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NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF 
SHANKARA BUILDING PRODUCTS LIMITED 

(PURSUANT TO THE ORDER PASSED BY THE HON’BLE NATIONAL COMPANY 
LAW TRIBUNAL, BENGALURU BENCH DATED 18th DECEMBER 2024) 

 
Meeting 

Day Wednesday 
Date 12th February, 2025 
Time 11:00 AM 
Mode of meeting Through video conferencing/ other audio-visual means 

(“VC/OAVM”) 
Cut-off date for e-voting Tuesday, 4th February 2025 
Remote e-voting start date and time Friday, 7th February 2025 9:00 AM 
Remote e-voting end date and time Tuesday, 11th February 2025 5:00 PM 

 
I N D E X 

 
S. 

No. 
Contents Annexure No. Page 

No. 
1.  Notice convening meeting of the equity shareholders of 

Shankara Building Products Limited  
- 1 to 19 

2.  Explanatory statement under Sections 230 and 232 
read with Section 102 and other applicable provisions 
of the Companies Act, 2013 (“Act”) and Rule 6 of the 
Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 

- 20 to 40 

3.  Order of the Hon’ble National Company Law Tribunal, 

Bengaluru Bench, dated 18th December, 2024 
Annexure 1 

 
A-1 to 
A-16 

4.  Certified true copy of the Scheme  Annexure 2 A-17 to 
A-68 

5.  Audited standalone and consolidated financial 
statements of the Demerged Company for the period 
ended 31st March 2024. 

Annexure 3 A-69 to 
A-283 

6.  Unaudited standalone and consolidated financial 
results (limited reviewed) of the Demerged Company 
for the quarter and six months ended 30th September 
2024. 

Annexure 4 A-284 to 
A-300 

7.  Audited financial statements of the Resulting Company 
for the period ended 31st March 2024. 

Annexure 5 A-301 to 
A-354 

8.  Unaudited financial results (limited reviewed) of the 
Resulting Company for the quarter and six months 
ended 30th September 2024.  
 

Annexure 6 A-355 to 
A-360 
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9.  Reports adopted by the Board of Directors of the 
Demerged Company and the Resulting Company 
pursuant to Section 232(2)(c) of the Act. 

Annexure 7 A-361 to 
A-366 

10.  Share Entitlement Ratio Report dated 18th December 
2023 issued by M/s SSPA & Co., Chartered 
Accountants, the independent registered valuer for the 
proposed demerger. 

Annexure 8 A-367 to 
A-375 

11.  Fairness Opinion dated 18th December 2023, issued by 
M/s Fortress Capital Management Services Private 
Limited, a Category I SEBI registered merchant banker 
on the share entitlement ratio for the proposed 
demerger. 

Annexure 9 A-376 to 
A-381 

12.  Report of the Audit Committee of the Demerged 
Company on the Scheme. 

Annexure 10 A-382 to 
A-388 

13.  Report of the Independent Directors of the Demerged 
Company on the Scheme. 

Annexure 11 A-389 to 
A-395 

14.  Certificate from the statutory auditors of the Demerged 
Company and the Resulting Company to the effect that 
the accounting treatment proposed in the Scheme is in 
conformity with the accounting standards prescribed 
under Section 133 of the Act. 

Annexure 12.1 & 
12.2 respectively 

A-396 to 
A-415 

15.  Observation Letter dated 1st July 2024 of BSE issued to 
the Demerged Company. 

Annexure 13 A-416 to 
A-419 

16.  Observation Letter dated 6th July 2024 of NSE issued 
to the Demerged Company. 

Annexure 14 A-420 to 
A-423 

17.  Details of ongoing adjudication and recovery 
proceedings, prosecution initiated, and all other 
enforcement action taken, if any, against the Demerged 
Company, its Promoters and Directors. 

Annexure 15 A-424 to 
A-424 

18.  Complaint Report dated 21st June 2024 and 26th March 
2024 submitted by the Demerged Company to BSE 
and NSE respectively. 

Annexure 16.1 & 
16.2 respectively 

A-425 to 
A-428 

19.  Additional documents (as per observation letters issued 
by the stock exchanges): 
 
a) Details of assets, liabilities, net-worth and revenue 

of the Demerged Company and the Resulting 
Company, pre and post Scheme; 

b) Pre and post scheme shareholding pattern of the 
Demerged Company and the Resulting Company 
considering the changes, if any, post filing the 

Annexure 17 A-429 to 
A-523 
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Scheme with exchange; 
c) Impact of scheme on revenue generating capacity 

of the Demerged Company;  
d) Need and rationale of the Scheme, Synergies of 

business of the entities involved in the Scheme, 
Impact of the Scheme on the shareholders and cost 
benefit analysis of the Scheme; 

e) Value of assets and liabilities of the Demerged 
Company that are being transferred to the Resulting 
Company; 

f) Undertaking by the Demerged Company to the 
effect that the Scheme shall be acted upon only if 
the votes cast by the public shareholders in favour 
of the proposal are more than the number of votes 
by the public shareholders against it; 

g) Additional information as submitted to SEBI as 
advised by BSE vide query no. 13 dated 12th 
January 2024; and  

h) Additional information (Annexure M – Part A) as 
submitted by the Demerged Company vide letter 
dated 3rd February 2024 to NSE. 

20.  Certified true copy of the resolution passed by the 
Board of Directors of the Demerged Company and the 
Resulting Company for scheme approval. 

Annexure 18 A-524 to 
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21.  Information pertaining to the Resulting Company in 
the format specified for abridged prospectus as 
provided in Part E of Schedule VI of Securities and 
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Disclosure Requirements) Regulations, 2018. 

Annexure 19 A-538 to 
A-548 

 
[The Notice of the Meeting, Explanatory Statement and Annexure 1 to Annexure 19 (Page No. 
A-1 to A-548) constitute a single and complete set of documents and should be read in 
conjunction with each other, as they form an integral part of this document.] 
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FORM NO. CAA.2 
[Pursuant to Section 230(3) of the Companies Act, 2013 and Rules 6 and 7 of Companies 

(Compromise Arrangement and Amalgamation) Rules, 2016] 
 
 

IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND 
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

AND 
IN THE MATTER OF SCHEME OF ARRANGEMENT  

AMONGST 
SHANKARA BUILDING PRODUCTS LIMITED 

(APPLICANT COMPANY NO.1/DEMERGED COMPANY) 
AND 

SHANKARA BUILDPRO LIMITED 
(APPLICANT COMPANY NO.2/RESULTING COMPANY) 

AND 
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS (“SCHEME”) 

COMPANY APPLICATION NO. C.A.(CAA)/38/BB/2024 
 

 
SHANKARA BUILDING PRODUCTS LIMITED 
(CIN: L26922KA1995PLC018990) 
A Company incorporated under the Companies Act, 1956 
having its registered office at G-2 Farah Winsford,  
No.133, Infantry Road, Bengaluru, Karnataka, India – 560001. 
(Represented by Ms. Ereena Vikram, Company Secretary/Authorised Signatory) 
 

   … Applicant Company No.1/Demerged Company 
 
SHANKARA BUILDPRO LIMITED 
(CIN: U24311KA2023PLC179791)  
A company incorporated under the Companies Act, 2013,  
having its registered office at No. 21/1 & 35-A-1, Hosur Main Road,  
Electronic City, Veerasandra, Bengaluru South, Bengaluru, Karnataka, India – 560100. 
(Represented by Mr. Sukumar Srinivas, Managing Director/ Authorised Signatory) 
 

   … Applicant Company No.2/Resulting Company 
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NOTICE CONVENING THE MEETING OF THE EQUITY 
SHAREHOLDERS  

 
To the Equity Shareholders of Shankara Building Products Limited  
 
1. NOTICE is hereby given that by an order dated 18th December, 2024 (the “Order”), the 

Hon’ble National Company Law Tribunal Bench at Bengaluru (“Hon’ble NCLT”), has 
directed inter alia, that a meeting be convened and held of the equity shareholders of 
Shankara Building Products Limited (herein after mentioned as the “Company” or 

“Applicant Company No.1/Demerged Company”), for the purpose of considering, and if 
thought fit, approving with or without modification, the scheme of arrangement proposed to 
be made amongst Shankara Building Products Limited (Applicant Company 
No.1/Demerged Company) and Shankara Buildpro Limited (Applicant Company 
No.2/Resulting Company) and their respective shareholders & creditors.   

 
2. In pursuance of the said Order and as directed therein and in compliance with the applicable 

provisions of the Act and Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), further notice 
is hereby given that a meeting of equity shareholders of the Company will be held on 
Wednesday, 12th February 2025 through video conferencing (“VC”)/ other audio visual 

means (“OAVM”) to consider, and if thought fit, to pass the following resolution for 
approval of the Scheme by requisite majority, as prescribed under Section 230(6) of the Act: 

 
“RESOLVED THAT in accordance with the provisions of Sections 230 to 232 read with 
Section 66 and other applicable provisions of the Companies Act, 2013 (including any 
statutory modification(s) or re-enactment thereof, for the time being in force), the rules 
including the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
circulars and notifications made thereunder and the Securities and Exchange Board of India 
(“SEBI”) (Listing Obligations and Disclosure Requirements) Regulations, 2015 (as 
amended from time to time), read with the Master Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated 20th June 2023 issued by the SEBI and other circulars/guidelines 
issued by SEBI as may be applicable to the scheme of arrangement from time to time, the 
observation letters dated 1st July 2024 and 6th July 2024 issued by BSE Limited and 
National Stock Exchange of India Limited respectively and other relevant provisions of the 
Income-tax Act, 1961 and rules made thereunder and all other provisions of the applicable 
laws, or any amendments thereto or modifications thereof, the Memorandum and Articles of 
Association of the Company, and subject to the approval of the Hon’ble NCLT and such 
other approvals as may be necessary or as may be directed by the Hon’ble NCLT or by any 
regulatory or other authorities, while granting such approvals, permissions and sanctions, 
which may be agreed to by the Board of Directors of the Company (hereinafter referred to 
as the “Board”, which term shall be deemed to mean and include one or more Committee(s) 

constituted/to be constituted by the Board or any person(s) which the Board may nominate 
to exercise its powers including the powers conferred by this resolution), the Scheme of 
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Arrangement amongst Shankara Building Products Limited and Shankara Buildpro Limited 
and their respective shareholders & creditors (“Scheme”) be and is hereby approved. 
 
RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for 
removal of any difficulties or doubts, the Board, be and is hereby authorized to do all such 
acts, deeds, matters and things, as it may, in its absolute discretion, deem desirable, 
necessary, expedient, usual or proper, and to settle any questions or difficulties or doubts 
that may arise, including passing of such accounting entries and /or making such 
adjustments in the books of accounts, transfer/vesting of such assets and liabilities as 
considered necessary to give effect to the above resolution, settling of any questions or 
difficulties arising under the Scheme or in regard to and of the meaning or interpretation of 
the Scheme or implementation thereof or in any matter whatsoever connected therewith, or 
to review the position relating to the satisfaction of various conditions of the Scheme and if 
necessary, to waive any of those, and to make modifications, amendments, revisions, edits 
and all other actions as may be required to finalise the Scheme and do all acts, deeds and 
things as may be necessary, desirable or expedient for carrying the Scheme into effect or to 
carry out such modifications/directions as may be required and/or imposed and/or permitted 
by the NCLT while sanctioning the Scheme, or by any governmental authorities, to do and 
perform and to authorize the performance of all such acts and deeds which are necessary or 
advisable for the implementation of the Scheme and upon the sanction of the Scheme by, 
amongst others, the NCLT and/or SEBI and/or any other regulatory/government authorities, 
to implement and to make the Scheme effective, without any further approval of the Board 
or to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage for 
any reason including in case any changes and/or modifications are suggested/ required to be 
made in the Scheme or any condition suggested, required or imposed, whether by any 
shareholder and/or creditor of the Company, the SEBI, the NCLT, and/or any other 
authority, are in its view not acceptable to the Company, and/or if the Scheme cannot be 
implemented otherwise, and to do all such acts, deeds and things as it may deem necessary 
and desirable in connection therewith and incidental thereto, to approve and authorize 
execution of any agreements, deeds, documents, declarations, affidavits, writings, etc. 
(including any alterations or modifications in the documents executed or to be executed), 
whether or not under the Common Seal of the Company, as may be required from time to 
time in connection with the Scheme.” 

 
3. TAKE FURTHER NOTICE that the equity shareholders shall have the facility and option 

of voting on the resolution for approval of the Scheme either by casting their votes through 
remote e-voting or by e-voting at the Meeting during the respective voting period stated 
below: 
Manner of voting Commencement of voting  End of voting 
Remote e-voting Friday, 7th February 2025 

9:00 AM 
Tuesday, 11th February 2025 5:00 PM 

E-voting at the 
Meeting 

Wednesday, 12th February 
11:00 AM 

As per the instructions of the 
Chairperson appointed for the meeting  
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The remote e-voting and e-voting at the Meeting shall not be allowed beyond the respective 
voting period, as stated above. Equity shareholders may exercise their votes in only one 
mode i.e., either by remote e-voting or by e-voting at the Meeting. Equity shareholders 
attending the meeting who have not cast vote(s) by remote e-voting will be able to vote 
electronically by following the “Instructions for e-voting” whereas equity shareholders who 

have cast their vote(s) by remote e-voting may also attend the Meeting but shall not be 
entitled to cast their vote(s) again at the Meeting. 
 
The remote e-voting period has been determined as per the provisions of Section 108 of the 
Companies Act, 2013 read with Rule 20 of Companies (Management and Administration) 
Rules, 2014 and other applicable provisions made thereunder. 
 

4. An equity shareholder, whose name is recorded in the register of members or in the register 
of beneficial owners maintained by the Depository as on the cut-off date i.e., Tuesday, 4th 
February 2025 shall only be entitled to exercise his/her/its voting rights on the resolution 
proposed in the notice and attend the meeting of the equity shareholders. Voting rights of an 
equity shareholder/beneficial owner (in case of electronic shareholding) shall be in 
proportion to his/her/its shareholding in the paid-up equity share capital of the Demerged 
Company as on the cut-off date i.e., Tuesday, 4th February 2025. A person who is not an 
equity shareholder as on the cut-off date, should treat the Notice for information purpose 
only. 
 
The cut-off date to determine eligible equity shareholders for exercising his/her/its voting 
rights on the resolution proposed in the Notice and for attending the Meeting has been 
ascertained as per the provisions of Section 108 of the Companies Act, 2013 read with Rule 
20 of Companies (Management and Administration) Rules, 2014 and other applicable 
provisions made thereunder. 
 

5. The Hon’ble NCLT has appointed Shri Varun S., Advocate & Legal Consultant as the 
chairperson and Shri ND Satish, Company Secretary, as the scrutinizer of the said Meeting. 
The above-mentioned scheme of arrangement, if approved by the meeting, will be subject to 
the subsequent approval of the Hon’ble NCLT and such approvals, permissions and 

sanctions of regulatory or other authorities, as may be necessary. 
 
6. The Company has engaged the services of KFin Technologies Limited (“KFin”) as the 

agency for providing the platform for both remote e-voting prior to the Meeting and e-
voting during the Meeting. 

 
7. The voting results shall be declared by the Chairperson of the Meeting within two (2) 

working days from the conclusion of the Meeting and the same shall be displayed on the 
Notice Board of the Company at its registered office and posted on the websites of the 
Company at https://shankarabuildpro.com/scheme-of-arrangement-demerger/ and KFin at 
https://evoting.kfintech.com/. The results shall also be forwarded to the BSE Limited 

https://shankarabuildpro.com/scheme-of-arrangement-demerger/
https://evoting.kfintech.com/
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(‘BSE’) and National Stock Exchange of India Limited (‘NSE’), where the Company’s 

shares are listed. 
 
8. The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated 

Scrutinizer’s report of the total votes cast in favor and against the resolution and invalid 

votes, if any and submit the same to the Chairperson of the Meeting or a person authorized 
by Chairperson in writing who shall countersign the same. 

 
9. The resolution for approval of the Scheme shall, if passed by a majority in number 

representing three-fourths in value of the equity shareholders of the Company casting their 
votes, as aforesaid, pursuant to Section 230(6) of the Act, shall be deemed to have been duly 
passed on the date of the Meeting i.e., Wednesday, 12th February, 2025. Further, the Scheme 
shall be acted upon only if the votes cast by the public shareholders in favour of the Scheme 
are more than the number of votes by the public shareholders against it as per the SEBI 
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023. 
 

10. A copy of the Explanatory Statement under Sections 230 and 232 read with Section 102 and 
other applicable provisions of the Act and Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, the Scheme and the other Annexures as 
indicated in the Index are enclosed herewith. A copy of this Notice and the Explanatory 
Statement together with the accompanying documents are also placed on the websites of the 
Company at https://shankarabuildpro.com/scheme-of-arrangement-demerger/, KFin at 
https://evoting.kfintech.com/, BSE at https://www.bseindia.com/ and NSE at 
https://www.nseindia.com/. 

 
Sd/- 

 
 
 

Varun S.  
Chairperson appointed by the Hon’ble NCLT for the Meeting  

Date: 10th January, 2025 
Place: Bengaluru 
 
Registered Office: 
G2, Farah Winsford, 133, Infantry Road,  
Bengaluru, Karnataka, India - 560 001 
Tel: +91 9845744223; +91 9900851111 
E-mail: cs@shankarabuildpro.com  
Website: www.shankarabuildpro.com 
CIN: L26922KA1995PLC018990 
 
  

https://shankarabuildpro.com/scheme-of-arrangement-demerger/
https://evoting.kfintech.com/
https://www.bseindia.com/
https://www.nseindia.com/
tel:+919845744223
mailto:cs@shankarabuildpro.com
http://www.shankarabuildpro.com/
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NOTES:  
 
1. Explanatory Statement under Sections 230 and 232 read with Section 102 and other 

applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 in respect of the business set out in the Notice of the 
Meeting is annexed hereto. Further, additional information as required under the Master 
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 issued by the 
SEBI are also annexed.  

 
2. Since this Meeting is being held through Video Conferencing (‘VC’) / Other Audio Visual 

means (‘OAVM’), (a) Shareholders will not be able to appoint proxies for the Meeting, and 

(b) Attendance Slip & Route Map are not annexed to this Notice. 
 

3. Corporate shareholders are requested to send a certified copy of the Board Resolution 
authorising their representative to attend this Meeting, pursuant to Section 113 of the Act, 
through e-mail to the Scrutinizer at cs.ndsatish@gmail.com.   
 

4. Only registered equity shareholders of the Company may attend (either in person or by 
Authorised Representative) the said Meeting of the Equity Shareholders of the Company, 
being conducted through VC/OAVM and vote at the Meeting. 

 
5. A person whose name is recorded in the Register of Members or in the Register of 

Beneficial Owners maintained by the Depositories as on the cut-off date (specified in the 
Notice) only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed 
in the Notice and attend the Meeting. A person who is not an equity shareholder as on the 
cut-off date, should treat the Notice for information purpose only. 

 
6. In case of joint holders attending the Meeting, only such joint holder who is higher in the 

order of names in the Register of Members of the Company or in the Register of Beneficial 
Owners maintained by the Depositories in respect of such joint holding, will be entitled to 
vote at the Meeting. 

 
7. Quorum for the Meeting shall be in terms of the Order and Section 103 of the Act. 

 
8. The Notice of the Meeting and the Explanatory Statement along with the accompanying 

documents mentioned in the Index are being sent only through electronic mode to those 
equity shareholders whose e-mail addresses are registered with the Company or with the 
Depositories. These documents are also available on the Company’s corporate website at 

https://shankarabuildpro.com/scheme-of-arrangement-demerger/.  
 

If so desired, the equity shareholders may obtain a physical copy of the Notice and the 
Explanatory Statement along with accompanying documents free of charge, by sending 
request to the Company Secretary, mentioning their name and DP ID & Client ID/ folio 
number, through email at cs@shankarabuildpro.com. 

https://shankarabuildpro.com/scheme-of-arrangement-demerger/
mailto:cs@shankarabuildpro.com
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9. Equity shareholders holding shares in physical mode, who have not registered/updated their 
e-mail addresses with the Demerged Company, are requested to register/update the same by  
writing to the Demerged Company with details of folio number and attaching the self-
attested copy of PAN card at cs@shankarabuildpro.com or to KFin, at  
einward.ris@kfintech.com.  
 

10. Equity shareholders holding shares in dematerialized mode, who have not registered their e-
mail addresses with their Depository Participant(s), are requested to register/update their e-
mail addresses with the Depository Participant(s) with whom they maintain their demat 
account. 
 

11. Equity shareholders who would like to express their views or ask questions with respect to 
the agenda item of the Meeting will be required to register themselves as speaker by sending 
e-mail to the Company Secretary at cs@shankarabuildpro.com from their registered e-mail 
address, mentioning their name, DP ID & Client ID / folio number and mobile number. 
Only those Shareholders who have registered themselves as speaker by Tuesday, 11th 
February 2025 5:00 PM will be able to speak at the Meeting. The Chairperson of the 
Meeting reserves the right to restrict the number of questions and / or number of speakers, 
depending upon availability of time, for smooth conduct of the Meeting. 

Further, the equity shareholders who would like to have their questions / queries responded 
to during the Meeting are requested to send such questions / queries in advance to the 
Company Secretary at cs@shankarabuildpro.com within the aforesaid time period. 

12. In terms of the directions contained in the Order, the Notice convening the Meeting is 
published by Company through advertisement in the Business Standard in English language, 
having nationwide circulation and in Kannada Prabha in Kannada language, having 
circulation in State of Karnataka indicating the day, date and time of the Meeting. 

 

 

************ 

  

mailto:cs@shankarabuildpro.com
mailto:einward.ris@kfintech.com
mailto:cs@shankarabuildpro.com
mailto:cs@shankarabuildpro.com
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INSTRUCTIONS FOR ATTENDING THE MEETING THROUGH VC/OAVM AND E-
VOTING 

 
1. THE PROCESS AND MANNER FOR REMOTE E-VOTING:  

In compliance with the provisions of section 108 of the Act read with Rule 20 of the 
Companies (Management and Administration) Rules, 2014, as amended and the provisions 
of Regulation 44 of the Listing Regulations read with SEBI Circular No. 
SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020, Members are provided 
with the facility to cast their vote electronically, through the modes listed below, on all 
resolutions set forth in this Notice, by way of remote e-voting. 

A) Information and instructions for remote e-voting by Individual Shareholders holding 
shares of the Company in demat mode: 

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated December 9, 2020 
on “e-Voting facility provided by Listed Companies”, e-Voting process has been enabled to all 
the individual demat account holders, by way of single login credential, through their demat 
accounts / websites of Depositories / DPs in order to increase the efficiency of the voting 
process. 

Individual demat account holders would be able to cast their vote without having to register 
again with the e-Voting service provider (ESP) thereby not only facilitating seamless 
authentication but also ease and convenience of participating in e-Voting process.  

Shareholders are advised to update their mobile number and email Id in their demat accounts to 
access e-Voting facility.  

The procedure to login and access remote e-voting, as devised by the Depositories/ Depository 
Participant(s), is given below: 

Type of 
shareholders 

 Login Method 

Individual 
Shareholders 
holding securities 
in demat mode 
with NSDL 

1. Members already registered for NSDL IDeAS facility; 
i. Visit URL https://eservices.nsdl.com. 

ii. Once the home page of e-Services is launched, click on the 
“Beneficial Owner” icon under “Login” which is available 
under ‘IDeAS’ section.  

iii. A new screen will prompt and you will have to enter your User 
ID and Password. 

iv. Post successful authentication, click on “Access to e-Voting” 
under e-Voting services and you will be able to see e-Voting 
page.  

v. Click on company name or e-Voting service provider name 

https://eservices.nsdl.com/
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i.e.., KFintech and you will be re-directed to KFintech website 
for casting your vote during the remote e-Voting period or 
joining virtual meeting & voting during the meeting. 

2. Members who have not registered for IDeAS facility, may 
follow the below steps; 

i. To register for IDeAS facility visit the URL at 
https://eservices.nsdl.com  

ii. Click on “Register Online for IDeAS” or for direct 
registration click at 
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

iii. On completion of the registration formality, follow the steps 
provided above.  

3. Members may alternatively vote through the e-voting website 
of NSDL in the following manner; 

i. Visit the following URL: https://www.evoting.nsdl.com/  
ii. Click on the icon “Login” which is available under 

‘Shareholder/Member’ section.  
iii. Members to enter User ID (i.e. your sixteen digit demat 

account number hold with NSDL), Password/OTP and a 
Verification Code shown on the screen.  

iv. Post successful authentication, you will be redirected to NSDL 
IDeAS site wherein you can see e-Voting page.  

v. Click on company name or e-Voting service provider name 
i.e., KFintech and you will be redirected to KFintech website 
for casting your vote.   

4. Shareholders/Members can also download NSDL Mobile App 
“NSDL Speede” facility by scanning the QR code mentioned 

below for seamless voting experience. 
 
 
 
 
  

Individual 
Shareholders 
holding securities 
in demat mode 
with CDSL 

1. Members already registered for Easi/ Easiest facility may 
follow the below steps; 
 

i. Visit the following URL: 
https://web.cdslindia.com/myeasi/home/login  or 
www.cdslindia.com 

ii. Click on the “Login” icon and opt for “New System Myeasi” 

(only applicable when using the URL: www.cdslindia.com) 
iii. On the new screen, enter User ID and Password. Without any 

https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/
https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
http://www.cdslindia.com/
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further authentication, the e-voting page will be made 
available. 

iv. Click on Company name or e-voting service provider name i.e. 
KFintech to cast your vote. 

 
2. Members who have not registered for Easi/Easiest facility, may 

follow the below steps; 
i.  To register for Easi/Easiest facility visit the URL at 

https://web.cdslindia.com/myeasi./Registration/EasiRegistratio
n  

ii. On completion of the registration formality, follow the steps 
mentioned above. 
 

3. Members may alternatively vote through the e-voting website 
of CDSL in the manner specified below:  

i. Visit the following URL: 
https://evoting.cdslindia.com/Evoting/EvotingLogin    

ii. Enter the demat account number and PAN 
iii. Enter OTP received on mobile number and email registered 

with the demat account for authentication. 
iv. Post successful authentication, the member will receive links 

for the respective e-voting service provider i.e. KFintech where 
the e-voting is in progress. 

Individual 
Shareholders 
(holding 
securities in 
demat mode) 
login through 
their depository 
participants 

1. Members may alternatively log-in using the credentials of the 
demat account through their Depository Participant(s) registered 
with NSDL/CDSL for the e-voting facility.  

2. On clicking the e-voting icon, members will be redirected to the 
NSDL/CDSL site, as applicable, on successful authentication. 

3. Members may then click on Company name or e-voting service 
provider name i.e. Kfintech and will be redirected to Kfintech 
website for casting their vote. 

 

Individual Shareholders holding securities in demat mode with NSDL/ CDSL have 
forgotten the password:  

Shareholders/ members who are unable to retrieve User ID/ Password are advised to use Forget 
User ID and Forget Password option available at abovementioned depository/ depository 
participants’ website.  

➢ It is strongly recommended not to share your password with any other person and take 
utmost care to keep your password confidential.  

https://web.cdslindia.com/myeasi./Registration/EasiRegistration
https://web.cdslindia.com/myeasi./Registration/EasiRegistration
https://evoting.cdslindia.com/Evoting/EvotingLogin
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➢ During the voting period, shareholders / members can login any number of time till they 
have voted on the resolution(s) for a particular “Event”. 

Helpdesk for Individual Shareholders holding securities in demat mode:  

In case shareholders/ members holding securities in demat mode have any technical issues 
related to login through Depository i.e. NSDL/ CDSL, they may contact the respective helpdesk 
given below: 

Login type Helpdesk details Login type Helpdesk details 

Individual Shareholders holding 
securities in demat mode with NSDL 

Members facing any technical issue in 
login can contact NSDL helpdesk by 
sending a request at evoting@nsdl.co.in  
or call at toll free no.: 1800 1020 990 
and 1800 22 44 30 

Individual Shareholders holding 
securities in demat mode with CDSL 

Members facing any technical issue in 
login can contact CDSL helpdesk by 
sending a request at 
helpdesk.evoting@cdslindia.com or 
contact at 022- 23058738 or 22-
23058542-43. 

 
B) Login method for e-Voting for shareholders other than Individual shareholders holding 

securities in demat mode:  

Member will receive an e-mail from Kfintech [for Members whose e-mail IDs are registered 
with the Company/Depository Participant(s)] which includes details of E-Voting Event Number 
(“EVEN”), User ID and Password: 

i. Launch internet browser by typing the URL: https://evoting.kfintech.com/.  
ii. Enter the login credentials (i.e., User ID and Password). Your DP ID-Client ID will be your 

User ID. However, if you are already registered with KFintech for e-voting, you can use 
your existing User ID and Password for casting your vote. 

iii. After entering these details appropriately, click on ‘LOGIN’  
iv. You will now reach password change Menu wherein you are required to mandatorily change 

your password. The new password should comprise of minimum 8 characters with at least 
one upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character 
(@,#,$, etc.). The system will prompt you to change your password and update your contact 
details like mobile number, email ID, etc., on first login. You may also enter a secret 
question and answer of your choice to retrieve your password in case password in case you 
forget it. It is strongly recommended that you do not share your password with any other 
person and that you take utmost care to keep your password confidential.  

mailto:evoting@nsdl.co.in
mailto:helpdesk.evoting@cdslindia.com
https://evoting.kfintech.com/
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v. You need to login again with the new credentials.  
vi. On successful login, the system will prompt you to select the ‘EVENT’, i.e., Shankara 

Building Products Limited.  
vii. On the voting page, enter the number of shares (which represents the number of votes) as on 

the Cut-Off Date under ‘FOR/AGAINST’ or, alternatively, you may partially enter any 

number in ‘FOR’ and partially in ‘AGAINST’, but the total number in ‘FOR/AGAINST’ 

taken together should not exceed your total shareholding as mentioned hereinabove. You 
may also choose the option ‘ABSTAIN’. If you do not indicate either ‘FOR’ or ‘AGAINST’ 

it will be treated as ‘ABSTAIN’ and the shares held will not be counted under either head. 
viii. Equity shareholders holding multiple demat accounts may choose the voting process 

separately for each demat accounts. 
ix. You may then cast your vote by selecting an appropriate option and click on ‘Submit’.  
x. A confirmation box will be displayed. Click ‘OK’ to confirm else ‘CANCEL’ to modify. 

Once you confirm, you will not be allowed to modify your vote. During the voting period, 
you can login any number of times till you have voted on the Resolution. 

xi. Corporate/Institutional Members (i.e. other than Individuals, HUF, NRI etc.) are required to 
send scanned certified true copy (PDF/JPG Format) of the Board Resolution/Authority 
Letter etc., together with attested specimen signature(s) of the duly authorised 
representative(s) who are authorised to vote, to the Scrutiniser through e-mail ID 
cs.ndsatish@gmail.com with a copy marked to evoting@kfintech.com and to the Company 
at cs@shankarabuildpro.com. The file scanned image of the Board Resolution should be in 
the naming format “Company Name, Event No.” 

xii. In case e-mail id of a Member is not registered with the Company/ Depository Participant(s), 
please follow the steps for registration as mentioned in para 9 of the Notes.  

a) Upon registration, Member will receive an e-mail from Kfintech which includes 
details of E-Voting Event Number (EVEN), USER ID and password.  

b) Please follow all steps from aforesaid (B) (i) to (xi) above to cast your vote by 
electronic means. 

xiii. A person, whose name is recorded in the register of equity shareholder or in the register of 
beneficial owners maintained by the depositories as on the Cut-Off Date only shall be 
entitled to avail the facility of remote e-voting as well as e-voting at the Meeting.  

xiv. Non-individual shareholders holding securities in demat mode who become equity 
shareholder after dispatch of the Notice of the Meeting but on or before the Cut-Off Date, 
i.e.,  Tuesday, 4th February 2025, may obtain User ID and Password in the manner as 
mentioned below: 

 
I. If the mobile number of the equity shareholder is registered against DP ID-

Client ID, the Member may send SMS: MYEPWD<SPACE> DP ID-Client ID 
to +91 9212993399.  
 
Example for NSDL: MYEPWD<SPACE>IN12345612345678  

Example for CDSL: MYEPWD<SPACE>1402345612345678  

mailto:cs.ndsatish@gmail.com
mailto:evoting@kfintech.com
mailto:cs@shankarabuildpro.com
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II. If email address of the equity shareholder is registered against DP ID-Client ID, 
then on the home page of https://evoting.kfintech.com, the equity shareholder 
may click ‘Forgot Password’ and enter DP ID-Client ID and PAN to generate a 
password. 

III. Equity shareholders may send an e-mail request to https://evoting.kfintech.com.   
If the equity shareholder is already registered with the KFintech’s e-voting 
platform, then such equity shareholder can use his/her existing User ID and 
Password for casting the vote through remote e-voting. 

IV. In case of any queries, please visit Help and Frequently Asked Questions 
(FAQs) and E-voting user manual available at the download section of 
https://evoting.kfintech.com. For any grievances related to e-voting, please 
contact Mr. SV Raju, Deputy Vice President, KFin Technologies Limited 
(formerly known as KFin Technologies Private Limited), Selenium Tower B, 
Plot Nos. 31 & 32, Financial District, Nanakramgula, Serillingamapally 
Mandal, Hyderabad-500 032 at evoting.kfintech.com, Toll Free No: 1800-309-
4001. 
 

2. The remote e-voting period commences on Friday, 7th February 2025 9:00 AM IST and 
ends Tuesday, 11th February 2025 5:00 PM IST (both days inclusive). During this period, 
the Members of the Company may cast their votes by remote e-voting in the manner and 
process set out hereinabove. The e-voting module shall be disabled for voting thereafter. 
Only those Members whose names are recorded in the Register of Members of the 
Company or in the Register of Beneficial Owners maintained by the Depositories as on the 
cut- off date, being Tuesday, 4th February 2025 will be entitled to cast their votes by remote 
e-voting. 
 

3. The voting rights of the equity shareholder shall be in proportion to their shareholding of 
the paid up equity share capital of the Company as on Cut-Off Date, i.e., Tuesday, 4th 
February 2025. 

 
4. A person who is not a Member as on the cut-off date should treat this Notice for 

information purposes only. 
 
 

5. VOTING AT THE NCLT CONVENED MEETING:  
 

i. Members who have not cast their vote through remote e-voting shall be eligible to cast 
their vote through e-voting system available during the NCLT convened meeting. E-
voting during the meeting is integrated with the VC platform and no separate login is 
required for the same. 

ii. Members who have voted through Remote e-voting will be eligible to attend the NCLT 
convened meeting, however, they shall not be allowed to cast their vote again during the 
meeting. 

https://evoting.kfintech.com/
https://evoting.kfintech.com/
https://evoting.kfintech.com/
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iii. The e-voting window shall be activated upon instructions of the Chairperson of the 
Meeting during the NCLT convened meeting and shall also announce the start of the 
casting the vote at NCLT convened meeting through the e-Voting platform of our RTA - 
Kfintech and thereafter the e-Voting at AGM shall commence.  

iv. Upon the declaration by the Chairman about the commencement of e-voting at NCLT 
convened meeting, Members shall click on the “Vote” sign on the left-hand bottom 
corner of their video screen for voting at the AGM, which will take them to the 
'Instapoll' page.  

v. Members to click on the “Instapoll” icon to reach the resolution page and follow the 

instructions to vote on the resolutions. 
vi. However, this facility shall be operational till all the resolutions are considered and 

voted upon in the meeting. 
vii. A Member can opt for only single mode of voting i.e. through remote e-voting or voting 

at the meeting. If a Member casts votes by both modes i.e. voting at meeting and remote 
e-voting, voting done through remote e-voting shall prevail and vote at the meeting shall 
be treated as invalid. 
 

6. To facilitate Members to receive the Notice for the NCLT convened meeting (including 
remote e-voting instructions) electronically and cast their vote, the Company has made 
special arrangements with Kfintech for registration of email addresses of the Members in 
terms of the General Circular No. 20/2020 dated May 5, 2020 issued by the MCA. Eligible 
Members who have not submitted their email address to the Company or Kfintech are 
required to provide/update their email address to Kfintech, on or before Tuesday, 4th 
February 2025. 

The process for registration / updation of email address with Kfintech for receiving the 
Notice of NCLT convened meeting and login ID and password for e-voting is as under: 

a) Visit the link: http://ris.kfintech.com/clientservices/mobilereg/mobileemailreg.aspx. 
b) Select the Company name viz. Shankara Building Products Limited. 
c) Enter the DP ID & Client ID and PAN details.   
d) Upload a self-attested copy of the PAN card for authentication. If PAN details are not 

available in the system, the system will prompt the Member to upload a self-attested 
copy of the PAN card for updation.  

e) Enter your email address and mobile number.  
f) The system will then confirm the email address for receiving this NCLT convened 

meeting Notice. 

 

 

 

 

http://ris.kfintech.com/clientservices/mobilereg/mobileemailreg.aspx
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OTHER INSTRUCTIONS 

1.  Shri ND Satish Company Secretary have been appointed as the Scrutinizer by the 
Hon’ble NCLT for conducting the remote e-voting, and e-voting process. 

2.  The Scrutinizer will, after the conclusion of e-voting during the Meeting, scrutinize the 
votes cast at the Meeting and votes cast through remote e-voting, make a consolidated 
Scrutinizer’s Report and submit the same to the Chairperson or a person authorised by 
him in writing who shall countersign the same in compliance of Rule 20 of Companies 
(Management and Administration) Rules, 2014 (including amendments made thereto) 
read with Regulation 44 of SEBI LODR. 

3.  The Results on resolutions shall be declared on or after the NCLT convened meeting of 
the Company and the resolutions will be deemed to be passed on the NCLT convened 
meeting date subject to receipt of the requisite number of votes in favour of the 
Resolutions. 

4.  The Results declared along with the Scrutinizer’s Report(s) will be available on the 

website of the Company at https://shankarabuildpro.com/ and on Service Provider’s 

website at https://evoting.kfintech.com/ immediately after the result is declared by the 
Chairperson or by person authorised by him and communicated to BSE Limited and the 
National Stock Exchange of India Limited, where the shares of the Company are listed. 

Instructions for attending the NCLT Convened Meeting through VC: 

1. Members may access the platform to attend the NCLT convened meeting through VC 
at https://emeetings.kfintech.com by using their DP ID / Client ID as applicable as the 
credentials.  
 

