls Scheme but the pro<:eed'ings may 00 continued, prosect1ted and 
enfor(ed by or .:iq.iinst the Resulting ComP<}ny lo the same monner .ind 
to the same ex:te-nt ~s i( vlQuld or ITU9ht have been conunued, 
pro~cuted and enforced by o,· agalfl$( me Treinsfen!c Company, in 
relation to l-ho f'>t-mer-aed Busmess. a~ If I.he Scheme ha-d not h~ n 
m"de.. 

3.2. 2 The Resulting comr,M y t•ttdert.ik.es to have au legal or ot het 
prpcccdln9s Initiated by or a~::lnst ; he Tr?ins1¢rct.- Com~ny, In relation 
to the ~~9cd Business, re'crred to In th~ above-mcnticnr.:d Cf.:iv~e, 
lransietu;CI ifl ( (;l ib, munc ~nd lo hiJve the same c.ontlnued, prosi:l,'.u~ed 
a11d t:nforced by or again.st the Resulting com1).!'ln't' to lhc exclusion of 
th.: Ti,'mSfe«.'I! Cump.-,ny, u, """Jat,on lo the oemerged Bus:ii,e:.s. 

3, 2.3 The l'{(.--:;ult.inJ Co-rnp.,ny unl.lertJk•~ to iit,1i;mnily o)mJ s.:w hurm!ess the 
lran.$te-~ O,mp;my, I>(' th~ ft.tit<>~ el(~t lawful from M(I itg:'lin"lt ;,II 



third Pi'lrty actions, suits, c1a1ms, proceedings, C(l-':\:S, (IZtm;,ges, 
JudgmMU:, {110(lu111:.S paio in settlement and expenses (,ncl11dl.ng 
t~4'son.>ble attorney iees) relatll\Q t:o OI' ati S.ing oul or, ;,ny acts or 
omiSsions of tllc Trtmsfaee C.ompany {and its respecuve pasi;, 1,rese?nt 
and future affiliates-, shareholders, partners, ~gents, ditcct«s, officers, 
emvloyl-es, representatives, advlso<S, attomevs, suc<:es~c,rs. heirs, 
executors, adminiSttators tin<l ~ssigns), rel.1tlng to, or ln pursuance of, 
or ansing from: 

a, the flting, approv~I Md imoloncntotion of the acttons contemplated 
in this Scheme., or 

b. N I legal p,oceeci:ings il'I relation to t he Oemerged Business whether 
subsisting on the Appointed Date o,· il'iSi119 t,;h~r<:after, 

3.3 CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS 

J.3,1 Subject to lht Qlhcr provisions or this Scheme. all conua,ts, deeds, 
bond:., agreemetits and other kl$tl'um,e,,ts Of ""'hot~~er nature, to 
whieh the Tra115fcrne Company, in relation to t11e Dem e,-ge,(:I 8v.$il'le$S, 
is a party, subsisting or httving cn'ect on the Eff<.-ctive d.ite, shall remain 
in full force and effect and shall stand assigned/novatf.:d in ftivour of th@ 
Resulting C<,mpany, n'\Oy be: enfon:ed by or ag3lnst the ResuJting 
Companv as fully and effec.ruauy as i f, iri:.t c0d of tt10 Transferee 
Company, in rdotion to tho Dcmerged Business, the ResuJt:1n9 
Company h.ad been a piuty lhe~to. 

3.3,2 Jt Is elitpr<:ssly deirm«t thal (onsent of the counterparues shall not be I 
Sep.ir;,,tely requl(ed for assignment or suth <;onl.-.:,<:ts ctc., in favour of 
Resulting Compony, 

3.3.3 The: Resulting Company shall be ot)ligate<I to fulfill "U the obligations 
arld covenonts of .:,fores.:>!d contracts, deeds, bonds, agreemenw: Md 
instruments In relatfon r.o the oen~rgc(! Bvsint"ss ;,nd Indemnify and 
Sbve harmless the Transfetee. Com1>any, t<> the h11lcst t-xtent l~wful 
from ar1d &g&inst llll third p;:irty ;,ctions, suits, dalms, proceedings, 
cos.ts, damages, Judgments, am()unts p~id in settlement a™'-' expenses 
(if'ld u('.lin!J rcasonabfe attomey fees) relating to c>r <niSh\9 ex.it or, &ny 
such conttacl:$ ~c., whethet in rdbtfon to any a-cts or omlsslons there 
,11,<1-er committed by the Yransferee compMy or l.he Re-su ltino Company 
(and its respective past, present and futvre affiliates, shafehOfders, 
p.,rtners, agents, di.rectotS, offiu:rs., ert1plc;,yc<."$, rcpros-ental:Jvcs, 
advisors, attorneys, successors, heirs, executots, a<11ninisl.nltorS 1md 
.issigns), prior to the Appointed D.atc O'f tht.ore.tftier. 

3.3.4 Pursuant{o I.he de-merger of the Transferee Company, In case for I.he 
purpose of entering Into any CO(lt,(l<;t,, t.t:nd-crs, bid documents, 
expression of int("rt:St, memorandum of understandmg, ag,eerocots or 
any other such insttumen1,s, tfle Re$11lt1ng Company IS required to 
dem-onstr.ite experience, trKk record and crerlenti&I", Of th~ Tr.:,nsfe~ 
Compaoy, ll•<.'n \he cxptrie:n<:e, tracl< record .-,nd credentials g,iine<I by 
the Tri)nsferee Company In t he past J)tio, l<> (lc-mer<;cr in relation to 
the, ocmcrgcd Bus-inc-ss, would be ,onsideted to be e<i1,1i'ltil•:nt ;,is lh~ 
cxperlcnce, trade ttX'ord M\1 ertd~l'lt iats of tl'le P:esu!tlng Company. 

