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The case is fixed for the pronouncement of the order. The order is
pronounced in open Court vide separate sheet.
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CA{CAA)No.37/NCLT/AHM/2022

NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD
DIVISION BENCH
COURT-1

CP (CAA) No.53/NCLT/AHM/2022 in
CA(CAA)No.37/NCLT/AHM /2022

[Petition under Sections 230-232 of the Companies Act,2013 read
with the Companies (Compromise, Arrangement and

Amalgamation) Rules, 2016]

Scheme of Amalgamation
of

Daman Entertainment Pvt. Lid.
(“Transferor Company 17)

And

Daman Hospitality Pvt. Ltd.
(“Transferor Company 27}

with

Delta Corp Limited
(Transferee Company)

And

Their Respective Shareholders

In the matter of:

Daman Hospitality Private Limited
A Company registered under the Companies Act

Having its registered office at
Survey No. 8/1 and 8/1-4A, Village Varkund,
Vapi Daman Road Nani Daman 396210,

Daman and Diu
...Petitioner Company
Transferor Company No. 2
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CP (CAA) No.53/NCLT/AHM/2022 in
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Appearance:

Mr. Navin Pahwa, Ld. Sr. Adv. a.w. Mr. Ravi Pahwa, Ld. Adv for the
Petitioner.

Order delivered on : 21.12.2022

Coram: Dr.Madan Bhalchandra Gosavi-Member (Judicial)
Kaushalendra Kumar Singh-Member(Technical)

ORDER

1. The present Company Petition has been filed by the Petitioner
Company/Transferor Company No. 2 under Sections 230-232 of
the Companies Act, 2013 read with companies (Compromise,
Arrangement and Amalgamations) Rules, 2016 seeking sanction of
the Scheme of Amalgamation of M/s. Daman Entertainment Pvt.
Ltd. (“Transferor Company 1) and M/s Daman Hospitality Pvt.
Ltd.(“Transferor Company 2”/Petitioner Company) with Delta Corp
Limited (“Transferee Company”) and their respective shareholders
and creditors with effect from 1st April 2022, being the Appointed
Date as mentioned in the Scheme. It is submitted that the
Petitioner Transferor Company is the wholly owned subsidiary of

the Transferee Company.

2. It is submitted that the registered office of the Transferor
Company 1 and the registered office of the Transferee Company are
situated in the state of Maharashtra and therefore the Transferor
Company 1 and the Transferee Company have filed separate

petition before National Company Law Tribunal, Mumbai Bench for

sanctioning the Scheme of Amalgamation vide CP (CAA) No. 148 of
2022 with CA (CAA) No.110 of 2022. It is submitted that coordinate
National Company Law Tribunal, Mumbai Bench vide order dated
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Scheme. A copy of the said order is produced on record. It is
submitted that the Petitioner Company is the wholly owned
subsidiary of the Transferee Company.

3. An Affidavit in support of the above joint petition has been
sworn by Mr. Hardik Chandra on behalf of the Petitioner Company
who is the authorized representative of the Petitioner Company,
and the same is annexed with the application. The above-named
authorized representative for the Petitioner Company has been
authorized vide Board Resolution dated 11.04.2022 of the

Petitioner Company.

4, The Petitioner Company had filed a Company Application
being CA (CAA) No. 37 of 2022 before this Tribunal; seeking
dispensation of meeting of Equity Shareholders of Petitioner
Company and to declare that since there are no creditors in the
Petitioner Company, the meetings of Creditors of the Petitioner
Company are not required to be held. This Tribunal by an order
dated 31.5.2022 in CA (CAA) No. 37/NCLT/AHM/2022 was pleased
to allow the First Motion application and ordered dispensation of
meetings of the Equity Shareholders of the Petitioner Company and
declared that since there are no creditors in the Petitioner
Company, the meetings of creditors in the Petitioner Company are

not required to be held.

5. This Tribunal had further directed the Applicant Company to
serve Notice of the Scheme under Section 230(5) of the Companies
Act, 2013 in the Form ‘CAA-3’ along with disclosures mentioned
under Rule 6 to (i) the Central Government through the Regional
Director, Western Region, (ii) the Registrar of Companies, (iii) the

concerned Income Tax Authorities and (iv) the Official Liquidator
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stating that representations, if any, to be made within a period of
30 days from the date of receipt of such notice, and in case no
representation is received by this Tribunal within the stipulated
period of 30 days, it should be presumed that the authorities have
no representation to make. In compliance with the order dated
31.05.2022, the Petitioner Company served notices to all above said
Statutory Authorities on 15.07.2022. The Petitioner Company has
filed its separate affidavits of service before this Tribunal on

29.07.2022.

6. The Petitioner Company then filed the present Company
Petition being CP (CAA) No. 53 of 2022 before this Tribunal seeking

sanction of the Scheme of Amalgamation.

T This Tribunal vide order dated 29.8.2022, admitted the
petition and directed for publication of hearing in English daily,
“Business Standard”, Ahmedabad Edition and Daman Edition as
well as in Gujarati Daily “Sandesh”, Ahmedabad Edition not less
than ten days before the date fixed for hearing, calling for
objections, if any, on or before the date of hearing. This Tribunal
also directed to issue a notice of hearing of the petition to (i) Central
Government through Regional Director, (ii) Registrar of Companies
(iii) concerned Income Tax Authorities; and (iv) the Official

Liquidator.

8. Pursuant to the order dated 29.8.2022, passed by this
Tribunal, the Petitioner Company has published the notice of
hearing of the company petition in English daily, “Business
Standard”, Ahmedabad Edition and Daman Edition as well as in
Gujarati Daily “Sandesh”, Ahmedabad Edition on 21.09.2022. The
Petitioner Company has filed affidavit before this Tribunal on
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07.10.2022 confirming the publication of the notice in the
newspapers as directed and also the notice of hearing of the

petition being served upon the concerned statutory authorities.

9. The Regional Director made a representation vide letter dated
09.9.2022 along with the Report of Registrar of Companies. A bare
perusal of the representation of Regional Director would make it

clear that there are no adverse observations in the report.

10. The Official Liquidator has filed its representation on behalf of

' Central Government on 27.7.2022. On perusal of the

representation made by Official Liquidator, It appears that there are

no adverse observations against the Petitioner Company.

11. The Income Tax Department has also made a representation
vide letter dated 7.10.2022 inter alia stating that there is no

outstanding amount with regards to Petitioner Company.

12. No representations have been received from any other

statutory authorities.

13. As the Petitioner Company is the wholly owned subsidiary of
the Transferee Company and therefore there shall have no issue of
shares as consideration for the amalgamation of the Petitioner
Transferor Company with the Transferee Company. Upon the
scheme becoming effective, all equity shares of the Petitioner
Transferor Company held by the Transferee Company along with its
nominees, shall stand cancelled without any further application

act, or deed.

14. The Petitioner Company has stated in the Petition that no

inspection or investigation has been instituted or is pending against
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any of the petitioner company under the provisions of the

Companies Act, 2013.

15. In compliance of the proviso to sub-section 7 of Section 230 of
the Companies Act, 2013, the Petitioner Company has placed on
record the certificates of the Chartered Accountant confirming that
the accounting treatment envisaged under the Scheme of
Amalgamation is in compliance with the applicable accounting
standards notified by the Central Government in Section 133 of the
Companies Act, 2013.