2. The facility for joining the NCLT convened meeting shall open 15 minutes before the 
time scheduled to start and shall not be closed for at least 15 minutes after such 
scheduled time.   

 
3. Members are encouraged to join the Meeting using Google Chrome (preferred 

browser), Safari, Internet Explorer, Microsoft Edge or Mozilla Firefox 22.  
 

4. Members will be required to grant access to the web-cam to enable two-way video 
conferencing. 

 
5. Members are advised to use stable Wi-Fi or LAN connection to participate at the 

NCLT convened meeting through VC smoothly, without any fluctuations in the 
audio/video quality.  

 
6. Members who may want to express their views or ask questions at the NCLT 

convened meeting may visit https://evoting.kfintech.com and click on the tab “Post 

Your Queries Here for the Meeting” to post their queries in the window provided, by 
mentioning their name, demat account number, email ID and mobile number. The 

https://shankarabuildpro.com/
https://evoting.kfintech.com/
https://emeetings.kfintech.com/
https://evoting.kfintech.com/
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window shall remain active during the remote e-voting period and shall be closed on 

Tuesday, 11th February, 2024 5:00 PM.   
 

7. In addition to the above mentioned step, the Members may register themselves as 
speakers for the NCLT convened meeting to raise their queries. Accordingly, the 
Members may visit https://evoting.kfintech.com/ and click on tab ‘Speaker 

Registration for the meeting’ during the period mentioned below. Members shall be 
provided a ‘queue number’ before the NCLT convened meeting. The company 
reserves the right to restrict the speakers at the NCLT convened meeting to only those 
Members who have registered themselves, depending on the availability of time for 
the NCLT convened meeting. 

 

The ‘Speaker Registration’ window shall be activated on Friday, 7th February 2025 
9:00 AM and shall be closed on Tuesday, 11th February 2025 5:00 PM.  Those 
Members who have registered themselves as a speaker will only be allowed to 
speak/express their views/ask questions during the NCLT convened meeting provided 
they hold shares as on the cut-off date i.e., Tuesday, 4th February 2025. The Company 
reserves the right to restrict the number of speakers and time allotted per speaker 
subject to availability of time as appropriate for smooth conduct of the NCLT 
convened meeting.  

8. Members who have not cast their vote through remote e-voting shall be eligible to 
cast their vote through e-voting system available during the NCLT convened meeting. 
E-voting during the NCLT convened meeting is integrated with the VC platform and 
no separate login is required for the same. 
 

9. Members who may require any technical assistance or support before or during the 
NCLT convened meeting are requested to contact KFin Technologies Limited 
(formerly known as KFin Technologies Pvt Limited) at toll free number 1800-309-
4001 or write to them at einward.ris@kfintech.com and/or evoting@kfintech.com. 
Kindly quote your name, DP ID Client ID and e-voting Event Number in all your 
communications.  

 

 
 

 
 

 

https://evoting.kfintech.com/
mailto:einward.ris@kfintech.com
mailto:evoting@kfintech.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH AT BENGALURU 

 
IN THE MATTER OF SECTIONS 230 TO 232 READ WITH SECTION 66 AND 

OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF SCHEME OF ARRANGEMENT 
AMONGST 

SHANKARA BUILDING PRODUCTS LIMITED 
(APPLICANT COMPANY NO.1/DEMERGED COMPANY) 

AND 
SHANKARA BUILDPRO LIMITED 

(APPLICANT COMPANY NO.2/RESULTING COMPANY) 
AND 

THEIR RESPECTIVE SHAREHOLDERS & CREDITORS (“SCHEME”) 
COMPANY APPLICATION NO. C.A.(CAA)/38/BB/2024 

 
 
SHANKARA BUILDING PRODUCTS LIMITED 
(CIN: L26922KA1995PLC018990) 
A Company incorporated under the Companies Act, 1956 
having its registered office at G-2 Farah Winsford,  
No.133, Infantry Road, Bengaluru, Karnataka, India – 560001 
(Represented by Ms. Ereena Vikram, Company Secretary/Authorised Signatory) 
 

... Applicant Company No.1/Demerged Company 
SHANKARA BUILDPRO LIMITED 
(CIN: U24311KA2023PLC179791)  
A company incorporated under the Companies Act, 2013,  
having its registered office at No. 21/1 & 35-A-1, Hosur Main Road,  
Electronic City, Veerasandra, Bengaluru South, Bengaluru, Karnataka, India – 560100. 
(Represented by Mr. Sukumar Srinivas, Managing Director/ Authorised Signatory) 
 

   … Applicant Company No.2/Resulting Company 
 

 
EXPLANATORY STATEMENT UNDER SECTIONS 230 AND 232 READ WITH 
SECTION 102 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES 
ACT, 2013 READ WITH RULE 6 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 ACCOMPANYING THE 
NOTICE OF THE MEETING OF EQUITY SHAREHOLDERS OF SHANKARA 
BUILDING PRODUCTS LIMITED CONVENED PURSUANT TO ORDERS OF THE 
HON’BLE NATIONAL COMPANY LAW TRIBUNAL, BENGALURU BENCH DATED 

18th DECEMBER, 2024. 
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1. Meeting to consider the Scheme 
 

i) Pursuant to the order dated 18th December, 2024 the Hon’ble National Company Law 

Tribunal, Bengaluru Bench (“Hon’ble NCLT”) in the Company Application No. C.A. 
(CAA)38/BB/22024 (“Order”), a meeting of the equity shareholders of Shankara 

Building Products Limited (Applicant Company No.1/Demerged Company) is being 
convened (“Tribunal Convened Meeting” or “Meeting”) on Wednesday, 12th February 
2025 at 11:00 AM through video conferencing/ other audio visual means for the purpose 
of considering, and if thought fit, approving the scheme of arrangement amongst 
Shankara Building Products Limited (Applicant Company No.1/Demerged Company) 
and Shankara Buildpro Limited (Applicant Company No.2/Resulting Company) and 
their respective shareholders and creditors (“Scheme”),  in compliance with the 
provisions of Sections 230 to 232 read with Section 66 and other applicable provisions 
of the Companies Act, 2013 (“Companies Act” / “Act”), the circulars issued 
thereunder, and the Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”). A copy of 
the Order and the Scheme are enclosed as Annexure 1 and Annexure 2 respectively.  

Capitalized terms used herein but not defined shall have the meaning assigned to them in 
the Scheme, unless otherwise stated. 

 
ii) The Scheme, inter alia, provides for the following: 

 
a. Demerger (as defined in the Scheme) of the Demerged Undertaking (as defined in 

the Scheme) of the Demerged Company (as defined in the Scheme) into the 
Resulting Company (as defined in the Scheme) on a going concern basis and in 
consideration, the consequent issuance of Equity Shares (as defined in the Scheme) 
by the Resulting Company to all the shareholders of the Demerged Company as per 
the Share Entitlement Ratio (as defined in the Scheme), and in accordance with the 
provisions of Section 2(19AA) read with other relevant provisions of the IT Act (as 
defined in the Scheme). 
 

b. Reduction by way of cancellation of the entire pre-scheme share capital of the 
Resulting Company as an integral part of the Scheme.  

 
c. The Scheme also provides for various other matters consequential, supplemental or 

otherwise integrally connected therewith and incidental thereto. 
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2. Rationale of the Scheme 
 
The Scheme for demerger, transfer and vesting of the Demerged Undertaking of the 
Demerged Company into the Resulting Company shall have the following specific benefits: 

 
i. Demerger shall enable both Demerged Company and the Resulting Company to enhance 

business operations by streamlining operations, more efficient management control and 
outlining independent growth strategies such as expansion of product categories and 
geographical presence. 

 
ii. Creation of dedicated vertical for the growth of Trading Business with focused attention. 

 
iii. Attracting new set of investors with specific knowledge, expertise and risk appetite 

corresponding to their own businesses, thus, both the Demerged Company and the 
Resulting Company will have its own set of likeminded investors, thereby providing the 
necessary funding impetus to the long-term growth strategies of Trading Business and 
Manufacturing Business. 
 

iv. Pursuant to the Scheme, Equity Shares issued by the Resulting Company would be listed 
on the stock exchanges and thus, will unlock the value of the Trading Business for the 
shareholders of the Demerged Company. 

 
• Existing shareholders of the Demerged Company would hold the shares of two 

listed companies once the scheme becomes effective, giving them flexibility in 
managing their investments in two businesses having differential dynamics. 

 
v. Demerger to be in the interest of shareholders, creditors and there is no likelihood that 

any shareholder or creditor would be prejudiced as a result of Scheme. It will not impose 
any additional burden on the shareholders of the Demerged Company considering the 
Scheme would merely involve transfer and vesting of Trading Business by way of an 
arrangement from the Demerged Company to Resulting Company. 
 

vi. Demerger is expected to improve corporate governance within the separated entities, 
ensuring that the board and management are aligned with the specific interests and goals 
of their businesses. 

 
3. Background of the Companies 

 
I. Particulars of the Demerged Company 

 
a) The  Demerged Company was originally incorporated as a private limited company 

on 13th October 1995 under the provision of the Companies Act, 1956, with 
Registrar of Companies, Bengaluru, under the name and style of ‘Shankara Pipes 
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India Private Limited’. Subsequently, pursuant to fresh certificate of incorporation 

dated 28th August 2007, the Demerged Company was converted into a public limited 
company under the name and style of ‘Shankara Pipes India Limited’. Further, 

pursuant to the fresh certificate of incorporation dated 25th March 2011, the 
Demerged Company has changed its name from ‘Shankara Pipes India Limited’ to 

‘Shankara Infrastructure Materials Limited’. Subsequently, pursuant to the fresh 

certificate of incorporation dated 27th July 2016, the Demerged Company has 
changed its name from ‘Shankara Infrastructure Materials Limited’ to ‘Shankara 
Building Products Limited’.  The Demerged Company has its registered office at 
G-2 Farah Winsford, No.133, Infantry Road, Bangalore, Karnataka, India – 560001.  
The Corporate Identification Number of the Demerged Company is 
L26922KA1995PLC018990, and its Permanent Account Number allotted by the 
Income Tax Department is AACCS9670B. The email address of the Demerged 
Company is https://shankarabuildpro.com/. During the last five years, there has been 
no change in the Object Clause, name and registered address of the Demerged 
Company.  

 

b) The equity shares of the Demerged Company are listed on both BSE Limited 
(“BSE”) and National Stock Exchange of India Limited (“NSE”).  

 
c) The objects of the Demerged Company are set out in Clause III(A) of its 

Memorandum of Association. They are inter alia, reproduced hereunder: 
 

i. To carry on the business of manufacture, process, purchase, sell or otherwise to 
deal with Steel Pipes, Tubes and Pipe Fittings, Iron and Steel, PVC Rigid Pipes 
and Pipe Fittings, PVC Products, Moulded Plastic Products, Plastic Furniture 
and allied products of all kinds and descriptions. 
 

ii. To carry on the business of manufacture, process, purchase, sell or otherwise to 
deal with Sections made out of Aluminium, Steel, Stainless Steel and other 
Metals and allied products of all kinds and descriptions. 

 
iii. To carry on the business of manufacture, process, purchase, sell or otherwise to 

deal with Fabrication including welding products, Roofing, construction, 
Irrigation and Hardware products of all kinds and descriptions and with 
Fabrication Machinery products of all kinds and descriptions. 

 
iv. To carry on the business of manufacture, process, purchase, sell or otherwise to 

deal with Sanitary ware, CP Fittings, Ceramic & Clay tiles & a complete range 
of plumbing products and flooring material, including but not limited to ceramic, 
polished, vitrified , glazed, unglazed, wooden, granite, marble, tiles and stone 
flooring material and all natural and manufactured flooring products, plywood 
and all kinds of products made of wood, including but not limited to all types of 

https://shankarabuildpro.com/
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furniture for domestic, commercial, industrial and outdoor applications. 
 

v. To carry on the business of purchase, manufacture, supply, distribution, import, 
export, sale or to otherwise deal with electrical products, including but not 
limited to, lights, fans, cables, wires, switches and all kinds of electronics, 
including all kinds of kitchen items, and solar water heaters and all kinds of 
solar powered products and all varieties and types of paints and related 
products, including but not limited to chemical formulations, primer and metal 
paints, and all kind of construction material, including but not limited to cement, 
RMC and related aggregators, such as jelly and sand. 

 
d) Clause III(B) (19) of the Memorandum of Association which contain provisions for 

sale, lease or disposal off the undertaking or properties, is reproduced hereunder: 
 

“To sell, mortgage, assign, lease and in any manner deal with or dispose of the 
undertaking or properties of the Company or any part thereof, either movable or 
immovable, for such considerations as the Company may think fit and in particular 
for shares, debentures or other securities of the Company and any other Company 
having objects altogether or in part similar to those of this Company” 

 
e) The Demerged Company is one of the leading organized retailers of home 

improvement and building products in India. It caters to a large customer base spread 
across various end-user segment in urban and semi-urban markets through a retail 
led, multi-channel sales approach complemented by processing facilities, supply 
chain and logistics. It deals with a number of product categories including structural 
steel, cement, TMT bars, hollow blocks, pipes and tubes, roofing solutions, welding 
accessories, primers, solar heaters, plumbing materials, tiles, sanitary ware, water 
tanks, plywood, kitchen sinks, lighting and other allied products. 

 
f) The share capital of the Demerged Company as on 31st March 2024 is as under: 

 
Authorised Share Capital Amount (INR) 
3,00,00,000 Equity Shares of INR 10/- each 30,00,00,000 

Total 30,00,00,000 
Issued, Subscribed and Paid-up Share Capital Amount (INR) 
 2,42,49,326 Equity Shares of INR 10/- each 24,24,93,260 

Total 24,24,93,260 
 

Subsequent to the above date and till the date of filing the Scheme before the Hon’ble 

NCLT, there has been no change in the authorized, issued, subscribed and paid-up 
capital of the Demerged Company. 
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The last annual financial statements of the Demerged Company have been audited for 
the financial year ended 31st March 2024, which are enclosed as Annexure 3. In 
accordance with the SEBI Listing Regulations, the Demerged Company has also 
published its unaudited financial results for the quarter and six months ended 30th 
September 2024 in the prescribed format, which are enclosed as Annexure 4. 

  
g) The details of the promoters of the Demerged Company (as on the date of notice) 

along with their addresses are as follows: 
 

Sr. 
No. 

Names of the 
Promoters 

Category Address 

1. Sukumar Srinivas
  

Promoter 490, 14th Main, 3rd Block, 
Koramangala, Bengaluru, 
Karnataka, India - 560034  

2. Parwathi Srikanth 
Mirlay 

Promoter 
Group 

490, 14th Main, 3rd Block, 
Koramangala, Bengaluru, 
Karnataka, India - 560034 

3. Dhananjay Mirlay 
Srinivas  

Promoter 
Group 

490, 14th Main 3rd Block, 
Koramangala, Bengaluru, 
Karnataka, India - 560034 

4. Shankara Holdings 
Private Limited 

Promoter 
Group 

G-2 Farah Winsford, No.133, 
Infantry Road, Bengaluru, 
Karnataka, India - 560001 

 
*Classification of Promoters above is based on the definition of “Promoter” and 

“Promoter Group” as per SEBI Listing Regulations read with Securities and 
Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulations, 2018. 

 
h) The details of the directors of the Demerged Company (as on the date of notice) 

along with their addresses are as follows: 
 

Sr. 
No. 

Names  Designation DIN Address 

1. Sukumar 
Srinivas 

Executive 
Director – 
Managing 
Director 

01668064
  

490, 14th Main, 3rd 
Block, Koramangala, 
Bengaluru, Karnataka, 
India - 560034 

2. Chowdappa 
Ravikumar 

Executive 
Director – Whole 
Time Director  

01247347 No.13, 3rd Main Road, 
Maruthi Extension, 
Bengaluru, Karnataka, 
India – 560021 
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3. Chandu Nair Non-Executive - 
Independent 
Director 

00259276 B076, Commanders 
Court, 49, Ethiraj Salai 
Egmore, Chennai, Tamil 
Nadu, India -600008 

4. N Muthuraman Non-Executive - 
Independent 
Director 

02375046 Flat No. 1008, TVH 
Quadrant, 55, L.B. Road, 
Adyar, Chennai, Tamil 
Nadu, India – 600020 

5. Bhadranarasim
ham 
Jayaraman  

Non-Executive - 
Independent 
Director 

00022567 E-602, Adarsh Gardens, 
47th Cross, 8th Block, 
Jayanagar,  Bengaluru, 
Karnataka, India -560070 

6. Jayashri 
Murali  

Non-Executive - 
Independent 
Director 

00317201 77 and 78, 6th Cross, 
Bhuvaneshwari Nagar, 
Hebbal, Dasarahalli, 
Bengaluru, Karnataka, 
India -560024 

 
II. Particulars of the Resulting Company 
 

a) The Resulting Company was originally incorporated as a private limited company on 
13th October 2023, under provisions of the Act with Registrar of Companies, 
Bengaluru, under the name and style of ‘Shankara Buildpro Private Limited’. 

Subsequently, pursuant to fresh certificate of incorporation dated 30th November 
2023, the Resulting Company was converted into a public limited company under 
the name and style of ‘Shankara Buildpro Limited’. The Resulting Company has 
its registered office at No. 21/1 & 35-A-1, Hosur Main Road, Electronic City, 
Veerasandra, Bengaluru South, Bengaluru, Karnataka, India – 560100.  The 
Corporate Identification Number of the Resulting Company is 
U24311KA2023PLC179791, and its Permanent Account Number allotted by the 
Income Tax Department is ABLCS8941H. The email address of the Resulting 
Company is sbl.cs@shankarabuildpro.com. There has been no change in the Object 
Clause, name and registered address of the Resulting Company since its 
incorporation other than the change in name pursuant to its conversion as stated 
above.  

 

b) The equity shares of the Resulting Company are presently not listed on any stock 
exchanges. However, an application shall be made with BSE and NSE post the 
effectiveness of the Scheme, for the listing of the equity shares of the Resulting 
Company so that upon Demerger of the Demerged Undertaking into the Resulting 
Company, the members of the Resulting Company have ready access to market and 
could freely trade in the equity shares of the Resulting Company. 

 

mailto:sbl.cs@shankarabuildpro.com
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c) The objects of the Resulting Company are set out in Clause 3(a) of its Memorandum 
of Association. They are inter alia, reproduced hereunder: 

 
i. To carry on the business of manufacture, process, purchase, sell, import, export 

or otherwise to deal with Steel Pipes, Tubes and Pipe Fittings, Iron and Steel, 
PVC Rigid Pipes and Pipe Fittings, PVC Products, Moulded Plastic Products, 
Plastic Furniture and allied products of all kinds and descriptions. 
 

ii. To carry on the business of manufacture, process, purchase, sell, import, export 
or otherwise to deal with Sections made out of Aluminium, Steel, Stainless Steel 
and other Metals and allied products of all kinds and descriptions. 

 
iii. To carry on the business of manufacture, process, purchase, sell, import, export 

or otherwise to deal with Fabrication including welding products, Roofing, 
construction, Irrigation and Hardware products of all kinds and descriptions 
and with Fabrication Machinery products of all kinds and descriptions. 

 
iv. To carry on the business of manufacture, process, purchase, sell, import or 

export or otherwise to deal with Sanitary ware, CP Fittings, Ceramic & Clay 
tiles & a complete range of plumbing products and flooring material, including 
but not limited to ceramic, polished, vitrified , glazed, unglazed, wooden, granite, 
marble, tiles and stone flooring material and all natural and manufactured 
flooring products, plywood and all kinds of products made of wood, including 
but not limited to all types of furniture for domestic, commercial, industrial and 
outdoor applications. 

 
v. To carry on the business of purchase, manufacture, supply, distribution, import, 

export, sale or to otherwise deal with electrical products, including but not 
limited to, lights, fans, cables, wires, switches and all kinds of electronics, 
including all kinds of kitchen items, and solar water heaters and all kinds of 
solar powered products and all varieties and types of paints and related 
products, including but not limited to chemical formulations, primer and metal 
paints, and all kind of construction material, including but not limited to cement, 
RMC and related aggregators, such as jelly and sand. 

 
d) Clause 3(b)(10) of the Memorandum of Association which contain provisions for 

purchase or otherwise acquire any business or property, is reproduced hereunder: 
 

“To purchase or otherwise acquire and to undertake the whole or any part of the 
business, property, rights and liabilities of any person carrying on any business, 
which this Company is authorized to carry on and to purchase, acquire, apply for, 
hold, sell and deal in shares, stocks, debentures or debenture stocks of any such 
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person, firm or Company and to conduct, make or carry in to effect any arrangement 
in regard to the winding up of the business of any such person” 

 
e) The share capital of the Resulting Company as on 31st March 2024 is as under: 

 
Authorized Share Capital Amount (INR) 
10,000 Equity Shares of INR 10/- each 1,00,000 
Total 1,00,000 
Issued, Subscribed and Paid-up Share Capital Amount (INR) 
10,000 Equity Shares of INR 10/- each 1,00,000 
Total 1,00,000 

 
Subsequent to the above date and till the date of filing the Scheme before the 
Hon’ble NCLT, there has been no change in the authorized, issued, subscribed and 
paid-up capital of the Resulting Company. 
 
The last annual financial statements of the Resulting Company have been audited for 
the financial year ended March 31, 2024, which are enclosed as Annexure 5. The 
Resulting Company has also prepared its unaudited financial results for the quarter 
and six months ended 30th September 2024, which are enclosed as Annexure 6. 

 
f) The details of the promoters of the Resulting Company (as on the date of notice) 

along with their addresses are as follows: 
 

Sr. 
No. 

Names of the 
Promoters 

Category Address 

1. Shankara Building 
Products Limited
  

Promoter G-2 Farah Winsford, No.133, 
Infantry Road, Bengaluru, 
Karnataka, India - 560001 

2. Sukumar Srinivas Promoter 490, 14th Main, 3rd Block, 
Koramangala, Bengaluru, Karnataka, 
India - 560034 

3. Dhananjay Mirlay 
Srinivas 

Promoter 
Group 

490, 14th Main 3rd Block, 
Koramangala, Bengaluru, Karnataka, 
India - 560034 

4. Shankara Holdings 
Private Limited
  

Promoter 
Group 

G-2 Farah Winsford, No.133, 
Infantry Road, Bengaluru, 
Karnataka, India, 560001 
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g) The details of the directors of the Resulting Company (as on the date of notice) 
along with their addresses are as follows: 

 
Sr. 
No. 

Names Designation DIN Address 

1. Sukumar Srinivas Managing 
Director 

01668064 490, 14th Main, 3rd 
Block, Koramangala, 
Bengaluru, Karnataka, 
India -560034 

2. Dhananjay Mirlay 
Srinivas  

Director 09108483 490, 14th Main 3rd Block, 
Koramangala, Bengaluru,  
Karnataka, India -560034 

3. Chengalan 
Nalagath Agfa 

Whole time 
Director 

10373519 Palot House, Post HQ 
Hospital, Anjukandy, 
Kannur, Kerala, India -
670017 

 
4. Salient Features of the Scheme 

 
The salient features of the Scheme, inter alia, are as stated below. The capitalized terms 
used herein shall have the same meaning as ascribed to them in Clause 1 of Part I of the 
Scheme and are to be read subject to the same rules of interpretation as stated in Clause 2 of 
Part I of the Scheme:  
 
a) The Scheme, inter alia, provides for: (a) demerger, transfer and vesting of the Trading 

Business (Demerged Undertaking as defined in the Scheme) of the Demerged Company 
into the Resulting Company on a going concern basis and in consideration the 
consequent issue of 1 (One) fully paid-up equity share of face value of INR 10/- (Indian 
Rupees Ten Only) each held in the Demerged Company as on the Record Date (as 
defined in the Scheme), the equity shareholders of the Demerged Company shall be 
issued 1 (One) fully paid-up equity share of face value of INR 10/- (Indian Rupees Ten 
Only) each in the Resulting Company, in accordance with the provisions of Section 
2(19AA) read with other relevant provisions of the Income Tax Act, 1961. 
 

b) Reduction by way of cancellation of the entire pre-scheme share capital of the Resulting 
Company as an integral part of the Scheme. 

 
c) Listing of equity shares of the Resulting Company on BSE and NSE.  

 
d) Appointed Date, as defined in the Scheme, means the opening of business hours of 1st 

April 2024 or such other date as the National Company Law Tribunal may allow or 
direct and which is acceptable to the Board of the Demerged Company and the Resulting 
Company. 
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e) Effective Date, as defined in the Scheme, means the last date on which all of the 
conditions specified in Clause 18 (Conditionality of the Scheme) of the Scheme are 
complied with. 
 

f) Record Date, as defined in the Scheme, means a mutually agreed date to be fixed by the 
respective Boards of the Demerged Company and the Resulting Company, for the 
purpose of determining the shareholders of the Demerged Company to whom Equity 
Shares of the Resulting Company would be allotted pursuant to the Demerger in 
accordance with Clause 14 of this Scheme. 

 
g) The equity shares of the Demerged Company shall continue to be listed on BSE and 

NSE. 
 
Note: The equity shareholders are requested to read the entire text of the Scheme annexed 
hereto to get fully acquainted with the provisions thereof. 

 
5. Relationship subsisting between the Parties to the Scheme 

 
The Resulting Company is currently a wholly owned subsidiary of the Demerged Company. 

 
6. Board approvals 

 
a) The board of directors of the Demerged Company unanimously approved the Scheme at 

their meeting held on 18th December 2023. The names of the directors and their manner 
of voting at this meeting are as follows: 

 
Sr. No. Names  Voted in favour/ against/ 

abstained or Absent 
1. Ravi Chandar Venkataraman In favour 
2. Sukumar Srinivas In favour 
3. Chowdappa Ravi Kumar In favour 
4. Chandu Nair In favour 
5. Subramanya Venkata Sivaprasad Ramenani In favour 
6. Bhadranarasimham Jayaraman In favour 
7. Jayashri Murali  In favour 

 
b) The board of directors of the Resulting Company unanimously approved the Scheme at 

their meeting held on 18th December 2023. The names of the directors and their manner 
of voting at this meeting are as follows: 
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Sr. No. Names  Voted in favour/ against/ 
abstained or Absent 

1. Sukumar Srinivas In favour 
2. Dhananjay Mirlay Srinivas  In favour 
3. Chengalan Nalagath Agfa In favour 

 
7. Interest of Directors, Key Managerial Personnel (‘KMP’) and their relatives 

 
None of the directors and the KMPs (as defined under the Act and rules framed thereunder) 
of the Demerged Company and the Resulting Company and their respective Relatives (as 
defined under the Act and rules framed thereunder) have any concern or material interest in 
the Scheme, except to the extent of their directorship and shareholding, if any, in the 
Demerged Company and the Resulting Company. 
 
The Registers of Directors and KMPs and their shareholding of the Demerged Company and 
the Resulting Company will be available for inspection at the Registered Office of the 
Demerged Company between 10.00 a.m. to 2.00 p.m. on any working day up to the date of 
the meeting, for which purpose the shareholders are required to send an e-mail to the 
Company Secretary at cs@shankarabuildpro.com.  

 
8. Effect of the Scheme on the various stakeholders  

 
The effect of the Scheme on various stakeholders is summarized below: 
 
Sr. 
No. 

Name of 
Stakeholders 

Effect 

1. 
 
 

Promoter 
Shareholders, non-
promoter 
shareholders and 
KMPS 
 
 

The effect of the Scheme on the shareholders, promoters, 
non-promoter shareholders, and key managerial personnel 
of the Demerged Company and the Resulting Company 
has been set out in the report adopted by the respective 
Board of Directors of the said companies at their meeting 
held on 18th December 2023, pursuant to the provisions of 
Section 232(2)(c) of the Act which is attached as 
Annexure 7 to this Statement. 

2. Creditors 1) The demerger of the Demerged Undertaking from the 
Demerged Company into the Resulting Company will 
not adversely impact the rights and interests of the 
creditors of the Demerged Company and the Resulting 
Company. 

 
2) The creditors of the Demerged Company not forming 

part of the Demerged Undertaking shall continue to be 
the creditors of the Demerged Company and shall be 

mailto:cs@shankarabuildpro.com
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paid in the ordinary course of business by the 
Demerged Company. 

 
3) The creditors of the Demerged Company relating to 

the Demerged Undertaking will cease to be creditors 
of the Demerged Company and shall become creditors 
of the Resulting Company on the same terms and 
conditions, as before, and shall be paid in the ordinary 
course of business by the Resulting Company. 
 

4) The effect of the Scheme on creditors is further 
detailed in paragraph 10 below. 

3. Directors The Scheme will have no effect on the existing Directors 
of the Demerged Company and the Resulting Company. 
Further, no change in the Board of Directors of the 
Demerged Company and the Resulting Company is 
envisaged on account of the Scheme. It is clarified that the 
composition of the Board of Directors of the Demerged 
Company and the Resulting Company may change by 
appointments, retirements or resignations in accordance 
with the provisions of the Act, SEBI Listing Regulations, 
other applicable laws, and the Memorandum and Articles 
of Association of these companies.  
 
The effect of the Scheme on the Directors of the 
Demerged Company and the Resulting Company in their 
capacity as shareholders of the said companies is the same 
as in case of other shareholders of the said companies, as 
mentioned in the aforesaid reports enclosed as Annexure 
7.  

4. Debenture holders, 
Debenture Trustees, 
Depositors and 
Deposit Trustees  

The Demerged Company and the Resulting Company 
have neither issued any debentures nor taken any public 
deposits. Hence, there are no debenture holders, debenture 
trustees, depositors and deposit trustees. 

5. Employees 1) Upon the coming into effect of the Scheme, identified 
staff, workmen & employees of the Demerged 
Company shall become the employees of the Resulting 
Company and subject to the provisions hereof, on 
terms and conditions not less favourable than those on 
which they are engaged by the Demerged Company, 
without any interruption of service as a result of the 
Demerger of the Demerged Undertaking into the 
Resulting Company as provided in Clause 9 of the 
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Scheme. 
 
2) The Scheme will have no effect on the existing 

employees of the Resulting Company. 
 
There will be no adverse effect on account of the Scheme on the aforesaid stakeholders. The 
Scheme is proposed to the advantage of all concerned, including the said stakeholders. 
 

9. No investigation proceedings 
 
There are no proceedings instituted and/or pending under section 210 to 227 of the Act 
against the Demerged Company and /or the Resulting Company. 
 

10. Amount due to creditors 
 
The amount due to the secured and unsecured creditors of the Demerged Company as on 30th 
June 2024 are as follows: 
 

Sl. No. Creditors Amount (in INR cr.) 
1.  Secured creditors 403.99 
2.  Unsecured loan creditors 188.44 
3.  Unsecured trade creditors 70.81 

 
Further, the Resulting Company do not have any secured or unsecured creditors as on 30th 
June 2024. 
 
The Scheme involves the arrangement between the Demerged Company and the Resulting 
Company and their respective shareholders. No change in value or terms or any compromise 
or arrangement is proposed under the Scheme with any of the creditors of the Demerged 
Company. Further, the Demerged Company has obtained consent, by way of affidavit, to the 
Scheme from the creditors having at least ninety percent (90%) value. The Hon’ble NCLT 
has therefore dispensed with the meetings of the secured creditors, unsecured loan creditors 
and unsecured trade creditors of the Demerged Company to consider the Scheme, since there 
is no compromise or arrangement with them and their rights are not affected by the Scheme 
in any manner. 

 

11. Details of contracts/arrangements 
 

There are no contracts/arrangements existing between the Demerged Company and the 
Resulting Company. 
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12. Summary of the Share Entitlement Report and Fairness Opinion 
 
For the purposes of the Scheme, a report in relation to the recommendation of fair share 
entitlement ratio (hereinafter referred to as “Share Entitlement Ratio Report”) for 

issuance and allotment of shares of the Resulting Company to the shareholders of the 
Demerged Company as on the Record Date pursuant to and in consideration of the 
Demerger of the Demerged Undertaking of the Demerged Company into the Resulting 
Company was issued on 18th December 2023 by SSPA & Co., Chartered Accountants, 
Registered Valuer – Securities or Financial Assets (Registered Valuer Registration No. 
IBBI/RV-E/06/2020/126). The Share Entitlement Ratio Report has been enclosed as 
Annexure 8. 
 
The share entitlement ratio has been recommended as follows: 
 
“For every 1 (One) fully paid Equity Share of face value of INR 10/- (Indian Rupees Ten 
Only) each, held in Demerged Company as on the Record Date, the equity shareholders of 
the Demerged Company shall be issued 1 (One) fully paid Equity Share of face value of 
INR 10/- (Indian Rupees Ten Only) each in the Resulting Company” (“Share Entitlement 

Ratio”) 
 

In compliance with Para (A)(2)(d) of Part I of SEBI Master Circular No. 
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 (“SEBI Scheme Circular”), a 

Fairness Opinion dated 18th December 2023 has been issued by Fortress Capital 
Management Services Private Limited, an Independent SEBI registered Category I 
Merchant Banker (SEBI Registration No. INM000011146), (“Fairness Opinion”) 

providing its opinion on the fairness of the Share Entitlement Ratio as recommended in the 
Share Entitlement Ratio Report. The Fairness Opinion has been enclosed as Annexure 9. 

 
The Audit Committee of the Demerged Company at its meeting held on 18th December 2023 
has recommended the Scheme, including the Share Entitlement Ratio, after taking into 
consideration, inter alia, the aforesaid Share Entitlement Ratio Report and Fairness Opinion. 
The independent directors of the Demerged Company at its meeting held on 18th December 
2023 has also recommended the Scheme. Report of the Audit Committee and Independent 
Directors of the Demerged Company is enclosed as Annexure 10 and Annexure 11 
respectively. 

 
13. Details of capital and debt restructuring 

 
There is no debt restructuring envisaged in the Scheme.  
 
Pursuant to the Scheme, for every 1 (One) fully paid Equity Share of face value of INR  10/- 
(Indian Rupees Ten Only) each, held in Demerged Company as on the Record Date, the 
equity shareholders of the Demerged Company shall be issued 1 (One) fully paid Equity 
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Share of face value of INR  10/- (Indian Rupees Ten Only) each in the Resulting Company 
and the said equity shares of the Resulting Company shall be listed on BSE and NSE.  

 
14. Shareholding and capital structure of the Demerged Company and the Resulting 

Company 
 
The pre/post-scheme shareholding pattern of the Demerged Company and the Resulting 
Company as on 30th September 2024, are given in the table below. There will be no change 
in the shareholding pattern of the Demerged Company consequent to the Scheme. 
 
 

Sr. 
No. 

Description Demerged 
Company 

(pre and post 
Scheme) 

Resulting Company 

Pre-scheme Post-scheme 

No. of 
shares 

% No. of 
shares 

% No. of 
shares 

% 

(A) Promoter and Promoter Group 

(1) Indian       

(a) Individuals / Hindu 
Undivided Family 

1,17,69,837 48.54 2 0.02 1,17,69,837 48.54 

(b) Any Other 1,66,200 0.69 9,995 99.95 1,66,200 0.69 

 Sub-total (A)(1) 1,19,36,037 49.22 9,997 99.97 1,19,36,037 49.22 

(2) Foreign       

 Sub-total (A)(2) - - - - - - 

 Total Shareholding 
of Promoter and 
Promoter Group (A) = 
(A)(1)+(A)(2) 

1,19,36,037 49.22 9,997 99.97 1,19,36,037 49.22 

(B) Public 

(1) Institutions (Domestic) 

(a) Mutual Funds 10,71,467 4.42 - - 10,71,467 4.42 

(b) Alternate Investment Funds 88,582 0.37 - - 88,582 0.37 

 Sub Total (B)(1) 11,60,049 4.78 - - 11,60,049 4.78 

(2) Institutions (Foreign) 

(a) Foreign Portfolio Investors 
Category I 

17,59,643 7.26 - - 17,59,643 7.26 

(b) Foreign Portfolio Investors 
Category II 

1,67,340 0.69 - - 1,67,340 0.69 
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Sr. 
No. 

Description Demerged 
Company 

(pre and post 
Scheme) 

Resulting Company 

Pre-scheme Post-scheme 

No. of 
shares 

% No. of 
shares 

% No. of 
shares 

% 

 Sub Total (B)(2) 19,26,983 7.95 - - 19,26,983 7.95 

(3) Central Government/State 
Government(s)/President 
of India 

- - - - - - 

 Sub Total (B)(3) - - - - - - 

(4) Non-Institutions       

(a) Directors and their relatives 
(excluding independent 
directors and nominee 
directors) 

1,08,173 0.45 - - 1,08,173 0.45 

(b) Key Managerial Personnel 20,720 0.09 - - 20,720 0.09 

(c) Resident Individuals holding 
nominal share capital up to 
Rs. 2 lakhs 

49,66,696 20.48 3 0.03 49,66,696 20.48 

(d) Resident Individuals holding 
nominal share capital in 
excess of Rs. 2 lakhs 

13,43,205 5.54 - - 13,43,205 5.54 

(e) Non Resident Indians (NRIs) 3,55,849 1.47 - - 3,55,849 1.47 

(f) Bodies Corporate 21,55,535 8.89 - - 21,55,535 8.89 

(g) Any Other 2,76,079 1.14 - - 2,76,079 1.14 

 Sub Total (B)(4) 92,26,257 38.05 - - 92,26,257 38.05 

 Total Public Shareholding 
(B) = 
(B)(1)+(B)(2)+(B)(3)+(B)(4) 

1,23,13,289 50.78 3 0.03 1,23,13,289 50.78 

(C) Non-promoter non-public       

(1) Custodian/DR Holder - - - - - - 

(2) Employee Benefit Trust  - - - - - - 

 Total Non-Promoter-Non 
Public Shareholding (C) = 
(C)(1)+(C)(2) 

- - - - - - 

 Grand Total (A)+(B)+(C) 2,42,49,326 100.00 10,000 100.00 2,42,49,326 100.00 
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15. Reduction and cancellation of entire pre-Scheme share capital of the Resulting 
Company 

 
Upon allotment of the equity shares of the Resulting Company, pursuant to the Scheme, the 
entire pre-scheme paid-up share capital of the Resulting Company shall stand cancelled and 
reduced, without any consideration, which shall be regarded as reduction of share capital of 
the Resulting Company, pursuant to Sections 230 to 232 read with Section 66 of the Act as 
an integral part of the Scheme. 
 