J:,,; PERMISSIONS 

Ar:y t.t-J h1tof)' llcc.nses. permissions, appfa\'al ,; ¢.r (onse-.,ts to c.,rry on th~ 
opc,-at'iOf'l:!I of the Trat'lsfcr-ee Company, In .Wntrcn to ihc 01.:t:11;:r!Jed 
R11s•t'\"SS. sh~!! St\nd \'MtM in ur tmn"f<.'t~1 t<' th!! kestt~rie,6f>A.'")i.'111Y 

11fl"cCl iRl.l 
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without any rurther iKI Of dl}ed Md Sh.ill be -,ppropnately muUlted by the 
Statuto,y AuU'lonties concernt.'d 10 favout or the R~u11.mg Company u;>oo 
the vesting and transfer- or t he Undert.ikings pursuant to th.ls Scheme. The 
be1,elit .t1nd obflgattons of au statu1ol'y and regulblory permlss.tons, l icenses, 
envlronme.ntal -,pprovtds und consents, sales tax registl'-O lion:.. or olfler 
li~nses and oonse1lts shalt vest in and become avaiJable to the Resulting 
Company pursu.-,nt to this Scheme. In so fat as the v.>rious incentives, 
subsidies, speciol st;;ltus .>nd other benefits or prlvl!eges enjoyt."d, gr:,nted l>'I 
any Govemment body, locel {l.uthodt'/ or by .iny other person, or availe::I of 
by 11\e Transferee Compilny, In relatlon to the Dem oerge<I Susincsscs, are 
concerned, t.he S()tne shall v est with and be avall.able to t he R¢'Sulti119 
C¢1'nt>any on the same te<m-s and c;oo(llti◊n S;. It is specitkally clar ified t hat 
all the excise concessions, exem ptions, benents i1l ttrtns Qr the Ce-ntr.il 
Excise Act. 1944, Notifications, Cirrulars, Orders, Trade fiot1ces, Guideiines, 
Clal'iflet,tions and/or other Communications iS:Svtd by the .my appropriate 
competent &uthority; illcome Tax holiday l.ncludlng ber,eflts und~r C~pter 
Vi.A or the rncome Tax Act, l 961; s;,le-s t~x exemptions and benetits under 
t ha Certlr;,,I S.ites Tax Act, 1956, exemptions i,l'1d credits under the Central 
Goods and $ervii:~.s T•x Act, 2017 (GST) and other k>cal sales t;ax l :tws; Md 
all ()(her fiscal and non-fiscal lnoentives, beflCfits and privileges which are 
available to or being ;,•1.iOcd by the Transferee compMy or which the 
Transreree company m('ly be entit led to at any tlrne for Its ocmel'ged 
Busioess, sh.ill be continued to be availabte in lhe RCSl1IUno Comp.iny for 
t he Demerge,d eusim::s.s ~ftcr lhe proposed Ce-merger. 

SAVING OF CONCLUOED i RANSACTlONS 

The transrer and vest1n9 or the Demerged Busi.11es, into the R.esult lng 
Company as &l»ve Md the «mtinui>nce of proceedings by or against t he 
Resvlting Company shall nor affeet i ny trMSaction or proceeding already 
conclude() on or after t he Appointed Date UII the Eff~tivc O~tc, to ttie end 
and Inten t that the R.esulting Company accepts and adopts au acts, clf!e(.IS 
and things done and execuled by t;he T,-ansrerec Comp,my. in relation to th.e 
Demerged Susinc-ss. in rcsp1?Ct thereto as done and exeeuted on behtilf or 
t h0 Resul tlfl9 C<>ml)(! l1y, 

CONDUCT OF BUSINESS UNTIL THE EFFECTIVE DATE 

3.G,1 With cffoct from t he Appointed Date: 

:.. The Transferee Comp.any, In relMl011 to tho 0<:mcr?cd Business shall 
carry on J.nd be deemed to have can1ed on th~ busin¢SS ~n l'J 
actlvit1es and shall possessed of tlicir properties and assets fo< aod 
in trvst of the Resulting C.ompany .ind al.I the p(O!'if.S/IOSSCS ~ccruimJ, 
shall f<x all J)urp~es be trcoted as profits/losses of me Resu.lt;ing 
Company. , 

b. The rransJeree Company, In relation to the Oe:mer9ed Business shall 
•lOI, without th-e prior- written cons('.nt of t he- Board ◊r Oi~ctors of 
the Resuftlng comp~ny ◊r pursu<1nt to any pre•ex1st:1n9 obUgation, 
'.di, transfer or othen,,de altt:11a1<?, <,h;irge, 1'l'lor\9,:19e ~r encumber 
or oth,ervnse cle~I •mlh or dispose of any ul')cierta'k1119 Ot' any 11(ut 
thereof except rn ttic ¢rdi,,~1y course of its business. 

3.7 STAFF, WORKMEN ANO EMPl.OYEeS 

3,7,l Oo the Sc.nerne bi..>conuno effcclwe, all starr, workul\,'fl .:,nd 1?mployees 
of th<'.? Tran:!;rcrec Comp~n•r, in reli:tion t,o th!? Ocr.ierged Bu:;lnes~., il'I 
:.Crvb.! on the l:ff-.•cli l tl DQ~t.', ~"l,,11 become• ;-nd <Jccm-~ to !uv-2 
b"Mn'I<.: "S:':?ff, work~ ;,nd 0 mplO)'~'> of thtt Rfo<:u!\~1'19 1..Qmpnny on 



such ~ l t: vrilh-Ovt ,:iny brc<'lk or inte.rrupbon ,n th eir service and on the 
basis of cont1nuity Of se1v ice, ~nd ul)(>n term:; '7!i<I (Om.lilions not less 
fovor~ble than those apphc<1ble to them with reference to the 
1'ransfei-ee compauy, in relaef◊n to tho.: Ocm~.rged Su-sifless, on the 
fJfectivc Date. 

3.7.2 It is express.Iv provided that, on the Stheme bt.-comin9 crrective, the 
Provid t."flt Fund, Gr.ituity f'und, SuperannuaDon fund JM ony othet 
special rl,nd or tru$tS cre~tcd or cxiSting for the benefit of the staff, 
workmen and e mployees of the Tran.sfe,ee C¢mpany, in reJ.~tfon to lttC 
Detnl':~ed Business; for all purposes whatsoever In re"Jation to the 
admlniSV<'ltion or Ot)erl'lt'iOn of such rund or funds or in relation to the 
obligation to make comrlb\JUons to the said f1.100 c>I' lun<t,.:; in acC<>rd~n<:e 
with lh<! proYisions the,eof as oer tfle terms provided In the respective 
trust deeds, if any, to the end an(! inttnt lMt :ill r ight-$, duties, powers 
.>nd obl!gatfons of the Transferee Company, In rel:atior. ,() \he ocmcrged 
Business, in rc:lotion t o such ruod or runds sham become those of the 
Resulting company. ll ls ¢1arilied U1tit th~ $ trVkCS vf the st .lff, 
workmel'I ;,nd employees of the Transferee Company, in relation to t he 
Oemerged Business, will be trtbtCd os h:wing been continuous for t he 
purpose of the aforesaid funds or p.-ovisions. 

J.8 REMAINI NG BUSINESS OF T HE TRANSFEREE COMPANY 

Remaining BusineS:!: o f t he Transferee Cc>mp.an y tc> c:ontinuc w it h 
Tr;,,nsforee Compa1, y 

3.8.1 The Remainl~ Business of the Trao-.teree C(lcnpany and ~!I lhe MStts I 
lnduding immovable property, llabil!t!es and obllgations pertaining 
thereto Shl!il oontinvc to belong l:Q .ind be vested in and be managed 
by the Transferee Company. 