16. Heard Mr. Navin Pahwa, Ld. Sr. Adv. and Mr. Ravi Pahwa, Ld.
Adv. for the Petitioner Company, also gone through the records. On
the basis of above the facts and submissions made by the learned
counsel and by considering the entire facts and circumstances of
the aforesaid company petition and on perusal of the Scheme and
the proceedings, it appears that the requirements of the provisions
of section 230 and 232 are satisfied by the petitioner company. We
are of the considered view that the proposed Scheme of
Amalgamation is bona fide and in the interest of the shareholders
and creditors. In the result, Company Petition No. CP (CAA) 53 of
2022 is allowed, the Scheme envisaging Amalgamation of Daman
Entertainment Private Limited (Transferor Company 1) and Daman
Hospitality Private Limited (Transferor Company 2/ Petitioner
Company) with Delta Corp Limited (Transferee Company) is hereby
sanctioned subject to the approval of the NCLT Mumbai Bench with
respect to Transferor Company No. 1 and Transferee Company. It is
declared that the sanctioned scheme shall be binding on the
Petitioner Company and its shareholders, creditors and all

concerned under the Scheme.
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17. Notwithstanding the above, if there is any deficiency found or
violation committed qua enactment, statutory rule or regulation,
the sanction granted by this Tribunal to the Scheme will not come
in the way of action being taken, albeit, in accordance with law,
against the concerned persons, directors and officials of the

Petitioner Company.

18. While approving the Scheme as above, we further clarify that
this order shall not be construed as an order granting any
exemption from payment of stamp duty, taxes including Income
Tax, GST, etc. or any other charges, if any and payment in
accordance with law or in respect of any permission/ compliance
with any other requirement which may be specifically required

under any law.

19. In view of the above, this Tribunal allowed this petition with

the following orders as under:-

ORDER

i. The Scheme of Amalgamation as annexed herewith as
Annexure-A is hereby sanctioned and is declared that
the same shall be binding on the Petitioner Company
and its shareholders and creditors and all concerned

under the Scheme;

ii, The Petitioner Company shall be dissolved without
winding up and the Board of Directors and any
committees thereof of the Petitioner Company shall
without any further act, instrument or deed shall stand
dissolved;
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All the properties annexed herewith as “Annexure B”,
rights and powers of the Petitioner Company specified
in the schedule hereto and all the other properties,
rights and powers of the Petitioner Company be
transferred without further act or deed to the Transferee
Company in accordance with the Scheme and
accordingly the same shall pursuant to Section 232 of
the Act, shall stand transferred to and vest in the
Transferee Company in accordance with the Scheme for
all the estates and interests of the Petitioner Company
therein but subject nevertheless to all charges now

affecting the same.

All licenses, permissions, permits, quotes, approvals,
certificates, clearances, authorities, leases, tenancy,
assignments, rights, claims, liberties, other benefits or
privileges relating to the Petitioner Company stand
transferred to and vested in the Transferee Company in
accordance with the Scheme, without any further act or
deed and be in full force and effect in favour of the
Transferee Company, as if the same were originally
given to, issued to or executed in favour of the
Transferee Company. The Transferee Company shall be
bound by the terms thereof, the obligations and duties
there under, and the rights and benefits under the

same shall be available to the Transferee Company.

All proceedings, if any, now pending or against the
Petitioner Company be continued by or against the
Transferee Company. All taxes paid or payable by the

Petitioner Company and all existing and future
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incentives, un-availed credits and exemption, benefit of
carried forward losses and other statutory benefits, to
which the Petitioner Company is entitled to, shail be

available to and vest in the Transferee Company.

All contracts, agreements, undertakings, insurance
policies, bonds and all other instruments of whatsoever
nature or description, of the Petitioner Company which
are subsisting or having effect immediately before the
Effective Date, shall stand transferred to and vested in
the Transferee Company in accordance with the Scheme
and be in full force and effect in favour of the Transferee
Company as the case may be and may be enforced by or
against it as fully and effectually as if, instead of the
Petitioner Company, the Transferee Company had been

a party or beneficiary or obliged thereto.

All workers / employees of the Petitioner Company shall
be deemed to become the workers femployees of the
Transferee Compahy with effect from the Appointed
Date, and shall stand absorbed in the Transferee
Company in accordance with the Scheme without any
interruption of service and on term and conditions no
less favourable than those on which they are engaged

by the Petitioner Company, as on the Effective Date.

The Petitioner Company within thirty days of the date of
receipt of this order, cause a certified copy of this order
to be delivered to the Registrar of Companies for
registration and on such certified copy being so
delivered, the entire Undertaking of the Petitioner

10
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Company shall stand transferred to the Transferee
Company and the Registrar of Companies shall place all
documents relating to the Petitioner Company to the file
kept by him in relation to the Transferee Company and
the files relating to the said two companies shall be

treated accordingly.

Upon Scheme being effective, the Authorised Capital of
the Petitioner Company shall be consolidated with the
Authorised Capital of the Transferee Company as

envisaged under the Scheme.

All concerned Authorities to act on copy of this order
along with the Scheme authenticated by the Registrar of
this Tribunal shall issue the certified copy of this order
along with the Scheme immediately.

The Petitioner Company is directed to lodge a copy of
this Order and the approved Scheme and Schedule of
Assets of the Petitioner Company attached as Annexure-
B with this order, duly authenticated by the Registrar of
this Tribunal, with the concerned Superintendent of
Stamps, for the purpose of adjudication of stamp duty,
if any, within 60 days from the date of the Order.

The Petitioner Company is further directed to file a copy
of this order along with the copy of the Scheme with the
concerned Registrar of Companies, electronically, along
with e-form INC-28 in addition to physical copy within
30 days from the date of issuance of the certified copy of
the Order by the Registry as per relevant provisions of

the Act.

11
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xiii. The legal fees and expenses of the office of the Regional
Director are quantified at Rs.10,000/-in respect of all
the Petitioner Company. The said fees to the Regional

Director

xiv. The legal fees and expenses of the office of the Official
Liguidator are quantified at Rs.10,000/- in respect of
the Petitioner Company. The said fees to the Official
Liguidator shall be paid by the Transferee Company.

xv. Any person aggrieved shall be at liberty to apply to the

Tribunal in the above matter for any direction that may

be necessary.

2022 with CA(CAA) No.37(AHM) of 2022 is disposed of,

-SD- -SD-
KAUSHALENDRA KUMAR SINGH DR. MADAN B GOSAVI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

saphe
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SCHEME OF AMALGAMATION

OF

{ -

. ;

e
: ANV AN -;f‘DAMAN ENTERTAINMENT PRIVATE LIMITED
RN e, /’ (“TRANSFEROR COMPANY 17)

N
N /
P '.,-/
el AND
DAMAN HOSPITALITY PRIVATE LIMITED
(“TRANSFEROR COMPANY 2")

WITH

DELTA CORP LIMITED
("TRANSFEREE COMPANY")

AND
THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

(A) DESCRIPTION OF COMPANIES

1. Daman Entertainment Private Limited (“Transferor Company 1"} is a company incorporated
under the provisions of the Companies Act, 1956. The Transferor Company 1 is inter-alia engaged
in gaming and entertainment segment, The Transferor Company 1 is 3 wholly owned subsidiary
of the Transferee Company (as defined hereinofter).

2. Daman Hospitality Private Limited (“Transferor Company 2”) Is a company incorporated under
the provisions of the Companies Act, 1956, The Transferor Company 2 is inter-alia 2ngaged in the
business of hotels, resorts, recreation centers, banquets, halls, conferance hall, convention halls,
business centers, restaurant. The Transferor Company 2 is a wholly owned subsidiary of the
Transferee Company.

L

Delta Corp Limited (“Transferee Company”) is a company incorperated under the provisions of
the Companies Act, 1956. The Transferee Company currently operates in Goa and Sikkim in casino
gaming (electronic and live) and hospitality segment, Equity shares of the Transferee Company
are listed on the Stock Exchanges (as defined hereinafter).