The pre-scheme capital structure of the Demerged Company and the Resulting Company is 
given in paragraph 14 above. There will be no change in the capital structure of the 
Demerged Company consequent to the Scheme. The post-scheme capital structure of the 
Resulting Company (based on the shareholding pattern of the Demerged Company as on 30th 
September 2024) will be as follows: 
 

Authorised Share Capital Amount (INR) 
3,00,00,000 Equity Shares of INR 10/- each 30,00,00,000 

Total 30,00,00,000 
Issued, Subscribed and Paid-up Share Capital Amount (INR) 
 2,42,49,326 Equity Shares of INR 10/- each 24,24,93,260 

Total 24,24,93,260 
 

16. Auditors’ certificate on conformity of accounting treatment specified in the Scheme 
with accounting standards 

 
The auditors of the Demerged Company and the Resulting Company have confirmed that 
the accounting treatment specified in the Scheme is in conformity with the accounting 
standards prescribed under Section 133 of the Act. The said certificates are enclosed as 
Annexure 12.1 and Annexure 12.2 respectively. 

 
17. Details of approvals, sanctions or no-objection(s) from regulatory or any other 

governmental authorities required, received or pending for the purpose of the Scheme 
 
In terms of Regulation 37 of the SEBI Listing Regulations and SEBI Scheme Circular, BSE 
and NSE, by their letters, dated 1st July 2024 and 6th July 2024 respectively, have 
communicated their observations on the Scheme to the Demerged Company conveying their 
no adverse observations/no objection to the Scheme in the said letters. Copy of the 
observation letters, as received from BSE and NSE respectively are enclosed as Annexure 
13 and Annexure 14 respectively. 

  
As per comments contained in the above observation letters, details of ongoing adjudication 
& recovery proceedings, prosecution initiated and all other enforcement action taken, if any, 
against the Demerged Company, its promoters and directors is attached as Annexure 15. 
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Further, the Demerged Company has not received any complaints relating to the Scheme 
and “Nil” complaint reports were filed by the Demerged Company as required by the SEBI 
Scheme Circular with BSE and NSE. Copies of the complaints reports of BSE and NSE 
filed by the Demerged Company are enclosed as Annexure 16.1 and Annexure 16.2, 
respectively. 

 
The information pertaining to the Resulting Company being an unlisted entity involved in 
the Scheme has been provided in the format prescribed for abridged prospectus as specified 
in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital 
and Disclosure Requirements) Regulations, 2018 read with SEBI Scheme Circular is 
attached as Annexure 19. 
 
Further, all shareholders of the Resulting Company have given their consent to the Scheme, 
and therefore, the Hon’ble NCLT has dispensed with the meeting of the shareholders of the 
Resulting Company. The companies are in the process of obtaining other approvals and no 
objections from regulatory and / or government authorities, as required. 
 
The Scheme, if approved at this Meeting, will be subject to subsequent sanction of the 
Hon’ble NCLT and such other approval(s), permission(s) and sanction(s) of regulatory or 
other authorities, as may be necessary. 
 
The Demerged Company and the Resulting Company confirm that they have filed the 
Scheme with the Registrar of Companies, Bengaluru. Further, the Demerged Company and 
the Resulting Company confirms that the notice of the Scheme in the prescribed form is also 
being served on all the Authorities in terms of the Order dated 18th December 2024. 

 
18. Additional Information 

 
Following information and documents as advised by the Stock Exchanges are also provided 
as under: (Enclosed as Annexure 17): 

 
a) Details of assets, liabilities, net-worth and revenue of the Demerged Company and the 

Resulting Company, pre and post Scheme;  
 

b) Pre and post scheme shareholding pattern of the Demerged Company and the Resulting 
Company considering the changes, if any, post filing the Scheme with exchange;  

 
c) Impact of scheme on revenue generating capacity of the Demerged Company;  

 
d) Need and rationale of the Scheme, Synergies of business of the entities involved in the 

Scheme, Impact of the Scheme on the shareholders and cost benefit analysis of the 
Scheme;  
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e) Value of assets and liabilities of the Demerged Company that are being transferred to the 
Resulting Company;  
 

f) Undertaking by the Demerged Company to the effect that the Scheme shall be acted 
upon only if the votes cast by the public shareholders in favour of the proposal are more 
than the number of votes by the public shareholders against it;  
 

g) Additional information as submitted to SEBI as advised by BSE vide query no. 13 dated 
12th January 2024; and 

  
h) Additional information (Annexure M – Part A) as submitted by the Demerged Company 

vide letter dated 3rd February 2024 to NSE. 
 

19. Inspection of documents 
 
In addition to the documents annexed hereto, copies of the following documents will be 
available for obtaining extract from or for making or obtaining copies of or for inspection by 
the members of the Demerged Company at its registered office between 11:00 a.m. to 4.00 
p.m. on any day (except Saturday, Sunday and public holidays) up to the date of the 
Meeting. An advance notice shall be given by the members by e-mail to the Demerged 
Company at cs@shankarabuildpro.com, if it is desired to obtain copies of the Notice from 
the registered office of the Demerged Company. Alternatively, a request for obtaining an 
electronic/ soft copy of the Notice may be made by writing an e-mail to 
cs@shankarabuildpro.com. 

 
a) Copy of the scheme of arrangement; 
b) Certified copy of the order passed by the Hon’ble NCLT in Company Application No. 

(CAA)38/BB/2024 dated 18th December 2024 and received on 19th December 2024 
directing the Demerged Company, to convene the meeting; 

c) Memorandum and Articles of Association of the Demerged Company and Resulting 
Company; 

d) Audited financial statements of the companies including consolidated financial 
statements, wherever applicable for the financial year ended 31st March 2024;  

e) Unaudited financial statements of the companies for the six months ended 30th 
September 2024; 

f) Share Entitlement Ratio Report dated 18th December 2023 issued by SSPA & Co., 
Chartered Accountants; 

g) Fairness Opinion dated 18th December 2023 issued by Fortress Capital Management 
Services Private Limited; 

h) The certificate issued by the statutory auditors of the Demerged Company and Resulting 
Company to the effect that the accounting treatment, proposed in the Scheme is in 
conformity with the accounting standards prescribed under Section 133 of the Act; 

mailto:cs@shankarabuildpro.com
mailto:cs@shankarabuildpro.com
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i) Copy of the resolution passed by the Board of Directors of the companies dated 18th 
December 2023 approving the Scheme (Enclosed as Annexure 18); 

j) Observation letter issued by BSE and NSE dated 1st July 2024 and 6th July 2024 
respectively; 

k) Report of Board of Directors of the Demerged Company and the Resulting Company 
pursuant to the provisions of Section 232(2)(c) of the Act;  

l) Report of Audit Committee and Independent Directors of the Demerged Company 
recommending the Scheme;  

m) Complaints report dated 21st June 2024 and 26th March 2024 submitted by the Demerged 
Company to BSE and NSE respectively; 

n) All other documents displayed on the website of the Demerged Company at 
www.shankarabuildpro.com in terms of the SEBI Scheme Circular, as amended and 
other relevant SEBI Circulars; and all other documents referred to or mentioned in the 
Statement to this Notice. 

 
Based on the above, and considering the rationale and benefits, in the opinion of the Board 
of Directors, the Scheme will be of advantage to, beneficial and in the best interests of the 
companies and their respective shareholders, creditors, employees and other stakeholders, 
and the terms thereof are fair and reasonable. The Board of Directors of the Demerged 
Company recommends the Scheme for the approval of its equity shareholders. 

 

 Sd/- 
 
 

Varun S. 
Chairperson appointed by the Hon’ble NCLT for the Meeting 

Date: 10th January, 2025 
Place: Bengaluru 
 
Registered Office: 
G2, Farah Winsford 
No. 133, Infantry Road 
Bengaluru, Karnataka, India - 560 001 
Tel: +91 9845744223; +91 9900851111 
E-mail: cs@shankarabuildpro.com 
Website: www.shankarabuildpro.com 
CIN: L26922KA1995PLC018990 

 

http://www.shankarabuildpro.com/
tel:+919845744223
mailto:cs@shankarabuildpro.com
http://www.shankarabuildpro.com/
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C.A. (CAA) No.38/BB/2024        
(First Motion)

 IN THE NATIONAL COMPANY LAW TRIBUNAL 
BENGALURU BENCH, BENGALURU 

(Through Physical Hearing/VC Mode (Hybrid)) 

C.A. (CAA) No.38/BB/2024

[Application u/s. 230, 231 and 232 and other 

Applicable provisions of the Companies Act, 2013 r/w the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016] 

In the matter of Scheme of Arrangement: 

Shankara Building Products Limited 

Having its Regd. Office at: G-2 Farah  

Winsford, No. 133, Infantry Road,  

Bengaluru, Karnataka- 560 001 - Applicant Company No.1/

Demerged Company

Shankara Buildpro Limited  

Having its Regd. Office at: No. 21/1 & 35-A-1, 

Hosur Main Road, Electronic City,  

Veerasandra, Bengaluru South,  

Karnataka- 560 100                     - Applicant Company No.2/

Resulting Company

Order delivered on: 18.12.2024 

CORAM: 1. Hon’ble Shri K. Biswal, Member (Judicial)

2. Hon’ble Shri Manoj Kumar Dubey, Member (Technical)

PRESENT: 

For the Applicant Companies :  Shri R. Inbaraju 

O R D E R 

Per: K. Biswal, Member (Judicial) 

1. The present Application bearing C.A.(CAA) No.38/BB/2024 has been filed on

19.08.2024 by Shankara Building Products Limited (hereinafter referred to

as the Applicant Company No.1/Demerged Company) and Shankara

Buildpro Limited (hereinafter referred to as the Applicant Company

ANNEXURE 1
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No.2/Resulting Company) under Sections 230, 231 and 232 and other 

applicable provisions of the Companies Act, 2013  (hereinafter referred as the 

Act) r/w the Companies (Compromises, Arrangements and Amalgamations) 

Rules, 2016, by inter alia, seeking for following reliefs: 

i) Convening of meeting of the Equity Shareholders of the Applicant 

Company No. 1/ Demerged Company;  

ii) Dispensation of meeting Secured Creditors, Unsecured Loan Creditors 

and Unsecured Trade Creditors of the Applicant Company No.1/ 

Demerged Company, and 

iii) Dispensation of meeting of the Equity Shareholders of the Applicant 

Company No. 2/ Resulting Company. 

The Scheme of Demerger is placed on record at Annexure–13 to the 

Application.  

 

2. Brief facts of the case with reference to the Applicant Companies as mentioned 

in the Application which are relevant to the issue in question, are mentioned 

under respective Companies below:  

 

1. The Applicant Company No.1 /Demerged Company: 

a) It was originally incorporated as a Private Company on 13.10.1995 

under the provisions of Companies Act, 1956 under the name and style 

of ‘Shankara Pipes India Private Limited”. Pursuant to a fresh certificate 

of incorporation dated 28.08.2007, Demerged Company was converted 

into a Public Limited Company under the name and style of ‘Shankara 

Pipes India Limited’. The name was further changed to ‘Shankara 

Infrastructure Material Limited’ on 25.03.2011 and on 27.07.2016 it 

was changed to ‘Shankara Building Private Limited’ with CIN 

U26922KA1995PLC018990 having registered office G-2 Farah 

Winsford, No. 133, Infantry Road, Bengaluru, Karnataka, India- 

560001. 

b) The Equity shares of Applicant Company No.1/ Demerged Company 

has been listed on both Bombay Stock Exchange Limited (‘BSE’) and 

National Stock Exchange OF India Limited (‘NSE’). Subsequent to the 
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listing, CIN of the Applicant Company No. 1/ Demerged Company was 

changed to L26922KA1995PLC018990. 

c) The main objects of the Applicant Company No. 1 as set out in the 

Memorandum of Association include engaging in the manufacturing, 

processing, purchasing, selling, and dealing in a wide range of products 

such as steel pipes, tubes, pipe fittings, iron, steel, PVC products, 

moulded plastics, and plastic furniture. It also includes activities 

related to aluminium, steel, stainless steel sections, and allied metal 

products, fabrication and welding products, roofing, construction, 

irrigation, and hardware products. The company aims to deal with 

sanitary ware, CP fittings, ceramic and clay tiles, plumbing and flooring 

materials like ceramic, vitrified, granite, marble, and wooden products, 

as well as furniture and wooden items for various applications. 

Additionally, the company’s objects extend to manufacturing and 

trading in electrical products such as lights, fans, switches, wires, 

kitchen electronics, solar-powered products, paints, primers, 

construction materials including cement, RMC, and related aggregates. 

The Memorandum of Association & Articles of Association of Applicant 

Company No. 1/ Demerged Company is attached as Annexure-2 to the 

Application. 

d) The Authorized, Issued, Subscribed, and Paid-up Share Capital of the 

Applicant Company No.1/ Demerged Company as on 31.03.2024 is 

under: 

 

 

 

 

 

 

Authorized Share Capital Amount (Rs.) 

3,00,00,000 Equity Shares of INR 10/- 

each 
30,00,00,000/- 

Issued, Subscribed and Paid-up Capital  

2,42,49,326 Equity Shares of INR 10/- 

each  
      24,24,93,260/- 
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2. The Applicant Company No.2/Resulting Company:  

a) It was originally incorporated as a Private Limited Company on 

13.10.2023 under the provisions of Companies Act, 2013 under the 

name and style of ‘Shankara Buildpro Private Limited’. Subsequently, 

pursuant to fresh certificate of incorporation dated 30.11.2023, the 

resulting company was converted in to a Public Limited Company 

under the name and style of ‘Shankara Buildpro Limited’ with CIN: 

U24311KA2023PLC179791 having its Registered Office at No. 21/1 & 

35-A-1, Hosur Main Road, Electronic City, Veerasandra, Bengaluru 

South, Bengaluru, Karnataka, India-560100. 

b) It should be noted that equity shares of Applicant Company No.2/ 

Resulting Company is presently not listed with any stock exchanges. 

However, an application shall be made to BSE and NSE post the 

Scheme becoming effective, to list the said shares. 

c) The main objects of the Applicant Company No.2/ Resulting Company 

as set out in the Memorandum of Association, includes the 

manufacture, processing, purchase, sale, import, export, or dealing 

with a wide range of products such as steel pipes, tubes, fittings, PVC 

products, plastic furniture, aluminium and stainless-steel sections, 

and fabrication products like welding, roofing, construction, 

irrigation, and hardware items. The company also aims to handle 

sanitary ware, CP fittings, ceramic tiles, plumbing products, flooring 

materials, plywood, and various types of wood products, including 

furniture for domestic and commercial use. Additionally, the company 

intends to engage in the supply and distribution of electrical products, 

electronics, solar-powered products, paints, and construction 

materials, including cement and aggregates. Furthermore, it aims to 

generate, transmit, distribute, and supply electricity from both 

conventional and renewable sources, along with the construction and 

maintenance of power generation stations and infrastructure. The 

company will also be involved in managing and operating power 

plants, dealing with related equipment and technology, and planning 
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and designing energy generation and storage plants. Memorandum of 

Association & Articles of Association of Applicant Company No.2/ 

Resulting Company is attached as Annexure-6 to the Application.  

d) The Authorised, Issued, Subscribed, and Paid-up share capital of the 

Applicant Company No. 2/ Resulting Comapny as on 31.03.2024 is as 

follows: 

Authorized Share Capital Amount (Rs.) 

10,000 Equity Shares of INR. 10/- each 1,00,000 

Issued, Subscribed and Paid-up Share 

Capital 
Amount (Rs.) 

10,000 equity shares of INR 10/- each 1,00,000 

 

 

3. The Board of Directors of the Applicant Companies at their respective 

meetings held on 18.12.2023 have approved and adopted the Scheme as per 

law with Appointed Date fixed under the Scheme as 01st April, 2024. True 

Copies of the board resolutions passed by the Applicant Companies are 

attached as Annexures 9 and 10 to the Application. 

 

4. Since the equity shares of Applicant Company No. 1/ Demerged Company are 

listed in BSE and NSE, the Demerged Company has obtained an in-principal 

approval from them. Copy of the observation letter issued by BSE and NSE 

are marked as Annexures 14 and 15 to the Petition. 

 

5. The Demerger Scheme provides for the demerged undertaking i.e., Applicant 

Company No. 1/Demerged Company into Applicant Company No. 2/ 

Resulting Company on a going concern basis. The Rationale for the Scheme 

of Demerger, transfer and vesting of the Applicant Company No.1/Demerged 

Company with Applicant Company No. 2/ Resulting Company is as follows: 

i. Demerger shall enable both Demerged Company and the Resulting 

Company to enhance business operations by streamlining operations, 

more efficient management control and outlining independent growth 

strategies such as expansion of product categories and geographical 

presence. 
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ii. Creation of dedicated vertical for the growth of Trading Business with 

focused attention. 

iii. Attracting new set of investors with specific knowledge, expertise and 

risk appetite corresponding to their own businesses, thus both the 

Demerged Company and the Resulting Company will have its own set of 

likeminded investors thereby providing the necessary funding impetus 

to the long-term growth strategies of Trading Business and 

Manufacturing Business. 

iv. Pursuant to the Scheme Equity Shares issued by the Resulting Company 

would be listed on the stock exchanges and thus will unlock the value of 

the Trading Business for the shareholders of the Demerged Company: 

Existing shareholders of the Demerged Company would hold the shares 

of two listed companies once the scheme becomes effective giving them 

flexibility in managing their investments in two businesses having 

differential dynamics. 

v. Demerger to be in the interest of shareholders creditors and there is no 

likelihood that any shareholder or creditor would be prejudiced as a 

result of Scheme It will not impose any additional burden on the 

shareholders of the Demerged Company considering the Scheme would 

merely involve transfer and vesting of Trading Business by way of an 

arrangement from the Demerged Company to Resulting Company. 

vi. Demerger is expected to improve corporate governance within the 

separate entities, ensuring that the board and management are aligned 

with the specific interests and goals of their businesses. 

 

6. It is stated that as per the Certificate dated 12.08.2024 issued by Venkat & 

Vasan, Chartered Accountant in respect of Applicant Company 

No.1/Demerged Company, there are 32,564 (Thirty-Two Thousand Five 

Hundred and Sixty-Four) Equity Shareholders as on 30.06.2024. The 

details are given below: 
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The list of Equity Shareholders in the Applicant Company No.1 is attached 

as Annexure-16 to the Application. 

 

7. It is stated that as per the Certificate dated 12.08.2024 issued by Venkat & 

Vasan, Chartered Accountant in respect of Applicant Company 

No.1/Demerged Company, there are 09 (Nine) Secured Creditors as on 

30.06.2024. The details are given below: 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

All Secured Creditors constituting 100% of the total amount have given 

consent by way of affidavit to the Scheme. The list of Secured Creditor of the 

Applicant Company No.1 and their consent affidavits are attached as 

Annexures 17 and 18 to the Application. 

 

Sl. 

No. 

Category of 

Shareholder 

No. of 

Shareholders 

No. of shared held as 

on 30th June 2024 

Percentage 

(%) 

1. Promoter & Promoter 

Group 

4 1,19,36,037 49.22 

2. Non- Promoter and 

Non- Public 

-- -- -- 

3. Public 32,560 1,23,13,289 50.78 

TOTAL 32,564 2,42,49,326 100 

Sl. 

No. 

Name of the Secured 

Creditor 

Amount Due  

(in INR Cr.) 

Percentage  

(%) 

1. Standard Chartered Bank 49.73 12.31 

2. IDFC First Bank Limited 37.95 9.39 

3. HDFC Bank Limited 39.10 9.68 

4. The South Indian Bank 

Limited 

49.95 12.36 

5. Yes Bank Limited 73.45 18.18 

6. Kotak Mahindra Bank 

Limited 

47.76 11.82 

7. ICICI Bank Limited 27.30 6.76 

8. Indusland Bank Limited 41.85 10.36 

9. The Federal Bank Limited 36.90 9.13 

 Total 403.99 100 
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8. It is stated that as per the Certificate dated 12.08.2024 issued by Venkat & 

Vasan, Chartered Accountant in respect of Applicant Company 

No.1/Demerged Company, there are 14 (Fourteen) Unsecured Loan 

Creditor as on 30.06.2024. The details are given below: 

 

All the Unsecured Loan Creditor constituting 100% of the total amount has 

given consent by way of affidavit to the Scheme. The list of Unsecured Loan 

Creditor in the Applicant Company No.1 and the Consent Affidavit are 

attached as Annexures 19 and 20 to the Application. 

 

9. It is stated that as per the Certificate dated 12.08.2024 issued by Venkat & 

Vasan, Chartered Accountant in respect of Applicant Company 

No.1/Demerged Company, there are 137 (One hundred and Thirty-

Sl. 

No. 

Name of the Unsecured 

Loan Creditors 

Amount Due (in 

INR CR.) 

Percentage 

(%) 

1. ICICI Bank Limited 70.68 37.51 

2. Aditya Birla Finance 

Limited 

5.40 2.86 

3. IDFC First Bank Limited- 

RXIL 

19.99 10.61 

4. ESAF Small Finance Bank 

Limited- RXIL 

1.99 1.06 

5. Kotak Mahindra Bank 

Limited- RXIL 

27.62 14.66 

6. Yes Bank Limited-RXIL 9.84 5.22 

7. Indian Overseas Bank-RXIL 0.20 0.11 

8. Indusland Bank Limited-

RXIL 

0.89 0.47 

9. Canara Bank-M1 7.58 4.02 

10. DCB- M1 7.49 3.98 

11. Indian Overseas Bank- M1 17.02 9.03 

12. Indusland Bank Limited-M1 8.93 4.74 

13. HDFC Bank Limited-M1 0.96 0.51 

14. SBI Global Factors Limited- 

M1 

9.84 5.22 

 TOTAL 188.44 100 
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Seven) Unsecured Trade Creditor as on 30.06.2024. The detailed list is 

provided at Pg. 563 of the Petition. Further, Unsecured Trade Creditors 

constituting 90.88% of the total amount have given consent by way of 

affidavit to the Scheme. Certificate issued by Chartered Accountants 

certifying 90.88% consent of Unsecured Trade Creditor is marked as 

Annexure 22 to the Application. The list of Unsecured Trade Creditors in 

the Applicant Company No.1 and the Consent Affidavit are attached as 

Annexure 21 to the Application. 

 

10. As per Certificates dated 12.08.2024 issued by Venkat & Vasan, Chartered 

Accountants, in respect of Applicant Company No.2/Resulting Company, 

there are 7 (Seven) Equity Shareholders as on 30.06.2024.    

 

All Equity shareholders constituting 100% of the total shareholding have 

furnished their consent affidavits to the scheme. The list of Equity 

Shareholders in the Applicant Company No.2 and their Consent Affidavits are 

attached as Annexures-23 & 24 to the Application. 

  

11. It is stated that as per the certificate dated 12.08.2024 issued by Venkat & 

Vasan, Chartered Accountant, there are Nil Secured Creditors, Unsecured 

Loan Creditors and Unsecured Trade Creditors in the Applicant Company 

Sl. 

No. 

Name of Equity 

Shareholder 

No. of equity 

shares of INR 

10/- each 

Total Paid-up 

value (in INR) 

Percentage of 

Shareholding (%) 

1. Shankara Building 

Products Limited 

9,994 99940 99.94 

2. Shankara Holdings 

Private Limited 

1 10 0.01 

3. Sukumar Srinivas 1 10 0.01 

4. Dhananjay Mirlay 

Srinivas 

1 10 0.01 

5. Alex Varghese 1 10 0.01 

6. Chowdappa Ravikumar 1 10 0.01 

7. Jai Prakash C 1 10 0.01 

 Total 10,000 1,00,000 100.00 
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No.2 as on 30.06.2024. Certificate for the same are attached as Annexures 

25, 26 and 27 to the Application. 

 

12. It is submitted that the Authorized Representatives of the Applicant 

Companies have filed an Affidavit dated 13.08.2024 stating that there are no 

investigation proceedings pending against the Applicant Companies or its 

Directors under the Companies Act, 2013 and Insolvency Bankruptcy Code, 

2016 or under any other statutes. Copy of the same are attached as 

Annexures 31 and 32 to the Application. 

 

13. It is further submitted that the Authorised Representatives of the Applicant 

Companies have filed an Affidavit dated 13.08.2024 stating that the Scheme 

does not envisage for Corporate Debt Restructuring nor contemplate any buy 

back of shares under Section 68 of the Companies Act, 2013. Copy of the 

same are attached as Annexures 33 and 34 to the Application. 

 

14. It is also submitted that the Authorised Representatives of the Applicant 

Companies have filed Affidavits dated 13.08.2024 stating that the Companies 

are not regulated by any Sectorial Regulators. However, even after the filing 

of the Company Petition U/s. 232 of the Companies Act, 2013, notice of the 

Petition are to be issued to the Regional Director, South East Region, 

Hyderabad, Registrar of Companies, Bengaluru, Income Tax Department, the 

Reserve Bank of India, Bombay Stock Exchange, National Stock Exchange, 

Securities and Exchange Board of India and Competition Commission of 

India. As the Demerged Undertaking value exceeds the de-minimis exemption 

threshold limit with respect to the value of assets and turnover as provided 

under notification no. S.O. 988 (E) dated 27th March 2017 read with S.O. 

1131(E) dated 7th March 2024. However, the combination does not exceed the 

threshold limit as specified in Section 5 of the Competition Act, 2002, 

therefore, the requirement of obtaining prior approval of Competition 

Commission of India (‘CCI’) is not required and thus, the Applicant Companies 

are only required to intimate the CCI by issuing notice of the proposed 

scheme. Affidavit confirming the same in application from each of the 
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Applicant Companies are annexed hereto and marked as Annexures 35 and 

36 respectively. 

 

15. Upon this Scheme becoming effective and in consideration for Demerger of 

Trading Business of the Demerged Company, the Resulting Company shall 

without any further application or deed, issue and allot its equity shares of 

face value INR 10/- (Indian Rupees Ten Only) each, credited as fully paid up, 

to the extent indicated below, to all the shareholders of the Demerged 

Company whose name appear in the register of members of the Demerged 

Company on the Effective Date, as the case may be, in the following ratio: 

 

‘‘For every 1 (One) fully paid Equity Share of face value of INR 10/- (Indian 

Rupees Ten Only) each, held in Demerged Company as on the Record Date, the 

equity shareholders of the Demerged Company shall be issued 1 (One) fully 

paid Equity Share of face value of RS. 10/- (Indian Rupees Ten Only) each in 

the Resulting Company” (“Share Entitlement Ratio”). 

 

16. Clause 9 of the Scheme of Demerger stated that on the Scheme becoming 

effective, all the employees, workmen & identified staff shall become 

employees of the Resulting Company and subject to the provisions hereof, on 

terms and conditions not less favourable than those on which they are 

engaged by the Demerged Company without any interruption of service as a 

result of the Demerger of the Demerged Undertaking into the Resulting 

Company. As far as the provident funds, gratuity funds or any other special 

funds created or existing for the benefit of such Employees of the Demerged 

Undertaking are concerned. On and from the effective date the Resulting 

Company shall stand substituted for Demerged Company for all purposes 

whatsoever related to administration or operation of such funds in accordance 

with provisions of such funds provided in the respective trust deeds or other 

documents. It is clarified that the services of such employees of the Demerged 

Undertaking will be treated as having been continuous and not interrupted 

for the purpose of such funds. 
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17. The Applicant Companies have filed Audited Financial Statements for the year 

ended 31.03.2024. The copy of the same are annexed to the Application and 

marked as Annexures-4 & 8 respectively.  

 

18. The Applicant Companies have filed certificate issued by the statutory 

Auditors by certifying that the Accounting Treatment as mentioned in the 

scheme of demerger of the Applicant Companies and their respective 

Shareholders and Creditors in terms of Section 230, 231 and 232 of the 

Companies Act, 2013 and the rules made thereunder and that it is in 

conformity with Accounting Standards as per Section 133 of the Companies 

Act, 2013. The Copy of the same is attached to the Application and marked 

as Annexures 29 and 30 to the Application. 

 

19. We have heard the learned Counsel for the Applicant Companies and have 

carefully perused the materials available on record. Accordingly, we are 

inclined to dispose of the Company Application C.A. (CAA) No.38/BB/2024 

with the following directions:  

 
1) Convening the meeting of the Equity Shareholders of the Applicant 

Company No. 2/ Resulting Company is hereby dispensed with; 

2) Convening the meeting of the Secured Creditors of the Applicant 

Company No. 1/ Demerged Company is hereby dispensed with; 

3) Convening the meeting of the Unsecure Loan Creditors of the Applicant 

Company No. 1/ Demerged Company is hereby dispensed with; 

4) Convening the meeting of the Unsecure Trade Creditors of the Applicant 

Company No. 1/ Demerged Company is hereby dispensed with; 

5) Since there are ‘Nil’ Secured Creditors, Unsecured Loan Creditors and 

Unsecured Trade Creditors in the Applicant Company No. 2/ Resulting 

Company, there is nothing to convene their meetings; 

6) Meeting of the Equity Shareholders of the Applicant Company No. 1/ 

Demerged Company is to be convened on 12.02.2025 at 11:00 AM at 

the registered office of the Applicant Company No. 1/ Demerged Company 

situated at registered office G-2 Farah Winsford, No. 133, Infantry Road, 
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Bengaluru, Karnataka, India- 560001, through Video Conferencing or 

Other Audio Visual Means (OAVM) as per the guidelines issued by MCA 

or physically at the registered office of the Company, subject to the notice 

of the meeting being issued through post or electronic mode. The quorum 

of the meeting of the Equity shareholders, shall be as prescribed under 

Section 103 of the Companies Act, 2013. 

7) In case the required quorum as noted above for the meetings of the Equity 

Shareholders of the Applicant Company No.1 is not present at the 

commencement of the meetings, the respective meeting shall be 

adjourned by 30 minutes, and thereafter, the persons present and voting 

shall be deemed to constitute the quorum. For the purpose of completing 

the quorum, the valid proxies and Authorized Representatives shall also 

be considered, if the proxy in the prescribed form, duly signed by the 

person entitled to attend and vote at the meeting, is filed through email 

or otherwise at the respective registered office of the Applicant Company 

No.1. 

8) Shri Varun S., Advocate & Legal Consultant, having address at Vruksha 

Law Chambers, Ground Floor, Chitrapur Bhavan, 15th Cross, 8th Main 

Road, Malleshwaram, Bengaluru 560055, Email ID- 

varun@vrukshalawchambers.com, Mobile No. 9967444008 is appointed 

as the Chairperson for the above meeting to be called for Equity 

Shareholders of the Applicant Company No. 1. He shall be paid fee of Rs. 

1,25,000/- for his services as the Chairperson along with 

travelling/logistics expenses, if any. 

9) Shri ND Satish, Company Secretary, having address at No.160 

Abhyudaya First Floor, 2nd Main, 10th Cross, Nrupattunganagar, NGEF 

Layout, Nagarbhavi, Bangalore 560072, Email ID- 

cs.ndsatish@gmail.com, Mobile No. 8971403035 is appointed as the 

Scrutinizer for the above meeting to be called for Equity Shareholders of 

the Applicant Company No.1 under this order. He shall be paid fee of Rs. 
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75,000/- for his services as the Scrutinizer along with travelling/logistics 

expenses, if any. 

10) It is further directed that individual notices of the said meeting shall be 

sent by the Applicant Company No. 1 to the respective shareholders 

through registered post or speed post or through courier, 30 clear days 

in advance before the scheduled date of meeting, indicating the day, date 

and time as aforesaid, together with a copy of the Scheme, copy of 

explanatory statement required to be sent under the Companies Act, 

2013 and the applicable Rules along with the proxy forms and any other 

documents as may be prescribed under the Act shall also be duly sent 

with the notice; 

11) It is also directed that along with the notice Applicant Company No. 1 

shall also send, statement explaining the effect of the Scheme on the 

Creditors, key managerial personnel, promoters and non-promoter 

members etc., along with effect of the arrangement on any material 

interests of the Directors of the Companies as provided under sub- 

section 3 of the Section 230 of the Act; 

12) The Applicant Company No. 1 shall publish with a gap of at least 30 clear 

days before the aforesaid meeting, indicating the day, date and time of 

the meeting to be conducted through video conference/physical mode as 

aforesaid, to be published in the “Business Standard” English newspaper 

and “Kannada Prabha” vernacular newspaper. It is to be stated in the 

advertisement that the copies of “Scheme”, the Explanatory Statement 

required to be published pursuant to Section 230 to 232 of the Act and 

the form of proxy shall be provided free of charge at the registered office 

of the Applicant Company No. 1;  

13) The Authorized Representative of the Applicant Company No. 1 shall 

furnish affidavit of service of notice of meeting and publication of 

advertisement and compliance of all directions contained herein at least 

ten (10) days before the date of proposed meeting;  
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14) Voting shall be allowed on the “Scheme” in person or by proxy or through 

electronic means as may be applicable to the Applicant Company No. 1 

under the Act and the Rules framed there under;  

15) The Chairperson shall be responsible to report the result of the meeting 

to the Tribunal in Form No. CAA 4, as per Rule 14 of the Companies 

(Compromises, Arrangement and Amalgamation) Rules, 2016 within 07 

(seven) days of the conclusion of the meeting; 

16) The Applicant Companies shall individually send notice along with a copy 

of the Scheme, the Explanatory Statement and the disclosures to (a) 

Central Government through the office of the Regional Director (South 

East Region); (b) Concerned Registrar of Companies; (c) Principal Chief 

Commissioner of Income Tax, Karnataka & Goa - Nodal Officer of Income 

Tax Department (d) Jurisdictional Income Tax Authorities by disclosing 

the PAN numbers of the Applicant Companies in the title of the Second 

Motion Petition; (e) Reserve Bank of India, Bengaluru; (f) Bombay Stock 

Exchange; (g) National Stock Exchange; (h)Securities and Exchange 

Board of India; (i) Competition Commission of India; and (j) other relevant 

statutory authorities/ sectorial regulators, if any, stating that 

representations, if any, to be made by them shall be sent to the Tribunal 

within a period of 30 days from the date of receipt of such notice and copy 

of such representation shall simultaneously be sent to the concerned 

Companies, failing which it shall be presumed that they have no objection 

to the proposed Scheme;  

17) Further the Applicant Companies are directed to issue paper notification 

in “Business Standard” and “Kannada Prabha” about the dispensation of 

meetings by this tribunal, in regards to this demerger, within the period 

of 10 (Ten) days from the date of receipt of copy of this order. 

 

20. All the aforesaid directions are to be compiled with strictly in accordance with 

the applicable laws including forms and formats contained in the “Rules” as 

well as the provisions of the Companies Act, 2013, by the Applicant 

Companies. 
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21. With the aforesaid directions, this First Motion Application bearing 

C.A.(CAA)No.38/BB/2024 stands allowed, giving liberty to the Applicant 

Companies to file Second Motion Petition with the direction that the Applicant 

Companies shall make specific prayer for issuing notice to (a) Central 

Government through the office of the Regional Director (South East Region); 

(b) Concerned Registrar of Companies; (c) Principal Chief Commissioner of 

Income Tax, Karnataka & Goa - Nodal Officer of Income Tax Department (d) 

Jurisdictional Income Tax Authorities by disclosing the PAN numbers of the 

Applicant Companies in the title of the Second Motion Petition; (e) Reserve 

Bank of India, Bengaluru (f) Bombay Stock Exchange; (g) National Stock 

Exchange; (h)Securities and Exchange Board of India; (i) Competition 

Commission of India; and (f) other relevant statutory authorities/sectorial 

regulators applicable.  

 

22. A copy of this order be supplied to the learned Counsel for the Applicant 

Companies.       