3.8.2 AD legal an(I olher p,o<:ccdif\OS by or ~w,inst the Tr.>nsreree Company 
\lnder any statute, whether pending on lne Appointed D3te 01' whieh 
may be instiWted in future, whether or not In respect of any matter 
arising before the Effe<:Uve Date Mid reltiting to the Rem3ining Business 
Qr the Transferee Company (Including those relating to any p,opert;y, 
flghf, 1>ower, liabi lity, obfigotton or duty, of the Transferee Company In 
respect of ~e Remalning Business or the Tr.:mr,feree Comp.:iny) sh;;,11 bo 
«:ontJnued and enforrod by or against the Transferee Company. 

3 .8 .3 Wilh effect from the Appointed Date and lndud!ng the EJfec.tl ...,e. Date: 

.:,, The Transferee Company shall be d~med b) have been C.)rryir.-g on 
and to be carrying on all business and acdvlt1es relating to the 
Rerpa1nlng Business of the Tr<11\Sfet~ O>m1>3ny for .ind its OWf\ 
behctlf. 1 

b, All profit accruing to ttle 'l'ransferee company lher1:on or l~S:t"S: 
arising Qr lnnir~ by tt relating tt> ltte Remaining l\usiness of the 
Transferee company "ih.all. rol' au puq'Jo,;1.:s. h ... to·~tc:d ..-s the profil, 
()r losses, as the c.'tSe may be, of t he Transferee Company. 

3.9 fs.t.\te of Shares by the Resulting Comp:my 

3,9.1 Upon the Stheme m,a11v Gomiou into effc-ct ~ml .,rter gNlng clfect lo 
.allotment oi shares pu,su<11lt co a111;;,t,ga11\QU~}11 rd th•: Tr,:msk.-ror
ce.mix,ny with the Tr.insferec- Comp;my and Ir; ~oi,Si.dcr.itlan of de
mergt:I' .:1nd v e-,~i119 or the 0(.'111r..-scd Busitl1.:ss or th~ Tran~faree 
Ccmp3ny Imo the Re!ultlng Con'r,My, in t·•nwr. a• !his Srt•cm" . *h" 
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R.e!rultlng Company, shall, without any lurlfier appli~lion or deed, issue 
and el!Qt Equit't Sh<1re(s), to the EQutty Shareholders of the r ,·aJl$1en::r: 
Comp;my \~ho$e names a.ppc(lr ii) the Regisl <."1' o f Members i1S oo the 
R.tcord Oate-2, In the following ratio: 

The Resulting companv-Red1apr: I.Cd will i~,;:l1e 1 (Qnc} Ectu•ty Share 
ot n c;,,ch, credited as fulty paJd-up, to the sha,ehok:l<!f'S ◊f U\e 
Tran::feree comptiny fo-revcr, 1 (one) Equity SI.are of t2 each hefd 
in the Transferee Company-Mina lnternatJon:.1 Ltd. 

3.9.? New Equity Shares to be is.s-.ied by the Rcsolt ing Company In terms of 
d.:iuse 3.9. J above sh~ll be subJ~t 10 th,e proviSJ<>ns of the 
Memor(tndum and Artkles or Association or the Rewltlng company . The 
new Equity Sha,es to be issued by the Rcsvlting Company shall rank 
pari P<lSSU fn an respects. Including d ividend, Wit h the C)(iSt:in<; EQllity 
Shar~ ¢.f the ReSt1ltin9 Company. 

3.9.3 11\tl i.S~uc .>nd allotment of Equity Shares by the Resul~ing 1;4mµbny LO 
the sharehofde<S or the Tr.iinMcrec Com p<'!oy, as provided In this 
Scheme. Is an Integral part theteof. ni-e l'l'letf"lb<:1$ or I.he Rcsul tin9 
Compa1\y, on :iopn:iv.il of ttic Scheme, sh.:ill be deemed to have given 
their approval under ~~lon!i: 42 ~ 62 of th¢ C9fl'l~flil;'S Act, 201), and 
other ;,pplkable provisions, If any, for is.sue of new 51\aces t<> thi:t 
Shafeholder'S of the Transferee: C¢m~ny in terms of this Scheme. 

3 ,9 .4 furtht':r, ~pprovi.11 of lhis Scheme by lhe shareholders of the Resulth\g 
Company Shi!:lt al<;() be cleem«t l e) be th C ilpproval by the 
shareholders for enabling lrivestment by Foreign hl$l itu lii)1la l 
Investors (FIIS)/Registered foreign PorlfoJib Investors (fP(s), under 
t he Portfobo Investment Scheme, In t he iSSue<t ~nd ))~id-up Equity 
Share Copit.,1 of the Resul ting Company, equlvalent to the peo:entage. 
holding atlowe() in the Transferee C<>mpony, The Resulting Company 
Sh.()11, upon the coming !Oto effect of the SCheo1e, int if'nbtC the RBI 
and comply yrjth St•ch othc,- ~quiremcnts as mandated by the- ext,,nt 
Foreign Exchange R¢<Julati◊ns fCl?lt ing thereto. 

3.9.S ln res,xx:t or the cQutty sh.;,rcs in tho Tri>nsfe-ree Company already 
hdd in dernater,anz~ form, t-he NE-w EquJty Shar'es lo be issued by the 
I\C$Vltin g Comp.>ny rn lfeu hereof shall also be Issued hl dcm!lte:i~!l.?Cd 
form with the equity shares being Credited to the cxistfn9 deposit;ory 
l)OC0unt of the Equity Shareholders of the ; ·ransferee comp~nv cntit1ed 
ther~to, unless oll'lCnvisc m>lific:d in wriling by the shareholde<s of t he 
Transferee Company t.o the Result il19 Co.n~ oy C)n or before the Record 
Date-l , In. respect of the equity shares of the Transferee com~ny 
held tn physical to,m , e.:,<;h eQuity sl1t1~ok1C1'S of the Transferee 
Comwny holding such share(s} shal~have the o,ption, to be exe,"<iSC(I 
by way or yivhl-g & noti<:C to the Resulting C.ompany on or before the 
R.ecord Oate-2, t o receive the New f quit;y $ha,·e(s) ¢r \ht Re-;utlin9 
Comf»!ny C'ithcr il'l physic.,.! fo-rm or In .i dematenaU.zed form, 1,fovide<,t 
howev~r, !n case of the IAtte,, the <r.l'lld notjte ~h~II oontain the ~ails 
of th~ re lev.int de1)ository accour-L If such no-tlce h as t1ot bAf-11 r1;0t-iv{!tl 
by tne Rt:5'-11,ing C¢-rnp&ny in rt-Sl)4~ct of any equity shareholder, the 
New Equity Shar!'.r. of the Resufting co.mp..1.ny Ghil!I be issl:cd to stH:h 
:;hatetiotders in physical form. 