(B)  OVERVIEW OF THE SCHEME

This Scheme (as defined hereinafter) provides for amalgamaticn of the Transferor Companies (as
defined hereinafter) with the Transferee Company with effect from the Appointed Date (as
defined hereincfter). under the provisions of Sections 230 to 232 and other applicable provisions
of the Act (o5 defined hereinafter) read with Section 2{1B) and other applicable provisions of the
Income Tax Act (as defined hereinafter) and various other matters consequential thereto or
otherwise integrally connected therewith in the manner set out in this Scheme.

(C)  RATIONALE

2 13 The Transferse Company is desirous of consolidating the assets and liabilities of the Transferor
Companies pursuant to amalgamation. By consolidating the assets and liabilities of the Transferor
Companies, the Transferze Company can expand its current service territory and strengthen its
existing market share.

2. Pursuant to the amalgamation, easier financial support will be available for the businesses of the
Transferor Companies.

w

The Scheme will result in the following benefits:

(a) combination of resources, creating betier synergies, optimal utilisation cf resources and
greater economies of scale” and- deriving operating efficiencies from adoption of existing

-_I’ | \ A T)ﬁ, Page 1of12
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_ technalogy-enabled pracesses of the Transferar Companies; ‘) S 3

{b) iore efficient utilization of capital for enhanced development and growth of the
consclidated business under asingle entity; ' '

{c) Emable apportunities for employeas of the parties to grow, by bringing them into 2 consmon
pool; and

{d} Eliminatton of mwitiple entities, legal and regulatory compliances and, reductlon of
administrative costs.

The Schere & in the best Interests of the shargholders, employess and the creditors of each of
tha Partias.

PARTS OF THE SCHEME
The Scheme {os defined hereinafter) is divided inte the fallowing pacts:

PART | deals with the definitions, share capital of the Parties, date of taking effect and
implemeantation of this Scheme;

PART |l deals with amalgamation of the Transferor Companies with the Transferee Company; and

PART (It deals with the general terms and conditions applicable to this Schema.

PART |

DEFINITIONS, SHARE CAPITAL OF THE PARTIES AN DATE QF
TAKING EFFECT AND IMPLEMENTATION QF THIS SCHEME

DEFENITIONS

In this Scheme, {I} capitalised terms defined by inclusion in quotations and/ or parenthasis shall

have the meanings sa ascribed; and {ii) the followlng expressians shail have the meanings ascribed
hereunder: '

"Act” means the Companles Act, 2013;

"Applicable Law” or “Law” means any applicablz national, foreign, provincial, local or other law
including applicable provisions of all {a] constitutions, decrees, treaties, statutes, laws {including
the tormmen Jaw}, codes, notifications, rules, reguiations, policies, guidelines, clrculars, directions,
divectives, ardinances or orders of any Appropriate Authority, statutory authority, court, Tribunal
{as defined hereinafter); (b} Permits {os defined hareingfter); and [c) orders, decisions, injunctions,
Judgenents, awards and decress of or agreements with any Appropriate Authority {as defined
heyainafter) having jurisdiction aver the Parties as ray be In force from time ta time;

“Appainted Date” means the opening business haurs of 1% April 2022;
"Appropeiate Authorlty” means:

{a) the government of any jusisdiction {inciuding any sational, state, municipal or local
government ar any political or administrative subdivigion thereof} and any department,
ministry, agency, instrumentality, court, tribunals, central bank, commission or other
sutharity thereof; and

{k) any governmental, quasi-governmentat or private body, self regulatory organisatian, or
agency lawfully exercising, or entitled to axercise, any administrative, executive, Judicial,
tegistative, regulatory, licensing, competition, Vax, importing, axporting or other
governmental ar quasi-governmental autharity inrluding without limitation, Stock
Exchanges, clearing cocparations, and the Tribunal.

"Board” in relation to the Parties, means the board of directors of such Party, and shall iInclude a
commitias of directors or any persan autharized by such board of directars or such committes of

e
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directars duly constituted and authorized for the matters pertaining to this Schame or any other
matter relating hereto;

“Effective Date” means last of the date an which the certified copies of the orders of National
Company Law Tribunal sanctioning this Scheme, is filed by the respective Parties with the
jurisdictional Registrar of Companies. Reference in this Scheme to the date of “coming into effect
of this Scheme"” or “effectiveness of this Scheme” or “effect of this Scheme” or “upon the
Scheme becoming effective” shall mean the Effective Date;

“"Encumbrance” means (a) any charge, lien (statutory or other), or mortgage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security interest
securing any obligation of any Person; (b) pre-emption right, option, right to acquire, right to set
off or other third party right or claim of any kind, including any restriction on use, voting, transfer,
receipt of income or exercise; ar (c) any hypothecation, title retention, restriction, power of sale
or other preferential arrangement; or (d) any agreement to create any of the above; and the term
"Encumber” shall be construed accordingly;

“Income Tax Act” means the Income-tax Act, 1961;

“INR” or "Rupee(s)” means Indian Rupee, the lawful currency of the Republic of Indiz;

“Parties” means the Transferor Companies and the Transferee Company, collectively and "Party”
shall mean each of them, individually;

“Permits” means all consents, licences, permits, certificates, permissions, authorisations,
\ clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations, filings, no objections, whether governmental, statutory, regulatory or otherwise as
required under Applicable Law;

i
Al ,-’.}“. “Person” means an individual, a partnership, a corporation, a limited liability partnership, a
-\,,f;;-" limitad liability company, an association, a joint stock company, a trust, a joint venture, an

}.;:'f" - -unincorporated organization or an Appropriate Authority;

"RoC” means the relevant jurisdictionzal Registrar of Companies having jurisdiction over the
Parties;

“Scheme” or "this Scheme" means this scheme of amalgamation, 3s may be modified;

“Stock Exchanges” means National Stock Exchange of India Limited and BSE Limited collectively
and Stock Exchange shall mean each of them individually;

“Tax Laws" means all Applicable Laws dealing with Taxes including but not limited to income-tax,
wealth tax, sales tax/ value added tax, service tax, goods and service tax, excise duty, customs
duty or any other levy of similar nature;

“Taxation” or “Tax" or “Taxes” means all forms of taxes and statutory, governmental, state,
provincial, local governmental or municipal impositions, duties, contributions and levies, whether
levied by reference to income, profits, book profits, gains, net wealth, asset values, turnaver,
added value, goods and services or otherwise and shall further include payments in respect of ar
on account of Tax, whether by way of deduction at source, collection at source, dividend
distribution tax, advance tax, minimum alternate tax, goods and services tax or otherwise or
attributable directly or primarily to any of the Parties or any other Person and all penalties,
charges, costs and interest relating thereto; and

“Transferee Company” means Delta Corp Limited, a public company incorporated under
Companies Act, 1956, under the corporate identity number L65423PN1990PLCOS8R17 and having
its registered office at 10, Kumar Place, 2408, Genersl Thimayya Road, Pune - 411001,
Maharashtra;

“Transferor Company 1" means Daman Entertainment Private Limited, a company incorporated
under the provisions of the Companies Act, 1956 and having its cerporate identity number
U74120MH2011PTC216284 and registered office at Bayside Mall, 2nd Floar, Opp. Sobo Central
Mall, Tardeo Road, Hajl Ali, Mumbai - 400034, Maharashtra;
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“Transfarar Company 2” means Daman Hospitality Private Limited, a company incorparated
under the pravisions of the Companizs Act, 1956 and having its corporate identity number
UsS5101002007PTCO04658 and registered office at Survey No. 8/1 and 3/1-4, Village Varkund,
Vapi Daman Road Nani Daman 396210, Baman and Diu;

Transferor Companias” mezns the Transferor Campany 1 and the Transferor Company 2,
coflectively and the term "Transferor Company” shall mean each of them individuaily;

“Telbunal® means the jurisdictional bench of the Mational Company Law Tribunal having
jurisdiction over the Partles.

in this Scheme, unless the cantext otherwise requiras:
111  words denoting the singular shall include the plural and vice versa:

112 a&ny Person includes that Person’s legal heirs, administrators, executors, liquidaltors, k
SCERSSOrs, Suctessors-in-interest and permitted assigns, as the case may be; A

1.13 Theadings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs ar fQ-
information and convenience only and shall be ignored in construleg the sams; and

114 the words “include” and "Including” ara to be canstruad withaut limitation.