 

 

 

 

 -Sd-              -Sd- 

(MANOJ KUMAR DUBEY)                                 (K.BISWAL) 

  MEMBER (TECHNICAL)                  MEMBER (JUDICIAL) 
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Annexure 2 

SCHEME OF ARRANGEMENT 

AMONGST 

SHANKARA BUILDING PRODUCTS LIMITED 

(CIN L26922K41995PLC018990) 

{DEMERGED COMPANY) 

AND 

SHANKARA BUILDPRO LIMITED 

{CIN U24311KA2023PTC179791) 

{RESULTING COMPANY) 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

UNDER SECTIONS 230 TO 232 READ WITH OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 AND RELEVANT RULES MADE THEREUNDER 
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A. PREAMBLE 

i. This Scheme of Arrangement (hereinafter referred to as "Scheme") is presented under 

Sections 230 to 232 and other applicable provisions of the Act (as defined hereinafter) 

amongst SHANKARA BUILDING PRODUCTS LIMITED ("SBPL") and SHANKARA 

BUILDPRO LIMITED ("SBL") and their respective shareholders and creditors. 

ii. The Scheme inter-alia , provides for 

a. Demerger (as defined hereinafter) of the Demerged Undertaking (as defined 

hereinafter) of SBPLie., the Demerged Company (as defined hereinafter) into SBL 

i.e., the Resulting Company (as defined hereinafter) on a going concern basis and 

in consideration, the consequent issuance of Equity Shares (as defined hereinafter) 

by the Resulting Company to all the shareholders of the Demerged Company as 

per the Share Entitlement Ratio (as defined hereinafter), and in accordance with 

the provisions of Section 2(19AA) read with other relevant provisions of the IT Act 

(as defined hereinafter) 

b. Reduction by way of cancellation of the entire pre-scheme share capital of the 

Resulting Company as an integral part of the Scheme 

c. This Scheme also provides for various other matters consequential, supplemental 

or otherwise integrally connected therewith and incidental thereto 

B. DESCRIPTION OF THE COMPANIES 

i. SHANKARA BUILDING PRODUCTS LIMITED is a public listed company within the 

meaning of the Act, incorporated on October 13, 1995 and having its registered 

office at G-2 Farah Winsford. No 133, Infantry Road. Bangalore, Karnataka, India  

560001 SBPL is one of the leading organized retailers of home improvement and 

building products in India. It caters to a large customer base spread across van0us 

end-user segment in urban and semi-urban markets through a retail led, multi 

nnel sales approach complemented by processing facilities, supply chain and 

lodistics. It deals with a number ot product categories including structural steel, 
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a Demerger (as defined hereafter) of the Demerged Undertaking (as defied 

hereinafter) ot SB'Lie the Demerged Company tas defined hereinafter into SBL 

ie. the Resulting Company (as defined hereinafter) on a going concern bases and 

in consideration the consequent ssuace o Equity Shares (as defined hereafter 
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cement, TMT bars, hollow blocks, pipes and tubes, roofing solutions, welding 

accessories, primers, solar heaters, plumbing materials, tiles, sanitary ware, water 

tanks, plywood, kitchen sinks, lighting and other allied products. The equity shares 

of the Demerged Company are listed on both BSE and NSE (as defined hereinafter). 

ii. The main objects of the Demerged Company are as follows: 

a. To carry on the business of manufacture, process, purchase, sell or otherwise 

to deal with Steel Pipes, Tubes and Pipe Fittings, Iron and Steel, PVC Rigid 

Pipes and Pipe Fittings, PVC Products, Moulded Plastic Products, Plastic 

Furniture and allied products of all kinds and descriptions. 

b. To carry on the business of manufacture, process, purchase, sell or otherwise 

to deal with Sections made out of Aluminium, Steel, Stainless Steel and other 

Metals and allied products of all kinds and descriptions. 

c. To carry on the business of manufacture, process, purchase, sell or otherwise 

to deal with Fabrication including welding products, Roofing, construction, 

Irrigation and Hardware products of all kinds and descriptions and with 

Fabrication Machinery products of all kinds and descriptions. 

d. To carry on the business of manufacture, process, purchase, sell or otherwise 

to deal with Sanitary ware, CP Fittings, Ceramic & Clay tiles & a complete range 

of plumbing products and flooring material. including but not limited to ceramic 

polished, vitrified . glazed, unglazed, wooden, granite, marble, tiles and stone 

flooring material and all natural and manufactured flooring products, plywood 

and all kinds of products made of wood, including but not limited to all ypes of 

furniture for domestic, commercial. industrial and outdoor applications 

e. To carry on the business of purchase, manufacture. supply, distribution import. 

export. sale or to otherwise deal with electrical products, including but not limited 

to, lights, fans. cables. wires. switches and all kinds of electronics, including all 

kinds of kitchen items. and solar water heaters and all kinds of solar powered 
1MI7, 

Q..<:';;-[Jl . products and all varieties and types of paints and re/a .,, pt-egucts, mcludmg but 

± ' (: 
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not limited to chemical formulations, primer and metal paints, and all kind of 

construction material, including but not limited to cement, RMC and related 

aggregators, such as jelly and sand. 

iii. The Demerged Company comprises of the 2 (Two) businesses: 

a. Trading Business: Trading Business comprises of retail, supply, 

distribution and promotion of various home improvement and building 

products in Jndia including but not limited to steel pipes and tubes, structural 

steel products, infrastructure materials, PVC products, aluminium and metal 

products, fabrication, electrical products, tiles and sanitary wares, through 

multiple sales channel(s). 

b. Manufacturing Business: Manufacturing Business comprises of 

manufacturing of products inter alia cold rolled strips, precision tubes & 

pipes, roofing sheets and allied accessories complemented by the 

processing facilities. supply chain and logistics, undertaken by the 

Demerged Company and/or its subsidiaries. 

iv. SHANKARA BUILDPRO LIMITED s a public limited company incorporated on 

October 13", 2023 and having its registered office at 21/1 & 35-A-1 Hosur Road. 

Electronic City, Bangalore South, Bangalore Karnataka, India - 560100 SBL is a 

wholly owned subsidiary of the Demerged Company and incorporated to inter alia 

carry on the business with primary focus on engaging in retailing, trading 

warehousing, wholesale distribution and ecommerce activities related to all building 

materials as per the Memorandum of Association 

v. The Resulting Company is having as its main objectives the following 

1 To carry on the business of manufacture, process. purchase, sell. import. export 

or otherwise to deal with Steel Pipes. Tubes and Pipe Fittings. Iron and Steel 
/<_,§ - 

PVC Rigid Pipes and Pipe Fittings, PVC ProducrJ(o u'f d Plastic Products, 
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Plastic Furniture and allied products of all kinds and descriptions. 

2. To carry on the business of manufacture, process, purchase, sell, import, export 

or otherwise to deal with Sections made out of Aluminium, Steel, Stainless Steel 

and other Metals and allied products of all kinds and descriptions. 

3. To carry on the business of manufacture, process, purchase, sell, import, export 

or otherwise to deal with Fabrication including welding products, Roofing, 

construction, Irrigation and Hardware products of all kinds and descriptions and 

with Fabrication Machinery products of all kinds and descriptions 

4. To carry on the business of manufacture, process, purchase, sell, import, export 

or otherwise to deal with Sanitary ware, CP Fittings, Ceramic & Clay tiles & a 

complete range of plumbing products and related accessories and flooring 

material, including but not limited to ceramic, polished, vitrified, glazed, unglazed, 

wooden, granite, marble, tiles and stone flooring material and all natural and 

manufactured flooring products, plywood and all kinds of products made of wood, 

including but not limited to all types of furniture for domestic, commercial 

industrial and outdoor applications. 

5. To carry on the business of purchase. manufacture, supply, distribution, import. 

export, sale or to otherwise deal with electrical products, including but not limited 

to, lights, fans, cables. wires. switches and all kinds of electronics, including all 

kinds of kitchen items, and solar water heaters and all kinds of solar powered 

products and all varieties and types of paints and related products, including but 

not limited to chemical formulations, primer and metal paints, and all kind of 

construction material, including but not limited to cement, RMC and related 

aggregators, such as Jelly and sand. 

/ 
/ 

/ 
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C. PURPOSE AND RA TIO NALE FOR THE SCHEME OF ARRANGEMENT 

The Scheme for demerger, transfer and vesting of the Demerged Undertaking of the 

Demerged Company into the Resulting Company shall have the following specific 

benefits: 

i) Demerger shall enable both Demerged Company and the Resulting Company 

to enhance business operations by streamlining operations, more efficient 

management control and outlining independent growth strategies such as 

expansion of product categories and geographical presence. 

ii) Creation of dedicated vertical for the growth of Trading Business with focused 

attention. 

iii) Attracting new set of investors with specific knowledge, expertise and risk 

appetite corresponding to their own businesses, thus. both the Demerged 

Company and the Resulting Company will have its own set of likeminded 

investors, thereby providing the necessary funding impetus to the long-term 

growth strategies of Trading Business and Manufacturing Business 

V 

iv) Pursuant to the Scheme. Equity Shares issued by the Resulting Company would 

be listed on the stock exchanges and thus. will unlock the value of the Trading 

Business for the shareholders of the Demerged Company. 

• Existing shareholders of the Demerged Company would hold the shares 

of two listed companies once the scheme becomes effective, giving 

them flexibility in managing their investments in two businesses having 

differential dynamics 

v) Demerger to be in the interest of shareholders creditors and there is no 

likelihood that any shareholder or creditor would be prejudiced as a result of 

Scheme It will not impose any additional burden on the shareholders ot the 
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Demerged Company considering the Scheme would merely involve transfer and 

vesting of Trading Business by way of an arrangement from the Demerged 

Company to Resulting Company. 

vi) Demerger is expected to improve corporate governance within the separated 

entities, ensuring that the board and management are aligned with the specific 

interests and goals of their businesses. 

D. TREATMENT OF THE SCHEME FOR THE PURPOSES OF THE IT ACT 

The provisions of this Scheme have been drawn up to comply with the conditions 

relating to "Demerger" as defined under Section 2(19AA) of the IT Act (as defined 

hereinafter). If any terms or provisions of the Scheme are found or interpreted to be 

inconsistent with the provisions of the said Section at a later date, including resulting 

from an amendment of law or for any other reason whatsoever, the provisions of the 

said Section of the IT Act will prevail, and the Scheme will stand modified to the extent 

determined necessary to comply with Section 2(19AA) of the IT Act Such 

modification(s), will, however, not affect the other provisions of the Scheme 

E. PARTS OF THE SCHEME 

The Scheme is divided into the following parts: 

(i) Part I- Deals with the definitions, interpretation of terms used in the Scheme 

and the share capital structure of the Companies, and Effective Date of the 

Scheme; 

(ii) Part II - Deals with the demerger, transfer and vesting of the De merged 

Undertaking from the Demerged Company into the Resulting Company on a 

going concern basis and Consideration and Issue of Shares to the shareholders 

of Demerged Company, 

Demerged Company considering the Scheme would merely involve transfer and 

vesting of Trading Business by way olan arrangement from the Demerged 

Company to Resulting Company 

vi) Demerger is expected to mnprove corporate governance wttin the separated 

entdes, ensuing that th board and management are aligned wth the specific 
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(iii) Part III- Deals with the accounting treatment for the Demerger in the books of 

the Demerged Company and the Resulting Company; 

(iv) Part IV- Deals with cancellation of equity share capital of Resulting Company 

resulting in reduction of equity share capital of the Resulting Company and its 

accounting treatment; and 

(v) Part V- Deals with the general terms and conditions applicable to the Scheme 

and other matters consequential and integrally connected thereto. 

(i) Part Ill- Deals wth the accounting treatment for the Dererger in the books of 

the Demerged Company and the Resulting Company 

(nv) Part IN.Deals with carota n of equity share capita of Resulting Company 

resulting in reduction of equity share capital of the Resulting Company and is 

accounting treatment and 

(v) Ptv.peals with the general terms and conditions applicable to the Scheme 

and other matters consequential and +0legally Connected thereto 
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DEFINITIONS, INTERPRETATION AND SHARE CAPITAL STRUCTURE 

1. DEFINITIONS 

1.1. In this Scheme, unless inconsisterit with or repugnant to the subject or context, (i) 

capitalized terms defined by inclusion in quotations and/or the parenthesis have the 

meaning so ascribed; and (ii) the following expressions shall have the meanings 

respectively assigned against them 

1.1.1. "Act" means the Companies Act, 2013, and the rules and regulations made 

thereunder and shall include any statutory modifications, re-enactment or 

amendments thereof for the time being in force: 

1.1.2. "Applicable Law(s)" means any applicable national, local or other law 

including applicable provisions of all (a) constitutions. decrees. treaties, 

statutes, enactments. laws (including the common law), bye-laws, codes, 

notifications, rules, regulations, policies, guidelines, circulars, press notes, 

clearances, approvals, directions, directives, ordinances or orders of any 

Appropriate Authority, statutory authority, courts or Tribunal; (b) Permits; 

and (c) orders. decisions, writs, injunctions. judgements, awards and 

decrees of or agreements with any Appropriate Authority having jurisdiction 

over the Parties as may be in force from time to time, 

11.3. "Appointed Date" means the opening of business hours of April 1st, 2024 

or such other date as the National Company Law Tribunal may allow or 

direct and which is acceptable to the Board of the Companies. 

I 
I 
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PART-4 

DEFINITIONS, INTERPRETATION AND SHARE CAPITAL STRUCTURE 

DEFINITIONS 

1 in this Scheme, unless inconsistent with or repugnant to the subject or contet (i 

capitalized terms defied by inclusion in quotations and/or the parenthesis have the 

meaning so ascnbed and (ii) the following expressions shall have the meanings 

respectively assigned against themn 

11f Act"means the Companies At 2013 and the ules and regulations made 

thereunder ash.al'Clue ay statutory mod.anons e-enarent or 

amendments thereof for the time being in force 

112 "Applicable Lawts)" means any applicable national local or other law 

including applicable pr0arsons of all (a) constitutions. decrees treates 

statutes enactments /ares [including the omoo law) bye-laws 0odes 

nothcatons rules regulations polices guidelines circulars press notes 

0learan0es a0pr00.as eh07$. delves 0rd0a00e$ Or order$ 0lay 

Appropnale Authonty statutory autonty.courts or Tnbunat [bi Perras 

and (c) orders de0sons wnits. unions judgements. awards ad 

decrees 0l or agreements wth any App/Op/ate Auton'y having 4use,h00 

over the Pates a$ may be in force rom time to bite 

113 Appointed Date" means the opening of busmess hours of Apri 1s 2024 

or such other dale as the National Company Law Tn.burn.al nary all0w 0 

direct and wtechs acceptable t the Board of the Companies 
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1.1.4. "Appropriate Authority" means and includes: 

• any national, state, territory, provincial, district, local or similar 

governmental, statutory, regulatory, administrative authority, agency, 

board, branch, commission, department or public body or authority, 

tribunal or court or other entity, in each case authorized to make laws, 

rules, regulations, standards, requirements, procedures or to pass 

directions or orders, in each case having the force of law; 

• any non-governmental regulatory or administrative authority, body or 

other organization to the extent that the rules, regulations and standards, 

requirements, procedures or orders of such authority, body or other 

organization have the force of law; 

• any stock exchange of India, the Registrar of Companies, Regional 

Director, Ministry of Corporate Affairs, RBI, SEBI, Official Liquidator, 

NCLT and any other sectoral regulators or authorities as may be 

applicable, and 

• any body exercising executive, legislative, judicial. regulatory or 

administrative functions including delegated function/ authority of or 

pertaining to government, including any other government authority, 

agency, department board, commission or instrumentality or any 

political sub-division thereof or an arbitrator and any self-regulatory 

organization 

1.1.5. "Board of Directors" or "Board" in respect of a Company means the board 

of directors of such Company at a relevant time and shall include a 

committee of directors. duly constituted and/or any person authonzed by the 

Board or its committee for the purpose of relevant matters pertaining to the 

Scheme and/or any other matter relating thereto; 

/ 
1/ 

114 "Appropriate Authority" means and includes 

ay naon.al st.ate terntory pr0inoiales.tn, i0al or rnla 

governmental statutory, regulatory, administrative authonty. agency 

board, branch, commission, department or public body or authont 

tobunal or court or other entity, in each Case authored to make laws 

rules. regulations standards, requirements procedures or to pass 

directions or orders i each case having the lore ot law 

any non-governmental regulatory or administrative auonty.body 0 

other organuaton to the etent that the rulers regulations and standards 

requrents procedures or 0rers 0l$uh author'y Dody or 0let 

0rganqaton have the force of la 

any stock exchange of india the Registrar of Companies. Regional 

Director tMiestry of Corporate Affairs RBI SE BI, Official Lqurd.ator 

NCIT and any other sectoral regulators or authorities as may be 

any body eerc.sung executive iegslatve pudoal regulatory or 

adriestratee luncheons including delegated luneon autony ol or 

age¥ epaet boar comm 5so Or Sltumentally r a 

pot«cal sub-dorson thereof or an arbitrator and a0 set-regulatory 

115 "Soard of Directors" or Board" in respect of a Company means the board 

Comee ot decors ly corstuteed80h/040y per0n au0he1byte 
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1.1.6. "BSE" means BSE Limited; 

1.1.7. "Companies" means the Resulting Company and the Demerged Company 

collectively, and "Company" means any one of them as the context may require; 

1.1.8. "Demerged Company" means Shankara Building Products Limited, a public 

listed company incorporated on October 13th, 1995 and having its registered 

office at G-2 Farah Winsford, No.133, Infantry Road, Bangalore, Karnataka, 

India - 560001, 

1.1.9. "Demerged Undertaking" or "Demerged Business" or "Trading Business" 

shall mean and include (without limitation) all the assets, liabilities and 

employees of the Demerged Company pertaining to and/ or arising out of and/ 

or relatable to Trading Business on a going concern basis and shall mean and 

include, without limitation 

a) all assets and properties. whether movable or immovable, wherever situated 

tangible or intangible. real or personal. including all rights, title, interest 

claims and covenants in any buildings whether leasehold or otherwise 

furniture, fixtures. computers, accessories. office equipment, other fixed 

assets, trademarks. brands. logos, labels. current assets relating to the 

Demerged Business. but excluding the properties relating to and vesting in 

Remaining Business. as on the Appointed Date 

b) all investments. receivables. loans and advances extended (including GST 

credit and all other applicable indirect taxes or other Tax assets), including 

accrued interest thereon pertaining to Demerged Business; 

c) all the debts, borrowings and liabilities, including contingent liabilities. present 

or future, whether secured or unsecured. pertaining to and/or arising out of 

and/or relatable to the Demerged Business as on the Appointed Date: 

/ 

10.11i<2 

116 "BSE means BSE Lmted 

117 Companies" means the Resulting Company and the Demerged Compau 

collectively,and Company'means a7y one of themas the context may require 

118 Demerged Company" means Shala Builg Products Limned a publ 

histed company incorporated on October 13th 1995 and having ts registered 

office at G2Farah Winstord No 133. infantry Road Bangalore. Karnatala 

India - 560001 

119 Demerged Undertaking or Demerged Business" r Trading Business" 

shall mean and include [wthout limitation) all the assets. hiabhrhes and 

or relatable to Trading Business on a going concern bases and shall mean and 

tangible or intangible real or personal including all nights. ttie tetest 

clans a4covenants build«gs whether leasehold or 0ewrse 

assets trademnaies brads iogos labels current assets relating t the 

Demerged Business. but excluding the properties relating to and vesting « 

Remaining Business as on the Appointed Date 

b) all ivestments receivables. loans and advances extended (include GST 

accrue interest thereon pertaeneng to Demerged Buses$ 

c) all the debts borrowings and t.abides including contingent habates present 

or luture whether secured or unsecured pertaeneng to and/or ansng oto 

and/or elatable to the Demerged Business as on the Appointed Date 
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d) all statutory licenses, approvals, permissions, no-objection certificates, 

permits, consents, grants, patents, trademarks, tenancies, offices, depots, 

quotas, rights, entitlements, privileges, clearances, benefits of all contracts / 

agreements (including, but not limited to, contracts / agreements with 

vendors, customers, government etc.), all other rights (including, but not 

limited to, right to use and avail electricity connections, water connections, 

environmental clearances, telephone connections, facsimile connections, 

telexes, e-mail, internet, leased line connections and installations, lease 

rights, easements, powers and facilities), relating to the Demerged Business, 

as on the Appointed Date, 

e) all employees and labour that are determined by the Demerged Company to 

be engaged in the Demerged Business and contributions. if any, made 

towards any provident fund, employees state insurance, gratuity fund, or any 

other Schemes, funds or benefits, existing for the benefit of such employees, 

together with such of the investments made by these funds, which relate to 

such employees, 

f) all advance payments earnest monies and/or security deposits, payment 

against warrants. if any. or other entitlements in connection with or relating 

to the Demerged Business 

g) all legal, tax, regulatory. quasi-judicial, administrative or other proceedings, 

suits, appeals. applications or proceedings of whatsoever nature initiated by 

or against the Demerged Company in connection with the Demerged 

Business; and 

h) all records. files. papers engineering and process information. computer 

programs, manuals. data catalogues, quotations, sales and advertising 

materials. list of present and former customers and suppliers, customers 

credit information. customers pricing information and other records, whether 
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d) all statutory licenses, approvals per sans no-0bijection certificates 

perms, consents. grants. patents trademarks tenancies, offices depot¢ 

quotas, nights, entitlements privileges, clearances benefits ofall contra 

agreements (including but not inited to ontracts / agreements ea 

vendors, customers, government etc) all other nights (including but not 
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telexes, e-mail internet eased line connections and installations. lease 

nights. easements powers and facilities) relatg to the Demerged Business 

as on the Appointed Date 

e) all employees and labour that are determined by the Demerged Company to 

be engaged in the Demerged Business and contributions. d any made 

towards any provident fund employees state msurane. graluy /ud, 0r a0y 

other Schemes. funds or benefits. existing or the benefit ol such employees 

together with such of the vestments made by these funds whuh relate to 

f) all advance payments eare$ mnooees and0 $euty de005s Daye0 

a9.a1$/war7as day or other etiements in connection wth or relating 

to the Demerged Business 

g) all legal tar regulatory cuas0rial areistrateve or other proceed«gs 

$us a0peals a00Cali0$ 0r proceedings 0/whatsoever nature imitated by 

or against the Demerged Company in connection with the Demerged 

Business and 

h) all records fies papers engineenng and process «formation computer 

programs manuals data catalogues (utans sales ad avertesg 

matenas lstot present adorer customers and$uppers Customers 

credit intormaton customers pnicing inlgrmton and other records. whether 
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in physical form or electronic form in connection with or relating to the 

Demerged Business; 

Any question that may arise as tu whether a specified asset, benefit, liability, 

contract or obligation pertains or does not pertain to the Demerged Business 

of the Demerged Company or whether it arises out of the activities or 

operations of the Demerged Business of the Demerged Company shall be 

decided by mutual agreement between the Board of Directors of the 

Demerged Company and the Resulting Company or any committee thereof. 

It is intended that the definition of Demerged Undertaking under this sub-clause 

would enable the transfer of all properties, assets, liabilities, rights, obligations, 

entitlements and benefits of the Demerged Undertaking to Resulting Company 

pursuant to this Scheme. without any further act or deed, 

1.1 10. "Demerger" means transfer by way of a demerger of the Demerged 

Undertaking of the Demerged Company to the Resulting Company on a going 

concern basis and the consequent issue of equity shares by the Resulting 

Company to the shareholders of the Demerged Company in accordance with 

the Share Entitlement Ratio. pursuant to the provisions of Section 2(19AA) and 

other relevant provisions of the IT Act 

1.1.11."Effective Date" means the last date on which all of the conditions specified in 

Clause 18 (Conditionality of the Scheme) of the Scheme are complied with 

References in this Scheme to the date of "Scheme coming into effect or coming 

into effect of the Scheme" or "once the Scheme becomes effective or upon the 

Scheme becoming effective" or effectiveness of the Scheme' shall mean the 

Effective Date: 
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in physical form or electronic tom in connection with or relating to th 

Demerged Business 

Any question that may anise as t whether8 specified asset benefit lab 

contract or obligation pert.as or does not pertain to the Denerged Business 

of the Demerged Company or whether it anises out of the activities e 

operations of the Demerged Business of the Demerged Company shall be 

decided by mutual agreement between the Board of Directors ot the 

Demerged Company and the Resung Company oray coon.tee thereof 

lt is intended that the definition ot Demerged Undertaking under thes sub-clause 

would enable the transfer of all properties assets liabilities nights obligations 

entitle nents and benefits of the Demerged Undertalng to Resultg Company 

pursuant totes Schere wtooutan further act or deed 

1110 Demerger" means transfer by way ot a demerger of the Demerged 

Undertaking of the Demerged Company to the Resulting Company on a go0ig 

0oner base$ a the consequent rue 0equity shares by the fesutg 

Company to the shareholders of the Demerged Company in accordance wt 

the Share Entitlement Ratio pursuant to the provisions of Section 24194A) and 

other relevant provisions ct the t At 

11ff Effective Date" means the last date on wch al of the condos spec-hied « 

Clause 18 (Condtionatty ot the Scheme) of the Scheme are Complied wth 

References in thes Scheme to the date o! Scheme coming into effect'or corung 

int effect o the Scheme or once the Scheme becomes effete'or upon the 

Scheme becoming elective' or effectiveness o the Scheme'ghat mean he 

Effective Date 
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1.1.12. "Employees" means all the employees engaged primarily in the business of 

the Demerged Undertaking on the payroll of the Demerged Company as on the 

Appointed Date and as identified by the management and accepted by the 

Board of Directors of the De merged Company; 

1.1.13. "Encumbrance" means any mortgage, charge (whether fixed or floating), 

pledge, equitable interest, lien (statutory or other}, hypothecation, assignment, 

adverse claim, security interest, limitation, restriction or encumbrance of any 

kind or nature whatsoever, securing or conferring any priority of payment in 

respect of any obligation of any person; 

1.1.14. "Equity Share(s)" means the equity shares of the Demerged Company and/or 

the Resulting Company, as the case may be; 

1.1.15. "Financial Statements" means the annual accounts (including balance sheet, 

cash flow statements and the statement of profit and loss) of the Demerged 

Company and/or Resulting Company (as the case may be) including the 

accounts drawn up to the Appointed Date 

1.1.16. "Governmental Authority" means any government authority, statutory 

authority, government department, agency, commission, board, tribunal, arbitral 

body or court or other entity authorized to make laws, rules or regulations. 

having or purporting to have junsdiction on behalf of the Republic of India or any 

state or other sub-division thereof or any municipality district or other sub 

division thereof. 

1117 "GST" means the central tax as defined under the Central Goods and Services 

Tax Act. 2017 and/or the integrated tax as defined under the Integrated Gods 

and Services Tax Act. 2017 and/or the state tax as defined under the respective 
I 
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111? Employees means all the employees engaged pomanly in the business of 

the Demerged Undertaking on the payroll of the Demerged Company as on the 

Appointed Date and as identified by the management and accepted by the 

Board ot Directors of the [emerged Company 

1113 Encumbrance"means any mortgage. charge (whether fired or floating) 

pledge, equitable interest lien (statutory or otther). hypothecaton assignment 

adverse clan eury serest, him.aon test,hon Or e0Cu/bran0e 0la0y 

ind or nature whatsoever secunng or conternng a1y pnionly 0l parye4 i 

respect of any obligation ot a person 

114 "Equity Share(s)" means the equity shares ol the Demerged Company and.or 

te Resulting Company as the case may be 

ff16 financial Statements" mens the annual accounts tincludig balance sheet 

cash how saere0ts ad the statement of profit an i08) 0 the Demerged 

Company and/or Resulting Company fas the case may be) including the 

accounts drat up t the Appointed Date 

1ft6 Government Authority"means any government autonty statutory 

authority.government department agency.tommnesson board tribunal arbatral 

body or court or other entt authoned to male laws rules or regula0s 

having or purporting to have ynsdiction o behat of the Republic ot ind.a r a0y 

$ate or other sub-drvrson there0tor any municipality des.t! or 0he sub 

dive«son thereof 

141 Gsr"means the central tar as efed under the Central Goods and Serres 

Tar Aet 207 and/or the integrated tar as dehied under the integrated G0eds 

and Services Tar At 2017ad/or the state tar as detied uner the respect»et 
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State Goods and Services Tax Act and/or the Union Territory Goods and 

Services Tax Act, 2017 along with the applicable rules made thereunder; 

1.1.18. "Hon'ble NCLT" or "National Company Law Tribunal" or "NCLT" or 

"Tribunal" means the National Company Law Tribunal, Bengaluru having 

jurisdiction over the Companies and authorised as per the provisions of the Act 

for approving the scheme of the arrangement, compromise or reconstruction of 

companies under Sections 230 to 232 of the Act and shall include, if applicable, 

such other forum or authority as may be vested with the powers of a tribunal for 

the purposes of Sections 230 to 232 of the Act as may be applicable; 

1.119. "Ind AS" shall mean the Indian Accounting Standards notified under Section 

133 of the Act read with the Companies (Indian Accounting Standards) Rules, 

2015., as may be amended from time to time; 

1. 1.20. "INR" means Indian rupees being the lawful currency of Republic of India; 

1.1.21 "IT Act" means the Income-tax Act, 1961, and the rules and regulations made 

thereunder and shall include any statutory modifications, re-enactment or 

amendment thereof to the extent notified; 

1.122 "Intangible Assets" means and includes all intellectual property and industrial 

property rights and nghts in proprietary, nights in confidential information, 

consent information of every ind and description whether registered Or 

unregistered, including software research and development, business claims 

business information. business records and goodwill 

1\1.23."NSE" means National Stock Exchange of India Limited 
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State Goods and Services Tax Act and/or the Union Territory 6Goods and 

Services Tar Act 217$long with the applicable rules made thereunder 

1118 Hon'ble NCLT" or "National Company Law Tribunal" Gr "NCLT" Gt 

Tribunal" means the National Company Law Iobunal, Bengaluru having 

jurisdiction over the Companies and authorised a per the pro1ors ol the Act 

companies under Sections 2300 232 of the Act and shall include f applicable 

$uh other lorn Or autotyas nary be vested wth the powers oainburnal lot 

the purposes of Sections 23010 232 of the Act as may be applicable 

1119 "ind AS"shall mean the indan Accounting Standards notified under Section 

2015 as may be amended from ere to time 

1121ftAet"means the income-tax At 1961 and the tules and regulations made 

amendment thereof to the etent noted 

1122 "intangible Assets" means and includes all intellectual property and industnal 

1 23 "NSE" meaM Na41011a1 Slock E,cnangeol lnd,l=z l..,tted 
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1.1.24. "RBI" means the Reserve Bank of India; 

1.1.25. "Remaining Business" shall mean all the undertakings, businesses, 

properties, activities, investments, operations, assets, liabilities and employees 

of the Demerged Company that will be retained in the Demerged Company after 

the transfer of the Demerged Undertaking in terms of this Scheme; 

1.1.26."Record date" means a mutually agreed date to be fixed by the respective 

Boards of the Demerged Company and the Resulting Company, for the purpose 

of determining the shareholders of the Demerged Company to whom Equity 

Shares of the Resulting Company would be allotted pursuant to the Demerger 

in accordance with Clause 14 of this Scheme; 

1.1.27. "Resulting Company" means Shankara Buildpro Limited, a public limited 

company incorporated on October 13th, 2023 and having its registered office at 

21/1 & 35-A-1 Hosur Road Electronic City, Bangalore South, Bangalore 

560100. Karnataka 

1.1.28. "Registrar of Companies" or "ROC" means relevant Registrar of Companies 

having jurisdiction over the Companies under the Act, 

1.1.29. "Sanction Order" means the order of the NCL T sanctioning this Scheme, 

11.30. "Scheme" or "the Scheme" or "this Scheme" means this scheme of 

arrangement for Demerger in its present form as submitted to NCLT or this 

Scheme with such modification(s). f any made. in accordance with Clause 25 

of this Scheme; 
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1124 RBl" means the Reserve Bank of India 

1125 Remaining Business shall mean all the undertakings. businesses 

properties, activities, investments. operations. assets liabilities and employees 

of the Demerged Company that wt be retained in the Demerged Company after 

the transler of the Demerged Undertaking i terms of this Scheme 

1126 Record date" means a mutually agreed date to be fed by the respective 

Boards of the Demerged Company ad the Resulting Company tor the put pose 

of determining the shareholders of the Demerged Company to whom Equity 

Shares of the Resulting Company would be allotted pursuant to the Demerge 

in accordance wth Clause 14 cl ties Scheme 

112 "Resulting Company" means Shankara Buldpro Lr«ed public homed 

company incorporated on October 13 202 and hang ts reg«stered office at 

21/18 3541 Hosur Road Electronic. Oty Bangalore South Bangalore 

560100.Karnataka 

128 "Registrar of Companies" 0+ ROC" means relevant egstrar ol Compares 

having junrsdcbon over the Compares under the Act 

1129 "Sanction Order" means the order of the NCLT sanctioning thes Scheme 

1130 "Scheme" or the Scheme" r this Scheme" means thes scheme o 

arrangement for Demerger ts present form as submitted to NCLT or ts 

Scheme wth such modi.atones) an made in accordance wt Clase 25 
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1.1.31. "SEBI" means the Securities and Exchange Board of India established under 

the Securities and Exchange Board of India Act, 1992; 

1.1.32. "SEBI LODR Regulations" means the SEBI (Listing Obligations and 
0 

Disclosure Requirements) Regulations, 2015 as amended from time to time; 

1.1.33. "SEBI Scheme Circular" or "Master Circular" means the master circular no. 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 issuect by SEBI on June 20th, 2023 

and/or any other circulars issued by SEBI applicable to schemes of arrangement 

from time to time; 

1.1.34. "Share Entitlement Ratio" shall have the meaning set out in Clause 14 

1.1.35. "Stock Exchanges" means BSE and NSE collectively and Stock Exchange 

shall mean each of them individually; 

1.1.36. "Tax" or "Taxes" means and include (a) all form of tax (whether direct or 

indirect), levy, duty, surcharge. cess. impost, TDS, TCS, withholding tax. 

including income tax, dividend distribution tax, equalisation levy, GST, tax 

payable in a representative assessee capacity. minimum alternate tax or other 

amount whenever or wherever created or imposed by, or payable to any tax 

authority whether due to past. present or potential obligations; and (b) all 

charges and fee, interest. penalties and fines incidental or relating to any tax 

falling under (a) above or which arise as a result of the failure to pay any tax on 

the due date or to comply with any obligations relating to tax, 

$1IM 

@/ 137."TCS" means tax collectible at source, in accordance with the provisions of the 
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1131 SEBl" means the Securtes and Exchange Board of India established under 

the Securities and Exchange Board of India Act 1992 

11.32 SEBI LODR Regulations" means the SEB! (Listing Obligations and 

' 
Disclosure Requirements) Regulations 2015a amended from time to time 

1133 "SEBI Scheme Circular" or Master Circular" means the master circular no 

SEBHQ/CF0POD-2PI/CIR202393 issued by SE8I on June 20I. 2023 

and/or any other circulars issued b Se8l pliable to schemes of arrangement 

roan tire to be 

1134 Share Entitlement Ratio" shall have the meaning set out in Clause 14 

1135 Stock Exchanges" means BSE and NSE collectively and Stoeke £change 

shall mean each 0l them doodu.ally 

1136 l%" &lg" means and include ta) all form ot tar (whether ect o 

indirect') levy duty surcharge cess ipost IDS ICS tholeg tar 

inludig «come tar end destnbution tar eu.ales.aton levy GST a 

authority whether due to past present or potential obligations, and (b) all 

charges and tee interest penalties and fies incidental or relating to a0y ta 

falg under (a above or wtech anise as a result of the failure t pay any tar on 

the due date or to comply wt any obligations relating to tar 
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1.1.38. "TDS" means tax deductible at source, in accordance with the provisions of the 

IT Act 

2. INTERPRETATION 

2.1. The expressions which are used in this Scheme and not defined in this Scheme shall, 

unless repugnant or contrary to the context or meaning hereof, have the same meaning 

ascribed to them under the Act and / or other Applicable Laws, rules, regulations, bye 

laws, as the case may be, including any statutory modification or re-enactment thereof, 

from time to time. 

2.2. Any reference to any statute or statutory provision shall include: 

a) all subordinate legislations made from time to time under that provision 

(whether or not amended, modified, re-enacted or consolidated from time to 

time) and any retrospective amendment, 

b) such provision as from time to time amended, modified, re-enacted or 

consolidated (whether before or after the date of this Scheme) to the extent 

such amendment, modification, re-enactment or consolidation applies or is 

capable of applying to the transaction entered into under this Scheme and (to 

the extent liability there under may exist or can anise) shall include any past 

statutory provision (as amended. modified, re-enacted or consolidated from 

time to time) which the provision referred to has directly or indirectly replaced, 

c) Words denoting the singular shall include the plural and words denoting any 

gender shall include all genders. Words of either gender shall be deemed to 

include all the other genders. 

Headings, sub-headings titles. subtitles to clauses, sub-clauses and 

paragraphs are for information only and shall not form part of the operative 

14 42 

138 IDS"means tax deducible at source, in accordance with the provisions of the 
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2 INTERPRETATION 

21 The expressions which are used in this Scheme and not defined in ties Scheme shall 

unless rep09.a 0r0onary to the content or meaning hereof have the$are meting 

asbed to them under the Act and or other Applicable Laws, rules. regulations. bye 

laws. as the case may be including any $l.al uory mohcato or re-narent thereof 

from toe lo bone 

22 Any reference to any statute or statutory provision shall include 

a) all subordinate iegeslatons made from time to time under that provision 

[whether or not amended modihed reenacted or consolidated from tune lo 
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include all the other genders 
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provisions of this Scheme or the schedules hereto and shall be ignored in 

construing the same; 

e) Words directly or indirectly mean directly or indirectly through one or more 

intermediary persons or through contractual or other legal arrangements, and 

direct or indirect have the correlative meanings; 

f) The words "include" and "including" are to be construed without limitation; 

g) The terms "hereof, "herein", "hereby', "hereto" and derivative or similar words 

shall refer to this entire Scheme or specified clauses of this Scheme, as the 

case may be; 

h) Any reference to the Preamble, Recital, Clause or Schedule shall be a 

reference to the preamble or recital, clause or schedule of this Scheme; 

i) The recitals, Schedules and the Annexures hereto shall form an integral part 

of this Scheme, and 

j) References to a person include any individual, firm, body corporate (whether 

or not incorporated), government, state or agency of a state or any joint 

venture, association, partnership. works council or employee representative 

body (whether or not having separate legal personality) 

3. SHARE CAPITAL OF THE COMPANIES 

3.1. Demerged Company: 

The share capital structure of the Demerged Company as on November 301", 2023 is 

provisions of this Scheme or the schedules hereto and shall be ignored in 

construing the sare 

e) Words directly or indirectly mean directly or indirectly through one or more 

intermediary persons or through contractual or otther legal arrangements. and 

direct or indet have the correlatve ea0en9$ 

g) The terms hereof hes hereby hereto'ad derivatrve or solar words 

shall refer to this en#re Scheme or Sp0fed clauses of this Scheme.as the 

case may be 

h) Any reference to the ream.tie Rectal Clause or Schedule shat be a 

reference to the preamble or rectal Clause or schedule of this Scheme 

l) he recitals Schedules and the Annexures hereto shall tom an integral part 

otters Scheme and 

J) References to a person Olde any indrodu.al rm body Corporate (whether 

or not incorporated government state or agency ofa state or any point 

venture a00a0n, pate0sh% w0i$ 00unOl or 1.9pl0ye represent.ave 

3. SHARE CAPITAL OF THE COMPANIES 

3.1 Demerge Company 

The share capital structure of the Demerged Company as on November 30° 2024 
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3,00,00,000 Equity Shares of 10/- each 

TOTAL 

30,00,00,000 

30,00,00,000 

2,42,49,326 equity shares of Rs. 10/- each 

I TOTAL 

3.2. Resulting Company: 

24,24,93,260 

', 
2424,93.260 

The share capital structure of the Resulting Company as on October 31s, 2023 is as 

under: 

10,000 Equity Shares of 10/- each 

TOTAL 

1,00,000 

-- 4 
I 1,00,000 

10,000 Equity Shares of 10/- each 

TOTAL l 
I 

1,00,000 

1,00,000 

'As on the date of approval of the Scheme by the Board of the Companies, the entire 

share capital of the Resulting Company is held by the Demerged Company 
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**The Equity Shares of the Resulting Company are presently not listed on any Stock 

Exchanges. An application shall be made with the BS£ and NSE post the effectiveness 

of the Scheme, for the listing of the Equity Shares of the Resulting Company so that 

upon Oemerger of the Oemerged Undertaking into the Resulting Company, the 

members of the Resulting Company have ready access to market and freely trade in 

the Equity Shares of the Resulting Company. 

