NATIONAL COMPANY LAW TRIBUNAL, MUMEAI BENCH
COURT III

34, C.P,{CAA)/148/MB/2022
IN
C.A.(CAA)/110/MB/2022

CORAM: SHRI H, V. SUBBA RAO, MEMBER (J)
SMT ANURADHA SANJAY BHATIA, MEMBER (T)

ORDER SHEET OF THE HEARING OF MUMBAI BENCH OF THE NATIONAL
COMPANY LAW TRIBUNAL ON 29.09.2022

NAME OF THE PARTIES: DAMAN ENTERTAINMENT PRIVATE LIMITED.
SECTION 230-232, 234 OF COMPANIES ACT, 2013

ORDER
Mr. Haabil Vahanvaty a/w Ms. Roselin Alex and Ms. Diya Bharma i/b Khaitan

& Co. counsel appearing for the Petitioner, Ms. Rupa Sutar, Deputy Director
Office of Regional Director are present through virtual hearing.

C.P (CAA)/148/MB/2022

Heard the arguments of counsel appearing for the petitioner and the above
company petition is allowed. Detailed order will follow.
Ms. Rupa Sutar, appeared and submits that she has no objection for allowing

the above petition.

Sd/- Sd/-
ANURADHA SANJAY BHATIA H. V. SUBBA RAO
Member (Technical) Member (Judicial)
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C.P.(CAA)/148/MB/2022
IN
C.A(CAA)/TT0/MB/2022

IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH, COURT - 11

DAMAN ENTERTAINMENT
PRIVATE LIMITED,

having corporate identity number
U74120MH2011PTC216284,

4 company incorporated under the
provisions of the Companies Act,
1956, and its registered office at

Bayside Mall, 2™ Floor, Opp. Sobo

CP (CAA) NO. 148 OF 2022
CONNECTED WITH
CA (CAA) NO. 110 OF 2022

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

IN THE MATTER OF THE
SCHEME OF AMALGAMATION
OF DAMAN ENTERTAINMENT

PRIVATE  LIMITED  AND
DAMAN HOSPITALITY
PRIVATE LIMITED  WITH
DELTA CORP LIMITED AND
THEIR RESPECTIVE
SHAREHOLDERS

)

)

)

)

)

)

)

)




C.P.(CAA)/148/MB/2022

IN

C.A(CAA)/110/MB/2022

Central Mall, Tardeo Road, 1aji Al

Mumbai - 400 034, Maharashtra

S

...First Petitioner Company /

S

Transferor Company 1

DAMAN HOSPITALITY
PRIVATE LIMITED,

(“Second  Transferor  Company
haiving jurisdiction with Hon'ble
NCLT, Ahmedabad Bench)

having Company Identity Number:
US5101DD2007TPTCO04658,

8 company incorporated under
provisions of the Companies Acl,
1956, and 1its registered office at
Survey No. 8/1 and 8/1-A, Village
Varkund, Vapi Daman Road, Nani
Daman, Daman & Diu— 396210

wsecond Petitioner Company/

L e I o I T e . . =

Transferor Company 2

DELTA CORP LIMITED,

having Company Identity Number:
L65493PN1990PLCO58817,

a company incorporated under
provisions of the Companies Act,
1956, and its registered office at 10,
Kumar Placc, 2408, General Thimayya
Road, Pune —411 001, Maharashtra

e = i

Coram: Shri H. V. Subba Rao, Hon'ble Member (Judicial)
Smt. Anuradha Sanjay Bhatia, Hon"ble Member (Technical)
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C.P.(CAA)/148/MB/2022

IN
C.A{CAA)/110/MB/2022

Appearances (via video conferencing).
For the Petitioner Companies: Mr. Haabil Vahanvaty a/w Mr Peshwan

Jehangir, Mr Mehul Shah, Mr Aman
Yagnik, Mr Amit Panwar, Ms Roselin
Sara Alex, Ms Diya Bharma and Ms
Dhruvi Dharia /b Khaitan & Co,
Advocates for the Petitioner Companics

For Regional Director (WR): Mrs. Rupa Sutar, Deputy Director, Westem
Repgion, MCA.

ORDER

1.  The Bench is convened by videoconference on 29" September 2022,

5‘-\}

Heard Learned Counsel for Petitioner Companies and Officer of the
Regional Director, Western Region, Mumbai. No objector has appeared

before this Tribunal to oppose the present Company Petition.