SHARE CAFITAL

The share capital structure of Transferor Company 1 as en date of its Board agproving the Schame "=
Is as follows:

iy o oo b - partiewfars o o <l 70 u| -Amount {in INR) <
Authorlzed Share Capital :
50,300 equity shares of INR 10 each 5,00,000
TOTAL 5,00,000
Issued, subseribed and paid-up share capltal
26,523 equity shares of INR 10 each 2,69,230
TOTAL 2,69,230

Cn the date of approval of the Scheme by the Board, entire share capital of the Transferor
Company 1 Is held by the Transferee Company.

The share capital structure of Teansferor Company 2 as on date of its Board approving the Scheme
is as follows:

R v . partieblars - .« s oo il e k|- Armount (InRe.d B

Authorized Share Capital

5,84,59,995 voting tlass equity shares of INR 10 gach 58,45,99,950

15,00,000 non-voting class A equity shares of iNR 10 each 1,50,00,000

S0 non-voting class B equity shares of INR 1 each S0
TOTAL £5,00,00,000

Issuad, subscribed and paid-up share capital

3,84,02,015 voting class equity shares of INR 10 gach 38,40,20,160

9 49,520 non-voting class A equity shares of INR 10 sach 94,906,200

28 non-voting class B equity shares of INR 1 each 28
TOTAL 3g,35,16,388

On the date of appravel of the Scheme by the Board, entire share capital of the Transferor
Company 2 1= held by the Transferes Company.

The share capital structure of the Transferee Company as on date of its Board approving the
Scherse 15 as follows:

© oPargesdars . . o T Amcunt[ln

Authorized share cagital
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4.2

42,13,00,000 equity shares of INR 1each S 42,13,00,000

1,000,000 10% non-cumulative redeemable praference shares of INR 10 ':' 1,00,00,000

each p

1,30,00,000 8% non-cumulative redeemable preference shares of INR 10 13,00,00,000

each =

43,747 0.001% non-cumulative optionally convertible preference shares of 94,78,66,249

INR 21,667 each

37,747 1% redeemable preference shares of INR 21,667 each 81,78,64,249
TOTAL 232,70,30,498

Issued, subscribed and paid-up share capital

26,74,44,801 equity sharas of INR 1 each 26,74,44,801
TOTAL 26,74,44,801

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme in its present form or with any modification(s) made as per Clause 16 of this Scheme,
shall be effective from the Appointed Date but shall become operative from the Effective Date.

PART Il

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE BUSINESS OF THE
TRANSFEROR COMPANIES

Upon coming inte effect of this Scheme and with effect from the Appointed Date and in
accordance with the provisions of this Scheme and pursuant to Sections 230 to 232 and other
applicable provisions of the Act and Section 2(1B) of the Income Tax Act, the Transferor
Companies shall stand transferred to and vested in the Transferee Company as a going concern
and accordingly, all assets, Permits, contracts, liabilities, loan, debentures, duties and obligations
of the Transfercr Companies shall, without any further act, instrument or deed, stand transferred
to and vested in or be deemed to have been transferred to and vested in the Transferee Company,
50 as to become as and from the Appointed Date, the assets, Permits, contracts, liabilities, loan,
debentures, duties and obligations of the Transferee Company, subject ta existing Encumbrance
thereon, by virtue of operation of law, and in the manner provided in this Scheme.

Upon coming into effect of this Scheme and with effect from the Appointed Date, without
prejudice to the generality of the provisians of Clause 4.1 above, the manner of transfer and
vesting of assets and liabilities of the Transferor Companies under this Scheme, is as follows:

4.2.1 In respect of such of the assets and properties of the Transferor Companies which are
movable in nature (including but not limited to all intangible assets, brands, trademarks
of the Transferor Companies, whether registered or unregistered trademarks alang with
all rights of commercial nature including attached goodwill, title, interest, fabels and
brand registrations, copyrights, trademarks and all such other industrial and intellectual
property rights of whatsoever nature) or are otherwise capable of transfer by delivery or
possession or by endarsement, shall stand transferred upon the Scheme coming into
effect and shall, ipso facto and without any other order to this effact, become the assets
and properties of the Transferee Company without requiring any deed or instrument of
conveyance for transfer of the same. The vesting pursuant to this sub-clause shall be
deemed to have occurred by physical or constructive delivery or by endorsement and
delivery or by vesting and recordal, pursuant to this Scheme, as appropriate to the
property being vested, and title to the property shall be deemed to have been transferred
accordingly;

Subject to Clause 4.2.3 below, with respect to the assets of the Transferor Companies,
other than those referred to in Clause 4.2.1 above, including all rights, title and interests
in the agreements (including agreements for lease or license of the properties),
investments in shares, mutual funds, bonds and any other securities, sundry debtors,
outstanding loans and advances, if any, recoverable in cash or in kind or for value to be
received, bank balances and deposits, if any, with Government, semi-Government, local
and ather authorities and bodies, customers and other persons, whether or not the same
is hald in the name.qffthe T{ansferor Campanies shall, without any further act, instrument
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4.2.5
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or deed, be transferred to and vested in and/ or be deamed to be transferred to and
ue_sted in the Transferee Company, with effect from the Appointed Date, by oparation of
law 35 transrmission or as the case may be in favour of Transferee Company;

In respect of such of the assets and properties of the Transferor Companies which are
immovable in nature, including rights, interest and easements in relation thereto, the
same shall stand transferred to the Transferee Company with effect from the Appointed
Date, without any act or deed or conveyance being required to be done or exetuted by
the Transfaror Companies andfor the Transferee Campany;

For the avaidance of doubt and without prejudics to the generality of Clause 4.2.3 above
and Clause 4.2.5 below, it is clarified that, with respect to the immavable preperties of
the Transferor Companies in the nature of land and bufldings, the Transferee Company
shalf register the true copy of the order of the Tribunal approving the Scheme with th o

jurisdiction over the location of such immovable property and shall also execut
register, as requirad, such other documents as may ba necessary in this regard. F.
avoidance of doubt, it is clarified that any document executed pursuant to this
4.2.4 or {lause 4,25 below will be far the limited purpose of meeting reg
requirements and shall not be deemed to be a document under which the transfer

property of the Transferor Companies fakes place and the assets and habilittes o s 1 ‘.;
Transferor Companies shall be transferced salely pursuant to and in terms of this Sche\ﬁ;\_‘-j: a G\",/r‘
aitd the order of the Tribunal sanctioning this Scheme; R

Notwithstanding anything contalned In this Scheme, with respect to the immaovable
properties of the Transferor Campanies in the nature of land and bulldings sftuated in
states other than the Ynion Territory of Daman and Div and, State of Maharashira,
whether owned or leased, far the purpose of, inter alio, payment of stamp duty and
vesting 1n the Transferee Company. If the Transferee Company so dacides, ¢ach ar any
the Transferar Companies andf or the Transferee Company, whether before or sfter the
Effective Date, may execute and register or cause to be executed and registered, separate
deeds of conveyance or deeds of assignment of lease, as the case may be, in favaur of the
Transferee Company in respect of such immovable properties. Each of the immeovable
propartias, anly far the purpeses of the payment of stamp duty {if required under