«sew ' er I ' 
3,00,00,000 Equity Shares of 10¥- each 30.00.00.000 

TOTAL 30,00,00,000 

in...8 lb I 
24249.326 equity shares ot Rs 10%. each 24.24.93.260 

TOTAL 24,24,93.260 

3.2 Resulting Company 

The share capital structure ol the Resulting Company as on October 31 2023 « as 

under 

e- 
10.000 Equity Shares of 10%- each 

TOTAL 

"He 
10.00Equity Shares ot 10¥ each 

TOTAL 

,a4 Amount (INRy ! ., 
1.00.000 

1,00.00 

f Amount (NR) 

.6.. 
1.00.000 

1.00.000 

The Equity Shares of the Resulting Company are presently not hosted on any Sto 

Exchanges An application shat be ma0die wth the BSE and NSE post the etfectweeness 

ol the Scheme. for the listing ol the Equity Shares of the Resulting Company so that 

upon Dermerger o the Demerget Undertaking into the Resulting Company the 

members of the esuing Company have ready access to fairet a freely trade 

the Equity Shares of the Resulting Company 
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4. DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present form or with any modification(s) approved or 

imposed or directed by the NCL T or any other Appropriate Authority shall take effect 

from the Appointed Date and shall be operative from the Effective Date. 

lae 21 01 52 

4 DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein ins present form or wth any modification(s) appr0wed or 

imposed or directed by the NCL or any other Appropriate Authonty shall tale elect 

from the Appointed Date and shall be operative from the Elective Date 
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PART II 

DEMERGER, TRANSFER AND VESTING OF THE DEMERGED LINDERT AKING OF THE 

DEMERGED COMPANY INTO THE RESULTING COMPANY AND CONSIDERATION AND 

ISSUE OF SHARES TO THE SHAREHOLDERS OF DEMERGED COMPANY 

5. DEMERGER OF THE DEMERGED COMPANY INTO THE RESULTING COMPANY 

5.1 With effect from the Appointed Date and upon the Scheme becoming effective, the 

Demerged Undertaking shall in accordance with the provisions of Section 2(19AA) and 

other applicable provisions of the IT Act and pursuant to Sections 230 to 232 and other 

applicable provisions of the Act and pursuant to Sanction Order, without any further 

instrument, deed or act, be transferred to and be vested in or be deemed to have been 

transferred to and vested in the Resulting Company, on a going concern basis, so as to 

become as and from the Appointed Date, the assets, permits, contracts, liabilities, loans, 

duties, rights. title, interests and obligations of the Resulting Company by virtue of 

operation of law and in the manner provided in the Scheme. 

5.2 Without prejudice to Clause 5.1 above, upon the coming into effect of the Scheme and 

with effect from the Appointed Date 

a) All the assets, properties, plant. equipment (whether movable or immovable in 

nature) along with all other nights, title, interest, contracts pertaining to the 

Demerged Undertaking shall become the property and assets of the Resulting 

Company by virtue of the Demerger. 

b) Liabilities. shall become the liabilities of the Resulting Company by virtue of the 

Demerger 

a04€ 

PART 

EMERGER, TRANSFER AND VESTING OF THE DEMERGED UNDERTAKING OF THE 

DE MERGED COMPANY INTO THE RESULTING COMP ANY AND CONSIDERATION AND 

SSE OF SHARES TO THE SHAREHOLDERS OF DEMERGED COMPANY 

5. DEMERGER OF THE DEMERGED COMPANY INTO THE RESULTING COMPANY 

f wan effect from the Appointed Date and upon the Scheme becoming effective the 

Demetged Undertaking shall in accordance with the provisions of Section 2419AA)and 

instrument, deed or act be trans#erred to and be vested in or be deemed to have been 

transferred to and vested in the Resulting Company,on a going concern bases so as to 

duties nights title interests and obligations of the Resultg Company by virtue o 

operation 0t law and in the manner prode in the Scheme 

2 Without prejudice to Clause .1 above upon the coming into elect of the Scheme and 

wth effect from the Appointed Date 

a All the assets, properties. plant equipment (whether mnowable or immovable if 

nature) along wth alt other tights. tie interest contracts pertaeng to te 

Demerged Undertaking shall become the property and assets ot the Resultg 

Company by virtue of the Demerge 

b) Labilities. shall become the habit«es of the Resulting Company b virtue ot the 

I 
., ' .. 
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c) The properties and the liabilities, if any, relatable to the Demerged Undertaking 

being transferred by the Demerged Company shall be recorded in the books of the 

Resulting Company in compliance with the Indian Accounting Standards; 

d) The Resulting Company shall issue shares to the shareholders of the Demerged 

Company, on a proportionate basis in consideration for the Demerger in accordance 

with Clause 14 of the Scheme; 

e) All shareholders of the Demerged Company shall become the shareholders of the 

Resulting Company by virtue of the Demerger, and 

f) The transfer of the Demerged Undertaking to the Resulting Company will be on a 

going concern basis. 

6. TRANSFER OF ASSETS 

6.1 With effect from the Appointed Date and upon the Scheme becoming effective, the 

Demerged Undertaking together with all the assets (including all the nights, claims. title 

interest and authorities. including accretions and appurtenances of such Demerged 

Undertaking) shall without further act or deed stand transferred and vested into the 

Resulting Company 

6.2 With effect from the Appointed Date and upon the Scheme becoming effective, all 

assets and properties of the Demerged Undertaking which are moveable in nature, or 

are otherwise capable of transfer by physical delivery or by endorsement and delivery. 

shall be so transferred by the Demerged Company, without requiring any deed or 

instrument of conveyance for the same and shall become the property of the Re suiting 

Company 

3 With effect from the Appointed Date and upon the Scheme becoming effective all 

immovable properties along with nghts and interests in such immovable properties 
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c) The properties and he liabilities, f any relatable to the Demerged Undertaking 

being transferred by the Dermerged Company shall be recorded in the books of the 

Resulting Company in compliance with the Indian Accounting Standards 

d) The Resulting Company shall issue shares to the shareholders ol the Demerged 

Company,on a pr0p0rho0ate bass 0009de0a0n Mor the Demerger+a0or'dace 

with Clause 14 of the Scheme 

e) All shareholders of the Dererged Company shall become the shareholders of the 

f) The transl@r of the Demerged Undertaking to the Resulting Company wt be on a 

going concern bases 

6. TRANSFER OF ASSETS 

Demerged Undertaking together wth a the assets (includiga the nights. clams tie 

interest and authorities. including accretions and appurtenances of such Demerged 

Undertaking) shall without further act or deed stand transferred and vested into the 

62 Wah effect from the Appointed Date and upon the Scheme becoming effective al 

shall be so transferred by the Demerged Company without requinng any deed or 

instrument ol conveyance tor the same and shall become the property ct the Regultg 

w effect from the Appointed Date and upon the Scheme become«ng elective all 
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whether leasehold or otherwise, all tenancies/leases/licenses, maintenance 

arrangements, agreements and arrangements relating to infrastructure, undivided right, 

title and interest, recreation ground, amenity spaces, amenities and all documents of 

title, rights and easements in relation thereto, forming part of the Demerged Undertaking 

shall stand transferred to and be vested in and I or be deemed to have been transferred 

to and vested in the Resulting Company, without any further act or deed done by the 

Demerged Company and I or the Resulting Company. 

6.4 With effect from the Appointed Date and upon the Scheme becoming effective, the 

Resulting Company shall be entitled to and exercise all rights and privileges attached to 

such immovable properties of the Demerged Undertaking, including right to use, 

develop, possess the immovable properties with all nights of ownership and right to deal 

with and dispose of such immovable properties and appropriate all consideration arising 

therefrom as the Resulting Company deems fit and shall be liable to pay the ground 

rent, taxes and to fulfill all obligations in relation to such immovable properties The 

relevant authorities shall grant all clearances /permissions. if any, required for enabling 

the Resulting Company to absolutely own and enjoy the immovable properties in 

accordance with Applicable Law The substitution of the title to the immovable properties 

shall, upon this Scheme becoming effective be made and duly recorded in the name of 

the Resulting Company, by the Appropriate Authorities pursuant to the sanction of this 

Scheme by the NCLT in accordance with the terms hereof 

6.5 With effect from the Appointed Date and upon the Scheme becoming effective, the 

benefits of any statutory licenses permissions or approvals or consents held by the 

Demerged Company required to carry on operations in the Demerged Undertaking shall 

stand vested in or transferred to the Resulting Company without any further act or deed 

The benefit of all statutory and regulatory permissions. environmental approvals and 

consents, shall vest in and become available to the Resulting Company pursuant to the 

sanction of this Scheme by the NCLI in accordance with the terms hereof 

Pe 24 0152 

whether leasehold gr otherwise all tenancies/leases/licenses. maintenance 

arrangements. agreements and arrangements relating to infrastructure, undivided night 

title and interest, recreation ground, amenity spaces. ameres and all documents of 

title, nights and easements in relation thereto tomming part of the Demerged Undertaking 

shall stand transferred to and be vested in and/orb deemed to have been transferred 

to and vested in the Resulting Company without any further act or deed done by the 

Demerged Company and/ or the Resulting Company 

64 With effect from the Appointed Date and upon the Scheme becoming elective the 

Resultig Company shall be entied to and exercise all nghts and privileges attached to 

such immovable properties ot the Demerged Undertalong including night to use 

develop. possess the immovable properties wth all nghts of ownership and nght to deal 

with and dis.pose of such immovable properties and appropnate all consideration arising 

therefrom as the Resulting Company deems ft and shall be hable to pay the ground 

rent tares and to tu al 0bhgaon$ in relabon to Such novab proper'hes The 

eevant auh'ohes saga0al0ea a0es pe »Sns Mary rquedtor enabhg 

the Resulting Company lo absolutely 0et a1 e040 the movable properties in 

accordance with Applicable La The substitution of the title to the immovable properties 

shall upon this Scheme becoming effective De made a0 duly recorded«n the name of 

the Resulting Company by the Appropriate Authorties pursuant to the sanction of this 

Scheme by the NLT in accordance eh the terms hereof 

65 Wah eltect from the Appointed Dae and upon the Scheme becoming effective the 

benetts of any statutory licenses p0TS0OS 0 8ppr0al$ or Consents held by the 

Demerged Company required to carry on operations in the Demerged Undertaing shall 

stand vested in or transferred to the Resulting Company wthut any further actor deed 

The benefit of all statutory a0dreg/at0y pen is IS err0net.ala00400al$ a 

consents ghall vest in and become aarable to the Resulting Company pursuant to the 

$a00b0 0l tis Scheme by the NCI in a000rd.at wth the terms hereof 
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6.6 For the avoidance of doubt and without prejudice to the generality of any applicable 

provisions of this Scheme, it is clarified that in order to ensure (i) implementation of the 

provisions of the Scheme; (ii) uninterrupted transfer of the relevant consents, approvals, 

permissions, licenses, registrations, certificates etc.; and (iii) continued vesting of the 

benefits, exemptions available to the Demerged Company in favour of the Resulting 

Company, the Board of Directors of the Demerged Company and/or the Resulting 

Company shall be deemed to be authorized to execute necessary powers of attorney in 

favour of each other and execute or enter into necessary documentations with any 

regulatory authorities or third parties, if applicable, and the same shall be considered as 

to give effect to the order passed by the NCL T and shall be considered as integral part 

of this Scheme. 

7. TRANSFER OF LIABILITIES 

Upon effectiveness of the Scheme and with effect from the Appointed Date. all liabilities 

of the Demerged Undertaking shall, without any further act, instrument or deed, be and 

stand transferred to and be deemed to be transferred to the Resulting Company to the 

extent that they are outstanding as on the Appointed Date and the Resulting Company 

shall meet, discharge and satisfy the same 

8. TRANSFER OF DEMERGED UNDERTAKING ON A GOING CONCERN BASIS 

With effect from the Appointed Date and upon the Scheme becoming effective, the 

Demerged Undertaking of the Demerged Company shall be transferred, on a going concern 

basis, to the Resulting Company. Without prejudice to clauses herein. with effect from the 

Appointed Date and upon the Scheme becoming effective, all inter-party loans advances 

and deposits between the Demerged Undertaking of the Demerged Company and the 

Resulting Company shall stand cancelled. 
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6.6 For the avoidance of doubt and without prejudice to the generality of any applicable 

provisions ot this Scheme. tis clanfed that in order lo ensure (i) implementation oft.e 

provisions of the Scheme ti) uninterrupted transfer of the relevant consents approvals 

permissions. licenses. registrations etc.ates etc and () contued vesting of the 

benefits, exemptions available to the Demerged Company in favour of the Resulting 

Company, the Board of Directors of the Demerged Company and/or the Resulting 
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to give effect to the order passed by the NCT and shall be considered as integral par 
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7 TRANSFER OF LIABILITIES 

Upon effectiveness of the Scheme and wt effect from the Appointed Date all liabilities 

of the Demerged Undertaking shall tout ary further act instrument or deed be and 

stand transferred to and be deemed to be transferred to the Resutg Company to the 

extent that they re outstanding as on the Appointed Date and the Resulting Company 

shall meet discharge and satesty the same 

8 TRANSFER OF DEMERGED UNDERTAKING ON A GOING CONCERN BASIS 

Wah elect from the Appointed Date and upon the Scheme becoming effectvwe the 

Demerged Undertaking ol the Demerged Company shall be transferred on a going concern 

bases to the Resetg Corrga itout pre.de to clauses here wt elect from the 

Appoete Datte and upon the Schere becoming elective alter-party0ans av80es 

and deposts between the Demerged Uncertalong of the Demerged Cornpan ad the 

Resulting Company shall stand canoe#led 

i.kl -- 
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9. 

9.1 

STAFF, WORKMEN & EMPLOYEES 

Upon the coming into effect of this Scheme, identified staff, workmen & Employees shall 

become the Employees of the Resulting Company, and, subject to the provisions hereof, 

on terms and conditions not less favorable than those on which they are engaged by 

the Demerged Company, without any interruption of service as a result of the Demerger 

of tile Demerged Undertaking into the Resulting Company. 

9.2 As far as the provident funds, gratuity funds or any other special funds created or 

existing for the benefit of such Employees of the Demerged Undertaking are concerned, 

on and from the Effective Date. the Resulting Company shall stand substituted for 

Demerged Company for all purposes whatsoever related to administration or operation 

of such funds in accordance with provisions of such funds provided in the respective 

trust deeds or other documents. It is clarified that the services of such employees of the 

Demerged Undertaking will be treated as having been continuous and not interrupted 

for the purposes of such funds. 

10. LEGAL, TAXATION AND OTHER PROCEEDINGS 

10.1 All legal, taxation and other proceedings (including before any statutory or quasi-judicial 

authority or Tribunal) of whatsoever nature by or against the Demerged Company 

pending and/ or arising till the Appointed Date and pertaining to the Demerged 

Undertaking as agreed between the Demerged Company and Resulting Company in 

writing as being the legal, taxation and other proceedings pertaining to the Demerged 

Undertaking, as and from the Effective Date shall not abate or be discontinued or be in 

any way prejudicially affected by reason of the Scheme or anything contained in this 

Scheme but shall be continued and enforced by or against the Resulting Company i 

the manner and to the same extent as would or might have been continued and enforced 

by or against the Demerged Company In the event of any difference or difficulty in 

determining as to whether any specific legal, taxation or other proceedings relates to 

��� / 
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9. STAFF, WORKMEN & EMPLOYEES 

9f Upon the coming into effect of the«s Scheme. identified stat workmen &Employees shall 

become the Employees of the esultg Company and subject to the provisions hereof 

of the Demerged Undertaking into the Resulting Company 

g2 As far as the provident funds gratuity funds or any other special funds created or 

existing for the benefit of such Employees of the Demerged Undertaking are concerned 

on and from the Effete Dae the Resulting Company shall stand substituted or 

Demerged Company tor all purposes whatsoever related to adriiestraion or operation 

of such funds in accordance wt'h provrseons of such funds provided in the res peChee 

trust deeds or other documents ltes clatied that the services of such employees of the 

tor the purposes of such funds 

10. LEGAL, TAXATION AND OTHER PROCEEDINGS 

101 All legal taxation and other proceedings including betore any statutory or quase-judicial 

authonty or Tribunal of whatsoever nature by or against the Demerged Company 

pending and or arising tat the Appointed Date and pertang to the Demerged 

Undertatgas agreed between the Demerged Company and Result.g Company 

writing as being the legal taxation ant other proceedings pertang to the Demerged 

Undertaking.as and from the Effectwe Date shall not abate or be discontinued or be t 

any wary prejudicially alectedb reason ot the Scheme or anything contare an toes 

Scheme but shall be continued and entoroedty or agast the esutang Company 

the manner ado tesare extent as would or mgt have been Conhueda0de0rd 

by or against the Demerged Company in the event ol any erence or difficulty « 

determining as to whether any specd legal taxation or other proceedings relates to 
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the Demerged Undertaking or not, a certificate jointly issued by the Board of the 

Demerged Company and the Resulting Company as to whether such proceeding relates 

to the Demerged Undertaking or not, shall be conclusive evidence of the matter. 

10.2 The Resulting Company undertakes to have all legal, taxation or other proceedings 

initiated by or against the Demerged Company pertaining to the Demerged Undertaking 

and referred to in Clause 10.1 above, transferred into its name on and after the 

Appointed Date and to have the same continued, prosecuted and enforced by or against 

the Resulting Company to the exclusion of the Demerged Company. 

10.3 In the event the Demerged Company or the Resulting Company is/are required to be 

made a party to any legal, taxation or other proceedings in respect to the Demerged 

Undertaking or the Remaining Business remaining with the Demerged Company, then 

in such case, the Demerged Company or the Resulting Company, as the case may be, 

shall render necessary cooperation to the Resulting Company or the Demerged 

Company, as the case may be, in this regard including for the purposes of being made 

a party to the legal, taxation or other proceedings as aforesaid. 

11. CONTRACTS, DEEDS, ETC. 

Pase 2701 52 
1 

Subject to the other provisions of this Scheme and upon the coming into effect of the 

Scheme, all contracts, deeds, bonds schemes, engagements, arrangements, 

agreements, licenses, permissions and other instruments, if any, of whatsoever nature, 

relating to the Demerged Undertaking to which the Demerged Company s a party and 

are subsisting or having effect on the Effective Date shall be enforced/implemented in 

full force and effect against or in favour of the Resulting Company, as the case ray be 

and may be enforced by or against the Resulting Company as fully and eventually as f 

instead of the Demerged Company. the Resulting Company had been a party thereto 

The Resulting Company may, if required. enter into and/or issue and/or execute deeds. 

the Demerged Undertaking or not a certificate jointly issued by the Board of the 

Demerged Company and the Resulting Company as to whether such proceeding relates 

to the Demerged Undertaing or not g.ha be conclusive evidence of the matte 

102 The Resulting Company undertakes to have all legal taoration or other proceedings 

initiated Dy or against the Demerged Company pertaining to the Demerged Undertaking 

and referred lo in Clause 10.1 above trans#erred into its hare on ad ale the 

Appointed Date and to have the same continued. prosecuted and enlorgedy 0rag.ans 

the Resulting Company to the exclusion of the Demerged Company 

103 in the event the Demerged Company or the Result«g Company is/are required to be 

made a party to any legal taaon or other proceed0gs in respect to the Demerged 

Undertaking or th Remaining Business remaring wth the Demerged Company then 

in such case. the Demerged Company rte Resuttg Company as the case may be 

shall render necessary cooperation to the Reg/ting Company or the Demerged 

Company.as the case mar be. anthers regard «00hue9tor the purposes 0l beg ma0e 

a party to the legal taxation or other proceedegs as alores.ad 

11 CONTRACTS. DEEDS. ETC 

, « 

Subject to the other provrsions of this Scheme and upon the coring into ettect of the 

Scheme all contracts, deeds bonds schemes engagements arrangements 

agreements licenses perm4sons an1 0le sturents dany of whatsoever nature 

relating to the Demerge Undertaking to wtuch the Demerged Company sa party and 

are subs4sh9or hang elect on the Etectee Date shall be enforced/ple-meted 

full force ad effect against or in favour ot me Resulting Company as the case ray be 

and may be enlarged by or agar«gt the esuttg Company as fully ad eventual as 

instead ol the Demerged Company the Pesulg Company had been a party thereto 

The esue9 Company nary.ttured enter to an0re ad-or erect deeds 
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writings or confirmations or enter into any tripartite arrangements, confirmations or 

novations, to which the Demerged Company will, if necessary, also be party in order to 

give formal effect to the provisions of this Scheme, if so required. Further, the Resulting 

Company shall be deemed to be authorized to execute any such deeds, writings or 

confirmations on behalf of the Demerged Company and to implement or carry out all 

formalities required on the part of the Demerged Undertaking of the Demerged 

Company to give effect to the provisions of this Scheme. 

12. CHARGES AND MORTGAGES 

12.1 In so far as the existing Encumbrances in respect of the liabilities are concerned, such 

Encumbrances shall, without any further act, instrument or deed be modified and shall 

be extended to and shall operate only over the assets comprised in the Demerged 

Undertaking, which have already been Encumbered in respect of the liabilities as 

transferred to the Resulting Company pursuant to this Scheme Provided that if any of 

the assets comprised in the Demerged Undertaking which are being transferred to the 

Resulting Company pursuant to this Scheme have not been encumbered in respect of 

the liabilities, such assets shall remain unencumbered and the existing Encumbrances 

referred to above shall not be extended to and shall not operate over such assets. The 

Scheme shall not operate to enlarge the Encumbrances, nor shall the Resulting 

Company be obliged to create any further or additional security by virtue of the Scheme 

becoming effective. The absence of any formal amendment which may be required by 

a lender or trustee or third party shall not affect the operation of the above 

12.2 Subject to the other provisions of this Scheme, in so far as the assets forming part of 

the Demerged Undertaking is concerned, the Encumbrances over such assets, to the 

extent they relate to any loans or borrowings or other debt of the Remaining Business. 

shall, as and from the Effective Date, without any further act. instrument or deed stand 

released and discharged and shall no longer be available as Encumbrances in relation 

• ) 
5 

6 

wntings or confirmations or enter into any tripartite arrangements confirmations or 

novatons. to which the Demerged Company wit f necessary also be party in order to 

give formal effect to the prov«sons of this Scheme.d so required Further the Resulting 

Company shall be deemed to be authorized to execute any such deeds, writings at 

confirmations on behalf of the Demerged Company and to implement or carry out pl 

formalities required on the pant ot the Demerged Undertaking ol the Demerged 

Company to give effect to the prorsons of this Scheme 

2. CHARGES AND MORTGAGES 

12f lnsolar as the estag Encumbrances in respect of the labites are concerned such 

Encubranoes s.hall tout any further act instrument or deed be modhed a0sh.a 

be extended to and shall operate only over the assets comprised « the Demerged 

Undertaking which have already been Encumbered in respect of the lab#ties as 

transferred to the Resulting Company pursuant to thus Scheme roded that d any of 

the assets comprised in the Demerged Undertaking which are being transferred to the 

Resulting Company puruat totes Schee have not been ecurbered « resp¢ o 

Scheme shall not operate to enlarge the Encumbrances nor shat the fesultg 

Company be obliged to create any further or additional security by virtue of the Scheme 

becoming effective The absence ol any formal amendment which may be requited by 

a lender or trustee or third party shall not affect the operation of the above 

the Demerged Undertaking s concerned the Encumbrances over such assets t te 

extent they relate to any loans or borrowings or other debt ot the Remnaeung Business 

shall as and from the [tectee Date without a further at instrument or deed stand 
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to those liabilities of the Demerged Company pertaining to the Remaining Business (and 

which shall continue with the Demerged Company). 

12.3 In so far as the existing Encumbrances in respect of the loans and other liabilities 

relating to the Remaining Business are concerned, such Encumbrances shall, without 

any further act, instrument or deed be continued with the Demerged Company, only on 

the assets relating to the Remaining Business and the assets of the Demerged 

Undertaking shall stand released therefrom 

12.4 Without prejudice to the provisions of the foregoing Clauses, the Demerged Company 

and the Resulting Company shall enter into and execute such other deeds, instruments, 

documents and/ or writings and/ or do all acts and deeds as may be required , including 

the filing of necessary particulars and/ or modification(s) of charge, with the RoC to give 

formal effect to the provisions of this Clause and foregoing Clauses, if required 

13. TREATMENT OF TAX 

13.1 This Scheme has been drawn up to comply with the conditions relating to Demerger 

as specified under Section 2(19AA) of the IT Act. If any term or provision of the Scheme 

is found or interpreted to be inconsistent with the said provisions at a later date, including 

resulting from an amendment of law or for any reasons whatsoever then the Scheme 

shall stand modified to the extent determined necessary to comply with Section 2(19AA) 

of the IT Act. Such modification will however not affect other parts of the Scheme 
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13.2 The Resulting Company will be the successor of the Demerged Company vs-a-vis the 

Demerged Undertaking Hence.it will be deemed that the benefits of any Tax credits 

whether central, state, or local, availed vis-a-vis the Demerged Undertaking and the 

obligations, if any, for payment of Taxes on any assets of the Demerged Undertaking 

shall be deemed to have been availed by the Resulting Company and the Appropriate 

Authorities shall be bound to transfer to the account of and give credit for the same to 

to those liabilities of the Demerged Company pertaining to the PRemaining Business (and 

which shall continue with the Demerged Company) 

123 l so tar as the existing Encumbrances in respect of the loans and other liabit 

relating to the Remaining Business are concerned, such Encumbrances shall, without 

any further act, instrument or deed be continued with the Demerged Company only on 

the assets relating to the erasing Business and the assets of the [emerged 

Undertalong$.hall stand released therefrom 

124 Without prejudice to the provisions of the foregoing Clauses the Demerged Comp 

and the Resulting Company shall enter into and execute such other deeds instruments 

documents ad/ or writings and or do all acts and deeds as may be required including 

the filg of necessary particulars and or mnocaon(s of charge. wth the RR@Ct0 give 

13. TREATMENT OF TAX 

131 Thies Scheme has been drawn up to comply wth the conditions relating to Dermerge 

as specified under Section 2419AA otte Act l any term or prorson of the Scheme 

shall stand moded to the extent determaned necessary to comply wth Section 24194A 

0f the tT Aet Such modification wt however hot attect other parts of the Scheme 

The Resulting Company wt be the successor of the Demerged Cornpary vrs-vs the 

Demerged Undertaking Hence wt be deemed that the benefits of any Tar credits 

obligations day.tor payment et ares on any assets of the Demerged Undertaking 

shall be deemed to have been avadedb the Resulting Company and the Appropnale 

A-45



the Resulting Company upon the passing of the order on this Scheme by the NCL T or 

any other Appropriate Authority and upon relevant proof and documents being provided 

to the said authorities, or as the case may be, deemed to be the obligation of the 

Resulting Company. 

13.3 With effect from the Appointed Date and upon the Scheme becoming effective, all 

Taxes, duties, cess, receivables/ payables by the Demerged Company relating to the 

Demerged Undertaking including all or any refunds/ credits/ claims/ Tax losses/ 

unabsorbed depreciation relating thereto shall be treated as the assets/ liabilities or 

refunds/ credits/ claims/ Tax losses/ unabsorbed depreciation, as the case may be, of 

the Resulting Company. 

13.4 The Demerged Company and the Resulting Company are expressly permitted to revise 

their Tax returns including TDS certificates/ returns and to claim refund, advance tax, 

credits, excise and service tax credits. GST credits, set off etc. on the basis of the 

accounts of the Demerged Undertaking as vested with the Resulting Company upon 

coming into effect of this Scheme in accordance with the Applicable Laws, without 

incurring any liability on account of interest, penalty or any other sum. Such returns may 

be revised and filed notwithstanding that the statutory period for such revision and filing 

may have expired. 

Io 0 0+ <) 

13.5 All the deductions otherwise admissible to the Demerged Company including payment 

admissible on actual payment or on deduction of appropriate taxes or on payment of 

TDS (such as Section 43B. Section 40. Section 40A etc of the TT Act) will be eligible for 

deduction to Resulting Company, upon fulfilment of any conditions required under the 

IT Act. Any Tax credits and refund. under the IT Act. GST laws, service tax laws excise 

duty laws, central sales tax, applicable state value added tax laws or other Applicable 

Laws/ regulations dealing with taxes/ duties/ levies due to Demerged Undertaking of the 

Demerged Company consequent to the assessment made on the Demerged Company 

nd for which no credit is taken in the accounts as on the date immediately preceding 

the Resulting Company upon the passing of the order on this Scheme by the NCIT qt 

any other Appropriate Authority and upon relevant proof and documents being provided 

to the said authorities, or as the case may be, deemed to be the obligation of the 

133 Wth effect fron the Appointed Date and upon the Scheme becoming elective a 

Tares. duties. es.s receivables. payables by the Demerged Company relating to the 

Demerged Undertaking including all or any relunds reds lams Tar losses 

unabsorbed depreciation relating thereto shall be treated as the assets/ lab.ties or 

refunds credits/ claims/ Ta losses/ unabsorbed depreciation,as the case may be o 

the Resulting Company 

134 The[emerged Company and the esuttg Company are expressly permuted to revs 

their Tar returns including IDS certdc.ates returns and to clam refund advance ta 

credits. excise and service tar credits GT reds set off etc on the bases of te 

coming into effect of this Scheme in accordance wt the Applicable Laws wt hut 

0our9gay labty on account oftenest peay0ray other tun Such returns may 

be revised and filed notwithstanding that the statutory penod tor such revision and fiting 

135 All the deductions otherwrse adress.bie to the Demerged Company clung payment 

admissible on actual payment or on eduction 0 app/0p0ate tare$ 0 On parent 0 

/ 

deduction to Resulting Company upon tulent ol any conditions requred under the 

t'Act Any la creds and efund under the'At GS%awes serve tar lars er0rs 

duty laws central sales tar.applicable sale value added ta laws or Oolhet Applicable 

Laws/ regulations deg wth tares dtesieves due to Dererged Undertalog ot he 

Demerged Company consequent to the assessment made on the Demerged Company 

tor which no credit is taken in the accounts as on the date vmmediately peed.g 
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the Appointed Date shall also belong to and be received by the Resulting Company 

upon this Scheme becoming effective. 

13.6 The Tax payments (including, without limitation, income tax, GST, service tax, excise 

duty, central sales tax, applicable state value added tax, etc.) whether by way of TDS, 

advance tax, all earnest monies, security deposits, provisional payments, payment 

under protest, or otherwise howsoever, by the Demerged Company with respect to the 

Demerged Undertaking after the Appointed Date, shall be deemed to be paid by the 

Resulting Company and shall, in all proceedings, be dealt with accordingly. 

13.7 Further, any TDS deducted by Demerged Company with respect to Demerged 

Undertaking on any transactions entered by it, if any, from Appointed Date to Effective 

Date shall be deemed to be advance tax paid by the Resulting Company and shall, in 

all proceedings, be dealt with accordingly. 

13.8 Any obligation for deduction of TDS duly complied by the Demerged Company on any 

payment made by or to be made by it with respect to Demerged Undertaking from 

Appointed Date to Effective Date shall be made or deemed to have been made and duly 

complied with by the Resulting Company 

13.9 Upon the Scheme becoming effective, all unavailed credits (excluding credit of minimum 

alternate tax paid, if any) and exemptions, benefit of earned forward losses and other 

statutory benefits, including in respect of income tax, GST. customs. applicable state 

value added tax, sales tax, service tax etc relating to the Demerged Undertaking to 

which Demerged Company is entitled to. shall be available to and vest in the Resulting 

Company, without any further act or deed in accordance with the Applicable Laws 

10 The Board of Directors of the Demerged Company shall be empowered to determine if 

there is any specific Tax liability or any Tax proceeding relating to the Demerged 

ertaking and whether the same would be transferred to the Resulting Company 
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the Appointed Date shall also belong to and be received by the Resulting Comp 

upon this Scheme becoming elective 

136 The Tar payments (including. without limitation, income tar. GST service tar eroe 

duty, central sales tax, app/cable state value added tax etc.) wtether by way of IDS 

advance tar, all earnest monies. secunty 0deposits. pr0ISonal pay040ls. payment 

under protest, or otherwise howsoever by the Demerged Company with respect to pa 

Demerged Undertaking alter the Appointed Date shall be deemed to be paid b the 

Resulting Company and shall in all proceedings. be dealt with accordingly 

137 Further, any IDS deducted by Demerged Company with respect to Demerged 

Undertaking on any trans.actions entered bA,fay from Appointed Date to Effect 

Date shall be deemed to be advance tar paid by the Resulting Company and shat in 

138 Any obligation tor deduction ot IDS duly complied by the Demerged Company on any 

payment made by or to be made by t with respect to Demerged Undertaking rpm 

Appointed Date to Effective Date shalt be made or deemed to have been made and duly 

139 Upon the Scheme becorengetectee uh~wed greds (ercludg cre of mum 

alternate tar paid Marry)and eremgtons benett o caned torward losses and other 

statutory benefits including in respect of income ta GST customs applicable state 

which Demerged Company is entied to shall be available to and vest in the Resulting 

/ 
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13.11 The payment of any outstanding Tax shall not be hampered in any way as a result of the 

Demerger of the Demerged Undertaking from the Demerged Company to the Resulting 

Company and any Tax liability up to the date of Appointed Date will be borne by the 

Demerged Company and any Tax liability post the date of Appointed Date will be borne by 

the Resulting Company. 

14. CONSIDERATION AND ISSUE OF SHARES 

14.1 Upon the Scheme becoming effective and in consideration of the transfer of the 

Demerged Undertaking to the Resulting Company in accordance with the terms of the 

Scheme, the Resulting Company shall issue and allot: 

"For every 1 (One) fully paid Equity Share of face value of INR 10/- (Indian Rupees 

Ten Only) each, held in Demerged Company as on the Record Date, the equity 

shareholders of the Demerged Company shall be issued 1 (One) fully paid Equity 

Share of face value of INR 10/- (Indian Rupees Ten Only) each in the Resulting 

Company". ("Share Entitlement Ratio") 

14.2 Accordingly, a total of 2,42,49.,326('Two Crore Forty Two Lakh Forty Nine Thousand 

Three hundred and Twenty Six only") fresh Equity Shares of the Resulting Company 

having a face value of INR 10/- (Indian Rupees Ten Only) each credited as fully paid 

up will be issued to the equity shareholders of the Demerged Company by the Resulting 

Company. 

14.3 The Share Entitlement Ratio as stated in Clause 14.1 above has been determined by 

the respective Board of Directors of the Demerged Company and the Resulting 

Company based on report dated 18" December, 2023 provided by independent 

registered valuers on such Share Entitlement Ratio 

he allotment of Equity Shares by the Resulting Company pursuant to this Clause 14 
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13.11 The payment of any outstanding Tax shall not be hampered in any way as a result of the 

Demerger of the Demerged Undertaking from the Demerged Company to the Resulting 

Company and any Tax liability up to the date of Appointed Date will be borne by the 

De merged Company and any Tax liability post the date of Appointed Date will be borne by 

the Resulting Company. 

14. CONSIDERATION AND ISSUE OF SHARES 

14.1 Upon the Scheme becoming effective and in consideration of the transfer of the 

Demerged Undertaking to the Resulting Company in accordance with the terms of the 

Scheme, the Resulting Company shall issue and allot: 

"For every 1 (One) fully paid Equity Share of face value of INR 10/- (Indian Rupees 

Ten Only) each, held in Demerged Company as on the Record Date, the equity 

shareholders of the Demerged Company shall be issued 1 (One) fully paid Equity 

Share of face value of INR 10/- (Indian Rupees Ten Only} each in the Resulting 

Company". ("Share Entitlement Ratio") 

14.2 Accordingly, a total of 242,49,326 (Two Crore Forty Two Lakh Forty Nine Thousand 

Three hundred and Twenty Six only") fresh Equity Shares of the Resulting Company 

having a face value of INR 10/- (Indian Rupees Ten Only) each credited as fully paid 

up will be issued to the equity shareholders of the Demerged Company by the Resulting 

Company. 

14.3 The Share Entitlement Ratio as stated in Clause 14.1 above has been determined by 

the respective Board of Directors of the Demerged Company and the Resulting 

Company based on report dated 18" December, 2023 provided by independent 

registered valuers on such Share Entitlement Ratio 

he allotment of Equity Shares by the Resulting Company pursuant to this Clause 14 
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will result in any shareholders being issued fractional shares, if any, then the fractional 

entitlements shall be consolidated and thereupon allotted in lieu thereof to trustee(s) 

authorized by the Board of the Resulting Company in this behalf which shall hold the 

such Equity Shares issued by the Resulting Company in trust on behalf of the 

shareholders of the Demerged Company entitled to fractional entitlements with the 

express understanding that such trustee(s) shall sell the Equity Shares so allotted by 

the Resulting Company on the Stock Exchanges within a period of 90 days from the 

date of allotment of such Equity Shares or such other period as per the Applicable Law, 

at such price(s) and to such person(s), as the trustee(s) deems fit, subject to the 

provisions of the Master Circular, and shall distribute the net sale proceeds, after 

deductions of applicable Taxes and expenses incurred, in proportion to their respective 

fractional entitlements. In case the number of Equity Shares to be allotted by the 

Resulting Company to the trustee(s) authorized by the Board of the Resulting 

Company by virtue of consolidation of fractional entitlement is a fraction, it shall be 

rounded off to the next higher integer 

144A The Resulting Company Equity Shares to be issued by the Resulting Company. 

pursuant to Clause 14 in respect of any Equity Shares of the Demerged Company 

which are held in abeyance under the provisions of Section 126 of the Act or which 

the Resulting Company is unable to issue due to non-receipt of relevant approvals or 

due to Applicable Laws or otherwise shall, pending allotment or settlement of dispute 

by order of NCL T or any court or otherwise. be held in abeyance by the Resulting 

Company or shall be dealt with as provided under the Applicable Law 
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14.4B In the event of there being any pending share transfers, whether lodged or outstanding, 

of any member of the Oemerged Company. the Board of the Oemerged Company shall 

be empowered in appropriate cases. prior to or even subsequent to the Record Date 

effectuate such a transfer as if such changes in registered holder were operative as 

wt result in any shareholders being issued tratonal shares. d any, then the fractional 

entlerents shall be consolidated and thereupon allotted in lieu thereof to trustee(s) 

authorized by the Board of the Result«g Company in this behalf which shall hold the 

such Equity Shares issued by the Resulting Company in trust on behalf of the 

shareholders of the Demerged Company entitled to fractional entitlements with the 

express understanding that such trustee(s) shall sell the Equity Shares so allotted b 

the Resulting Company on the Stoel Exchanges within a penod of 90 days from the 

date of allotment of such Equity Shares or such other penod as per the Applicable Law 

at such pnice(s) and to Suh per90Ms) a the trustee(s) ems ft subect to the 

provisions of the Master Circular and shall des.tnbute the net sale proceeds, alter 

deductions o applicable Tares and expenses incurred in proportion to the respective 

fractional entitlements. in case the number ot Equry Shares to be allotted by the 

144A The Resulting Company Equity Shares to be issued by the esuiting Company 

pursuant to Clause 4 in respect of any Equry Shares of the Demerged Company 

which are held in abeyant under the prorsons ol Section 126 of the Act or wtech 

the Resulting Company is unable to issue due to hon.receipt ot relevant approvals or 

due to Applicable Laws or otherwise shall pending allotment or settlement t dispute 

by oder ol NC(Tot any court or otherwise be held « abeyance b the Resulting 

Company or shall be dealt wth as provided under the Applicable Law 

ln the event of there being any pendig share transfers whether lodged or outstanding 

of any member of the Dermerged Company the Board of the Demerged Company shall 
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on the Record Date, in order to remove any difficulties arising to the transferor or 

transferee of the shares in the Demerged Company and in relation to the shares issued 

by the Resulting Company, after the effectiveness of the Scheme. 