3. Daman Entertainment Private Limited (hereinafter referred io as the “First
Petitioner Company” or “Transferor Company 17), Daman Hospitality
Private Limited (hereinafter referred to as “DHPL" or “Transferor
Company 2”) and Delta Corp Limited (hereinafter referred to as the
“Secand Petitioner Company” or “Transferee Company™} are entering
into a scheme of amalgamation (“Scheme™). For the sake of convenience,

the First Petitioner Company and the Second Petitioner Company may be

companies vide resolution dated 11" April 2022, g

fﬁ‘é:q\‘lﬁ&‘-b
4. The said Scheme provides for amalgamation of the Transferor Compan NN

and Transferor Company 2 with the Transferee Company with effect from

i1z




C.P.(CAA)/148/MB/2022
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C.A(CAA)/110/MB/2022

the Appointed Date and various other matiers consequential thereto or

otherwise integrally connected therewith in the manner set out in the

Scheme. The Appointed Date as mentioned in the Scheme is 19 April 2022.

The Transferor Company 1 and the Transferor Company 2 are wholly
owned subsidiaries of the Transferee Company. The registered office of
Transferor Company | is situated in Mumbai, Maharashtra and the
registered office of the Transferce Company is situated in Pune,
Maharashtra. The subject matter of this petition is within the jurisdiction of
the Mumbai Bench.

The Leamed counsel for the Petitioner Company submits that, the
Transferor Company 2 i.e., Daman Hospitality Private Limited (“DHPL”)
is a private limited company incorporated under the Companies Act, 1956
having its registered office at Survey No, 8/1 and 8/1-A, Village Varkund,
Vapi Daman Road, Nani Daman, Daman & Diu —396210. The Transferor
Company 2 has separately filed the necessary applications before the
National Company Law Tribunal, Ahmedabad Bench.

Leamed Counsel for the Petitioner Companies submits that the
circumstances and/or reasons and/or grounds that have necessitated and/or
justified the Scheme and some of the major benefits which would ac

from the Scheme are extracted from the Scheme and stated below;

“(C) RATIONALE
1. “The Transferee Company is desirous of consolidating th
and liabilities of the Transferor Companies pursyant o
amalgamation. By consolidating the assets and liabilities of the
Transferor Companies, the Transferee Company can expand its

current service territory and strengthen its existing market share.

4|17
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2. Pursuant to the amalgamation, easier financial support will be

avatlable for the businesses of the Transferor Companies.
3. The Scheme will resuli in the following benefits:

(a) Combination of resources, creating better synergies, optimal
witilisation of resources and greater economies of scale and
deriving operating efficiencies from adoption of existing

technology-enabled processes of the Transferor Companies;

(b) More efficient utilization of capital for enhanced development

and growth of the consolidated business under a single entity,

(c) Enable opportunities for employees of the parties to grow, by

bringing them into a common pool; and

(d) Elimination of multiple entities, legal and regulatory

compliances and, reduction of administrative costs.

4. The Schenme is in the best interests of the sharcholders, employees

and the creditors of each of the Parties.”

The Learned Counsel for the Pefitioner Companies submits that the
Company Scheme Petition is filed in consonance with Section 230 to 232

and other applicable provisions of the Companies Act, 2013 and the Or

2022, the Company Scheme Petition was heard for admission and the date
for hearing and final disposal was fixed as 13" September 2022. The
Petitioner Companies were dirceted to cause publication of the

advertisement for final hearing of this matter at least 10 (ten) clear days

5:| 17
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C.A.(CAA)/110/MB/2022

hefore the date fixed in ‘Business Standards’ in English language and
Marathi translation thereof in ‘Navshakti’. The Petitioner Companies
caused publication in the said newspapers on 22" August 2022, The
Petitioner Companies also issued notices to various statutory authorities
indicating the date of final hearing. The Petitioner Companies have filed a
Compliance Report on 7 September 2022 evidencing the publication and

service of notices.

10. The Learned Counsel for the Petitioner Companies states that the Petitioner
Companies have complied with all the requirements as per the directions
of this Tribunal.