3.9.6 In the even. thc1~ being an.y p,~r.dln.g sha,e tra nster{S), Lhc: Bo.ird of 
Olf,:<.h>rs oi thr.: Tr.insfe,ee C::om1,.:1n '( or a1\y cornmltt.:ie tMr..:of, $11.::eU 
be crnoowc::red !ti 3PilrO{Hl.)tr. ~s~. p.i◊t to or even subsequent to the 
R~ord Date, to effo,;wat;.: su-.:h transfer in th~ T1 ant.rcn:!c Comp.-::.y .is 
it 'iv~ ch, .. ri!JPS h t~e rr,.(JlsN?red holders were oper-l!U'/e o~ t;&~:C')fd 
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Datc-2, in order to remove any difflcully arfsln-g QII ~ount of socti 
transfer and iri rd<>tion to cquily sh<1rcs to be sssued to 01e shan:ho1oe1s 
Qf the Transferee comp<uw on d~·(l'ler9e;· p1,1r!.u-0:mL lo this Scheme. 

3.9.7 Shares to be issued by the Res1.1ltin9 ColJ\PMY pursu.:in t to this Scheme 
in respect of any shares of the Transforee comp~ny, which .:,re held in 
abeyance under !tic provisions of the Act or otherwise. shall be held in 
abeyance by the Resulti t19 Co!'l'l~ny, 

3.9.8 It Is, however, cII1ril'icd th.It provisions of this Scheme ,egardlng issue 
of shares by ttle Resulting Con,pany will not ;:1pply to the share 
appli<:;,\tion mone•/, if any, whkh n\ay remain out<;tanding in •he 
1'ransfe<ee Company, 

3.9.9 ln te.ons of tt,c provisions of the Securities Contiracts (Regulation) Ac.t, 
1956, the secunt,ies Contr:icts (Re:gulotion) R1Jles, 195?, the SEBI 
(Ustino Obligabons and Olscfosure Requtrement$) Regultitions, 2015, 
Usth19 A(Jrccment, SEUI Regulations, SEBI Cirwlal'$ a,,~ ot,her 
;,pplkable prov1s10ns, tf anv, new equitv Shtire$ t o be issued by the 
R1m11ling Comp.inv to the Shareholders of the T<ansferee Company, 
pursuant to ttlis S(tlemc, Sht,11 be listtd on .i!I th e Stock Exch<>nges on 
which the Equity Shares of the Transferee CompaJ,y ~re listl!d os on the 
Effective O~tc. The Resul tln!J Company v.nu make necessa,y 
uppbcatlon(s) to the Stock Excttanges t ud other competent authorities, 
If any, for this purpose .ind win comply v.1th the p<oVl~ions ot the 
Securities contr<1c:ts (RC9l•l&tion) Act, 1956, thC? Securities Contracts 
(Regvl;,tion) Rules, 19S?, t he Sl:81 (UsUng Obllg:itions Md OiScS0SllrC 
Requireo,ents) Ri;igul.:, tioos, 2015, Listing Agreement, SEBI ti 
Regulauonl, Sf:Bl Cl(Cular$ i!!nd other <1ppfi¢8l>le prov:isions, If any, In f 
this regard. The concerned Sto..'ic exchange(s) aild Sf;BI, sh.-sll, on 
receipt of listing .)ppli~tion(s) and other documents, promptly grant 
ncx:essary approval(s) and list the oew EQtlity Sht res issued bv the 
Resvlling Compan·t• 

3.9.10 Jn ~:;e any Promoters' holdin-g In the Resulting comp:,ny :Jrid/or new 
Shares to t,e issued in the Resulting Company tn t erms of th!$ Scheme, 
ore placed unde( tock-in by the St◊Ck EX<:hon9C(S), SEBl Of' any other 
coo,petent authority pursuant to the prov~ions or I.he listing 
Agreement ."JW..'I SEBJ RCgtil.t,tions; such locked In shares may be 
trMSferred within the Promoters' Group during St1<:h lotk.·in period, 

3.9.11 Sh..:lres allotted pursuant I:() I.his ~ ht.me m6y f'cml)i fl frozen lo lha 
Depo:.-itories system tlll list1ng/tradlng pennissi<>n is given by the Stock 
hchanges. ll'te conce,ncct Comptiny will comply with the appUcabte 
P•'Ovisions In this regard. 

3.10 Re-argalisation or Capital of the Rc~ulting Compi"in't' and otJef 
matters 

3.10.1. Present issued and paid-up share capital or the Rest,ltlng Comp.:,ny is 
tl,C>0,000 divided into 50,000 Equity Sh.ires of t2 each, which lS held 
bv the Promotl?t'S of the compMy. In le«ns of th~ provisions of ttils 
S-~hcm~. the Resultir:g Compnny w!II Issue Equi1:y Shttres ti) the-Equity 
Shareholdffl t>f me Tran,;retcc ComlAJ"Y. ttowzver, !t is proposed that 
uPOn the S,heme becomir\9 t ffc:<:bve, lh(: Rc:.utting ComPdO'( will have 
100% mirtor Equ,Ly Sh,1reholdmQ as that of the r,an:;f~ce como,,»v, 
In olh.Y wotd$, P◊Sl deMml;!r!Jei-: oil the Equ1tv Shar>.!ho!dc1-;. 01 tho:i 
Tr;,,nsferee <:omp<lny W1U held s<Jme (l-01'¢el'lt:i,C nf Ccmity Sh1r,?<: in tho 
Re:.u!tlng Comp.any .is they .are h~ltt:19 In th_ h:lOSi.!rct: r:0111I1..'luy ,a:; 
on the recon1 d1w·•, 11.C('Qrdi !'\!)ly, ,,:.--,,n thP Scheme becom•!"lg etf~,,e. 

'0 ~\.It. C,~ / 
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l hC: pre•Scheme tssued and paid-up shal'e r..mitbl of th<> Resulting 
Comp«ny which cons~sts cf 50,00U equity Sh.a.-,es of t2 et1c:h 
;,g'.)regatlng u,00.000, will be e&nci.:llcd. S0.000 9% Compulsonly 
Rt:deernabte Preference Shares of t2 each, (l'eCJit«t .'IS fully o;,,id•up, 
aggregating t J ,00,000, will be issued In pbce of such cancelled equltv 
sh,m: cal)ft.al. 