14.4C All those shareholders who hold shares of the Demerged Company in physical form 

shall receive the Resulting Company New Equity Shares in dematerialized form only, 

provided that the details of their account with the depository participant are intimated 

in writing to the Demerged Company and provided such intimation has been received 

by the Demerged Company at least 7 (seven) days before the Record Date. If no such 

intimation is received from any shareholder who holds shares of the Demerged 

Company in physical form 7 (seven) days before the Record Date the Resulting 

Company shall keep such shares in abeyance / escrow account / with a trustee 

nominated by the Board of the Resulting Company for the benefit of such shareholders 

or shall be dealt with as provided under the Applicable Law and will be credited to the 

respective depository participant accounts of such shareholders as and when the 

details of such shareholder's account with the depository participant are intimated in 

writing to the Resulting Company and/or its registrar, if permitted under Applicable 

Law. 

14.5 The issue and allotment of Equity Shares of the Resulting Company as provided n this 

Scheme as an integral part thereof, shall be deemed to have been earned out as if the 

procedure laid down under Section 62 of the Act and any applicable provisions of the 

Act, were duly complied with. 

14.6 The approval of this Scheme by the shareholders of the Resulting Company under 

Sections 230 t0 232 of the Act, shall be deemed to have the approval under Sections 

approvals required in this regard. 

13 and 14 and other applicable provisions of the Act and any other consents and 
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on the erd Date in order to remove any dcules arsing to the transferor or 

transferee of the shares in the Demerged Company and in relation to the shares issued 

by the Resulting Company. alter the electiveness of the Scheme 

44C All those shareholders who hold shares of the Dermerged Company in physical lorm 

shall receive the Resulting Company New Equity Shares in dematenalazed form only 

provided that the details of then account with the dep0story pahi0pan ae hated 

by the Demerged Company at least 7 (seven) days before the Record Date If no such 

ooaon is received from any shareholder who holds shares of tte Demerged 

Coenpany in physical form 7 (seven) days before the Record Date. the Resulting 

nominated b the Board of the Result«g Company tor the benefit of such shareholders 

or shall be dealt wth as provided under the Applicable Law and wll be credited to the 

details of such shareholder's account wth the depository participant are at.mated an 

145 The issue and allotment of Equdy Shares of the Resulting Company as provided n this 

Scheme as a +neg/al pa1 thereof$ha be deemed to ave been Cared but athe 

procedure laid down under Section 62 et the Act ad ay applicable provisions of the 

146 The approval of thes Scheme by the shareholders ot the Resuttg Company unde 

Sections 20 to 232 ol the Act shall be deemed to have the approval under Sectos 

13and 14 and other applicable provrsuns of the Act and any other consents an 
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14.7 The Equity Shares of the Resulting Company allotted under this Scheme to the 

members of the Demerged Company shall rank for dividend, voting rights and in all 

other respects paripassu with the existing Equity Shares of the Resulting Company 

/ 

47 The Equity Shares of the Resulting Company allotted under this Scheme to the 

members of the Demerged Company shall rank tor dividend, voting ghts and in all 

other respects panipass with the erst«gquty Shares of the Resulting Company 
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15. CONDUCT OF OPERATIONS/ ACTIVITIES OF THE DEMERGED UNDERTAKING 

OF DEMERGED COMPANY TILL THE EFFECTIVE DATE 

15.1 With effect from the Appointed Date and up to and including the Effective Date, the 

Demerged Company shall carry on and shall be deemed to have carried on, all the 

business activities and operations relating to the Demerged Undertaking, and shall hold 

and stand possessed of and shall be deemed to have held and stood possessed of the 

assets, properties and liabilities of the Demerged Undertaking, on account of and / or 

on behalf of and / or for the benefit of and I or in trust for, the Resulting Company. All 

the profits or incomes accruing or arising and all expenditure or losses arising or incurred 

(including all Taxes, if any, paid or accruing in respect of any profits and income) by the 

Demerged Company in relation to the Demerged Undertaking for the period 

commencing from the Appointed Date shall, for all purposes, be treated and be deemed 

to be and accrue as the profits or incomes. or as the case may be, expenditure or losses 

(including Taxes) of the Resulting Company Any of the nights, powers. authorities and 

privileges attached or related or pertaining to the Demerged Undertaking and exercised 

by or available to the Demerged Company. with effect from the Appointed Date and up 

to and including the Effective Date, shall be deemed to have been exercised for and on 

behalf of and as an agent for the Resulting Company Further, any of the obligations, 

duties and commitments attached., relating or pertaining to the Demerged Undertaking 

that has been undertaken or discharged by the Demerged Company, with effect from 

the Appointed Date and up to and including the Effective Date, shall be deemed to have 

been undertaken or discharged for and on behalf of and as an agent for the Resulting 

Company. 

As and from the date of approval of this Scheme by the Board of the 

Demerged Company and the Resulting Company and till the Effective Date, the 

.2 

y, sulting Company and the Demerged Company shall be entitled to, pending and 

' @ sub)ct\to the sanction of the Scheme, apply to the Appropriate Authontes and all other 

1$. CONDUCT OF OPERATIONS! ACTIVITIES OF THE DEMERGED UNDERTAKING 

OF DEMERGED COMPANY TILL THE EFFECTIVE DATE 

151 Wah elect from the Appointed Date and up to and including the Elective Date the 

Demerged Company shall carry on and shall be deemed to have carnied on all the 

business activities and operations relating to the Demerged Undertaking and shall hold 

and stand possessed of and shall be deemed to have held and stood possessed of the 

assets properties ad liabdies of the Demerged Lindertaling on account oland or 

on behalf of and/ or tor the benefit ot and + or in trust for the Resulting Company Al 

(including all Taxes. f any. paid or accruing in respect of any profits and income) by the 

Demerged Company in rel.ton to the Demerged Undetalng tor the penod 

commencing from the Appointed Date shall lor all purposes be treated and be deemed 

to be and accrue as the prohts Or4Cornes or as te care may De1pendure 0r I0S.Se$ 

to and including the Effective Date. shall be deemed to have been exercised tor and on 

behalf oladas an agent ior the esulg Corr.pan Further an of the obligations 

duties and commitments attached relating or pertaming to the Demerged Undertaking 

that has been undertaken or discharged b the Demerged Company wth etet ron 

the Appointed Date and up to and including the Effective Date shall be deemed to have 

been undertaken or discharged tor an on behat otand as an agent tor the esatag 

As and rom the date of approval ot ties Scheme by the Board o! the 

Demerged Company and the Resulting Company and ti the Etectee Date the 

Company and the Demerged Company shall be entitled to pending a0 

the sanction 0l the Scheme apply to the App0prate A0toe and al otef 
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agencies, departments and authorities concerned as are necessary under any law for 

such consents, approvals and sanctions which the Resulting Company may require to 

carry on the business of the Demerged Undertaking. 

15.3 As and from the date of approval of this Scheme by the Board of the 

Demerged Company and the Resulting Company and till the Effective Date, the 

Demerged Company shall not alienate, charge, mortgage, encumber or otherwise deal 

with the assets or any part thereof, other than in the normal course of business, without 

the prior written consent of the Board of the Resulting Company. 

15.4 As and from the date of approval of this Scheme by the Board of the 

Demerged Company and the Resulting Company and till the Effective Date, the 

Demerged Company shall not vary the terms and conditions of service of its permanent 

employees except in the ordinary course of its business. 

15.5 As and from the date of approval of this Scheme by the Board of the 

Demerged Company and the Resulting Company and till the Effective Date, the 

Demerged Company shall not, without the prior consent of the Resulting Company 

undertake any new business or a substantial expansion of its existing business in the 

Demerged Undertaking. 

15.6 As and from the date of acceptance of this Scheme by the Board of the 

Demerged Company and the Resulting Company and till the Effective Date, the 

Demerged Company and the Resulting Company shall cooperate with each other in a 

mutually agreeable, commercially reasonable and lawful arrangement and the 

Demerged Company shall use commercially reasonable efforts to, where required 

pursuant to Applicable Law or considered as being reasonably prudent, file applications 

to Appropriate Authorities for relevant governmental authorization or for approval of a 

court of law, Tribunal or any other authorization, approval, consent or waiver of a third 

(if applicable), in the name of and for the benefit of the Resulting Company. 

/ «. 

agencies, departments and authorities concerned as are necessary under any law to 

such consents. approvals and sanctions which te Resulting Company may require to 

carry on the busies of the Demerged Undertaking 

153 As and rom the date ol approval of this Scheme by the board of the 

Demerged Company and the Resulting Company and till the Effective Date the 

Demerged Company shall not alienate charge, mortgage. encumber or otherwise deal 

with theassets or any pat thereof other than in the normal Course 0l business without 

154 As and from the date ol approval of this Scheme by the Board of the 

Demerged Company ad the Resulting Company and till the Ettetee Date pe 

employees except in the ordinary course of ts business 

155 As and from the date of approval of the Scheme by the Board of the 

Demerged Company ad the Resulting Company and ta te Etecove Date the 

Demerged Company shall not, wttout the pnor consent ol the Result»g Company 

156 As and from the date of acceptance of thus Scheme by the Board of the 

Demerged Company and the Resulting Company and it the Effectee Date the 

Demerged Company a]the Resurtg Company shall cooperate wth each other in a 

mutually agreeable, commercially reasonable and lawful arrangement and the 

Demetged Company shall use commercially reasonable ettorts to where requred 

pursuant to Applicable La or Considered as beg reasonably prudent fie applications 

to Appropnate Authontes tor relevant governmental authorization or for approval of a 

court of law. Tobuna or any other auton.ato a.pr0val0onset or waver 0la 

(4applicable) in the nene of and tor the benet of the Resultng Company 
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15. 7 The Resulting Company and the Demerged Company shall extend full cooperation to 

each other to the extent required for obtaining the requisite licenses, permissions, 

approvals and achieving compliance required under the Applicable Laws. 

15.8 The Board of the Resulting Company and Demerged Company shall honor all 

commitments, agreements and arrangements executed between them in respect of this 

Scheme. 

15.9 Notwithstanding anything contained in the Scheme, both the Demerged Company and 

the Resulting Company shall be at a liberty to declare such dividend as recommended 

by the respective Board of each Company and in accordance with the articles of 

association. 

16. WRONG POCKET ASSETS 

16.1 Subject to Clause 30.2, and unless otherwise specified in the terms of the Scheme, no 

part of the Demerged Undertaking, shall be retained by the Demerged Company after 

the Effective Date pursuant to the Demerger If any part of the Demerged Undertaking 

is inadvertently not transferred to the Resulting Company on the Effective Date pursuant 

to the Demerger, the Demerged Company shall take such actions as may be reasonably 

required to ensure that such part of the relevant Demerged Undertaking, as the case 

may be, is transferred to the Resulting Company promptly and for no further 

consideration, and without any Tax implications The Demerged Company shall bear all 

costs and expenses as may be requred to be incurred by each of the Demerged 

Company or the Resulting Company.for giving effect to this clause 

16.2 No part of the Remaining Business shall be transferred to the Resulting Company 

j pursuant to the Demerger If any part of the Remaining Business is inadvertently held 
€ 

the Resulting Company after the Effective Date, the Resulting Company shall take 

. / • 

157 The Resulting Company and the Demerged Company shall extend full cooperation to 

each other to the extent required for obtaining the requisite licenses, permission 

approvals and achieving 0orphance required under the Applicable Lars 

0oroentS. a9ferment$ a0 arrangements erecued between them in respect0l this 

159 Notwithstanding anything contained in the Scheme both the Demerged Company and 

16. WRONG POCKET ASSETS 

161 Subnet to Clause 30.2 and unless otherwrse specked in the terms ot the Scheme no 

the Effective Date pursuant to the Demerger lf an part of the Demerged Undertaking 

s inadvertently not transferred to the Resulting Company on the Effective Date pursuant 

to the Demerger the Demerged Company shall tale such actions as may be reasonably 

required to ensure that such pant ot the relevant Demerged Undertaing as the case 

consideration. and without any Ta epic~tons The Demerged Company shall bear all 

0os.ts and expenses as may be requred to be incurred by each of the Demerge 

Company or the Resulting Company tor gong effect to thes clause - . . . 
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16? No pant of the Remaing Business shall be transferred to the Resulting Company 
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_ the Resulting Company alter the Effective Date the Resulting Company shall take , 
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such actions as may be reasonably required to ensure that such part of the Remaining 

Business is transferred back to the Demerged Company, promptly and for no 

consideration, and without any Tax implications. The Resulting Company shall bear all 

costs and expenses as may be required to be incurred by each of the Demerged 

Company or the Resulting Company for giving effect to this clause. 

16.3 If the Demerged Company realizes any amounts after the Effective Date that form part 

of the Demerged Undertaking, it shall immediately make payment of such amounts to 

the Resulting Company. It is clarified that all receivables relating to the Demerged 

Undertaking, for the period prior to the Effective Date, but received after the Effective 

Date, relate to the Demerged Undertaking and shall be paid to the Resulting Company 

for no additional consideration, and without any Tax implications. If the Resulting 

Company realizes any amounts after the Effective Date that pertains to the Demerged 

Company or the Remaining Business. the Resulting Company shall immediately pay 

such amounts to the Demerged Company Similarly. if the Demerged Company 

discharges any liability pertaining to the Demerged Undertaking after the Effective Date, 

the Resulting Company shall make payment of such amounts to the Demerged 

Company. 

17. SAVING OF CONCLUDED TRANSACTIONS OR PROCEEDINGS 

The transfer of the Demerged Undertaking under the Scheme and the continuance of 

suits, appeals, or other proceedings by or against the Demerged Company shall not 

affect any transaction or proceedings concluded by the Demerged Company, with or 

without the prior written consent of the Resulting Company, during the period between 

the date of acceptance of this Scheme by the Board of the Demerged Company and the 

Resulting Company and till the Effective Date. and the Resulting Company hereby 

accepts and adopts all acts, deeds and things done and executed by the Demerged 

Company as done and executed on behalf of itself. 
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18. CONDITIONALITY OF THE SCHEME 

Subject to the directions of the NCL T, this Scheme is and shall be conditional upon the 

following: 

a) Stock Exchange approval: The Demerged Company shall have received no 

objection letter from the designated stock exchange in respect of the Scheme (prior 

to filing the Scheme with the Hon'ble NCL T) and the transactions contemplated 

therein in accordance with the SEBI LODR Regulations and the Master Circular. 

b) Shareholders' and Creditors' Approval: The Scheme shall have been approved 

by the respective majority of the requisite classes of shareholders (through postal 

ballot/e-voting, as applicable) and creditors (where applicable) of the Companies as 

required under the Act, Master Circular and as may be directed by the NCL T, subject 

to any dispensation that may be granted by the NCL T 

c) Approval of the Hon'ble NCLT: The Scheme shall have been approved by the 

Hon'ble NCL T, either on terms as originally approved by the relevant parties to the 

Scheme, or subject to such modifications as approved by the Hon'ble NCL T 

d) Listing of Equity Shares of the Resulting Company: The Resulting Company 

shall upon allotment of shares to the shareholders of the Oemerged Company 

pursuant to the Scheme immediately make application to SEBI in terms of Rule 

19(7) of Securities Contract (Regulation) Rules. 1957 for listing of Equity Shares of 

the Resulting Company at all the Stock Exchanges where the Equity Shares of 

Demerged Company are listed. 

e) Filing of e-form INC 28: The Demerged Company and the Resulting Company 

each duly filing e-form INC 28 on the website of the mnstry of corporate affairs 
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PART - Ill 

ACCOUNTING TREATMENT PURSUANT TO THE SCHEME 

19. ACCOUNTING TREATMENT PURSUANT TO THE SCHEME 

19.1 The accounting treatment for the Demerger of the Demerged Undertaking in the books 

of the Demerged Company and the Resulting Company shall be in compliance with the 

standards of accounting or any addendum thereto as notified under Section 133 of the 

Act read with the Companies (Accounts) Rules, 2014 or Companies (Indian Accounting 

Standards) Rules, 2015 or any other relevant or related requirement under the Act and 

other generally accepted accounting principles. 

19.2 The amount of any inter-company balances and loans or advances between the 

Demerged Undertaking and the Resulting Company, if any, shall stand cancelled 

without any further act or deed, upon the Scheme coming into effect, and the amounts 

so cancelled shall not be recorded in the books of account of the Resulting Company 

In the books of the Demerged Company: 

a) The assets and the liabilities of the Demerged Undertaking shall be transferred lo 

the Resulting Company at the carrying values appearing in books of accounts of the 

Demerged Company as on the Appointed Date and correspondingly reduce from its 

books of account, the carrying values of assets and the liabilities so transferred 

b) With effect from the Appointed Date, the Demerged Company shall account for the 

Demerger of Demerged Undertaking in its books of account in compliance with the 

standards of accounting or any addendum thereto, as notified under Section 133 of 

the Act read with the Companies (Accounts) Rules. 2014 and Companies (Indian 

Accounting Standards) Rules. 2015 (as may be applicable) and in accordance with 

prevailing guidelines and generally accepted accounting principles in India 

7 
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c) The difference between the amount of assets and liabilities so transferred shall be 

adjusted against the retained earnings of the Demerged Company. 

In the books of the Resulting Company: 

a) Upon coming into effect of this Scheme and upon the arrangement becoming 

operative, the Resulting Company shall record the assets and liabilities comprised 

in the Demerged Undertaking transferred to and vested in it pursuant to this 

Scheme, at the respective carrying values as appearing the books of the Demerged 

Company; 

b) The Resulting Company shall credit the share capital account in its books of account 

with the aggregate face value of the Equity Shares of the Resulting Company issued 

to the shareholders of the Demerged Company: and 

c) Notwithstanding anything to the contrary herein, upon this Scheme becoming 

effective, the Resulting Company shall account the transaction in accordance with 

the standards of accounting or any addendum thereto as notified under Section 133 

of the Act read with the Companies (Accounts) Rules. 2014 or Companies (Indian 

Accounting Standards) Rules, 2015 (as may be applicable) and in accordance with 

prevailing guidelines and generally accepted accounting principles in India 

The excess or deficit, if any, remaining after recording the aforesaid entries shall be 

credited/debited by the Resulting Company to the capital reserve account' 

c) The deference between the amount ol assets and liabilities so transferred shall be 
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PART IV 

REDUCTION OF EQUITY SHARE CAPITAL OF THE RESULTING COMPANY 

20. CANCELLATION OF EQUITY SHARE CAPITAL OF RESULTING COMPANY 

RESULTING IN REDUCTION OF EQUITY SHARE CAPITAL 

20.1 Upon allotment of new Equity Shares by the Resulting Company as per Part II of the 

Scheme to the shareholders of Demerged Company, the shareholding of Demerged 

Company in the Resulting Company, shall be cancelled in accordance with the order(s) 

of the NCL T sanctioning the Scheme under Sections 230 to 232 of the Act. After the 

cancellation of the initial share capital and issue of Equity Shares to the shareholders of 

Demerged Company, the shareholding pattern of the Resulting Company shall be the 

same as that of the Demerged Company. No consideration shall be payable to the 

existing shareholder (i.e., Demerged Company) of the Resulting Company on account 

of cancellation of such equity share capital pursuant to this clause. 

20.2 Upon cancellation of the initial equity share capital of the Resulting Company as per 

Clause 20.1 above, the equity share capital of the Resulting Company shall stand 

reduced to the extent of the nominal value of the shares cancelled. 

20.3 The face value of the paid up Equity Shares so cancelled pursuant to the reduction by 

way of cancellation of the Equity Shares held by the Demerged Company and its 

nominees in the Resulting Company shall be added to the capital reserves of the 

Resulting Company. 

20.4 Notwithstanding the reduction in the equity share capital of the Resulting Company. the 

Resulting Company shall not be required to add "And reduced as a suffix to its name 

20.5 Upon registration of the Sanction Order and on allotment of Equity Shares in the 

Resulting Company, the reduction shall be deemed to take effect from the Effective 
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20.6 The consent of shareholders of the Resulting Company, and the consent of the secured 

and unsecured creditors of the Resulting Company, if any, to the Scheme shall be 

deemed to be sufficient for the purpose of effecting reduction of share capital and no 

further resolution or action under any other provisions of the Act would be required to 

be separately passed or taken. 

20.7 Since the said reduction is an integral part of the Scheme under Section 230 to 232 and 

will be made effective pursuant to the Sanction Order in terms of Sections 230 to 232 of 

the Act, the compliance of provisions of Section 66 of the Act shall not be applicable. 

20.8 The Sanction Order shall also be deemed to be an order under Section 66 of the Act 

confirming the reduction 

206 The consent of shareholders of the Resulting Company, and the consent of the secured 

and unsecured creditors of the Resulting Company. any.to the Scheme shall be 

deemed to be sufficient tor the purpose ol effecting reduction of share capital and no 

further resolution or action under any other prorsons of the At would be requited to 

be separately passed or taken 

207 Since the sad reductonss an integral part of the Scheme under Section 23010 232 and 

will be made effective pursuant to the Sanction Order in terms of Sections 230 t0 232 0l 

the Act the compliance of provrsons of Section 66 of the Act shall not be applicable 

08 The Sanction Order shall also be deemed to be an order under Section 66 of the Act 
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PARTV 

GENERAL TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME 

21. COMPLETION 

Upon obtaining the Sanction Order and upon completion of the conditionalities of the 

Scheme, as defined in Clause 18 of this Scheme, the Demerged Company shall 

convene a meeting of its Board of Directors for confirming the assets, properties, 

liabilities and Employees transferred under the Demerged Undertaking, as may be 

modified based on mutual agreement in writing with the Resulting Company, provided 

that failure to hold such meeting will not render the Scheme ineffective. 

22. VALIDITY OF EXISTING RESOLUTIONS 

Upon the coming into effect of the Scheme, the resolutions, if any, passed by the 

Demerged Company relating to the Demerged Undertaking, which are valid and 

subsisting on the Effective Date, shall continue to be valid and subsisting and be 

considered as resolutions passed by the Resulting Company. and if any such 

resolutions have any monetary limits approved under the provisions of the Act, or any 

other applicable statutory provisions, such limits shall be added to the limits, if any, 

under like resolutions passed by the Resulting Company, and shall constitute the 

aggregate of the said limits in the Resulting Company 

23. REMAINING BUSINESS 

23.1 The Remaining Business of the Demerged Company and all the assets, liabilities and 

obligations pertaining thereto (including without limitation any liabilities arising on 

account of any regulatory and/ or governmental investigations and/ or actions involving 

or in relation to the Remaining Business of the Demerged Company) shall continue to 

belong to and be vested in and be managed by the Demerged Company 
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23.2 All legal or other proceedings (whether civil or criminal including before any 

Governmental Authority) by or against the Demerged Company under any Applicable 

Laws whether pending on Effective Date or which may be instituted at any time, and in 

each case relating to the liability, obligation or duties of the Demerged Company in 

respect of the Remaining Business shall be continued and enforced, solely after the 

Effective Date, by or against the Demerged Company only. 

23.3 The Demerged Company shall carry on all business and activities pertaining or relating 

to the Remaining Business in their own name and on their own account. 

24. APPLICATION TO THE NATIONAL COMPANY LAW TRIBUNAL 

24.1 The Companies shall, make all necessary applications to SEBI/Stock Exchanges in 

connection with the Scheme and make applications and petitions to jurisdictional NCL T 

for sanctioning this Scheme under Sections 230 to 232 of the Act, including seeking 

such orders for convening and holding or alternatively. dispensing with requirements for 

convening and holding meetings of the shareholders and/or creditors of the Companies 

as may be directed by the NCLT and obtain such other approvals. as required by 

Applicable Law. 

24.2 The Companies shall be entitled. pending the effectiveness of the Scheme, to apply to 

any Appropriate Authority, if required, under any Applicable Law for such consents and 

approvals, as agreed between the Companies. which the Companies may require to 

effect the transactions contemplated under the Scheme,in any case subject to the terms 

as may be mutually agreed between the Companies 

23.2 All legal or other proceedings (whether civil or criminal including before any 

Governmental Authority) by or against the Demerged Company under any Applicable 

Laws whether pending on Effective Date or which may be instituted at any time, and in 
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as may be mutually agreed between the Companies 
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25. MODIFICATION OR AMENDMENTS TO THE SCHEME 

25.1 The Demerged Company and the Resulting Company may make, acting through their 

respective Boards or mutually consent to, any modifications or amendments to the 

Scheme or to any conditions or limitations thereof, that the NCL Tor any other competent 

authority, may deem fit to direct or impose, or which may otherwise be considered 

necessary or desirable, to solve all difficulties that may arise for carrying out the 

Scheme, and do all acts, deeds and things necessary for giving effect to the Scheme or 

the objectives thereof. The Demerged Company and the Resulting Company by their 

respective Board or such other person or persons, as the respective Board may 

authorize, including any committee or sub-committee thereof, shall be authorized to take 

all such steps as may be necessary, desirable or proper to give effect to this Scheme 

and to resolve any doubts, difficulties or questions whether by reason of any directive 

or orders of any other authorities or otherwise howsoever arising out of or under or by 

virtue of the Scheme and/or any matter concerned or connected therewith. 

25.2 For the purpose of giving effect to this Scheme or to any modification or amendments 

thereof or additions thereto, the delegate(s) and / or directors of the Demerged 

Company and the Resulting Company may give and are hereby authorized to determine 

and give all such directions as are necessary including directions for settling or removing 

any question of doubt or difficulty that may arise and such determination or directions, 

as the case may be, shall be binding on all parties. in the same manner as if the same 

were specifically incorporated in this Scheme 

26. SEVERABILITY 

.1 If any part of this Scheme hereof is invalid, ruled illegal by the NCL T or any other 

b competent authority, or unenforceable under present or future laws, then it is the 

e Demerged Company and the Resulting Company that such part shall be 

the remainder of the Scheme Further. if the deletion of such part of this 
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Scheme may cause this Scheme to become materially adverse to the Demerged 

Company and/ or the Resulting Company, then in such case the Demerged Company 

and the Resulting Company shall attempt to bring about a modification in the Scheme, 

as will best preserve for the Demerged Company and the Resulting Company, the 

benefits and obligations of the Scheme, including but not limited to such part 

26.2 If any part of this Scheme is found to be unworkable for any reason whatsoever, the 

same shall not, subject to the mutual agreement of the Demerged Company and the 

Resulting Company, affect the validity or implementation of the other parts and/or 

provisions of this Scheme. 

26.3 The non-receipt of any sanctions or approvals for a particular asset or liability forming 

part of the Demerged Undertaking getting transferred pursuant to this Scheme, shall not 

affect the effectiveness of the other parts of the Scheme. subject to the decision of the 

Oemerged Company and the Resulting Company through their respective Board of 

Directors. 

27. EFFECT OF NON-RECEIPT OF APPROVALS 

27.1 The Companies (jointly and not severally) shall be at liberty to withdraw this Scheme 

or any of its parts at any time as may be mutually agreed by the respective Board of 

the Companies prior to the Effective Date. 

272 Upon the withdrawal of this Scheme or any of ts parts as set out in Clause 27.1 

above, no nights and liabilities shall accrue to or be incurred by the respective 

Companies or their shareholders or creditors or employees or any other person In 

such case, each Company shall bear its own costs and expenses or as may be 

rwise mutually agreed. 
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28. REMOVAL OF DIFFICULTIES 

28.1 The Companies through mutual consent and acting through their respective Board, 

jointly and as mutually agreed in writing may: 

28.1.1. give such directions and agree to take steps, as may be necessary, 

desirable or proper, to resolve all doubts, difficulties or questions arising under 

this Scheme, whether by reason of any orders of NCL T or of any directive or 

orders of any Appropriate Authority, under or by virtue of this Scheme in relation 

to the arrangement contemplated in this Scheme and/or matters concerning or 

connected therewith or in regard to and of the meaning or interpretation of this 

Scheme or implementation thereof or in any manner whatsoever connected 

therewith, or to review the position relating to the satisfaction of various 

conditions of this Scheme and if necessary, to waive any of those to the extent 

permissible under Applicable Law. and/or 

28.12. do all such acts, deeds and things as may be necessary. desirable or 

expedient for carrying the Scheme into effect 

29. AMENDMENT TO CONSTITUTIONAL DOCUMENTS 

The Amendment of the Articles of Association of the Resulting Company 

29.1 The provisions of articles of association of the Resulting Company, if required, shall 

stand amended and restated to comply with provisions required for a listed company 

29.2 The amendments pursuant to the above Clause 29.1 shall become operative on the 

Scheme becoming effective by virtue of the fact that the shareholders of the Resulting 

Company, while approving the Scheme as a whole. have approved and accorded the 

nsents as required under the Act for amendment of the Articles of 

t the Resulting Company and shall not be required to pass separate 

REMOVAL OF DIFFICULTIES 

281 The Companies through mutual consent and acting through their respective Bog 

jointly and as mutually agreed in writing may 

2811 give such directions and agree to tale steps. as may be necessary 

desirable r proper, to resolve all doubts difficulties or questions arising under 

this Scheme whether by reason of any orders of NCIT gr ol any direct or 

orders of any Appropae Authonty under or by virtue ol this Scheme relation 

lo the arrangement coater.plat d « this Scheme aodor matters concerning or 

connected therewith or regard0 an0!the meaneg or interpretation ofttes 

therewith, or to teview the po0soon relaing lo the sat6shah0n 0f'van0us 

conditions of this Scheme and f necessary. to waive any of those lo the extent 

permissible under Applicable Law and/or 

AMENDMENT TO CONSTITUTIONAL DOCUMENTS 

291 The provisions of articles ot assooaton of the Resutting Company.d requed. shall 

$land amended and restated to comply wt pro+soons required for a listed 00pay 

292 The amendments pursuant to the above Clause 291gall become operative on te 
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resolutions under Section 14 or any other applicable provisions of the Act. 

30. RESIDUAL PROVISIONS 

30.1 This Scheme complies with the conditions relating to "demerger" as defined under 

Section 2(19AA), Section 47 and other relevant provisions of the IT Act and is 

intended to apply accordingly. If any terms or clauses of this Scheme are found to be 

or interpreted to be inconsistent with any of the relevant provisions of the IT Act 

(including the conditions set out therein), at a later date, whether as a result of a new 

enactment or any amendment or coming into force of any provision of the IT Act or 

any other Applicable Law or any judicial or executive interpretation or for any other 

reason whatsoever, the Demerged Company and the Resulting Company shall 

discuss in good faith to modify this Scheme in a mutually satisfactory manner that 

ensures compliance of this Scheme with such provisions 

30.2 Without prejudice to the aforesaid but subject to Clauses 5,6 & 7 of this Scheme. it 

is clarified that if any assets (estate, claims. nights. title. interest in or relating to such 

assets) or any contract, deeds, bonds. agreements. schemes, arrangements or other 

instruments of whatsoever nature in relation to the Demerged Undertaking which the 

Demerged Company owns or to which the Demerged Company is a party to, cannot 

be transferred to or vested in the Resulting Company for any reason whatsoever 

(i) The Demerged Company shall hold such asset or contract, deeds, bords. 

agreements, schemes, tenders. arrangements or other instrumers of 

whatsoever nature in trust for the benefit of the Resulting Company. insorar as 

it is permissible so to do, till such time as the transfer or vesting in the Resulting 

Company is effected: 

(ii) The Demerged Company and the Resulting Company shall, however. between 

themselves treat each other as if all contracts. deeds, bonds, agreements. , ' 

$./ ' [ow/ 
D..<4 .+ <) 

resolutions under Section 14 or any other applicable provisions of the Act. 

30. RESIDUAL PROVISIONS 

30.1 This Scheme complies with the conditions relating to "demerger" as defined under 

Section 2(19AA), Section 47 and other relevant provisions of the IT Act and is 

intended to apply accordingly. If any terms or clauses of this Scheme are found to be 

or interpreted to be inconsistent with any of the relevant provisions of the IT Act 

(including the conditions set out therein), at a later date, whether as a result of a new 

enactment or any amendment or coming into force of any provision of the IT Act or 

any other Applicable Law or any judicial or executive interpretation or for any other 

reason whatsoever, the Demerged Company and the Resulting Company shall 

discuss in good faith to modify this Scheme in a mutually satisfactory manner that 

ensures compliance of this Scheme with such provisions 

30.2 Without prejudice to the aforesaid but subject to Clauses 5,6 & 7 of this Scheme. it 

is clarified that if any assets (estate, claims. nights. title. interest in or relating to such 

assets) or any contract, deeds, bonds. agreements. schemes, arrangements or other 

instruments of whatsoever nature in relation to the Demerged Undertaking which the 

Demerged Company owns or to which the Demerged Company is a party to, cannot 

be transferred to or vested in the Resulting Company for any reason whatsoever 

(i) The Demerged Company shall hold such asset or contract, deeds, bords. 

agreements, schemes, tenders. arrangements or other instrumers of 

whatsoever nature in trust for the benefit of the Resulting Company. insorar as 

it is permissible so to do, till such time as the transfer or vesting in the Resulting 

Company is effected: 

(ii) The Demerged Company and the Resulting Company shall, however. between 

themselves treat each other as if all contracts. deeds, bonds, agreements. , ' 

$./ ' [ow/ 
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schemes, tenders, arrangements or other instruments of whatsoever nature in 

relation to the Demerged Undertaking had been transferred to the Resulting 

Company on the Effective Date; and 

(iii) The Resulting Company shall perform or assist the Demerged Company in 

performing all of the obligations under those contracts, deeds, bonds, 

agreements, schemes, tenders, arrangements or other instruments of 

whatsoever nature, to be discharged after the Effective Date. 

It is clarified that the Demerged Company and the Resulting Company may enter 

into contracts or arrangements, as may be required to give effect to the provisions 

of this clause and that any such transfer under the provisions hereof shall be 

deemed to be with effect from the Appointed Date as an integral part of the Scheme 

30.3 The mechanism or arrangement between the Demerged Company and Resulting 

Company, pursuant to Clause 30.2 above, after the Effective Date, shall be based 

on the following principles (a) the Demerged Company shall not be responsible for 

performance of any obligations or for any liabilities arising from or in relation to the 

Demerged Undertaking, and shall not be entitled to any nights or to receive any 

benefits whatsoever in relation to the Demerged Undertaking; (b) the rights and 

liabilities in connection with the Demerged Undertaking. shall rest and be borne 

entirely and exclusively by Resulting Company. in each case, subject to any specific 

agreement executed by the Companies 

0641, 4) 

relation to the Demerged Undertaking had been transferred to the Resulting 

Company on the Effective Date and 

(in) The Resulting Company shall perform or assist the Demerged Company in 

performing all of the obligations under those contracts, deeds bonds 

agreements, schemes, tenders. arrange0e0ls or other instruments of 

whatsoever nature to be discharged after the Ettecte Date 

303 The mechanism or arrangement between the Demerged Company an Resulting 

Company.pursuant to Clause 30.2 above after the Efecve Date shall be based 

performance of any 0big.atons 0tor 2y lab-bes a19-groan or in telat0n to the 

Demerged Under.alg and$ha not be en.tied to any nights or to rc@et a 

benefits whatsoever i elation to the Dererged Undertalng (b) the ngts and 

huabites in connection with the Demerged Undertalung shall rest and be borne 

entirely and exclusively by Resulting Company in each case. subject to any Speh¢ 

agreement executed by the Compares 
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31. LISTING OF EQUITY SHARES OF THE RESULTING COMPANY 

All shares of the Resulting Company will be listed and/or admitted to trading on the BSE 

and NSE, which have nation-wide trading terminals. The Resulting Company shall apply 

for listing of its shares on the BSE and NSE and enter into such arrangements and give 

such confirmations and/or undertakings as may be necessary in accordance with 

Applicable Law for the Resulting Company, including for seeking exemption from Rule 

19(2)(b) of Securities Contracts (Regulation) Rules, 1957 The shares of the Resulting 

Company shall remain frozen in the depositories system till listing and trading 

permission is given by the designated Stock Exchange. There shall be no change in the 

shareholding pattern or control in the Resulting Company between the Record Date and 

the listing which may affect the status of approvals received from the Stock Exchanges, 

other than as provided in the Scheme The Resulting Company will not issue/re-issue 

any shares, not covered under this Scheme, till the date of listing of the Resulting 

Company on the BSE and NSE pursuant to the Scheme. 

32. COSTS, CHARGES AND EXPENSES 

Except as otherwise provided anywhere in this Scheme all the Taxes, costs charges, 

and expenses (including stamp duty. registration charges and other related charges) 

arising out of or incurred in carrying out and implementing this Scheme and/or any 

matters incidental thereto shall be borne by the Demerged Company and the Resulting 

Company in equal proportion. 