11. The RD has filed its Report dated 12™ September 2022 (“Report”) praying
that this Tribunal may pass such orders as it thinks fit, save and excepl as
stated in Paragraphs 2 (a) to (k). The observations of the RD, the reply of

the Petitioner Companies is set out in tabular format below:

| Sr | Observation in Report filed | Reply of Petitioner Companies
no. h;.rRD It | ' '

a) | STATUS OF ROC .Thﬁ observation of the Registrar of
REPORT: - ROC, Pune | Companies, Pune states that the Second
Report dated 16/06/2022 for | Petitioner Company /[ Transferee

Petitioner Transferee | Company shall resolve the investor / other
Company has infer-glia | complaint and submit its reply to
mentioned that Registrar of Companies, Pune in respect
of the Transferee Company. It s
i. No Inguiry, Technical | submitted that the said Second Petitioner

Scrutiny, Inspection, | Company / Transferee Company will

Investigation & | respond to the Registrar of Companics,

6|17
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Prosecution is pending

against  the subject
comparny and interest of
the creditors shall be

profected

it, Two Complaint received

offline  vide  SRN.
ZD1916843 dated
28.03.2016 &
100033380 dated

24.08.2018 related with
fixed deposits & misc
nature

ifi. As per record available

affice,
Transferor Company |1

in  this the
and 2 awnd Transferee

Company are neither

varishing nor  scam
related company
Hence, the  Petitioner

Companies shall undertake

to provide detail

reply
against observations
mentioned above and resolve
the investor / other complaint

and submit reply o ROC,

Pune as and when these complaints are
brought to the notice of the Second

Petitioner Transferee

Company /
Company. In any case, it 15 submitted
that, the said pending complaints will
continue against the Second Petitioner
Company / Transferee Company as the
said Company will continue to remain in
existence and due process would be

followed.

7|17
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Pune in respect of Transferee

Company

b)

STATUS or ROC
REPORT: - ROC, Mumbai
dated  29/06/2022  for

Petitioner Transferor
Company 1 — Daman
Entertainment Private

Limited has inter-alia

mentioned that:

i. No Inquiry, Technical
Serutiny, Inspection,
Investigation &
FProsecution is pending
against  the  subject
company and interest of
the creditors shall be

protected

ii. Further ROC  has

mentioned as follows: -

a) Interest of Creditors

should be protected.

b) As per the provision of
section 232 (3)(i) of the
Companies Act, 2013,

where the Transferor

a) The observation of Registrar of
Companies, Mumbai states that the
interest of creditors should be
protected, and the matter may be
decided on merils. The Petitioner
Companies submit that Scheme does
not provide for any compromise with
any of the creditors of the Petitioner
Companies. In any case, it is submitted
that the Petitioner Transferor
Company | does not have any secured
creditors or unsecured creditors,
Further, the Second Petitioner
Company [ Transferee Company does
not have secured creditors. It is also
submitted that the Second Petitioner
Company / Transferee Company will
continue to be bound to pay all iis
creditors in the ordinary course of
business. As such the interest of the

creditors is adequately protected.

b) The Petitioner Companies undertake
to comply with the provisions of
Section 232(3)(i} and any other
applicable provision of the Companies
Act, 2013, The fees pavable by the
Second Petitioner Company /

8117
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Company Is dissolved,
the fee, if any, paid by
the Transferor
Company — on ity
Authorized Capital
shall be set off against
any fees payable by the

Transferee  Company

en its  Authorized

Capital subsequent to
the amalgamation.
Therefore, remaining
fee, if any after seiting
— off the fees already
paid by the Transferor
Company on its
Authorized Capital, has
to be paid by the
Transferee  Company
on  the  increased
authorized capital
subsequent fo  the
amalgamation and
interest of the creditors

should be protected.

Hence, the  Pelitioner
Companies shall undertake

to provide detail reply

Transferee Company on clubbing of
the authorised share capital of the First
Petitioner Company shall be set off
against the fees already paid by the
Transferor Company 1 for its share
capital in accordance with the
provisions of Section 232(3)(i) of the
Companies Act, 2013,
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against observations

mentioned above.

STATUS OF ROC
REPORT: - ROC, Goa dated
26107/2022 for Petitioner
Transferor Company 2 —
Daman Hospitality Private
inter-alia

Limited hets

mentioned that:

i. No Inquiry, Inspection,

Investigation &
Prosecution is pending
against  the  subject

company and interest of

the creditors shall be
protected
ii. Further ROC has

mentioned as follows: -

a. As per the MCA
records the Tramsferor
Company — 2 is as
Jollows:

Nel Loss of the FY
31.03.2021 iz Rs
(2,199.53)/~ & FY
31.03.2020 is Rs.

(518.46)/-

Based on the observations of the Registrar
of Companies, Goa in relation to the
Transferor Company 2, the dues of the
creditors of the Petitioner Transferor
Company 2 will be paid in the normal

course of business as and when il arises,

The Petitioner Transferor Company 2
hereby submits that that the shares 15sued
on premium is with respect to conversion
of CCDs into equity shares / issued equity
shares on premium and hence complied
with all the applicable provisions of the

law.