3.10,l Accotdmgly, upon I.he Scheme coming mto effect, the A.estiltlng 
Company wlll Issue 1 (one) 9% compulsMfy Rcdc-e,n::,b!t Preference 
Shal'es of t2 each, credited as fully pakl-up, for every 1 (one) f(jUilV 
Share of ti eac.h held it\ U1c R.esutUn9 ComP<)ny. Pre~Sc.heme Issued 
!;lhd p,a.id .. up share capital of the Resutt;i,lg CO•'l'll'>~ny consisting of 
SO,QOO Equity Shares. or U each aggregatlflg <1,00,000, will star~ 
cancelled. 

3.10,3 9% C◊m))tdsority Rcctccm~blc Preference Shares to be Issued In tetrns 
of the above, shall be redeemed In terms ot the provisions of the 
Cotnl),(lnics Act, 2013, at Par w!thtn a period of S yeal'S fr<>m I.he:: dbte 
of issue of such Redeem111ble P~ference Shares w,th a put and call 
option ovallao!e t o the Shareholders and the lssver- Compooy fOT early 
red.emption, 

3 .10.4 It IS ( larificd that the aforesaid Re-organisation of Sha,--e Qlpittil v,ol•ld 
not involve ~tl\el' t loe <.timiuvlion or M Y l iobdity in respect o f l.ln•pald 
$h.:,rc capital or payment t o any s.hal'eholda;r t>f ¢ny p:.id· up share 
capita.I. The Rtsu1UnCJ Cornp~ny is not proposing any buy-bade of shares 
from its shareholder$. 

3. 10.S lt Is cla,lflOO ~hat (I() (.l'("Clitorol the ResultiA9 Company-will be adve<Sely 
t,.rftcted by the. proposed Re-organls:>Uon of Shi'lrc Capital. 
Com pl1lsori ly' Redeemable Preference Shares to be issued in te<m.s of 
t his Scheme, shall t:>e re<t~ed in 8eoord,mce with t he provtsk>ns of 
t h t Companies Act, 2013, relating to the r-e<fempl,'ion of prdcrcnce 
shares. Htnt¢, SU<h ~emption of Prdcrence Shares wlll not be 
deemed to be a , eduction or c~l)ital of the Comp.,ny, 

3.11 ACCOUNTING TREATM ENT 

lipon the Scheme becoming effective, De-merger of the Or'~nd<:d 
8usiness/REDTAPE evSine$$ of the Tr;\t1Srert-c Comp;:,ny int o the ltesultlng 
Com?J)l'IY will be accounted for In accordance with the applleoble provisions 
o f t he Comp('lrnes Act., 2013, Accounting Standards prescribed under sewon 
!JJ or the Companies Act,. 2013, and Gel\erally Accepted Accounting 
Princlples In Jhdi~ (lndi;m GAAP), as the case may be. 

Without p,-cjudice to the generallt'/ ♦of t he aforesaid, the !')(((ltmting 
treaunent In resoe<.t Of «ir\('lin SPt,"tiliC mtittcrs in the books of accounts of 
the Companies shall be as set out below: 

3.11.1 I n the books of the Tr-anttreree Comp:'lny 

a. All th~ .SstlS l)nd lil,bili titts pcr~inin9 to the Oemerged Business, 
whkh cease to be ~he assets, and liJbllitiCS <;f I.he Tr.;,nsfercc 
C¢.m;:>1my, y,i!! bt' reduced from the books of .i.ccounr.o; l)f the 
l'<clll$feree C<>mw.nv ;,t, t heir r twcctive c~rrving values d S on the 
APDOlnt ed Oato. 

b. The dJffere,r.et-, L~ .. U-,c ex<.e.1~ ◊r shortfi'lll, .JS the case m.Jy be, of 
lhc vah.1c of tb.! ;is~e!s and th'."! ll.1billl!E.'S l)t;;!l't,; iti'ng to :h.~ 0-:ni-ergfa!d 
f<u<:"if!<"-S Yrill he- ~dJ•~-s~i-d a:;;,in'st the Cap1t:1I Res~r-,e,;, $"'(•1!'ffJ~<: 
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Prerniurn M.c<>unl, und oltlcr Res~ & Surplus, In that order', In 
books of che r rans1er'ee company. 

3 .11.l .ln the b ookS o r the Res-ultin g C::om1nmy 

a. The RCS\Jl tlng Comp.,ny shall record the assets and liabi lities 
pertaining to the oemerged Bt>Siness vested in it pursuant to this 
Scheme, at the va.lues a-s appearing in t:tle books o! the Tr:insferee 
Company ~s on the Appointed Ooto 

b. Tht Rcs-uftino Comp.,ny shall credit to the Share Capital Account in 
t he book$ of acoot1111.$, t he &rJ9~ote f~ce value of the new Equity 
Shares to be lssued by It to the Sh.areho-l<lers QI I.he Tr;,nsforee 
C<)(n~ ny purs-u~nt to Clause 3.9. l of the Scheme. 

c; . The difference, l.e,, the exceS!: or shortfall, ~$ the C~$C moy b(', of 
the v;,lue <>f the Mstt-s :ind the liobil'iOOs pertaJning to the Oem erged 
BusJness anct fece.ive(I l:om l he Tr:i.ni,.rcrec Company pursuant to 
1he Schem e after taltin9 into account the face value of r;h(: Shares 
Issued by the R.esvit:itt9 Co-mp,o,ny. sh;;dl be c redit ed or debi ted to 
lho reserves of the Resulting Company, in tem"I$ of the provisions 
oftht Comptinie-s Act, 2◊i3, t he applicableAccouotlng ~tand.i rd(s), 
Generanv Accepted Aocou,l ting Pr ln,cipl e-s and ot h<?< ~pplicable 
l)rovisions, i r-any. 

3.11.3 It i s, howev«, clarlfi~d t hat the Boaid of Dire~o,s or u,e Tn:msferce 
Company nnd t h(' Res-til ting Comp,.,ny, In consu!tat1on y/Jth t he 
respectiye Statut ory Auditors-, may i1<:C<>1.u\t for l he, present de~me,g-er 
111 suc.h rnonncr- as t o complv w,th the provisions o( secti<>n 133 <>r t he 
Com panies A<:'t, 2013, the ~pplit4ble Accounting Standard(s), Generally 
Accepted Accounting Princip les and other appllea ble pr<.wisions, if any, 