" Applicable Law, shall be deemed to be conveyed at 2 value detesmined by tha relevant

alrthorities in accordance with the applicable circle rates. The transfer of such immovable
properties shall form an integral part of this Scheme;

All debts, liabilities, duties and obligations of the ‘Transferor Companies shail, without any
further act, instrument or deed be transferred to, and vested in, and/ or deemed to have
teen transferred ta, and vested in, the Transferee Company, 5o 24 to become on and from
the Appointed Date, the debts, lablilities, duties and obligations of the Transfarge
Company on the same terms and cenditions as were 2pplicable to the Transferar
Companies, and it shall not be necessary to obtain the consent of any Persan wha is 2
party to contract or arrangement by virtue of which such liabilities have acisen in orderto
give effect to the provistons of this Clause 4;

On and from the Effective Date and til! such tirme that the name of the bank actounts of
he Transferor Companies have been replaced with that of the Transferae Company, the
Transteree Company sha!l be entitled te maintain and operate the bank accounts of the
Transferor Companies in the name of the Transferor Company 1 and/ ar Transferor
Company 2, as may be applicable, and for such time as may ha determined to be
necessary by the Transferee Company. All chegues and gther negotiabla instruments,
payment orders recsived or presented for encashment which are In the name of the
Transferor Companies afer the Effective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Compaay, if presented
by the Transferze Company;

Unless otherwise agreed between the Parties, the vesting of all the assets of the
Transferor Companlas, as aforesaid, shall be along with tha Encumbrances, If any, overor
In respect of any of the assets or any part thereof. provided however that such
Encumbrances shail be confined enly to the relevant assets of the Transteror Companies
or part thereof on or over which they ace subsisting prior ta the amalgamation of the

o
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Transferor Companies with the Transferee Company, and no such Encumbrances shall
extend over or apply to any cther assat(s) of the Transferee Company.

4.2.9 Unless otherwise stated in this Scheme, all Permits, including the benefits attached
thereto of the Transferor Companies, shall be transferred to the Transferee Company
from the Appointed Date, without any further act, instrument or deed and shall be
appropriately mutated or endorsed by the Appropriate Authorities cancerned therewith
in favour of the Transferee Company as if the same were originally given by, issued to or
executed in favour of the Transferee Company and the Transferes Company shall be
bound by the terms, obligations and duties thereunder, and the rights and benefits under
the same shall be available to the Transfaree Company to carry on the operations of the
Transferor Companies without anv hindrance, whatsoever;

4.2,10 Without prejudice to the provisions as stated above, all trade and service names and
marks, patents, copyrights, designs, goodwill which includes the positive reputstion that
the Transferor Companies were enjoying to retain its clients, statutory licenses,
infrastructural advantages, overall increase in market share, customer base, skilled
employees, business claims, business information, business contracts, trade style and
name, marketing and distribution channels, marketing or other commercial rights,
s customer relationship, trade secrets, information on consumption pattern or hahits of the
«_ consumers in the territory, technical know-how, client records, KYC (know your customer)

records/ POAs (power of attorney), authorisations, client details and other intellectual
! property rights of any nature whatsoever, books, records, files, papers, engineering and
process information, software licenses (whether proprietary or otherwise), drawings,
computer programs, manuals, data, catalogues, quotations, sales and advertising
material, lists of present and former customers and suppliers, other customer
information, customer credit information, customer pricing information and all other
records and documents, whather in physical or electronic form relating to business
activities and operations of the Transferor Companies shall be transferrad to the
Transferee Company from the Appointed Date, without any further act, instrument or
deed;

4.2.11 All contracts where the respective Transferor Comparnies are a party, shall stand
transferred to and vested in the Transfaree Company pursuant to this Scheme becaming
effective. The absence of any formal amendment which may be required by a third party
to effect such transfer and vesting shall not affect the operation of the foregoing
sentence. The Transferee Company shall, wherever necessary, enter into and/ ar execute
deeds, writings, confirmations or novations to all such contracts, if necessary, in order to
give formal effect to the provisions of this Clause.

4.2.12 Provided that, upon this Scheme coming into effect, all inter-company transactions
including loans, contracts executed or entered into by or inter se between the Transferor
Companies and the Transferee Company, if any, shall stand cancelled with effect from the
Effective Date and neither the Transferor Companies and/or Transferee Company shall
have any obligation or liability against the cther party in relation thereto.

4.3 Without prejudice to the provisions of the foregoing sub-clauses of Clause 4.2, the Parties may
execute any and all instruments or documents and do all acts, deeds and things as may be
required, including filing of necessary particulars and/ or modification(s) of charge, necessary
applications, notices, intimations or letters with any Appropriate Authority or Person to give effect
to the Scheme. Any procedurzl requirements required to be fulfilled solely by the Transferor
Companies, shall be fulfilled by the Transferee Company as if it were the duly constituted attorney
of the Transferor Companies. The Transferee Company shall take such actions as may be
necessary and permissible to gat the assets, Permits and contracts of the Transferor Companies
transferred and/ or registered in its name.

EMPLOYEES

With effect from the Effective Date, all employees of the Transferar Companies shall become
employees of the Transferee Company, without any interruption in service, all employees of the
Transferor Companies on terms and conditions no less favourable than those on which they are
engaged by the Transferor Companies. The Transferee Company undertakes to continue to abide
by any agreement/ settlement or arrangement, if any, entered into or deemed to have been
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Transferor Companies. The Transfaree Company agrees that the services of all such employees
with the Transferor Companles prior to the transfer shall be taken into account for the purposes
of all existing benefits to which the said employees may be eligible, including for the purposé of
payment of any retrenchment compensation, gratuity and other ratiral/ tarminal benefits.

It is expressly provided that, on the Scheme becoming effective, the provident fund, gratulty fund,
superaninuatian fund or any other special fund or trusts ereated or existing for the: benefit of the
staff, workmen and employees of the Transferor Companies shali become the trusts/ funds of the
Transferee Company for all purposes whatsoever in relation to tha administration or operation of
such fund ar funds or in relation to the obligation ta make contributions to the said fund orfunds
in accordanee with the provisions thereof as per the terms provided In the respe ctive trust deeds,
if any, te the end and intent that 21l rights, duties, powers and obiigations of the Transferor
Companies in relation ta such fund ar funds shall become those of the Transferee Company. [t 5

darified that the services of the staff, warkmen and employees of the Transferar Companie :
be treated as having been continuous for the purpose of the sald fund or funds. .!\ pr——

£
LEGAL PROCEEDINGS Q'/: 3

With effect from the Effective Date, ¥ any suit, cause of action, appeal or other leg ?"u.asi- f
judicial, arbitral or other administrative praceedings of whkatsoever nature by or ag he 7 &
Teansfecar Companies pending on the Effective Date, the same shall not abate, be discos) jafjetis.

orbe in any way prejudicially affected by anything contained in this Scheme, but such proced 'gg\s A 0T
of the Transferor Companles may be continued, prosecuted and enforced by or against the, -

Transferae Company in the same manner and to the same extent as it would ar might have been
continued, prosecuted and enforced by ov against the Transferor Companies as ¥ this Seheme had
gt been made. On and from the Effactive Daté, the Transferee Company may initiate any fegal
praceeding for and on behalf of the Transferor Companies.