31. LISTING OF EQUITY SHARES OF THE RESULTING COMPANY 

All shares of the Resulting Company will be listed and/or admitted to trading on the BSE 

and NSE which have nator-wide trading terminals The Resulting Company shall apply 

tor listing of#ts shares on the BSE and NSE and enter into such arrangements and give 

such confirmations an/or undertakings ars may be he0essay in a0Co/dance wt.t 

Applicable Law tor the Resulting Company including tor seeking exemption from Rule 

19(20b) of Secunties Contracts (Regulation) Rules 1957 The shares of the Resulting 

Company shall remain frozen in the depostones system t listg and tag 

perm »sons given by the designated Stooi Exchange There shat be no change in the 

shareholdeg pattern or control in te Resulting Company between te Record Date and 

the listing which may attect the status of approvals received from the Stoeke £changes 

other than as provided in the Scheme The Resutg Company wilt not sue/re«ssue 

any shares. not covered under this Scheme tl the date of le.ting of the Resulting 

Company on the BSE and NSE pursuant to the Scheme 

32 COSTS. CHARGES AND EXPENSES 

anrsung out of or incurred in carrying out and implementing the«s Scheme ant any 

matters inodental thereto shall be borne by the Demerged Company and the Resulting 

Company in equal proportion 
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Shankara Building Products Limited 

CIN: L26922K41995PLC018990 

Registered Office: G-2, FARAH WINSFORD, 133, INFANTRY ROAD, BENGALURU - 560 001 

Website;www.shankarabuildpro.com, Email:compliance@shankarabuildpro.com 
Ph: 080 4011 7777, Fax- 080 4111 9317 

(Rs. In Crores) 
Statement of Unaudited Consolidated financial results for the Quarter and Half year ended 30th September 2024 

For the quarter ended 
Particulars 

30.09.2024 30.06.2024 30.09.2023 

For the half year ended 

30.09,2024 30.09.2023 

For the year 
ended 

31.03.2024 
Unaudited Unaudited Unaudited Unaudited Unaudited Audited 

1 Revenue From Operations 
2 Other Income 

3 Total income (1+2) 
4 Expenses 

a) Cost of materials consumed 
b) Purchases of Stock-in-Trade 

c) Changes in inventories of finished goods and Stock-in-Trade 

d) Employee benefits expense 

e) Finance costs 
f) Depreciation and amortization expense 
g) Other expenses 

Total expenses (4) 

5 Profit before exceptional items and tax [3-4] 

6 Exceptional items 
7 Profit/(loss) before tax (5+6) 
8 Tax expense: 

(a) Current tax 

(b) Tax - earlier years 

tc) Deferred tax 

Total Tax Expenses 

9 Profit/(loss) for the period (7-8) 
10 Other Comprehensive Income 

(i) Items that wilt not be reclassified to profit or loss from operations . 
Re-measurements of the defined benefit plans 

(ii) Income tax relating to items that will not be reclassified to profit or 
loss 

Total A 

(i) Items that will be reclassified to profit or loss from operations  
Exchange differences in translating the financial statements of a 
foreign operation 
(For quarter ended 30th Sept 2024-R5.19,609/-, for quarter ended 30th 

B June 2024-85.4,593/-, for quarter ended 30th Sept 2023-R5.50,604/-,for 
half year ended 30th Sept 2024-8Rs.24,202/-,for half year ended 30th 
Sept 2023-R5.41,674/-and for the year ended 31st March 2024. 
(Rs.61,100/-) 

1,329.40 

1.00 

1,330.40 

335.10 

879.34 

41.14 

16.48 

12.95 

4.23 

20.76 

1,310.00 

20.40 

20.40 

5.25 

(0.06) 

5.19 
15.21 

(0.09) 

0.02 

(0.07) 

(0.00) 

1,290.97 

0.53 

1,291.50 

323.93 

938.14 

(45.71) 

14,49 

15.51 

4.20 

19.40 

1,269.96 

21.54 

21.54 

5.64 

(0.15) 

5.49 

16.05 

0.10 

(0.02) 

0.08 

(0.00) 

1,142,49 

0.58 

1,143.07 

228.79 

851.37 

(4.09) 

14.08 

7.76 

4.02 

16.67 

1,118.60 

24.47 

24.47 

6.20 

0.06 

6.26 

18.21 

0.12 

(0.03) 

0.09 

(0.00) 

2,620.37 

1.53 

2,621.90 

659.03 

1,817.48 

(4.57) 

30.97 

28.46 

8.43 

40.16 

2,579.96 

41.94 

41,94 

10.89 

(0.21) 

10.68 

31.26 

0.01 

(0.00) 

0.01 

(0.00) 

2,274.62 

1.04 

2,275.66 

444.90 

1,731.48 

030.92) 

26.59 

15.16 

7.91 

32.90 

2,228.02 

47.64 

47.64 

12.21 

(0.06) 

12.15 

35.49 

0.17 

(0.04) 

0.13 

(0.00) 

4,828.44 

5.24 

4,833.68 

961.69 

3,636.48 

(46.11) 

54.97 

32.34 

15.91 

70.30 

4,725.58 

108.10 

108.10 

26.86 

0.29 

(0.18) 

26.97 

81.13 

0.41 

(0.10) 

0.31 

(0.00) 

81.13 35.49 31.26 18.21 16.05 15.21 

(ii) Income tax relating to items that will be reclassified to profit or loss 

to» a%a%] a%sf%asl %aal al asst 
Total Other Comprehensive Income/(Loss) (A+) (0.07)] 0.08 0.09 0.01 0.13 0.31 

11 Total Comprehensive Income/(loss) (9+10) 15.14 16.13 18.30 31.27 35.62 81.44 
12 Total Profit/(loss) for the period attributable to: 

- Owners of the parent 

- Non-controlling interest 

15.21 16.05 18.21 31.26 35.49 81.13 

13 Other comprehensive income/(loss) for the period attributable to; 

- Owners of the parent 
- Non-controlling interest 

(0.07) 

(0.07 

0.08 

0.08 

0.09 

0.09 

0.01 

0.01 

0.13 

0.13 

0.31 

0.31 

14 Total comprehensive income(loss) for the period attributable to: 

- Owners of the parent 

Non-controlling interest 
15.14 16.13 18.30 31.27 35.62 81.44 

15.14 16.13 18.30 31.27 35.62 81.44 
15 Paid-up Equity share capital 

Face Value per share (in Rs.) 

24.25 

10.00 

24.25 

10.00 

22.85 

10.00 

24.25 

10.00 

22.85 

10.00 

24.25 

10.00 

Basic (in Rs.) 
Diluted (in Rs.) 

Date :4th November, 2024 

Place : Bengaluru 

34.67 
34.67 

773.32 

' / 

15.53 
15.53 

By order of the Board] ]"we · At:%. 

12.89 
12.89 

7.97 
7.97 

6.62 
6.62 

6.27 
6.27 

Reserve excluding revaluation reserve - Other equity 

4 Earnings per share (Face Value of Rs.10/- each) ( Not 
annualised/Annualised for the year ended 31-03-2024) 

K9Ng8%. 
See accompanying notes to the Financial Results 

ANNEXURE 4

A-284



Shankar a Building Products Limited 
CIN: L26922K41995PLC018990 

Registered Office: G-2, FARAH WINSFORD, 133, INFANTRY ROAD, BENGALURU - 560 001 

Website:www.shankarabutldpro.com, Email:compliance@shankarabuildpro.com 
Ph: 080 4011 7777, Fax- 080 4111 9317 

Consolidated statement of assets and liabilities as at 30th September 2024 

(Rs. In Crores) 

Particulars As at 
30.09.2024 

Unaudited 

As at 
31.03.2024 

Audited 
I ASSETS 

1 Non-current assets 

(a) Property, Plant and Equipment 

(b) Capital work-in-progress 

(c) Investment Property 

(d) Right-of-use Asset 

(e) Goodwill on Consolidation 

(f) Other Intangible assets 

(g) Intangible assets under development 

(h) Financial Assets 

(i) Trade receivables 

(ii) Loans 

(iii) Other financial assets 

(i) Deferred tax Assets 

(j) Other non-current assets 

Total Non current assets 

2Current assets . 
(a) inventories 

(b) Financial Assets 

(i) Trade receivables 

(ii) Cash and cash equivalents 

(iii) Bank balances other than (ii) above 

(iv) Other financial assets 

(c) Current Tax Asset (Net) 

(d) Other current assets 

Total current assets 

Total Assets 

II EQUITY AND LIABILITIES 
1 Equity 

(a) Equity Share capital 

(b) Other Equity 

Total Equity 

Liabilities 

2Non-current liabilities 

(a) Financial Liabilities 

(i) Borrowings 

(ia) Lease Liabilities 

(ii) Other financial liabilities 

(b) Deferred tax liabilities (Net) 

Total Non-current liabilities 

3/Current liabilities 

(a) Financial Liabilities 

(i) Borrowings 

(ia) Lease Liabilities 

(ii)Trade payables 

(A) Total Outstanding Dues of Micro Enterprises and Small Enterprises and 

(B) Total Outstanding dues of creditors other than Micro Enterprises and 

Small Enterprises 
(iii) Other financial liabilities 

(b) Other current liabilities 

(c) Provisions 

(d) Current Tax Liabilities (Net) 

Total current liabilities 

Total Equity and Liabilities 
See accompanying notes to the Financial Results 

267.63 268.50 

0.74 

7.66 7.67 

3.44 2.66 

14.04 14.04 

3.71 2.89 

2.40 2.80 

0.05 0.06 

10.67 10.15 
0.01 0.01 
4.52 5.83 

314.87 314.61 

529.89 484.76 

734.52 686.11 

22.18 28.35 

6.19 6.05 

1.59 1.35 

1.89 1.63 

68.36 62.68 

1,364.62 1,270.93 

1 679.49 1,585.54 

24.25 24.25 

797.32 773.32 

821.57 797.57 

8.95 14.40 

2.59 1.59 

0.15 0.09 

8.S1 8.72 
20.20 24.80 

101.54 69.01 

1.18 1.65 

12.84 21.33 

682.59 629.17 

14.36 12.18 

17.18 24.45 

0.96 0.58 

7.07 4.80 

837.72 763.17 

1,679.49 1,585.54 

Place ; Bengaluru 

Date :4th November, 2024 

By order of the Board 

LE: al.. 
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Shankar a Building Products Limited 
CIN: L26922641995PLC018990 

Registered Office: G-2, FARAH WINSF ORD, 133, INFANTRY R0AD, BENGALURU - 560 001 
Website:www.shankar abutldpro.com, Email:compliance@shankar abuildpro.com 

Ph: 080 4011 7777, FAX- 080 4111 9317 
Unaudited Consolidated Statement of Cash Flows 

(Rs. In Crores) 
Particulars For the half year For the half year 

ended 30.09.2024 ended 30,09.2023 
Unaudited Unaudited 

Cash flow from operating activities 
Profit before tax for the period 41.94 47.64 
Adjustments to reconcile profit before tax to net cash flow: 
Depreciation and amortization expense 8.43 7.91 
Loss on sale of property, plant and equipment (CY Rs.30,280) 0.00 0.05 
Profit on sale of property, plant and equipment/investment property (PY (0.26) (0.00) 
Rs.47,471) 

Unwinding of interest income on rental deposits (0.19) (0.15) 
Interest income (0.21) (0.30) 
Provision for doubtful debts written back (0.43) (0.02) 
Interest expense on borrowings 28.32 15.03 
Interest on Lease liability 0.14 0.13 
Bad Debts written off ( PY Rs.3,755) 0.37 0.00 
Loss Allowance for doubtful trade receivables 2.00 1.74 
Gain on termination of lease - (0.22) 
Foreign currency translation reserve (CY Rs.24202,PY Rs.41,674) 0.00 (0.00) 
Operating profit before working capital changes 80.11 71.81 
Adjustments for: 
Decrease/ (Increase) in inventories (45.13) (44.38) 
Decrease/ (Increase) in trade receivables (49.95) (72.30) 
Decrease/ (Increase) in loans and other financial assets (0.54) 0.84 
Decrease/ (Increase) in other current assets (5,68) (13.66) 
Decrease/ (Increase) In other non-current assets (0.06) 0.12 
(Decrease)/ Increase in trade payables 44.93 67.63 
(Decrease)/ Increase in other financial liabilities 2.03 1.52 
(Decrease)/ Increase in other current liabilities (7.27) 2.46 
(Decrease/Increase in provisions (1.49) (1.13) 
Cash flow from/(used in) operations 16.95 12.91 
Income taxes paid (7.00) (9.50) 

Net cash flows from/(used in) operating activities (A) 9,95 3.41 
Cash flow from investing activities 

Consideration paid for purchase of property, plant and equipment (7.15) (14.25) 
(including capital work-in-progress) 

1.29 0.78 

Proceeds from sale of property, plant and equipment\ Investment property 

Purchase of software (Including intangible assets under development) (0.82) (0.73) 

(0.14) (0.62) 
(Purchase)/proceeds from maturity of bank deposits/ unclaimed dividend 

Interest receipt 0.19 0.33 
Net cash flows from/(used in) investing activities (B) (6.63 (14.49 
Cash flow from financing activities 

Prinicipal element of lease payments (1.04) (1.39) 
Interest on lease liability (0.14) (0.13) 
Repayment of term loans (6.44) (3.63) 
Current Borrowings availed/ (repaid) 33.52 42.86 
Interest paid (28.20) (14.84) 
Unclaimed dividend - Transfer in/(out) 0,08 0.01 
Dividends paid (7.27) (5.71) 

Net cash from/(used in) financing activities (C) (9.49 17.17 

Net increase/(decrease) in cash and cash equivalents(A+B+C) (6.17) 6.09 
Cash and cash equivalents - at the beginning of the period 28.35 5.87 
Cash and cash equivalents - at the end of the period 22.18 11.96 

The above Cash Flow Statement has been prepared under the Indirect method as set out in Ind AS 7. 
See accompanying notes to the Financial Results 

By order of the Board 

& "To V Place : BENGALURU ,. 4-J•1./, Date : 4th November 2024 3'-o - in DHr ct.of 
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Shankara Building Products Limited 
CIN: L26922K41995PLC018990 

Registered Office: G-2, FARAH WINSFORD, 133, INFANTRY ROAD, BENGALURU - 560 001 

Website:www.shankarabuildpro.com, Email:compliance@shankarabuldpro.com 
Ph: 080 4011 7777, Fax- 080 4111 9317 

Consolidated Unaudited Segment information for the quarter and half year ended 30th September 2024 

"The Group is engaged in selling various building products to Retail and Channel a Enterprise segments. The group identifies these business 
segments as the primary segment as per IND AS 108- Operating Segments, which is regularly reviewed by the Chief Operating Decision Maker for 
assessment of Group's performance and resource allocation. 

Segment revenue, Segment Results, Segment Assets and Segment Liabilities include the respective amounts identifiable to each of the segments. 

(Rs. In Crores) 

For the quarter ended / as at 
For the half year ended/ For the year 

Particulars as at ended/ as at 

30.09.2024 30.06.2024 30.09.2023 30.09.2024 30.09.2023 31.03.2024 

Unaudited Unaudited Unaudited Unaudited Unaudited Audited 
f1, Segment Revenue 

Retail 702.90 684,10 592.14 1,387.00 1,223.28 2,556.33 

- Channel & Enterprise 626.50 606.87 550.35 1,233.37 1,051.34 2,272.11 

Revenue from operations 1,329.40 1,290.97 1,142.49 2,620.37 2,274.62 4,828.44 

2. Segment Results 

- Retail 37.78 39.05 32.65 76.83 65.09 145.57 

- Channel 8 Enterprise 7.04 9.00 10.25 16.04 18.15 35.02 
Total Segment Profit before Interest and Tax and 
unallocable expenses/income 44.82 48.05 42.90 92.87 83.24 180.59 

Finance Costs 12.95 15.51 7.76 28.46 15.16 32.34 
Unallocable Corporate Expenses (Net of 
unallocable income) 11.47 11.00 10.67 22.47 20.44 40.15 

Profit before Tax 20.40 21.54 24.47 41.94 47.64 108.10 

3. Assets 

- Retail 620.82 602.17 537.15 620.82 537.15 568.79 

- Channel 8 Enterprise 671.96 719.92 532.87 671.96 532.87 636.48 

- Unallocated 386.71 409.06 361.79 386.71 361.79 380.27 

TOTAL ASSETS 1,679.49 1,731.15 1,431.81 1,679.49 1,431.81 1,585.54 

4. Liabilities 

- Retail 104.23 78.71 82.95 104.23 82.95 93.74 

- Channel Enterprise 591.20 668.93 504.98 591.20 504.98 556.76 

Unallocated 162.49 177.08 170.88 162.49 170.88 137.47 

TOTAL LIABILITIES 857.92 924.72 758.81 857.92 758.81 787.97 

See accompanying notes to the Financial Results 

Place : BENGALURU 

Date ; 4th November 2024 

By order of the Board 
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Shankar a Building Products Limited 

CIN: L26922K41995PLC018990 
Registered Office: G-2, FARAH WINSFORD, 133, INFANTRY ROAD, BENGALURU - 560 001 

Website:www.shankarabuildpro.com, Email:compliance@shankarabuildpro.com 
Ph: 080 4011 7777, Fax- 080 4111 9317 

Statement of Unaudited Standalone financial results for the Quarter and Half year ended 30th September 2024 

(Rs. In Crores) 

For the quarter ended For the half year ended 
for the year 

Particulars 
ended 

30.09.2024 30.06.2024 30.09.2023 30.09.2024 30.09.2023 31.03.2024 
Unaudited Unaudited Unaudited Unaudited Unaudited Audited 

1 Revenue from operations 1,238.54 1,178.01 1,187.93 2,416.55 2,361.89 4,862.73 

2 Other Income 0.48 0.33 0.64 0.81 0.94 6.68 

3 Total Income (1+2) 1,239.02 1,178.34 1,188.57 2,417.36 2,362.83 4,869.41 

4 Expenses 

a) Purchases of stock-in-trade 1,126.11 1,161.22 1,115.41 2,287.33 2,265.91 4,649.27 

b) Changes in inventories of finished goods and Stock 
52.31 (45.27) 17.21 7.04 (10.47) (14.58) 

in -Trade 

c) Employee Benefits Expense 13.63 11.84 11.65 25.47 21.95 45.34 

d) Finance Costs 11.09 13.12 7.59 24.21 14.58 31.66 

e Depreciation and amortisation expense 2.53 2.47 2.34 5.00 4.63 9.46 
f) Other Expenses 15.60 14.51 13.26 30.11 26.01 55.34 
Total Expenses (4) 1,221.27 1,157.89 1,167.46 2,379.16 2,322.61 4,776.49 

5 Profit before exceptional items and tax [3-4] 17.75 20.45 21.11 38.20 40.22 92.92 

6 Exceptional items 

7 Profit/(loss) before tax [5+6] 17.75 20.45 21.11 38.20 40.22 92.92 

8 Tax Expense: 

a) Current tax 4.50 5.22 5.26 9.72 10.12 22.62 

b) Tax for earlier years 0.29 

c) Deferred tax 0.01 (0.10) 0.14 (0.09) 0.14 0.15 

Total Tax Expense 4.51 5.12 5.40 9.63 10.26 23.06 

9 Profit/(loss) for the period [7-8] 13.24 15.33 15.71 28.57 29.96 69.86 

10 Other Comprehensive income 

A 
(i) ltems that will not be reclassified to profit or loss  

(0.05) 0.09 0.12 0.04 0.16 0.36 
Re-measurements of the defined benefit plans 

(ii) Income tax relating to items that will not be 
0.01 (0.02) (0.03) (0.01 (0.04) (0.09) 

reclassified to profit or loss 

Total A (0.04) 0.07 0.09 0.03 0.12 0.27 

• (i) ltems that wilt be reclassified to profit or loss 

(ii) income tax relating to items that will be 

reclassified to profit or loss 

Total 8 

Total Other Comprehensive Income/Loss (A+B) (0.04) 0.07 0.09 0.03 0.12 0.27 

1f Total Comprehensive Income/(loss) (9+10) 13.20 15.40 15.80 28.60 30.06 70.13 

,4]Paid-up equity share capital (Face Value of Rs.10/ 
24.25 24.25 22.85 24.25 22.85 24.25 

each) 

13 
Reserve excluding revaluation reserve -other equity 576.96 

Earnings per share (Face Value of Rs. 10/- each) ( 
14 Not annualised/Annualised for the year ended 31 

03-2024) 

Basic (in Rs.) 5.46 6.32 6.88 11.78 13.11 29.85 

Diluted (in Rs.) 5.46 6.32 6.88 11.78 13.11 29.85 

See accompanying notes to the Financial Results 

9Ng~, By order of the Board 
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Shankar a Building Products Limited 
CIN: L26922K41995PLC018990 

Registered Office: G-2, FARAH WINSF ORD, 133, INFANTRY ROAD, BENGALURU - 560 001 
Website:www.shankarabuildpro.com, Email:compliance@shakarabuildpro.com 

Ph: 080 4011 7777, FA- 080 4111 9317 

Standalone statement of assets and liabilities as at 30th September 2024 

(Rs. In Crores) 

Particulars As at As at 
30.09.2024 31.03.2024 
Unaudited Audited 

I ASSETS 
1 Non- current assets 

(a) Property, Plant and Equipment 194.64 195.48 
(b) Capital work-in-progress 0.74 
(c) investment Property 9.31 9.33 
(d) Right-of-use Asset 3.37 2.41 
(e) intangible assets 
(f) intangible assets under development 3.71 2.89 
(g) Financial Assets 

(i) Investments 38.62 38.62 
(ii) Trade receivables 2.35 2.69 
(iii) Loans 0.05 0.06 
(iv) Other financial assets 7.99 7.67 

(h) Other non-current assets 4.03 3.97 
Total Non current assets 264.81 263.12 

2 Current assets 
(a) inventories 339.94 348.16 
(b) Financial Assets 

(i) Trade receivables 672.96 633.56 
(ii) Cash and cash equivalents 8.54 28.22 
(iii) Bank balances other than (ii) above 1.31 1.22 
(iv) Other financial assets 1.58 1.36 

(c) Other current assets 22.70 31.06 
Total current assets 1,047.03 1,043.58 

Total Assets 1,311.84 1,306.70 

II EQUITY AND LIABILITIES 

1 Equity 
(a) Equity Share capital 24.25 24.25 
(b) Other Equity 598.29 576.96 
Total Equity 622.54 601.21 

Liabilities 
2 Non-Current Liabilities 

(a) Financial Liabilities 
(i) Borrowings 8.74 14.40 
(fa) Lease Liabilities 2.59 1.59 
(ii) Other financial liabilities 0.25 0.19 

(b) Provisions 0.26 0.26 
(c) Deferred tax liabilities (net) J.70 3.78 
Total Non-current liabilities 15.54 20.22 

J Current liabilities 
(a) Financial Liabilities 

(1) Borrowings 46.62 61.00 
(ia) Lease Liabilities 1.04 1.19 
(ii) Trade payables 

(A) Total outstanding dues of Micro 
enterprises and Small enterprises and 12.84 21.33 
(B) Total outstanding dues of creditors other 
than micro enterprises and small enterprises 577.98 564.01 

(iii) Other financial liabilities 11.86 9.87 
(b) Other current liabilities 16.24 23.08 
(c) Provisions 0.83 0.54 
(d) Current Tax Liabilities (net) 6.35 4.25 
Total current liabilities 673.76 685.27 
Total Equity and Liabilities 1,311.84 1,306.70 

See accompanying notes to the Financial Results 

By o,der or 11>• Boar:/ A.L.TEE" Place : BENGALURU K9ING s, Date ; 4th November, 2024 Many ging Director 
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Shala butting Products Limited 

CIN: L26922641995PLC018990 

Registered Office: G-2, FARAH WNSF ORD, 133, INFANTRY ROAD, BENGALURU - 560 001 
Website;www.shank abut ldpro.corn, Email:compliance@shankr abuldpro.corn 

Ph: 080 4011 7777,Fax- 080 4111 9317 

Unaudited Standalone Statement of Ch Flows 

(Rs. in Crores) 

Particulars 
foe the half year for the half year 

ended 30-09-2024 ended 30-09.2023 

Unaudited Unaudited 

Cash flow from operating activities 

Profit before tax 38.20 40.22 
Adjustments to reconcile profit before tax to net cash flow: 

Depreciation and amortization expense 5.00 4.63 
Loss on sale of property, plant & equipment ( CY Rs.30,280) 0.00 0.05 
Profit on sale of property, plant & equipment (PY-Rs.47471) (0.01) (0.00) 
Gain on termination of lease - (0.22) 
Unwinding of interest income on rental deposits (0.19) (0.15) 
Interest income (0.08) (0.18) 
Interest expense on Borrowings 24.08 14.48 

Interest on Lease liability 0.13 0.10 
Bad Debts written off (CY Rs.29,485,PY Rs.3,755) 0.00 0.00 
Loss Allowance for doubtful trade receivables 2.00 1.62 
Operating profit before working capital changes 69.13 60.55 
Adjustments for: 

(increase)/ Decrease in inventories 8.22 (7.89) 
(increase) / Decrease in trade receivable (41.06) (64.45) 
Decrease/ (Increase) in loans and other financial assets (0.32) 0.88 
Decrease/ (Increase) in other current assets 8.36 (13.43) 
Decrease/ (Increase) in other non-current assets (0.06) 0.12 

(Decrease Increase in trade payables 5.48 28.01 
(Decrease y Increase in other financial liabilities 1.96 1.39 
(Decrease / Increase in other current liabilities (6.84) 4.37 
(Decrease/Increase in provisions (0.79 (0.45 
Cash flow from/(used in) operations 44.08 9.10 
Income taxes paid (6.50 (9.00 

Net cash flows from/(used in) operating activities (A) 37.58 0.10 

Cash flow from investing activities 

Consideration paid for purchase of property, plant & equipment (4.36) (13.74) 
(including capital work-in-progress and capital advances) 
Purchase of software (Induding intangible assets under development) (0.82) (0.73) 

Proceeds from sale of property, plant & equipment \ Investment 0.10 0.71 
property 
(Purchase )/proceeds from maturity of bank deposits/ unclaimed (0.09) (0.21) 
dividend 

Interest receipt 0.06 0.21 

Net cash fows from/(used in) investing activities (B) (5.11 (13.76 

Cash flow from financing activities 
Prinicipal element of lease payments (0.72) (1.00) 
Interest on Lease liability (0.13) (0.10) 

Repayment of term loans (5.23) (3.96) 
Repayment of term loan to a subsidiary - (0.12) 
Current Borrowings availed/ (repaid) (14.81) 44.88 
Interest paid (24.07) (14.40) 
Unclaimed dividend - Transfer in/(out) 0.08 0.01 
Dividends paid (7.27 (5.71 

Net cash flows from/(used in) financing activities (C) (52.15 19.60 

Net increase/(decrease) in cash and cash equivalents(A+B4C) (19.68) 5.94 

Cash and cash equivalents + at the beginning of the period 28.22 5.71 

Cash and cash equivalents - at the end of the period 8.54 11.65 
The above Cash Flow Statement has been prepared under the Indirect method as set out in Ind AS -T. 
See accompanying notes to the Financial Results 
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Shankara Building Products Limited 

CIN: L26922KA41995PLC018990 

Registered Office: G-2, FARAH WINSFORD, 133, INFANTRY ROAD, BENGALURU - 560 001 

Website: www .shankarabuildpro.com, Emai I :compliance@shankarabui ldpro. com 

Notes on statement of standalone and consolidated financial results for the 
quarter and_half year ended September 30,2024 

1. The above financial results for the quarter and half year ended September 30, 

2024 have been reviewed and recommended by the Audit Committee and 

approved by the Board at their meeting held on November 4, 2024. These 

above results have been subjected to limited review by the statutory auditors 

of the company. 

2. The statements have been prepared in accordance with the Companies 

(Indian Accounting Standards) Rules, 2015 (The Ind AS'), prescribed under 

section 133 of the Companies Act, 2013. 

3. The company conducts business operations along with its subsidiaries. The 

consolidated financial results are prepared in accordance with the principles 

and procedures for the preparation and presentation of consolidated financial 

results as set out in the Accounting Standards as specified under section 133 

of the Companies Act, 2013 read with Companies (Indian Accounting 

Standards) Rules, 2015 (Ind AS). 

4. The Scheme of arrangement explained in a detailed manner in the Notes on 

Statement of Standalone and Consolidated results for the quarter and year 

ended 31 March 2024 has been approved by BSE Limited and National Stock 

Exchange of India Limited vide their observation letter dated 1 July 2024 and 

6" July 2024 respectively. 

The Company filed an online application with the National Company Law 

Tribunal (NCL T) on August 17, 2024. 

1 of 2 

Additionally, physical documents, 
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Shankara Building Products Limited 

CIN: L26922K41995PLC018990 

Registered Office: G-2, FARAH WINSFORD, 133, INFANTRY ROAD, BENGALURU - 560 001 

Website: www.shankarabuildpro.com, Email:compliance@shankarabuildpro.com 

Notes on statement of standalone and consolidated financial results for the 
quarter and half year ended September 30,2024 

including the Company application (NCLT-1), were submitted to the NCL T 

Bangalore bench on August 19, 2024. 

The Scheme is yet to be implemented and accordingly it has no impact on the 

financial results under review. 

5. The previous period /year ended figures have been regrouped, wherever 

necessary to conform to the current period's classification. 

By order of the Board 

SUKUMAR SRINIVAS 

le.lee. 
Place : Bengalu ru 

Date : November 04, 2024 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, C.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Limited Auditor's Review Report on Consolidated 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru and its subsidiaries for the quarter ended September 30, 
2024 and Year to date results for the period ended September 30, 
2024 pursuant to Regulation 33 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015,as amended 

Review report to 
The Board of Directors, 
Shankara Building Products Limited, Bengaluru. 

} 

1. We have reviewed the accompanying Statement of Consolidated 

Unaudited Financial Results of Shankara Building Products Limited, 

Bengaluru ("the Parent") and its subsidiaries (the Parent and its 

subsidiaries together referred to as "the Group") for the quarter 

ended September 30, 2024 and year-to-date viz. April 01, 2024 to 

September 30, 2024 (the Statement"), being submitted by the 

Parent pursuant to the requirement of Regulation 33 of the SEBI 

(Listing Obligations and Disclosure Requirements) Regulations, 

2015, as amended. 

2. This Statement, which is the responsibility of the 

Parent's Management and approved by the Parent's Board of 

Directors at their meeting held on November 04, 2024, has been 

prepared in accordance with the recognition and measurement 

principles laid down in Indian Accounting Standard 34 "Interim 

Financial Reporting" ("Ind AS 34), prescribed under Section 133 of 

the Companies Act, 2013 read with relevant Rules thereunder and 

other accounting principles generally accepted in India. 

Our responsibility is to express a conclusion on the Statement 

based on our review. 

Page 1 of 5 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, C.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Limited Auditor's Review Report on Consolidated 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru and its subsidiaries for the quarter ended September 30, 
2024 and Year to date results for the period ended September 30, 
2024 pursuant to Regulation 33 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015,as amended 

3. We conducted our review of the Statement in accordance with the 

Standard on Review Engagements (SRE) 2410 "Review of Interim 

Financial Information Performed by the Independent Auditor of the 

Entity", issued by the Institute of Chartered Accountants of India. A 

review of interim financial information consists of making inquiries, 

primarily of persons responsible for financial and accounting matters 

and applying analytical and other review procedures. A review is 

substantially less in scope than an audit conducted in accordance 

with Standards on Auditing and consequently does not enable us to 

obtain assurance that we would become aware of all significant 

matters that might be identified in an audit We have not performed 

an audit and accordingly, we do not express an audit opinion. 

We also performed procedures in accordance with the circular 

issued by the SEBI under Regulation 33 (8) of the SEBI (Listing 

Obligations and Disclosure Requirements) Regulations, 2015, as 

amended, to the extent applicable. 

4. The Statement includes the results of the following entities: 

. 

A. 

B. 

Kutbullapur Mandal 

Page 2 of 5 
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Parent Company 

Shankara Building Products Limited, Bengaluru 

Subsidiary Companies 

(i) Vishal Precision Steel Tubes and Strips Private 

Limited, Hoskote 

(ii) Taurus Value Steel & Pipes Private Limited, 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, C.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Limited Auditor's Review Report on Consolidated 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru and its subsidiaries for the quarter ended September 30, 
2024 and Year to date results for the period ended September 30, 
2024 pursuant to Regulation 33 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015,as amended 

(iii) Steel Network (Holdings) Pte Limited, Singapore 

(iv) Centurywells Roofing India Private Limited, 

Kancheepuram 

(v) Shankara Buildpro Limited, Bengaluru. 

5. Based on our review conducted and procedures performed as stated 

in paragraph 3 above and based on the consideration of the review 

reports of the other auditors referred to in paragraph 6 below, nothing 

has come to our attention that causes us to believe that the 

accompanying Statement, prepared in accordance with the 

recognition and measurement principles laid down in the aforesaid 

Indian Accounting Standard specified under section 133 of the 

Companies Act, 2013, as amended read with relevant Rules 

thereunder and other accounting principles generally accepted in 

India, has not disclosed the information required to be disclosed in 

terms of Regulation 33 of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, as amended, including 

the manner in which it is to be disclosed or that it contains any 

material misstatement. 

6. We did not review the interim financial results of four subsidiaries 

included in the consolidated unaudited financial results, whose 

interim financial information / results reflect total assets of Rs. 510.05 

Crores as at September 30, 2024 (before consolidation adjustments) 

and total revenue of Rs. 363.11 Crores and Rs. 719.64 Crores, total 

profit / (loss) after tax of Rs: 1.96 Crores and Rs. 2.64 Crores and 

Page 3 of 5 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, C.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Limited Auditor's Review Report on Consolidated 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru and its subsidiaries for the quarter ended September 30, 
2024 and Year to date results for the period ended September 30, 
2024 pursuant to Regulation 33 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations. 2015,as amended 

total comprehensive income / (loss) of Rs. 1.93 Crores and Rs.2.62 

Crores for the quarter ended September 30, 2024 (before 

consolidation adjustments ) and for the period from April 01, 2024 to 

September 30, 2024 (before consolidation adjustments) respectively 

and cash inflows (net) of Rs.13.52 Crores for the period from April 

01, 2024 to September 30, 2024 (before consolidation adjustments) 

as considered in the consolidated unaudited interim financial results. 

These financial information have been reviewed by other auditors 

whose reports have been furnished to us by the Management and 

our conclusion on the Statement, in so far as it relates to the amounts 

and disclosures included in respect of these subsidiaries, is based 

solely on the report of the other auditors and the procedures 

performed by us as stated in paragraph 3 above. 

Our conclusion on the Statement is not modified in respect of the 

above matters. 

7. The consolidated unaudited financial results include the interim 

financial results / information of one overseas subsidiary which has not 

been reviewed by its auditors and are based solely on management 

certified accounts, whose financial results / information reflect total 

assets of Rs.0.01 Crores as at September 30, 2024 {before 

consolidation adjustments) and total revenue of Rs 0.00 Crores and Rs 

0.00 Crores total loss after tax of Rs. 0.01 Crores and Rs. 0.01 Crores 

and total comprehensive loss of Rs.0.01 Crores and Rs. 0.01 Crores 

for the quarter ended September 30, 2024 (before consolidation 

adjustments) and for the period from April 01, 2024 to September 30, 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, C.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Limited Auditor's Review Report on Consolidated 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru and its subsidiaries for the guarter ended September 30, 
2024 and Year to date results for the period ended September 30, 
2024 pursuant to Regulation 33 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations. 2015,as amended 

2024 (before consolidation adjustments ) respectively and cash flows 

of Rs. 0.00 Crores for the period from April 01, 2024 to September 30, 

2024, (before consolidation adjustments) as considered in the 

consolidated unaudited interim financial results. The Parent 

Company's Management has converted this financial information from 

accounting principles generally accepted in that Country to Indian 

Accounting Standards (Ind AS) prescribed under section 133 of the 

Companies Act, 2013 and other accounting principles generally 

accepted in India. We reviewed these conversion adjustments made 

by the Parent Company's Management. Our conclusion in so far as it 

relates to such overseas subsidiary is based on the aforesaid 

conversion adjustments made by the Parent Company's Management 

and reviewed by us. According to the information and explanation 

given to us by the Management, this interim financial information is not 

material to the Group. 

Our conclusion on the Statement is not modified in respect of the 

above matters. 

For Sundaram & Srinivasan, 
Chartered Accountants 

Firm's Registration Number: 004207S 

Place: Bengaluru 
Dated: November 04, 2024 

Page 5 of 5 

&3F, 
Sy @ 

g'New No:4, 5, 
2] 0No:23, \; * CPRRO 

9 
" 

Srinivasan K 
Partner 

Membership no. 209120 

CA! UDIN 21 209120pKBKKK325 

A-297



SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, C.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Auditor's Limited Review Report on standalone 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru for the quarter ended September 30, 2024 and Year to 
date results for the period ended September 30,2024 pursuant to 
Regulation 33 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015,as amended 

Review report to 
The Board of Directors, 
Shankara Building Products Limited, Bengaluru. 

1. We have reviewed the accompanying statement of standalone 

unaudited financial interim results ("the Statement") of Shankara 

Building Products Limited, Bengaluru ("the Company") for the quarter 

ended September 30, 2024 and year-to-date viz. April 01, 2024 to 

September 30, 2024 ,being submitted by the company pursuant to the 

requirements of Regulation 33 of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015,as amended. 

2. This statement is the responsibility of the Company's management and 

has been approved by the Board of Directors at their meeting held on 

November 04, 2024. The statement has been prepared in accordance 

with recognition and measurement principles laid down in Indian 

Accounting Standard 34 "Interim Financial Reporting" as prescribed 

under section 133 of the Companies Act, 2013 read with relevant Rules 

issued thereunder and other accounting principles generally accepted 

in India and in compliance with Regulation 33 of the SEBI (Listing 

Obligations and Disclosure Requirements) Regulations, 2015,as 

amended. 

Our responsibility is to issue a report on these financial 

based on our review. 
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SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, C.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Auditor's Limited Review Report on standalone 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru for the quarter ended September 30, 2024 and Year to 
date results for the period ended September 30,2024 pursuant to 
Regulation 33 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015,as amended 

3. We conducted our review of the statements in accordance with the 

Standard on Review Engagement (SRE) 2410 "Review of Interim 

Financial Performed by the Independent Auditor of the Entity", issued 

by the Institute of Chartered Accountants of India. This standard 

requires that we plan and perform the review to obtain moderate 

assurance as to whether the financial statements are free of material 

misstatement. A review is limited primarily to inquiries of company 

personnel responsible for financial and accounting matters and an 

analytical and other review procedures applied to financial data and 

thus provides less assurance than an audit. We have not performed an 

audit and accordingly, we do not express an audit opinion. 

Page 2 of 3 

A-299



} 

SUNDARAM & SRINIVASAN 
CHARTERED ACCOUNTANTS 
23, c.P. RAMASWAMY ROAD, 

ALWARPET, CHENNAI - 600 018. 