3.12 tt is clarlfied t hat R.e•o(9anisbtion/~vction of the p;.,id •up share capital, 
reserv~ ,& surplus, lndudlng u tl!lsatlon of secur!tie<: pr..~ium ~CCQtJnt in 
terms of this Scheme, of ltlc Tr.1nsreree Company and/or the Res.1,1!t1n9 
CompM y, as t:he case mav be, shall be a tre~ed tis b n intcural part of t he 
Scheme (Inly, Approv.:,J of this Scheme by the Sharehc>!ders and/Or Credi tors 
of the Transfere~ C◊ff1P{tny ttncJ the Rusult ing Company, as the case may be, 
and sanction b·; the i rlbunal under sectlQns 230 end '-32 of ttic Comp.:,n!os 
fl.ct, 2013, Sh~ 11 be suffid<?nt compliance w!th t he prov!sions of $e(.-\io,,$ 52 
tlnd 66 of the Com panies Au-, 20JJ, &nd other ~pplknble provisions, If any, 
relating to the Ro•org,miz.:,tlon/reductlon of the p..:ikl-up shilf<t capi tal, 
reserves & surplus, lnCh,1dio9 utili sation of secur it ies premium account in 
terms Qt th is ~ heme, o f the Transferno Com pany Ma/Qr the R.csutuog 
Company, as t he <Mc m4y b4?. Such re--organtsatlon/,·eductlon or shMe 
~ 1>it~1 would not Involve elthes- the diminut io11 Of My l i;)bili ty in resPfCt of 
un•pa d share c.,pit ol or payment to any shareholder of any paid•up sha,·e 
copit.JL The Transferee c:omp.aoy &1'1<1 lh,~ Rc-;uttil"lg Com pany are not 
rwoposing cmy bu)'•back o f shares from tnel r re-.pt>eth.,~ 1h ~r<:holders. 
Acc0("(!1n91y, the Tr31'1Sferec Compttny ond the Resulting Company !.hall 11o t 

l1t- rt."quired to add ''and ..-erJuced" as ,:1 .:;uffilC lQ (h<"r n:....;r""'.:tive names, 

3. 13 COMPLIANCE WITH TAX LAW S 

b, 

Tht Ot:•merger oi lhe Oemerged 8uslne:.s oflhe T,<11\;,fei~ Co1flP(lf1y 
into the Resul.:ir1g C¢rnl,){lny :;.""l,?ill Gorn ply w1Lh ;.h,._> p.rovcsions of Section 
:?.{19AA) oi Cht! Income fax H.t, 190.t a,1(1 othi~ ,;11.1~!,c:.~:,bic prO'Visions, If any. 
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Act, 1961 and oln':!r applicable provisions, If any. If an y term~ or I)rOvi$iOnS 
of the Sctu.:nHt .ere round to be or int~rpreted to be mcons..stent with 
ony of the said provi.Stons at a later da.H:, wllelher i'IS ti rt:'su!t of ~my 
amendment of law or any jud1oal or exerutlve lntetpretatloA or for any 
ot her reason wllat$oever, the atol'eSitid proviSions of the Income T.:ix 
Act sh;,11 prevail. The Scheme shall then staf'ld r:nodifit(i to the extent 
d:ete«nin-ed n~CCS$bry to comply wlth the said provisions. Such 
modification w!II however not 4fre:e1. other 1nuts or tho Scheme. The 
power to m3ke such amendments as may become n«es:sary sh~!! 
vest wi th the OO(IJ'd or Pi r<:<::t<irs of th~ Tr.insforce Company, vihkh 
power c.:in be exerctc;ed at a lly t ln,e aM shall be- excrdstd in the b<.-st 
Interests of the Companies and their shareholders. 

I 



PART4 

OTMER. TERMS ANO CONDITI ONS 

4.1 APPU CATION/PETfflON TO T HE NATIO NAL COM PANY LAW 
T R18UNAL 

4.1.1 The Transferor Company will make necessary appJlcauon{s)/ petition(s) 
under the provisions of sectiOl'IS 230 :in-d 232 1>f the Companies Act , 
2013, the Companies (Compromi&eS, ArrMgCmcnts .ind 
Ama1gam~tions) Rtiles, 2016, tile National C1>mpany Law Ttibur1,i1! 
Rules, 2016, and otner apfl'li~al:,h~ provisions, i1 at\y, to the Hon'bde 
Nal.io nal Company Law Tnbunal for scu,c.tionil,g o r lhis Schome, 
d1-ssoluti00 01 the Tronsf~ror Company withou t the process of windiog 
up Md other connected matters. 

4,l.l The Transfefee com pany will mokc necesS<>ry applicatlon(s)/pet1tlon(s) 
uodcr the prov1sfons of .sections lJO ,;11)(1 232 of the Compan1es Act, 
201.3, the Comp:mies (Compromises, Arrangements end 
Amalgamations) Rufes, 20l6, the Nt tiom,t Company Law Tribunal 
Rutes, 2016, and other app¾lcabfe Pf'OVlsion$, If any , to t he appropri.itc 
Bench ol the Hon'bl-e tH~tiOr)(li Compony l <1w Tribunal and other 
competent authofftles, tf any, fo,· san«1onin9 of\ his Sdle~ .ind other 
connecte4 ,r,~tters, 

4, l.3 The Resuli.in9 Company wm also mak~ ,,ecessary (1pplic.,tion(s)/ 
petitlon(s} under the prQ'l'iSions of sections 2.30 .ind 2.32 of t:tie 
C(lmix,nies- Act, 2013, the Companies (CM'lI)romi~, Arrangements 
and Amalgam<1tions) R.vlO?S, 2016, the t lat»onal Company Law Tribunal 
Rules, 2016, and other app1i<;3bfe i:wovisions, if any, to t he appropriate 
Benc:h or t he Hon'bfe Mational Company La·u Ttib1)l'lOI :,nd other 
competeI'lt avthoriti-ts, ir My, for sanctioning of t his Scheme and othe< 
connected m.alters. 

4.2 CO MPLIANCE WITH SE81 RE:GUU\TIONS 

a. tn terms or uie provisions of the Securltles and E>:change Ooartl of lndi:, 
(listing Ob!l9at1ons a,ld Oisefosvrc R4!'Quir,ements) Regulations, 201s 
(Usting Regulations}; the Master Cltcula1· f•Jo. ses11110/CFO/Olll/CIR/ 
P/2021/000000066S doted 23r4 November, 2021, Issued 'ay I.he Sl:6t 
("tM S€81 Scheme Circular"), as amended rrom t i~ to time, and other 
appllca~e prowision:;:, i r .Jny, the present Sch~e ot An·.-;og.cmen~ is 
required to be approved bv Public Shareholders (t.e., Equity 
Shafeholdcr.s other than thos-e forming paft,: of PfOmotcrs ond 
Promoter-s' Group) of t he listed Tr.-,,nsferee Company by passing a 