TAXES/ DUTIES/ CESS

Upon coming inte affect of this Stheme and with effect from the Appointed Data, by operation of
taw pursuant to the order of th2 Authority:

All the profits or income taxes (including but not limited to advance tax, tax deductad at sousce,
tax collected at source, foreign tax credits, dividend distribution tax, minfmum alternate tax
credit, any credit for dividend distribution tax an dividend raceived by the Transferor Companies),
ali input credit balances {including but not limited to CENVAT/ MODVAT, sales tax, applicable
excise and customs duties, SG5T, 1GST and CGST credits under the goods and service tax [aws) or
any costs, charges, expendifure accruing to the Teansfersr Companies In India 2nd abroad or
expenditure or losses arising or incurred or suffered by the Transferor Companies shail fer all
purpese be treated and be deemed to be and accrue as the profits, taxes {namely advance tax,
Tax deductad at source, Tax callected at source, dividend distributian tax & forelgn tax credits),
tax losses, minimom alternate 1ax credit, dividend distribution tax credit, input credit balances
{namely CENVAT/ MODVAT, sales tax, applicable excise and customs duties, S65T, IGST and CGST
credits under the goods and service tax laws, income costs, chasges, expenditure or losses of the
Transferea Company, as the case may be,

if the Transferor Companies are entitled io any benefits under incentive schemes and policies
under Tax Laws, such as tax deferrais, exemptions, benefits ang subsidies, concessions, grants,
rights, claims, leases, tenancy rights, liberties, special status and all such benefits undas all such
incentive schemes and policies as mentioned above shail be available and stand vested In the
Transferee Company and shall remain valid, effective and enforceable on the same terms and
condltions.

With effect fram the Effactive Date, the Transferae Campany shkall have the right to revise its
financial statements and returns along with prescribed forms, filings and annexures under the Tax
Lawss and to caim refunds and, or credit far Taxes paid and for matters Incldenta! thereta, if
raguired, to give effect to the provisions of the Scheme. The Transferes Company is axprossly
permmitted to revise and fle its income kax returns and other statutary returns, even beyond the
due date, if requirad, including tax deducted/ collected at squrce retums, sendce tax relums,
evcice tax retusns, sales tax/ value added taxf gonds and service tax returns, as rnay be applicable
and bas exprassly rasecved the sight to make such pravision in its returas and to claim refunds,
advance tax credits, credit af tax deducted ot soures, credit of foreign Tases paid/ withhald, etc.
If any, 35 may be required for the purposes of implementation of the Schema.
. 2,
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7.4

8.1

8.2

9.1

8.2

10.

10.1

10.2

160

It is hereby clarified that in case of any refunds, benefits, incentives, grants, sub<id|es ate.; the i
Transferar Companies, shall, if so required by the Transferee Campany, issue nbtnces in such fcrm ;
as the Transferee Company may deem fit and proper stating that pursuant to the nuthorzw having’
sanctioned this Scheme under Sections 230 to 232 of the Act, the refauant*refund benefit,

incentive, grant, subsidies, be paid or made good or held on account of the Transfére.e Compaw, 1%

as tha Person entitled thereto, to the end and intent that the right of the Transferor Cénpanies,
to recover or realise the same, stands transferred to the Transferee Company.

CONSIDERATION

The Transferor Companies are wholly owned subsidiaries of the Transferse Company and
therefore there shall be no issue of shares as consideration for the amalgamation of the
Transferor Companies with the Transferee Company.

Upon the Scheme becoming effective, all equity shares of the Transferer Companies held by the
Transfaree Company along with its nominees, shall stand cancelled without any further
application, act, or deed.

ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from the Appointed Date, the
Transferee Company shall account for the amalgamation in its books as per the applicable
accounting principles preseribed under Indian Accounting Standard (Ind AS) 103 and/ or any other
applicable Ind AS, as the case may be. It would inter alia include the following:

8.1.1  All the assets and liabilities recorded in the books of the Transferor Companies shall be
transferred to and vested in the books of the Transferee Company pursuant to the
Scheme and shall be recorded by the Transferee Company at their respective book values
appearing in the books of the Transferor Companies;

9.1.2 Theidentity of the reserves of the Transferor Companies shall be preserved and they shall
appear in the financial statements of the Transferee Company in the same form and
manner, in which they appeared in the financial statements of the Transferor Companies,
prior to this Scheme becoming effective;

9.1.3 The investments in the equity share capital of the Transferor Companies as appearing in
the books of accounts of the Transferee Company, as on the Effective Date, shall stand
cancelled;

9.1.4 Inter-company balances, loans and advances, if any, will stand cancelled; and

9.1.5 The difference, if any, being excess/deficit arising pursuant to the Scheme shall be
adjusted against capital reserve.

In case of any differences in accounting policy between the Transferor Companies and the
Transferee Company, the accounting policies followed by the Transferee Company will prevail and
the difference shall be adjusted in capital reserves of the Transferee Company, to ensure that the
financial statements of the Transferze Company reflect the financial pesition on the basis of
cansistent accounting policy.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upen the coming into effect of this Scheme, the aggregate authorised share capital of the
Transferor Companies as on the Effective Date will be combined with the authorised share capital
of the Transferee Company and accordingly the authaorised share capital of the Transferee
Company shall stand increased without any further act, instrument or deed on the part of
Transferes Company including payment of stamp duty and fees to RaC.

Consequent ta the Scheme taking effect, the authorised share capital of the Transferee Company
a5 on the Effective Date shall be increased by the authorised share capital of the Transferor
Companies as under:

Particulars ~ § ; = . Amount = .
Authorised share capital
102,18,00,000 equity shares 6f INR 1 each 102,18,00,000

‘ ' h_\_ﬂw 12.’ Page 9 of 12
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121
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1,000,000 10% non-cumulative redeemable preference shaces of iNR 10 1,00,00,000
each

1,30,00,000 8% non-cumulative redeemable preference shares of \NR 10 13,00,00,000
each '

43,747 0.001% non-curmulative optionally convertible preference shares 04,78,66,249

of INR 21,667 each

37,747 1% redeemable preference shares of INR 21,567 gach 81,78,64,245
TOTAL - 242,75,30,498

The memorandurr of asseciation and amiclas of 2ssociation of the Transferee Company [refating
to the authorized share capital} shall, without any further act, Instrument or deed, be and stand
altered, modified and amended, and the consent of the shareholders of the Transferee Company
to the Schema shall be deemed to be sufficient for the purpeses of effecting this amendment, and
ne further resolution(s) under tha applicable provisions of the Act would be requirad to be
separately passed, as the case may be, and for this purpose the stamp duty and fees pald on the
zuthorized capital of the Transferor Companies shall e utilized and applied to the increased
authorized share capital of the Transferee Company.

Consequentially, Clause ¥ of the memerandum of association of the Transferze Company shall
without any act, instrument or deed be and stand altered, modified and amended, to raflect the
increased combined authorised shace capital as per Clause 10.1 and Clause 10.2 above, pursuant
toSactlons 13, 14, 51, 64, and ather applicable provisions of the Act.

It is clarified that the approval of the Tribunal to the Scheme shall be deemed to be consant/
approval of the members of the Teansferee Company also to the alteration of the memarandur
and articles of association of the Transferee Company as may be required under the Act.

DISSOLUTION OF THE TRANSFEROR COMPAMIES

Upon the effectiveness of this Schema, the Transferor Companies shall stand dissolved
winding up and the Baard and any committees thereof of the Transferor Companies shall
any further acy, Instrument or deed be and stand discharged. On and from the Effective DAYED
name of the Transferar Compantas shall be struck off from the records of the concernad B

PART Il
GEMERAL TERWS & CONDITIONS

VALIDITY OF EXISTING RESCLUTIOQNS, ETC.