Independent Auditor's Limited Review Report on standalone 
unaudited financial results of Shankara Building Products Limited, 
Bengaluru for the quarter ended September 30, 2024 and Year to 
date results for the period ended September 30,2024 pursuant to 
Regulation 33 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015,as amended 

4. Based on our review conducted as above, nothing has come to our 

attention that causes us to believe that the accompanying Statement 

prepared in accordance with the applicable Indian Accounting 

Standards prescribed under Section 133 of the Companies Act, 2013 

and other recognized accounting principles generally accepted in India 

, has not disclosed the information required to be disclosed in terms of 

Regulation 33 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015,as amended including the manner in 

which it is to be disclosed, or that it contains any material misstatement. 

For Sundaram & Srinivasan, 
Chartered Accountants 

Firm's Registration Number 004207S 

k9ii 

Place: Bengaluru 
Dated: November 04, 2024 

Srinivasan K 
Partner 
Membership no.: 209120 
IC! UDN 24200\200KB3&K 537% 
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Shankara Buildpro Limited 

1. Background 

1.1 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF SHANKARA BUILDPRO LIMITED AT ITS 

MEETING HELD ON 1gtH DECEMBER, 2023 EXPLAINING THE EFFECT OF THE SCHEME OF 
ARRANGEMENT ON EACH CLASS OF THE SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, 
PROMOTERS AND NON-PROMOTER SHAREHOLDERS PURSUANT TO THE PROVIsIONS OF 
SECTION 232(2)\C) OF THE COMPANIES ACT, 2013 

1.2 

1.3 

1.4 

The draft Scheme of Arrangement to be entered amongst Shankara Building Products Limited 

("Demerged Company") and its wholly owned subsidiary company, Shankara Buildpro Limited 
(Company" or "Resulting Company") and their respective shareholders and creditors 
(hereinafter referred to as "Scheme") for the demerger, transfer and vesting of the Trading 

Business or the Demerged Undertaking of the Demerged Company (as defined in the Scheme) 

in terms of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 
(CAct") and the applicable rules framed thereunder including Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, was approved by the Board of Directors of the 

Company ("Board") vide resolution dated 18h December, 2023. 

The following documents were placed before the Board: 

SHANKARA 

The provisions of Section 232(2)(c) of the Act requires the directors to adopt a report explaining 
the effect of the Scheme on the shareholders, key managerial personnel, promoters and non 

promoter shareholders laying out in particular the share exchange ratio, specifying valuation 
difficulties and the same is required to be circulated to the members at the time of seeking their 

approval to the Scheme as may be directed by the Hon'ble National Company Law Tribunal, 

Bengaluru Bench ("NCLT"). Capitalised terms used herein but not defined shall have the same 

meaning as ascribed to it in the Scheme. 

Registered Office: 

Buildpro 

This report of the Board is accordingly being made in pursuance to the requirements of Section 

232(2)(c) of the Act. 

Draft Scheme; 

BUILDING MATERIALS AND MORE 

21/1 &35, A-1, Hosur Main Road, Electronic City, Veerasanae 1 of 3 

Share Entitlement Ratio Report ("SER Report") dated 18th December, 2023 issued by SSPA 

& Co.. Chartered Accountants (Registration No. IBBI/RV-E/06/2020/126), recommending 

the share entitlement ratio: and 

Bengaluru - 560 100. Ph.:+91-080- 29910709Email: sbl.info@shankarabukdpro� 
CIN:024311KA2023PTC179791 

Fairness Opinion dated 18th December, 2023 issued by Fortress Capital Management 
Services Private Limited, the SEBI registered merchant banker (Registration No. 
INMO00011146) providing fairness opinion on the share entitlement ratio recommended in 

the SER Report. 

1Nwww.shankarabuildpro.com 
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Shankara Buildpro Limited 

2.1 

2. Effect of Scheme on each class of shareholders, key managerial personnel, promoters and 
non-promoter shareholders of the Company 

2.2 

Equity shareholders (Promoter and non-promoter shareholders): Currently, the entire share 
capital of the Resulting Company is held by the Demerged Company ("Pre-scheme/ initial 
share capital"). Upon allotment of new Equity Shares by the Resulting Company as per Part I 

of the Scheme to the shareholders of Demerged Company, the shareholding of Demerged 

Company in the Resulting Company, shall be cancelled in accordance with the order(s) of the 

NCLT sanctioning the Scheme under Sections 230 to 232 of the Act. After the cancellation of 

the initial share capital and issue of Equity Shares to the shareholders of Demerged Company, 

the shareholding pattern of the Resulting Company shall be the same as that of the Demerged 

Company. No consideration shall be payable to the Demerged Company on account of 

cancellation of initial share capital pursuant the Scheme. 

3. Share entitlement ratio and valuation difficulties 

Key managerial personnel: The Scheme will not have any adverse effect on the rights and 

interest of the employees, key managerial personnel and directors of the Resulting Company. 

SHANKARA; 

Upon the Scheme becoming effective and in consideration of the transfer of the Trading Business 

to the Resulting Company in accordance with the terms of the Scheme, the Resulting Company shall 

issue the following as per Clause 14 of the Scheme: 

BUILDING MATERIALS AND MORE 

For every 1 (One) fully paid Equity Share of face value of INR 1O- (Indian Rupees Ten Only) 

each, held in Demerged Company as on the Record Date, the equity shareholders of the 

Demerged Company shall be issued 1 (One) fully paid Equity Share of face value of INR 104 

Registered Office: 

each (Indian Rupees Ten Only) in the Resulting Company". ("Share Entitlement Ratio") 

The Board understands that there have been no special valuation difficulties in determining the 

above share entitlement ratio. 

G. 

21/1&35, A-1, Hosur Main Road, Electrornic City, Veerasanqe 2 of 3 
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Shankara Buildpro Limited 

FOR AND ON BEHALF OF SHANKARA BUILDPRO LIMITED 

Name: Sukumar Srinivas 

In the opinion of the Board, the Scheme will be of advantage and be beneficial to the Company, Its 

shareholders, creditors and other stakeholders and the terms thereof are fair and reasonable. 

Designation: Managing Director 
Place: Bangalore 

Date: 18th December, 2023 

Registered Office : 

KANKA 

SHANKARA 

21/1 & 35, A-1, Hosur Main Road, Electronic City, Veerasanae 3 of 3 

Builldpro BUILDING MATERIALS AND MORE 

Name: Dhananjay Mirlay Srinivas 

Designation: Director 

Place: Bangalore 

Date: 18th December, 2023 

Bengaluru - 560 100. Ph.:+91- 080- 29910709Email : sbl.infoashankarabuildpro.com 

CINU24311KA2023PTC179791 
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SSPA & CO.
Chsrtered Accountants
lst Floor, ttAriun", Plot No.6At
V. P. Road, Andheri (W),
Mumbai - 400 058. INDIA.
Tel. : 91 (22)2670 4376 / 77

el (22\ 2670 3682
Website: wwwsspa.in

STR!CTIY PRIVATE & CONF!DENTIAL

December L8,2023

To,
Board of Directors,
Shankara Building Products Limited
G2, No. 133, Farah Winsford,
lnfantry Road,

Bengaluru - 560 001, Karnataka.

Dear Sir(s)/ Madam(s),

To,
Board of Directors,
Shankara Buildpro Limited
#2I11, & 35-4-1 Hosur Road,

Electronic City,

Bengaluru - 560 100, Karnataka.

Re: Report on recommendation of fair share entitlement ratio for the proposed demerger of
'Trading Business' of Shankara Building Products Limited into Shankara Buildpro Limited

We refer to the engagement letter dated November 28,2023, whereby, SSPA & Co., Chartered

Accountants (hereinafter referred to as 'SSPA' or 'Registered Valuer' or 'We') have been

appointed by the management of Shankara Building Products Limited ('SBPL' or 'Demerged

Company') and Shankara Buildpro Limited ('Resulting Company')to issue a report recommending

a fair share entitlement ratio for the proposed demerger of Trading Business of Demerged

Company (hereinafter referred to as the 'Demerged Undertaking' or the 'Demerged Business' or

'Trading Business') into Resulting Company.

(Demerged Company and Resulting Company are hereinafter collectively referred to as the

'Companies').

SCOPE AND PURPOSE OF THIS REPORT

We have been informed by the management of Demerged Company and Resulting

Company (hereinafter referred to as'the Management') that they are considering a

proposal for demerger of Trading Business of Demerged Company into Resulting

Company pursuant to a scheme of arrangement under section 230 to 232 and other

relevant provisions of the Companics Act, 2013 (hereinafter referred to as the 'Scheme').

1.

1.1

Page 1 of 9

ANNEXURE 8

A-367



L.2

1.3

SSPA & CO.
Chartered Accounlonts

Subject to necessary approvals, Trading Business of Demerged Company would be

demerged into Resulting Company with effect from the appointed date of April0I,2024

(hereinafter referred to as 'Appointed Date').

The proposed transaction is hereinafter referred to as the 'Proposed Demerger'.

As a consideration for the Proposed Demerger of Trading Business of the Demerged

Company into the Resulting Company, equity shareholders of the Demerged Company

are proposed to be allotted equity shares of face value of INR 10 each fully paid up of the

Resulting Company. As part of the Scheme, the existing equity shares of the Resulting

Company as held by the Demerged Company will be cancelled on the demerger coming

into effect.

ln this regard, we have been requested to issue a report containing recommendation of

fair share entitlement ratio for the Proposed Demerger.

BRIEF BACKGROUND

SHANKARA BUILDING PRODUCTS LIMITED

The Demerged Company is a leading organized retailer of home improvement and

building products in lndia operating under the brand name of "shankara BuildPro". The

Demerged Company has l-25 fulfilment centers out of which 91 are stores and 27

warehouses, 13 processing units in L0 states and in L union territory in lndia.

The Demerged Company's product portfolio is spread across categories of construction

materials, plumbing, sanitary ware, flooring, electrical, and interior exterior finishing.

The Demerged Company caters to the following segments:

i. Retail Segment: The Demerged Company has gL retail stores operating under the

brand name of "shankara BuildPro". The stores are spread across South, West and

East lndia.

ii. Enterprise Segment: The Demerged Company caters directly to industrial customers

under this segment.

iii. Channel Segment: The Demerged Company caters to dealers and other retailers

through its branch network.

The equity shares of the Demerged Company are listed on BSE Limited ('BSE') and the

National Stock Exchange of lndia Limited ('NSE').

2.

2.1..

ffi
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2.2.

2.3.

SSPA & CO.
Chartered Accounlants

The standalone revenue from operations of the Demerged Company for six months

period ended September 30,2023 ('6ME Sep23') is INR 2,361.89 crores and standalone

profit before tax of the Demerged Company for 6ME Sep23 is INR 40.22 crores.

,TRADING BUSINESS, OF SHANKARA BUILDING PRODUCTS LIMITED

Trading Business of the Demerged Company comprises of retail, supply, distribution and

promotion of various home improvement and building products in lndia including but not

limited to steel pipes and tubes, structural steel products, infrastructure materials, PVC

products, aluminium and metal products, fabrication, electrical products, tiles and

sanitary wares, through multiple sales channel(s).

SHANKARA BUITDPRO LIMITED

The Resulting Company is a public limited company incorporated on October 13,2023

under the provisions of the Companies Act 201-3 having its registered office at fr2t/t &

35-A-1 Hosur Road, Electronic City, Bangalore - 560 100, Karnataka. The Resulting

Company is a wholly owned subsidiary of the Demerged Company and incorporated to

inter-alia carry on the business with primary focus on engaging in retailing, trading,

warehousing, wholesale distribution and ecommerce activities related to all building

materials as per the Memorandum of Association.

We have been informed that with the issue and allotment of equity shares by the

Resulting Company to the equity shareholders of the Demerged Company in accordance

with the proposed Scheme, all the existing equity shares issued by the Resulting Company

to the Demerged Company shall stand cancelled.

REGISTERED VALUER - SSPA & CO., CHARTERED ACCOUNTANTS

SSPA, is a partnership firm, located at 1st Floor, "Arjun", Plot No. 6A, V. P. Road, Andheri

(West), Mumbai - 400 058, lndia. SSPA is engaged in providing various corporate

consultancy services.

We are a firm of practising Chartered Accountants registered with The lnstitute of

Chartered Accountants of lndia ('lCAl'). We are also registered with the lnsolvency and

Bankruptcy Board of lndia ('lBBl'), as a Registered Valuer for asset class -'Securities or

Financial Assets' with Registration No. lBBl/RV-ElO6/2020/1'26.

3.
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5.1.

SSPA & CO.
Chartered Accountants

SOURCES OF INFORMATION

For the purpose of this exercise, we have relied upon the following sources of information

received from the Management and information available in the public domain:

(a) Provisional unaudited statement of assets and liabilities of Trading Business of the

Demerged Company as on September 30, 2023, as certified by the management of

the Demerged Company.

(b) Draft Scheme of Arrangement.

(c) Such other information and explanations as we required and which have been

provided by the Management, including management representations.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS, AND

DISCLAIMERS

Our report is subject to the scope and limitations detailed hereinafter. As such the report

is to be read in totality, and not in parts, in conjunction with the relevant documents

referred to herein and in the context of the purpose for which it is made. Further, our

report containing recommendation of fair share entitlement ratio for the Proposed

Demerger is in accordance with lCAl Valuation Standards 2018 issued by The lnstitute of

Chartered Accountants of lndia.

This report has been prepared for the Board of Directors of the Demerged Company and

of Resulting Company solely for the purpose of recommending a fair share entitlement

ratio for the Proposed Demerger.

The report assumes that the Companies / Trading Business of the Demerged Company

comply fully with relevant laws and regulations applicable in its area of operations and

usage unless otherwise stated, and that the Companies / Trading Business of the

Demerged Company will be managed in a competent and responsible manner. Further,

as specifically stated to the contrary, this report has given no consideration to matters of

a legal nature, including issues of legaltitle and compliance with local laws, and litigations.

The draft of the present report was circulated to the management of the Companies

(excluding the recommended fair share entitlement ratio) for confirming the facts stated

in the report and to confirm that the information or facts stated are not erroneous.

5.2.

5.3.

5.4.

'm\,.
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5.5.

5.6.

5.9.
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5.7.

SSPA & CO.
Chartered Accountants

For the purpose of this exercise, we were provided with both written and verbal

information including information detailed hereinabove in para 'Sources of lnformation'.

Further, the responsibility for the accuracy and completeness of the information provided

to us by the Companies and / or its auditors / consultants, is that of the Management.

Also, with respect to explanations and information sought from the Companies, we have

been given to understand by the Management that they have not omitted any relevant

and material information about the Companies / Trading Business of the Demerged

Company. The Management have indicated to us that they have understood that any

omissions, inaccuracies or misstatements may materially affect our conclusions.

Our work does not constitute an audit, due diligence, or certification of these information

referred to in this report including information sourced from public domain. Accordingly,

we are unable to and do not express an opinion on the fairness or accuracy of any

informatiorr referred to in this report and consequential impact on the present exercise.

However, we have evaluated the information provided to us by the Companies through

broad inquiry, analysis, and review. However, nothing has come to our attention to

indicate that the information provided / obtained was materially misstated / incorrect or

would not afford reasonable grounds upon which to base the report.

This report is issued on the understanding that the Management has drawn our attention

to all the matters, which they are aware of concerning the financial position of the

Companies / Trading Business of the Demerged Company and any other matter, which

may have an impact on the report including any significant changes that have taken place

or are likely to take place in the financial position of the Companies lTrading Business of

the Demerged Company. Events and transactions occurring after the date of this report

may affect the report and assumptions used in preparing it and we do not assume any

obligation to update, revise or reaffirm this report.

We are independent of the Companies and have no current or expected interest in the

Companies or its assets. The fee paid for our services in no way influenced the results of

our analysis.

Our report is not, nor should it be construed as our opining or certifying the compliance

with the provisions of any law including companies, competition, taxation, and capital

market related laws or as regards any legal implications or issues arising in lndia or abroad

from the Proposed Demerger.

5.8.

Page 5 of 9
A-371



SSPA & CO.
Chartered Accountants

5.10. Any person/party intending to provide finance/divest/invest in the shares/convertible

instruments/business of the Companies / Trading Business of the Demerged Company

shall do so after seeking their own professional advice and after carrying out their own

due diligence procedures to ensure that they are making an informed decision.

5.11. The decision to carry out the Proposed Demerger (including consideration thereof) lies

entirely with the parties concerned and our work and our finding shall not constitute a

recommendation as to whether or not the parties should carry out the Proposed

Demerger.

5.12. Our report is meant for the purpose mentioned in Para 1 only and should not be used for

any purpose otherthan the purpose mentioned therein. lt is exclusivelyforthe use of the

Companies and may be submitted to the National Company Law Tribunal

/regulatory/statutory authority for obtaining requisite approvals. The Report should not

be copied or reproduced without obtaining our prior written approval for any purpose

other than the purpose for which it is prepared. ln no event, regardless of whether

consent has been provided, shall SSPA assume any responsibility to any third party to

whom the report is disclosed or otherwise made available.

5.13. SSPA nor its partners, managers, employees make any representation or warranty,

express or implied, as to the accuracy, reasonableness, or completeness of the

information, based on which this report is issued. We owe responsibility only to the

Companies that has appointed us under the terms of the Engagement Letter. We will not

be liable for any losses, claims, damages, or liabilities arising out of the actions taken,

omissions, or advice given by any other person. ln no event shall we be liable for any loss,

damages, cost, or expenses arising in any way from fraudulent acts, misrepresentations,

or willful default on part of the client or companies, their directors, employees, or agents.

RECOMMENDATION OF SHARE ENTITLEMENT RATIO

Based on the discussion with the Management, the share entitlement ratio has been

determined as follows:

As mentioned in Para 1.2 above, in consideration for the Proposed Demerger, Resulting

Company would issue equity shares to the equity shareholders of the Demerged

Company.

5.

6.1.

ffifr4
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iii.

iv.

SSPA & CO.
Chartered Accountants

We understand that the Management have considered following parameters while

arriving at the share entitlement ratio:

i. All shareholders of the Demerged Company will get equity shares of the Resulting

Company and become shareholders of the Resulting Company and participate in the

Trading Business. The ratio of L:L will result in identical shareholding and thus, will

be in the interest of all the shareholders. This will avoid complaints from shareholders

who may not be allotted any shares otherwise in case a different ratio would have

been adopted.

No fractional entitlements will arise with this ratio.

Easily comprehensible to the shareholders.

Share entitlement ratio of 2:L or any other share entitlement ratio which may result

in allotment of more than 1 equity share of the Resulting Company for every 1 equity

share of the Demerged Company, may increase the shareholding of the Resulting

Company to a sub-optimal level as compared to the Demerged Company.

Accordingly, in the opinion of the board of the Companies, equivalent number of

equity shares so allotted to the shareholders of the Demerged Company in the

Resulting Company will be an optimum equity share capital for the Resulting

Company on the following grounds:

. payment of dividend to shareholders in future;

o raising of capital by the Resulting Company in future by issue of fresh shares; and

o optimum per share price for ease of trading by the shareholders.

Accordingly, the Management has recommended the following share entitlement ratio in

consideration for the Proposed Demerger i.e. demerger of Trading Business of the

Demerged Company into Resulting Company:

1 (one) equity share of INR 10 each fully paid up of Resulting Company for every 1 (one)

equity share of INR 10 each fully paid up held in the Demerged Company

We believe that the aforementioned share entitlement ratio is fair considering that all the

shareholders of Demerged Company are and will, upon Proposed Demerger, be the

ultimate beneficial owners of Resulting Company in the same ratio (inter se) as they hold

shares in the Demerged Company.

As mentioned above, post the Proposed Demerger allthe shareholders of the Demerged

Company are and will be the ultimate beneficial owners of Resulting Company in the same

6.2.

6.3.

/()u
:i:

' \. i i
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SSPA & CO.
Chartered Accountants

ratio (inter se) as they hold shares in the Demerged Company. Therefore, no relative

valuation of Trading Business of the Demerged Company and of Resulting Company is

required to be undertaken for the Proposed Demerger. Accordingly, valuation

approaches as indicated in the format (as attached herewith as Annexure lto this report)

as prescribed by circular number NSE/CML/20171L2 of NSE and LIST/COMPl}2l2017-1.8

of BSE have not been undertaken as they are not relevant in the instant case.

7. CONCLUSTON

7 .1,. The share entitlement ratio in consideration for the Proposed Demerger as recommended

by the Management is:

1 (one) equity share of tNR 10 each fully paid up of Resulting Company for every 1 (one)

equity share of lNR 10 each fully paid up held in the Demerged Company

Based on our review, information made available to us and discussions with the

Management, in our opinion, the aforementioned share entitlement ratio in

consideration for the Proposed Demerger of Trading Business of the Demerged Company

into Resulting Company is reasonable.

We believe that the aforementioned share entitlement ratio is fair considering that all the

shareholders of the Demerged Company are and will, upon proposed demerger, be the

ultimate beneficial owners of the Resulting Company in the same ratio (inter se) as they

hold shares in the Demerged Company.

Thanking you,

Yours faithfully,

For SSPA & CO.

Chartered Accountants
lCAl Firm registration number: 128851W
I BBI Registered Va luer No. : I BBI/RV -E/ 06 / 2020 I 126

P*q, s,V.r[
d$(rn,rru*u)
\\?I vnuurn ,Parag Ved

Partner
lCAl Membership No. 102432
I BBI Registered Va I u er No. : I BBI/RV I OG / 201,8 I LOO92

U D I N : 23L024328G UAN K7829

Place: Mumbai
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Chartered Accountants

Annexure I

For Demerger of 'Trading Business' of the Demerged Company into the Resulting Compan

Resulting Company

Value per

share (tNR)
Weight

Asset Approach

lncome Approach

Market Approach

NA

NA

NA

NA

NA

NA

NA

NA

NA

NA

NA

NA

Relative value per share NA NA

NA = Not Adopted/ Not Applicable

Page 9 of 9
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Ref: NSE/LIST/39334 July 06, 2024

The Company Secretary
Shankara Building Products Limited
G2, Farah Winsford, No. 133, 
Infantry Road, 
Bangalore - 560001

Kind Attn.: Ms. Ereena Vikram
             

Dear Sir,

Sub: Observation Letter for draft Scheme of Arrangement amongst Shankara Building 
Limited 

sections 230 to 232 read with other applicable provisions of the Companies Act, 2013 and 
relevant rules made thereunder.

We are in receipt for draft Scheme of Arrangement amongst Shankara Building Products Limited 

applicable provisions of the Companies Act, 2013 and relevant rules made thereunder.

Based on our letter reference no. NSE/LIST/39334 dated April 30, 2024, submitted to SEBI 
pursuant to SEBI Master Circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 
read with 94(2) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
SEBI vide its letter dated June 28, 2024, has inter alia given the following comment(s) on the draft 
scheme of arrangement: 

a) The Company shall ensure to disclose all details of ongoing adjudication & recovery 
proceedings, prosecution initiated, and all other enforcement action taken, if any, against the 
Company, its promoters and directors, before Hon'ble NCLT and shareholders, while seeking
approval of the Scheme.

b) The Company shall ensure that additional information, if any, submitted by the Company after 
filing the Scheme with the Stock Exchanges, from the date of receipt of this letter, is displayed on 
the websites of the listed Company and the Stock Exchanges.

c) The Companies involved in the Scheme shall duly comply with various provisions of the Circular 
and ensure that all the liabilities of Transferor Company are transferred to the Transferee 
Company.

d) The Company shall ensure that the information pertaining to all the Unlisted Companies 
involved, if any, in the scheme shall be included in the format specified for abridged prospectus 
as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement 
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or notice or proposal accompanying resolution to be passed, which is sent to the shareholders 
for seeking approval. 

 
e) The Company shall ensure that the financials in the scheme including financials considered for 

valuation report are not for period more than 6 months old. 
 

f) The Company shall ensure that the details of the proposed scheme under consideration as 
provided by the Company to the Stock Exchange shall be prominently disclosed in the notice sent 
to the Shareholders. 

 
g) 

shall mandatorily be in demat form only. 
 

h) T applicant 
complying with the relevant clauses mentioned in the scheme document. 

 
i) The Company shall ensure that no changes to the draft scheme except those mandated by the 

regulators/ authorities / tribunals shall be made without specific written consent of SEBI. 
 

j) The Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated 
in the petition to be filed before NCLT and the Company is obliged to bring the observations to 
the notice of NCLT. 

 
k) The Company shall ensure to comply with all the applicable provisions of the Companies Act, 

2013, rules and regulations issued thereunder including obtaining the consent from the creditors 
for the proposed scheme. 

 
l) The Companies involved in the Scheme shall ensure to disclose the following, as a part of 

explanatory statement or notice or proposal accompanying resolution to be passed to be 
forwarded by the company to the shareholders while seeking approval u/s 230 to 232 of the 
Companies Act 2013: 

 
- Details of assets, liabilities, net worth and revenue of the companies involved, pre and post 

scheme.  
- Pre and post scheme shareholding pattern of SBL and SBPL considering the change, if any, 

post filing of scheme with the Exchange.  
- Impact of Scheme on revenue generating capacity of Demerged Company. 
- Need and rationale of the scheme, synergies of business of the Companies involved in the 

scheme, impact of the scheme on the shareholders and cost benefit analysis of the scheme. 
- Value of assets and liabilities of Demerged Company that are being transferred to Resulting 

Company. 
- The proposal of scheme of arrangement shall be considered as approved only if the vote cast 

by public shareholders in favour of the proposal is more than the number of votes cast by 
public shareholders against it. 
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m) The Company shall ensure that applicable additional information (Annexure M - Part A) as 

submitted by the Company vide letter dated February 3, 2024 shall form part of disclosures to 
the shareholders. 
 

n) The listed companies involved in the scheme shall disclose the No-objection letter of the Stock 
Exchange(s) on its website within 24 hours of receiving the same. 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBl/ Stock exchange. Hence, the 
company is not required to send notice for representation as mandated under section 230(5) of 
Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/representations. 

Based on the draft scheme and other documents submitted by the Company, including undertaking given 

terms of Regulation 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft 
scheme with NCLT. 
 
Please note that the submission of documents/information, in accordance with the Circular to SEBI and 
National Stock Exchange of India Limited (NSE), should not in any way be deemed or construed that 
the same has been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility 
either for the financial soundness of any scheme or for the correctness of the statements made or opinions 
expressed in the documents submitted. 
 

with other applicable statutory requirements. However, the listing of shares of Shankara Buildpro 
Limited is at the discretion of the Exchange. 
 
The listing of Shankara Buildpro Limited pursuant to the Scheme of Arrangement shall be subject to 
SEBI approval & Company satisfying the following conditions:  

 
1.   To submit the Information Memorandum containing all the information about Shankara Buildpro 

Limited and its group companies in line with the disclosure requirements applicable for public issues 

through website of the companies. The following lines must be inserted as a disclaimer clause in the 
Information Memorandum:  

 

has been approved by NSE; and/ or NSE does not in any manner warrant, certify or endorse the 
correctness or completeness of the details provided for the unlisted Company; does not in any manner 
take any responsibility for the financial or other soundness of the Shankara Buildpro Limited, its 
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2. To publish an advertisement in the newspapers containing all the information Shankara Buildpro 
Limited in line with the details required as per SEBI Circular No. SEBI/HO/CFD/POD-
2/P/CIR/2023/93 dated June 20,2023. The advertisement should draw a specific reference to the 
aforesaid Information Memorandum available on the website of the company as well as NSE. 

 
3. To disclose all the material information about Shankara Buildpro Limited to NSE on continuous basis 

to make the same public, in addition to the requirements, if any, specified in SEBI (LODR) 
Regulations, 2015 for disclosures about the subsidiaries.  

 
4. The following provision shall be incorporated in the scheme: 
 
    

 
 
     Shankara Buildpro Limited 

between the record date and the listing which may affect the status of this approval  
 
However, the Exchange reserves its rights to raise objections at any stage if the information submitted 
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, 
Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by 
statutory authorities. 
 

July 06, 2024, within which the 
Scheme shall be submitted to NCLT. 

 
Kindly note, this Exchange letter should not be construed as approval under any other Act 
/Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain 
approval from other department(s) of the Exchange. The Company is requested to separately take up 
matter with the concerned departments for approval, if any. 
 
The Company shall ensure filing of compliance status report stating the compliance with each 
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue 
> Scheme of arrangement > Reg 37 of SEBI LODR, 2015> Seeking Observation letter to 
Compliance Status.  

 
Yours faithfully,  
For National Stock Exchange of India Limited  
  
Charmi Dharod 
Senior Manager 

 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following  
URL:https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklis  
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To, 
The General Manager, 
Department of Corporate Services, 
BSE Limited 
Phiroze Jeejeebhoy Towers, 
Dalal Street, Mumbai - 400 001 
 
Scrip Code: 540425 

 

 
Dear Sir/Madam, 

 
Ref: Application under Regulation 37 of the Securities and Exchange Board of India (“SEBI”) 

(Listing Obligations and Disclosure Requirements) Regulations, 2015 for the draft scheme of 

arrangement amongst Shankara Building Products Limited (“Company” or “Demerged Company”), 

Shankara Buildpro Limited (“Resulting Company”) and their respective shareholders and creditors 

under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Scheme”) 

 

Sub: Report on Complaints in terms of Para 6 of Part I (A) of SEBI master circular no. 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 (“SEBI Master Circular”) 

 

This has reference to the subject application filed by the Company with BSE Limited on 05th January 2024. 
The Scheme along with the other relevant documents were hosted on the website of BSE Limited and the 
Company on 25th January 2024. 
 
We hereby confirm that the no complaint relating to Scheme have been received during the period 25th 
January 2024 to 21st June 2024. As required under the SEBI Master Circular, the “Report on Complaints” as 

per the format prescribed under the aforesaid circular is enclosed. 
 
The Report on Complaints is also uploaded on the website of the Company i.e., 
www.shankarabuildpro.com as per the requirement of Para 9(c) of Part I (A) of the SEBI Master Circular. 

 

For and on behalf of Shankara Building Products Limited 

 
_______________ 

Ereena Vikram 

Company Secretary & Compliance officer 

Place: Bangalore 

Date: 21st June, 2024 

ANNEXURE 16.1
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REPORT ON COMPLAINTS 

(For the period 25th January 2024 to 21st June 2024) 

 

Part A 

 

 

Sr. No. 

 

Particular 

 

Number 

 

1 

 

Number of complaints received directly 

- 

 

2 

 

Number of complaints forwarded by Stock Exchanges / SEBI 

- 

 

3 

 

Total Number of complaints/comments received (1+2) 

- 

 

4 

 

Number of complaints resolved 

- 

 

5 

 

Number of complaints pending 

- 

 

Part B 

 

 

Sr. No. 

 

Name of complainant 

 

Date of Complaint 

 

Status 

 

1 

- 

 

- 

 

- 

 

 

For and on behalf of Shankara Building Products Limited 

 
_______________ 

Ereena Vikram 

Company Secretary & Compliance officer 

Place: Bangalore 

Date: 21st June, 2024 

A-426



 

Page 1 of 2 
 

 
To, 

Manager – Listing Compliance, 

National Stock Exchange of India Limited 

‘Exchange Plaza’, C-1, Block G, 

Bandra Kurla Complex, 

Bandra (E), Mumbai - 400 051 

 

 

Symbol: SHANKARA 

 

Dear Sir/Madam, 

 

Ref: Application under Regulation 37 of the Securities and Exchange Board of India (“SEBI”) 

(Listing Obligations and Disclosure Requirements) Regulations, 2015 for the draft scheme of 

arrangement amongst Shankara Building Products Limited (“Company” or “Demerged Company”), 

Shankara Buildpro Limited (“Resulting Company”) and their respective shareholders and creditors 

under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Scheme”) 

 

Sub: Report on Complaints in terms of Para 6 of Part I (A) of SEBI master circular no. 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 (“SEBI Master Circular”) 

 

We hereby confirm that the no complaint relating to Scheme have been received during the period 1st March, 

2024 to 23rd March, 2024. As required under the SEBI Master Circular, the “Report on Complaints” as per 

the format prescribed under the aforesaid circular is enclosed. 

 

The Report on Complaints is also uploaded on the website of the Company i.e., 

www.shankarabuildpro.com as per the requirement of Para 9(c) of Part I (A) of the SEBI Master Circular. 

 
For and on behalf of Shankara Building Products Limited 

 

_______________ 

Ereena Vikram 

Company Secretary & Compliance officer 

Place: Bangalore 

Date: 26th March, 2024  
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REPORT ON COMPLAINTS 

(For the period 1st March, 2024 to 23rd March, 2024) 

 

Part A 

 

 

Sr. No. 

 

Particular 

 

Number 

 

1 

 

Number of complaints received directly 

- 

 

2 

 

Number of complaints forwarded by Stock Exchanges / SEBI 

- 

 

3 

 

Total Number of complaints/comments received (1+2) 

- 

 

4 

 

Number of complaints resolved 

- 

 

5 

 

Number of complaints pending 

- 

 

Part B 

 

 

Sr. No. 

 

Name of complainant 

 

Date of Complaint 

 

Status 

 

1 

 

- 

 

- 

 

 

- 

 

 

For and on behalf of Shankara Building Products Limited 

 

_______________ 

Ereena Vikram 

Company Secretary & Compliance officer 

Place: Bangalore 

Date: 26th March, 2024 
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Need and rationale of the Scheme, Synergies of business of the entities involved in the 
Scheme, Impact of the Scheme on the shareholders and cost benefit analysis of the Scheme 

 

Refer to Annexure 10 i.e., Report of the Audit Committee of the Demerged Company on the 
Scheme dated 18th December 2023 for Need and rationale of the Scheme, Synergies of business of 
the entities involved in the Scheme, Impact of the Scheme on the shareholders and cost benefit 
analysis of the Scheme. 
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To, 

The General Manager, 

Department of Corporate Services, 

BSE Limited 

Phiroze Jeejeebhoy Towers, 

Dalal Street, Mumbai - 400 001 

 

Scrip Code: 540425 

 

 

Dear Sir/Madam, 

 

Ref: Application under Regulation 37 of the Securities and Exchange Board of India (“SEBI”) 

(Listing Obligations and Disclosure Requirements) Regulations, 2015 for the draft scheme of 

arrangement amongst Shankara Building Products Limited (“Company” or “Demerged Company”), 

Shankara Buildpro Limited (“Resulting Company”) and their respective shareholders and creditors 

under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Scheme”) 

 

Sub: Undertaking regarding obtaining approval from majority of public shareholders of the listed 

Demerged Company in relation to the Scheme as per para 10(b) of Part I (A) of SEBI master circular 

no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20th June 2023 (“SEBI Master Circular”) 

 

We hereby confirm that the Scheme shall be acted upon only if the vote cast by the public shareholders in 

favour of the aforesaid Scheme are more than the number of votes cast by such public shareholders 

against it, as provided under para 10(b) of Part I (A) of the SEBI Master Circular. 

 

For and on behalf of Shankara Building Products Limited 

 

  

__________________ 

Ereena Vikram 

Company Secretary & Compliance officer 

Place: Bangalore 

Date: 28th June, 2024 
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A-495



A-496



A-497



A-498
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A-500



A-501



A-502



A-503



A-504



A-505



A-506



A-507



A-508
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Further, we wish to state that there is no material change from April 1, 2023 till August 14, 2023 

which has a bearing on the quantitative/qualitative materiality threshold as prescribed by SEBI. 

Kindly take the above information on record and acknowledge 

Thanking You 

 

Yours faithfully 

For Shankara Building Products Limited 

 

 
 
Ereena Vikram 
Company Secretary & Compliance Officer 
 

 

 

 

Digitally signed by EREENA VIKRAM
Date: 2023-08-14 21:29+05:30
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THIS ABRIDGED PROSPECTUS CONSISTS OF 11 PAGES. PLEASE ENSURE 

THAT YOU HA VE RECEIVED ALL THE PAGES 

SHANKARA BUILDPRO LIMITED 

CIN: U243 I I KA2023PLC 179791 Date of Incorporation: October 13, 2023 

REGISTERED CORPORATE CONTACT EMAIL AND 
WEBSITE 

OFFICE OFFICE PERSON TELEPHONE 
No. 21/1 & 35-A-I, 
Hosur Main Road, Email: 
Electronic City, Same as Mr. Sukumar sbl.cs@shankara ht!J2s://shankarabuildi 

Veerasandra, Registered Srinivas, buildpro.com; ngproductsltd.com/ 
Bengaluru South, Office Managing 

Tel: 
Bengaluru, Director 

+91 8296958467
Kamataka, India -

560100 

ABRIDGED PROSPECTUS 

This is an abridged prospectus ("Abridged Prospectus") prepared solely in connection with the 
proposed Scheme of Arrangement under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 and rules framed thereunder (collectively the "Act") filed before the National 
Company Law Tribunal, Bengaluru Bench amongst Shankara Building Products Limited ("SBPL" or 
"Demerged Company") and Shankara Buildpro Limited ("SBL" or "Resulting Company") and 
their respective shareholders and creditors ("Scheme"). This Abridged Prospectus has been prepared 
solely as per the requirement of and in compliance with SEBI Circular No. 
SEBI/HO/CFD/SSEP/CIR/P/2022/14 dated February 4, 2022 ("SEBI 2022 Circular") and SEBI 
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 to the extent 
applicable ("SEBI Master Circular"). 

This Abridged Prospectus is prepared to comply with the requirements of Regulation 37 of the 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 read with the Para 3(a) of Part I (A) of the SEBI Master Circular, setting out details 
in relation to the Resulting Company, and in accordance with the disclosures required to be made in 
the format specified for an abridged prospectus in SEBI 2022 Circular. 

This Abridged Prospectus shall not be considered as an invitation or an offer of any securities by or on 
behalf of SBPL or SBL, on private placement or a public offer. 

This Abridged Prospectus should be considered as a part of and shall be read together with the 
Scheme and the notice and explanatory statement to the shareholders of SBPL/SBL as the case may 
be, in connection with the Scheme. 

You may download the Abridged Prospectus along with the Scheme and other relevant documents 
from the website of the Demerged Company at https://shankarabuildpro.com/, BSE Limited ("BSE") 
(www.bseindia.com) and the National Stock Exchange oflndia ("NSE") (www.nseindia.com) 

A-538



A-539



A-540



A-541



A-542



A-543



A-544



A-545



A-546



A-547



A-548



{ "type": "Form", "isBackSide": false }


{ "type": "Document", "isBackSide": false }


{ "type": "Document", "isBackSide": false }