► Res¢ll1tion t hrough e~votfng and other me(lnS, .:is. rn,1y be .ipplicable. 
The Sc.heme is c:ollditi<.mttl upon the Scheme be1,,9 app,ove(I by the 
public shareholders t hcough e-vO(i1k) in teems of?arb 'A' 'lO{b)' of Part
I of the SES{ Scheme Circular. The Scheme .;t,.elJl l>e ilC:l('{t Ul)on only if 
vote cast by the pu()UC $htircho!d~rs in f avour of the propos;i,I are more 
tht1n the number of vOU!S cast by t h~ J>~•bli<: :;h,,n.!hqlders ;;,g,1!nst it. 

b. I4otwlthsta.n<!ing above, the Tr-0nsfcrvr Company, the iransferee 
Com1,~r;y and the Resultln!J Compa,,y ,.,,rn Jt~o C:omply with the 
provisions or t he Secuiides Contracts (Regutaition) Act., 1956, the 
Securities Conll'ilCIS (Rt;g:.l,;lti(m} Ruks, J9s;·, the SES! (Llsl'lng 
Obli9<1Uons ;:ind 01sclosore R~qu11eo·11~nts) keuul<1lion:,., l.0!5, Lisbn9 
Agreement, sem Rc911!<1ti,;n:;, SEBl Clrcu,:irs anrl othef 1.1pp!ie.)l~e 
pro•1l;bns, If any, ,n cot1n<..•df01) ·11ilh this S,::hemc a'ld other connec~fjt{ 
man~s. ~~C, 

,t'-> "\,1: ~ • ,/ 

ci-~ \~ 
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c.. SSE l.ltl 'l'nil act ~s tho Ocs1gmned Slock Exchange for the pu1poscs of 
this Scheme. 

4. 3 M0 01FICATIONS/AMENDM ENTS TO THE SCHEME 

4.3.1 The Tr.&nsrtr'Or Comp.tny, the Transferee Company a.nd t he Resulting 
Company througt, t !U~ir 1C$petti•1c 80.,rd of Dir ectors may make or 
~sent , from time to tim e, on behalf of all pel'SOl'\S ex>neerned, to MY 
modiOe~lions or .irncndments to this Scheme or to any condmons or 
limitations v,hich the Tl'ib1.1oa1 and/or 3nv .iuthorit:le-.; under the law may 
deem fit to approve of or Impose and to resolve au d01.1bts or c:lifncultii.:s 
thal mav 6r'ise ro, can-yjn9 out this Scheme and to do and execute all 
acts, deeds, matters and th ings oeoesseiry for canying lhc Scheme into 
effect. · 

-1.3.2 tn order to gJve effect to this Scheme or to any modific.1tions or 
~m¢t1clmcnts lhereor, the Board of Oirectors ol the T<ansferee COnlpMy 
may give and are autholiSed to give on such dir«bons as m ay be 
ne,c(:ss;:,ry Including directions for settling any Quesl.ior,, dou t:>t or 
dlffirulty "'1:>t m()y ~dSC!, 

4.4 OPERATIVE OATE OF THE' SCHEME 

a. Thi$ Sc.heme shall be effective f:om the last of the date$ on whi( h 
certl f'ied copies or order or t he Tribun.:,l under SeclSons 230 aod 232 of 
the Companies Act, 2013, are flied in the ()01ce(s) of th~ conecmed 
Regislrar or Comp.inies. Su,h date Is called as the Effect1ve Date. 

b . 1110u!Jh this Scheme shall become effective from 1 he Effective 0,:,tc, thu 
ptovli;.ioM of lhis Scheme shall be apphcable and come Into ope1•ation 
from tt-.e Appointed Date. 

4 .5 AUTHOR I SED SKARE CAPlTAl 

••• 

Save as prt>videcl in this Scheme, the concerned Transfecee Comf)(l1,y ~l'ld 
t he Resutung company, ~s the (tl$C m,:,y be, will increase/modify t heir 
n~pectivc A1Hhorized Share Capital to lmple,'O!';!l'lt lhe \t;:r!l'IS Of lh1s SchenlC, 
to the eXte'1t nc-ccsstiry~ It is, however, clarified that approval of the pre$ent 
S<:heme of A!rangement b-y the Shareholder'$ of lht Trtmsferee Company 
and U'IC Resulting Company v,tll be. sufffd<ent for such I.tic 
modifk.:,tlon/incr¢ase in the authoiiSed stuin~ Q pit,11 ond no fur ther approvaJ 
will be required for- the same . 

lMPI.EM ENTATION OF THE SCHEME: 

Upon the sanction or thiS Scheme ~n(I upon lhis Scheme becoming eUectlve, 
the f<>l lowing shall be deemed to have occurred In t hd S-eql1e-c\(;t and in thl.! 
ord~ m ention«! het"eunrler. Ac:r.or<lingty, the Scheme of Arrangement wlll 
bA implemented !n that ordes-: 

L An'\algamatioo cf RlS FashlMS Pvt U d wit h Mirz.:i lnternt1tion.al Ud as 
provided In Ps?rt·2 of this Scheme; ar.(I i:;s.ue or ,::h,m::s by the 
Tran$!e~e Com;nmv to t he Sh-,reholders of the Transforor c~m:,any, 
as on Reoo,d Da1;e-J, ij1,m,u-c,l'lt lo sud, om.:,kJt1mi1tion. 

ii. c,~4 11l(:r6er of l:>r.tndc:d Suslness/KECITA~E 8u:.lnel>s uf Mitra 
lnt~rn.:it!cnal L!d Into Rec!mp" !..tC ~ 9r~•,.idr-d in Part: 3 of this 
S<:he .. na; and b$u<c of shnros b~• the ih!SuJ!.ing \ )fl'l;>Mf tv LINO'{ 
$~.'trf'holrl .. ~ o' the Tr",isfcrce <"?mpan'!, a-s on Fl'a!<:or~~t(,~\ 

,s•~~ 



1)1)1"!:u.tnt to such de~merger. It 1s darlfled that ior the pufIl0$e or the 
be•rnt:!,g-ef, l)OSt•Inergef h:,C. of ~h.:in!holder-s of tM 1'r<3nsferee 
Company will be takeo Into contlderatiM a u.~ 9i-..iog dfcct to 
allotmet1t of shares pursuant to amalgamati,on of the Tfi::in.sferor 
Company with t he Transfetee Com pany . 

Ae--org.aniSatiQl\fre<l~tion or Sht>ra Copirol of Redt ape Ltd, as 
prov ided in Part• 3 of t hts Scheme will be implemented simultaneously 
with tht Oe•mcrgcr. 