SRR
¢ ﬁg&aﬁf.’_‘.‘#ﬁ%
P e
A

=
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b. As per the Provisional

balance sheet for year
ended 31.03.2022 is as
Jollows:
Total outstanding dues
of creditors other than
micro enterprises and
small enterprises for
FY 31.03.2022 is Rs.
(.28~ (in lakhs) & for
FY 31.03.2021 is Rs.
1815/~ (in lakhs)

e. Section 134/203
complied by  the
Applicant Companies.

The Petitioner Conipany No,
2 has issued share capital
time to time and collected
share  premium of Rs.
12,731,37 lakhs over the
[financial year. The company
has to satisfv to the Hon'ble
Tribunal that the compliance
of Income Tax Act as been
made and capital issued at
premiium is assessed by the

Income Tax  Department

11 17
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under section 68 of income
tax act 1961. The Petitioner
Company be directed to
submit its reply on the above
observation pointed out by
ROC in their report and

decide the matter on merit,

d)

Petitioner Companies should
undertake to comply with the
provisions of  section
232(3)(1) of the Companies
Act, 2013 through
appropriate affirmation in
respect of fees payable by
Transferee  Comparny  for
increase of share capital on
account of merger of transfer

of companies.

The Petitioner Companies undertake that
the fee, if any, payable by the Transferee
Company shall be in accordance with the
provisions of Section 232(3)(i) and any
other applicable provision of the
Companies Act, 2013 and n accordance

with applicable laws.

In compliance of Accounting
Standard-14 or IND-AS 103,
as may be applicable, ihe
shall

pass such gccounting entries

transferee company

which are necessary in

connection with the scheme
ather

to comply  with

applicable Accounting
Standards including AS-5 or

IND AS-8 etc.

The Transferce Company undertakes that
in addition to compliance of IND AS -
103, the Transferce Company shall pass

such which are

accounting entries
necessary in connection with the scheme
to comply with all applicable Accounting
Standards such as IND AS — 8, as may be

applicable.

12117




C.P{CAA)/148/MB/2022

C.A.(CM}!III}IMBIEBIIP;

) | The Hon'ble Tribunal may | The Petitioner Companies states that the
kindly direct the Pefitioner | Scheme enclosed to the Company
| Companies to file an affidavit | Scheme Application and Company
to the extent that the Scheme | Scheme Petition are one and same and
enclosed to the Company | there is no discrepancy or deviation,
Application and Company
Petition are one and some
and there is no discrepancy,
or no change is made

g) | The Peritioner Companies | The Petitioner Companies submits that in

under provisions of section
230(5) of the Companies Act
2013 have to serve notices io
concerned authorities which
are likely to be affected by the
Amalgamation

ar

arrangement, Further, the
approval of the scheme by the
Hon'ble Tribunal may not
deter such authorities to deal
with arny of the issues arising
after giving effect to the
scheme. The decision of such
authorities shall be binding
on the petitioner comparnies

concerned,

accordance with Section 230 (5) of the
Companies Act, 2013 and Order passed
by the Tribunal on 28 April 2022, the
Petitioner Companies have served notices
to all such relevant regulatory authorities
viz. (i) the Central Government through
the Regional Director, Western Region,
Ministry of Corporate Affairs; (i1) the
Registrar of Companies at Mumbai (For
the

Registrar of Companies at Pune (For the

the First Petitioner Company),
Second Petitioner Company) (1) the
Income Tax Authorities concerned; (iv)
the GST authorities (For fhe Second
 Petitioner Company); (v) BSE Limited
(in case of Second Petitioner Company);
{vi) NSE (& case of Second Petitioner
Company}; (vii) Official Liquidator, High
Court, Bombay (For the Firsi Petitioner

’Cﬂmpml}-’], The Petitioner Companies

13 17
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have filed Compliance Report dated 7
June 2022 before this Hon ble Tribunal in
this Further,

Companies confirms that the mere

regard. the Petitioner
sanction of the Scheme will net prevent

the authorities from making any
decisions, as per law and any such
decision of such authorities if taken, will

be dealt with as per law.

B

| "Effective

As per Definition of the
Scheme,

“Appointed Date - 01" April,
2022.