Wpon this Scheme coming into effect, the resoluticns/ power of atiorneys executed by the
Transferar Companies, as are considered necessary bry the Board of the Transferae Company, and
that are valid and subsisting on the Effective Date, shall continue to e valid and subsisting and
be considered as resolutions and power of attorney passed/ executed by the Transferee
Company, and if any such resalutions have any manetary limits approved under the provislans of
the Act, or any other applicable statutory provisions, then such limlts as are censidered necassary
by the Board of the Transferee Company shall be added to the limits, if any, under diie resolutions
passed by the Transferee Company and shafl constitute the new aggregata limits for each of the
subject matters govered under such rasolutions/ power of attorneys for the purpose of the
Transferee Company.

BUSINESS UNTIL EFFECTIVE DATE

The Transfercr Companies with effect from the date of approval of the Scheme by Saard of the
Parties and until the Effective Date shall catry on their business and activities with due diligence
and husiness prudence and shall aot, without the prior written consent of the Transferze
Company, charge, mortgsge, Encumber ar atherwise daal with or alienate their assets of any part
thereof, nor incur, accept or acknowledge any debt, obligatian or any fighility or incur any major
expenditure, except as is necessary In the ordinary course of its business.

With effect from the Appeinted Date and up to the Effective Date:

13.2.1 the Transferor Compantes shall he deemzd to have baen carrying on and shall carry on
their business and activities 2nd shall ke deemed to have held and stood possessad of

HovedJ1E-
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13.4

14,

15.

16.2

and shall hold and stand possessed of the assets for and on account of, and in trust for
the Transferee Company; ;

13.2.2 all profits or income arising or accruing to the Transferar Companies and all taxes paid
thereon (including but net limited to advance tax, tax deducted at source, minimum
alternate tax, dividend distribution tax, securities transaction tax, taxes withheld/paid in
a foreign country, etc.) or losses arising or incurred by the Transferor Companies shall, for
all purposes, be treated as and deemed to be the profits or income, taxes or losses, as the
case may be, of the Transferee Company; and

13.23 all leans raised and all liabilities and obligations incurred by the Transferor Companies
after the Appointed Date and prior to the Effective Date, shall, subject to the terms of this
Scheme, be desmed to have been raised, used or incurred for and on behalf of the
Transferee Company in which the undertaking of the Transferor Companies shall vest in
terms of this Scheme and to the extent they are outstanding on the Effective Date, shall
also, without any further act or deed be and be deemed to become the debts, liabilities,
duties and obligations of the Transferee Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the
Appropriate Authority and all other agencies, departments and authorities concerned as are
necessary under any Law for such consents, approvals and sanctions which the Transferee
Company may require, to carry on the business of the Transferor Companies from Effective Date
and to give effect to the Scheme.

The Transferee Company shall be entitled to credit the tax paid including credit of the tax
deducted at source in relation to the Transferar Companies, for the period between the
Appainted Date and the Effective Date.

For the purpose of giving effect to the amalgamation order passed under Sections 230 to 232 and
other applicable provisions of the Actin respect of this Scheme by the Appropriate Authority, the
Transferee Company shall, at any time pursuant to the orders approving this Scheme, be entitled
to get the recordal of the change in the legal right{s) upon the amalgamation of the Transferor
Companies, in accordance with the provisions of Sections 230 to 232 of the Act. The Transferee
Company is and shall always be deemed to have been authorized to execute any pleadings,
applications, forms, etc, 3s may be required to remove any difficulties and facilitate and carry out
any formalities or compliances as are necessary for the implementation of this Scheme.

FACILITATION PROVISIONS

It is clarified that approval of the Scheme by the respective shareholders of the Parties under
Sections 230 to 232 of the Act shall be deemed to have their approval under Section 188 and
other applicable provisions of the Act and that no separate approval of the of the Board or audit
committee or sharehaolders shall be required to be sought by any of the Party.

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall make and file all applications and petitions under Sections 230 to 232 and other
applicable provisions of the Act before the Tribunal, for sanction of this Scheme under the
provisions of the Act.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

The Board of the Parties may make any modifications cr amendments to this Scheme at any time
and for any reason whatsoever, or which may otherwise be considered necessary, desirable or
appropriate. Tha Board of the Parties may consent to any conditions or limitations that the
Tribunal or any other Appropriate Authority may impose.

For the purposes of giving effect to this Scheme, the Board of the Parties may give such directions
including directions for settling any question ar difficulty that may arise and such directions shall
be binding on ail Parties as if the same were specifically incorporated in this Scheme.

CONDITIONS PRECEDENT
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17.2

133

17.4

18.1

8.2

13.3

18.4

185

151

165

el
17.11 approval of the Scheme by the requisite mejority of each class of shareholders uchX
other clasces of Persans of the Parties, If any, as appiicable or as may be requf
the Act and as may be directed by the Tribunal; !, o ’; _
- - 1 - -
17.1.2 the sanctions and orders of the Tribunal, under Sectlons 230 to 232 of tlL%ibeian.
obtained by the Parties; . Se
\\r;"\ )

17.1.3 the certified/ authenticated coples of the orders of the Tribunal under SectioMSDEB .

o

232 of the Act sanctioning the Scheme are flled with the jurisdictional Registhiz of
Companies by the Transferor Companies and the Transforee Company; and

17.1.4 the reguisite consent, approval or permission of Appeopriata Authority or any other
Person which by Applicable Law or contract, agreement may be necessary for the
implementation of this Schems.

Without prejudfce to Clause 17.1 and subject to the satisfaction or waiver of the gonditions
mentioned in Clause 17.1 above, the entire Scheme shall be made effective simultanecusly,

It is heraby clarified that submissicn of this Scheme to the Tribunal and to the Appropriate
Authorities for thair respective approvals is without prejudice to all rights, interests, title, or
defences that Parsies may have under ¢f pursyant to all Applicable Laws.

On the appraval of this Scheme by the shareholders of the Parties and such other classes of
Persons of the Parties, If any, purcuant to Clause 17.1.1, such shargholdars and classes of Parsons
shall also be deemed to have tesolved and accorded ali relevant consents under the Act or
otharwise ta the sama extent applicable In relziion te the Scheme.

WITHDRAWAL OF THIS S5CHEME, NON-RECEIPT OF APPROVALS AND SEVERABILITY

Partles, acting jolntly, shali be at liberty to withdraw tha Scheme, any time before the Scheme is
effective.

In the evant of withdrawal of the Scheme under Clause 18,1 above, no rights and liabili{les
whatsoever shall accrue to or be incurred fnter se the Parties or their respective shargholders or
creditors or ermnployees or any other Persan.

1n the event of any of the requisite sanctions and approvals not being obtalned on or befare such
date as may he agreed to by the Parties, this Scheme or relevant part{s] of this Scheme shall
become null and void and each Party shalt bear and pay its respective costs, charges and expenses
for and/ or in connection with this Schema.

In the avent the Effertive Date does not occur on or hefore such date as may ke agreed by the
Partias, this Schente shall become null and void, and in that event no rights and labilities
whatsoever shall accrye te or be incurred inter s by the Parties ar their sharehalders or creditors
ar employees or eny other person In terms of this Scheme.

in the event of revocation/ withdrawal of the Scherme under Clause 18.1 or Clause 18.2 abave, no
rights and Yabilittes whatsoever shall accrue to or be incurred inter se the Partles or their
respective shareholders orcraditors or employees ar any ather Person, save and exceptin respect
of any act or deed done prior thereto as is contemplaied hersuader or 25 to any right, liability or
obiigation which has arisen or accrued pursuant therete and which shall be governed and be
preserved or worked out as is specifically pravided in the Scheme or[n aceardance with Applicable
Law and in such case, each Party shall bear its own costs, unless otherwise mutualiy agreed.