4.7 EXPENSES CONNECTED WITH THE SCHEME 

AH costs, charges and e;<I~ nses lu<:urre<t in n:lotion to or in connection wit h 
t his Sc-hr:m e or i.nd dental to the comp.1etion of the A maI9a1l\tll>On bnd Oe-
mcr9er in Plll'S\I:a~c of this Scheme, s!i;,,fl be borne and paid by t he 
Transferee C.Ompany and t he Re$ultfng COtnp;.'lny, Cq\l;.,lty. liowcver, in the 
event ot tl\1! Scheme becoming invalid for any reason whatsoever, all CO$ts, 
charg~s and e~enses rCl&ling t◊ t.nc tH'rt.1lgamation and de-merger ~erdse 
or il,dd t-ntal thereto shall be bom e and paid by the irespectfvc Comptmies 
mcuri1ng "'e S3rne. 

Lcg,-,1 Cons:ult,wt:5 of the Sd~ 

Rafccv Goel & Associates 
Mwx;;,tes and Solkitors 

785, l'ocket-e, M3yur Vitutr IT 
~hi Meerot Exp,vssway/NH•9 

Delhi 110 091 
Mobile: 93124 <.$354 

C-m<Jil: wicev39I@groo.ll,-"lm 
Wel.)$ite: WW'i't,f!'h'l,:m,l in 



Seht:dule- 1 to the Scheme of Arrangement 

Brief description <>f llH! Immovable property and IPRs or Branded 
8 usiness/ REOTAPE Business of Mirza Jnte.rnational Ltd to l>e De-m e.,·ged 
Into Rcdt.:ipe Ltd 

1 . List of I mmov\lblc Property 

A. t=reehold Property 

SI, 
No. 

Partkulai-s 

I. Unit · 8 & 9: Plot No. 18·19, t~and N~g;;,r Jndustrial Estate, Phase· J, 
Mahua Khera Gani, Kashlpur UdMm Sh,qh N-,o:ir, Uttarakhand 

B. Lc.;:ischold Prnperty 

SI. Particular$ 
No. 
1. Unii•S: UPSIOC Jndustrfol Are.a, Site-I[, Uruiao, Ultar PrMcsh 

2. UnH-3: C~a/S, l6/l1, Sector-59., Noida, Uttar Pr1tdie-sh 

3. New Corporate office (being the regi,;\ered office of Redtape Ud): 
P~ .~ Sec•90, Noida, Uttar Pradesn...., 

4, j Rented Warehouse 8.ingalore: SY No. 74/P56 OD Ml•r, Bidorh.i1h, 
I HobU Near Paramo~mt School &n11alore, Kamatak~ 

s. All Sto,·es: Se.If re,1tl'.!d ~ f renehi-sc stores 

' 2. Li$"l of Intellectual Property 

Gh:,bal list o( t:rad,:m;<1rks Md IPRs of Redtape Buslneu 
1. l.ncll,1 

Cl.ASS STATUS: 

2$ Re~i5tP.rcid 
OAK~ IO e G 7)0(,)3 1996·08·30 2026•08•30 18 Rcobtc«<I 

~DGi- - 7+li60 199G.·IO· U - 2026:fo.16 24 ~«I 
OA"51.IOGE 74<116'1 1996• 10•1G 2026·10·l6 

- REl>TAPE- - 1$SOiSr-1~.21· 2021'1>'°721 
REO TA~E 758030 .-.:"T.-t~ • .-+-~.::==:--t-iQiJ.t,,..?1 1997·04·?1 

,. Ri:O!Sli:~ 
c. 

Ar.ctifieotlon FUe::I 18 
28 --RW TAi'E 7580131 .202'MM·21 

I.U()'t 7!ll!!SS '""'==~+""":ois•D2·13,-
1~1-o-t·ll 

l998·02· tB " Rto,st@rt'd ,. Re~i:rerd 

1998·02·18 " Rc~crcd 

J9'!1$·0Z·t.O 2S Reg1$1:MOCI 

I t9'J3·10·ll 

t9)S•1¢·20 

,. Re~<&trt-d REO TAl'E 822ll0.t I 2023·10·U 

':~·,,-+-~.~,, .. ..,w:,-t,1;;.:;:;:,;;;-l-,,.,7r, ... ,.,:;:;:.~,~-""'- r-2')2~·10·10 

I iet~e-10 ,r. 

' I ;>l)?ft.•1)-i•, 

I 
w:,;:- l0•2i; 
)r.:,<.i;.1H,.., 

'- -·-

' 
. 

I 
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~~~- I 825613- l9')3·1l·OZ I 2S - RC9~11 2028-n-<12 
, ozAR.1< 1 .a:i:s&14 199s-11-02 I 2s R~i~~.1104-r-z-0"f'!-11--0i -
~NQ·sntea I a2113s 1'39s t1· n ,a- - R.!!iistie:ed :oui-11-12 

oorco Sl1lEET evift- - im:rr:--12 28 Regl:tc:c d l -02"3- U • 12 

fl E OT A I' E 8SIS.l0/ 1'199-0~·ll 3 '1:$915':'°te-0 2029-0~ 
I\EOTAP€ 8S6108 1"9•0$•1) - 1 t(~~"'":;d 202'9·0S-U 

RE OT/\ P E 856109-i-)999·0S·13 9 RC?!~eted 20l'9·0S--13 

RE OT APE 856110 J/j,99•0S:·l3 tl R,;-giW)l'e-4 2-02'9·0S-t3 
11. e n·fi:P r as6111 1999,05 n u - Re-,i~"e~d- 202,-os-.u 
llfO TA l> E 856112 J999·0S·ll 16 ~h,tcreo l04'51•0S•1:t 

R~1st$tCO 2028-0l-11 
~•~•ed 20l9·08·2C. 
R«;l:.'.crcd 2028-08·26 

llcgls~rq-',1 2-028-0e:'u-
Reg~ 7 02.8·03·2C, 

~l.5':~•t:d !028·03,26 

~lst.cr;:i d 2~0$•2.6 
REO JAPf 172.$360 2008•0&-26 lO R.«,iste,eO 2028·08·26 
Rf-D TAP!! S72Sl61 f6oe.otH6 1 t) R.er,ilste1cd 2028·08-26 

;tcgli;:cmd 2offi:os-26 
11.egis.~,ia· ·2oia.-01>-26-
Rt'-JlirtCted 20211.·08·26 

~li;t~tnd 2028-06-26 
~iSl i8•1!CI 2028--06--26 
fl.«li.SU:1MI 21>23·08·26 

R.c11ii:terc-cl 202lMllN6 
RED TAPE; J72S)69 1UOIHIIS·26 26 R.$gl~~re-d 202tHlS·26 
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l.l!VICE ) 061466 2015·09•2) 

• 

li7-ms 
32!>4190 

20Ui·02.•('12 

2016•0~ 

R:~crc,.j 
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R°eQli!tereo<I 
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