COSTS AND EXPENSES

Except as previded otherwise, all costs, charges and expenses {including, but not limited to, any
taxes and duties, registration charges, etc} in relation to carrying ouf, implementing and
comgleting the terms and provisions of this Scheme and/ ar incidantal to the completion of such
parts of the Scheme shall be barne and paid by the Transferee Camparty,
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Annexure —A

List of Assets of Daman Haospitality Private Limited

1) Lland & Building value as at March 31,2022

Rs. in Lakhs

Freehold Land value Freehold Land value 625.26
Building Building 31,161.88
Electrical Equipments Electrical Equipments 1,186.78
Plant & Machinery Plant & Machinery 750.83
Furniture & Fixture Furniture & Fixture 172.25
Mater Vehicles Motor Vehicles 5.73
Feeder Boat Feeder Boat 2.32
Computer & Accessories Computer & Accessories 7.04
Capital Work-in-Progress Capital Work-in-Progress 30.41
Intangible Assets Intangible Assets 0.13

Total 33,942.63

2) Trade Receivable as at March 31,2022

['sundry Debtors [ Sundry Debtors -]
3) Investment as at March 31,2022
Investment Investment in Aditya Birla 500.72
Mutual Fund
Investment Equity share of The Saraswat 0.25
Co-Op-Bank Limited
Total 500.97
4) Cash & Cash Equivalents as at March 31,2022
Cash & Bank Balance Cash Afc 0.34
Cash & Bank Balance Axis Bank Ltd 40.88
Cash & Bank Balance RBLBank LTD 0.50
Cash & Bank Balance Bank of Baroda 2.02
Total 43,74
5) Long Term Loans & Advances as at March 31,2022
Fixed deposit RBL Bank Ltd. 41.00
Interest Accrued on Fixed | RBL Bank Ltd. 34.58
Deposit
Prepaid Expenses Prepaid Expenses 2.92
Income Tax receivable Incame Tax recaivable 64.67
Deffered Tax Assets Deffered Tax Assets 1,313.40
Total 1,456.57

Regd. Office : Survey M. /1 3 8/1-A, Vilage Vareurd, Vapi - Daman Main Raad, Nar Daman, Daman (UT) - 365210, Tel: + 91 260 §539233 Fae +91 260 E539000 W:www dellingroup.com

Corparate Ofice : Bayside Ma), 2nd Fleer, Tardes Road, Haji Ali, Mumbai 400 024, Indfa, Tel: +91224073 4700 Fax: +31 224072 &T77
Email: secratanal@dalin.com URL: wew daftingroup.com [CIN - US5101002007FTCI04658
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g) Short Term Loans & Advance s at March 31,2022
Fined deposit Bank of Baroda 287.38
Interest Accrued on Fixed | Bankof Baroda 891
Deposit
Fixed deposit Axis Bank Lid 26.85
Interast Accrued on Fixed | Axis Bank Ltd 0.84
Deposit
interest Accrued on Fixed | SEW Engineering india Pvt. 200.00
Deposit itd
Interest Accrued on 1CD Intarest Accrued on ICD 76.29
Inventories Inventories 128
Prepaid Expenses Prepaid Expenses 2.83
Security Deposit The New India Assurance 0.45
Cornpany Limited Depaosit
Security Depasit SECURITY DEPOSIT -COFEE 1.05
DPAY GLOBAL LTD.
Security Deposit SECURITY DEPOSIT- 0.81
SULOCHANADEW! ARIL-
AGRAWAL
Advances other then capital | AMFT DESAf & CO 0.01
Advance
Advances other then capital | AEGON  LFE INSURANCE .06
Advance COMPANY LIMITED
Advances other then capital | BIRLA SUN LIFE INSURANCE 0.49
Advance £0. LTD.
Advances ather then capital | CENTRAL DEPOSITORY 0.22
Advance SERVICES (INDIAILIMGTED
‘Advances other then capital | DIRECTOR  GF  TOURISM 14.00
Advance ADM. DAMAN
Advances other then capital | K. A, PANGIT 0.02
Advance
Advances other then capital | PRECITECH  LABORATORIES 0.03
Advance PVT. LTD.
Advances other then capital | RELIANCE GENERAL 34.21
Advance INSURANCE COMPANY
UMITED
hdvances other then capital | WALKER CHANDIOK & CO. 0.35
Advance LLP )
Total €56.08
Total Asset Value 36,599.49

HOSPITALITY PRIVATE LIMIT EL

Regd. Offica : Survey M. BN & 154, Vilage Varkusd, Vagi - Damen vl Rsad, Havs Daman, Daman (UT] -336240. Tek: v 31 2506655989 Faoc +31 260 €595000 ¥ rednlingroupcom

Corporate QHico : Bayzide Mal, 2nd Foor, Tarleo Razd, Hajl AB, Murkni 00 0334, Tndin. el +91 2140754700 Fax 431 240794717
Ema sacreianalfidetincom URL: wuen.dellingrizp.com (TR - UFsH DOATIPTCONESE

A DELTAGROUF CO.



HOSPITALITY PRIVATE LIVIITED

SCHEDULE OF ASSETS
As at April 1,2022
(Opening)

Name cf the Transferor Company

DAMAN HOSPITALITY PRIVATE LIMITED

Corporate Identification Number

U55101DD2007PTC004658

Reagistered Office

SURVEY NO-08/1 AND 08/1A, VAPI DAMAN ROAD , VILLAGE -
VARKUND , NANI DAMAN , DAMAN-386210

Permanent Account Number (PAN) | AACCD7948K

Tax Deduction & Collection Account | AHMDO04797C
{TANY

GST Registration Number 26AACCDT794BK1Z7

Bank Account Details

1) AXIS BANK LTD - Fort, Mumbai
Account Number -911020028477975

IFSC Code : UTIBO000004
Balance of Rs 40.88 lakhs

2) RBL Bank Ltd- Somnath , Daman.
Account Number — 409000263071
IFSC Code : RATNCO00130

Balance of Rs. 0.50 lakhs

3) Bank of Baroda — Somnath , Daman.
Account Number — 25580200000790
IFSC Code ; BARBOSSIDAM
Balance of Rs. 2.02 lakhs

Fixed Deposit

Rs.355.22 lakhs

Other investments

Rs.500.97 lakhs

IMMOVALBE PROPERTIES

Land & Building value as at March 31,2022 (Rs. In Lakhs)

Ragd. Office : Survey No. &1 & B1-4, Village Varkurd, Vapi - Daman Main R

Prépared by

Freehold Land value 6,25.26
Building writtan down value 31,161.88
Property, Plant and Equipmant (Written down value as at March 31,2022} Rs. In Lakhs
(1)Electrical Equipments 1,186.78
(2)Plant & Machinery i 750.83
(3)Furniture & Fixture 172.25
{4)Motaor Vehicles 5.73
(s)Feader Boat e 2.32
sy Computer & Accessori o o
(6) mputer & A ories ,;"“?,5* .\?::E' 7.04
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oad, Nani Daman, Daman ( ‘Aaﬁz;h-_[a \‘cﬁ” 55-]6599959 Fax: +91 2506539000 W www delingroup.com
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Carporate Office : Sayside Mall, 2nd Flogr, Tardea Reag, Haji A%, Mumbai 400 €24, India. Tal: +31 224079 1700 FRewdv L 4078 4777
Emalt secretarial@detincom URL: www.dallingroup.com |CIN - U55101002007PTCOD4653
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