Date the

of
Scheme" — means the last of
the date on which certified

copies of the orders of

National Company Law
Trvibunal sanctioning  this
scheme, s filed by the

respective parties with the

Jurisdictional Registrar of

Compamies, 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

The Petitioner Companies submit that the
Appointed Date in the present Scheme is
in compliance with the requirements of
circular no. F. No. 7/12/2019/CI-1 dated
21.08.2019 issued by the Ministry of
Corporate Affairs.

14 | 17
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scheme becoming effective”

shall mean the effective date.

the

Petitioners may be asked to

It is submitted that
comply with the requirements
as clarified vide circular no.
F. No. 7/12/2019/CL-I dated
21.08.2019 issued by the
Ministry
Affairs.

of  Corporate

FPetitioner Transferor
Company No. 2 is registered

ROC, Goa, hence

with
Petitioner Company shall
undertake to obtain approval
from Hon'ble NCLT,

Ahmedabad Bench.

The Petitioner Companies undertakes that
necessary applications /[ petitions have
been filed by the Transferor Company 2
i.e. Daman Hospitality Private Limited
with the Hon'ble NCLT, Ahmedabad
Bench and that it shall comply with all the
directions given by the said Hon’ble
NCLT at Ahmedabad Bench.

Petitioner Companies shall
underiake to comply with the
fetx

directions of [ncome

department, if any.

The Petitioner Companies undertakes to
comply with the directions of the said

Authority.

k)

Petitioner Companies shall
undertake to comply with the
directions of the concerned
sectoral Regulatory, if so

required.

Petitioner Companies undertake fo
comply with the directions of the
concerned sectoral Regulatory, from time

to time as may be required.

=i ﬁ{;;T “

sy Lm-;%
ar = Q}
= T ‘_ _|';.I_' -1_:1 !
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12.

13.

14.

15.

16.

1%:

C.P.(CAA)/148/MB/202

IN

C.A.(CAA)Y110/MB/2022

The observations made by the Regional Director have been explained by
the Petitioner Companies in paragraph 11 above. The Affidavit dated 13
September, 2022 filed by the Petitioner Companies, the clarifications and
undertakings given by the Petitioner Companies are accepted by this
Tribunal, and the Petitioner Companies are directed to comply with the
same, The Authorized Representative of the Regional Director, MCA
(WR), Mumbai Ms. Rupa Sutar who is present at the time of the hearing
has submitted that the explanation and clarifications given by the Petitioner
Companies are found satisfactory she stated that they have no serious

objections for approving the scheme by the Tribunal.

Further, the Official Liquidator vide his Report dated 12* September 2022
filed with the Hon’ble Tribunal, submits that the affairs of the First
Petitioner Company have been conducted in a proper manner. No

objections have been raised with respect to the Scheme.

From the material on record, the Scheme annexed to the Company Scheme
Petition viz. CP (CAA) No. 148 of 2022 appears to be fair and reasonable
and is not vielative of any provisions of law and is notf contrary to public

policy.

Since all the requisite statutory compliances have been fulfilled, CP (CAA)
No. 148 of 2022 is made absolute in terms of the prayer clauses in

paragraphs 33(a) to (h) thereof.

The Scheme is hereby sanctioned, with the Appointed Date fixed as
April 2022.

The Petitioner Companies are directed to file a copy of this Order alon

with a copy of the Scheme with the concerned Registrar of Companies,

16 | 17
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C.P.(CAA)/148/MB/2022

IN

C.A.(CAA)/110/MB/2022

within 30 (thirty) days from the date of receipt of the certified copy of this

Order by the Petitioner Companies.

The Transferee Company 1o lodge a copy of this Order along with the
Scheme duly authenticated/certified by the Deputy Director or the
Assistant Registrar, National Company Law Tribunal, Mumbai Bench,
with the concemed Superintendent of Stamps for the purpose of
adjudication of stamp duty payable, if any, within 60 (sixty) days from the
date of receipt of the certified Order {from the Registry of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order along
with Scheme duly certified by the Deputy Director or the Assistant

Registrar, National Company Law Tribunal, Mumbai Bench.

Any person interested is at liberty to apply to this Tribunal in the above

matters for any directions that may be necessary.

Any concerned Authorities are at liberty to approach this Tribunal for any

further clarification as may be necessary.

Ordered accordingly. File to be consigned to records.

Sd/- Sd/-
Anuradha Sanjay Bhatia H.V. Subba Rao
Member ( Technical) Member (Judicial)
Ceitified True Copy
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SCHEME OF AMALGAMATION

oF

DAMAN ENTERTAINMENT PRIVATE LIMITED
|"TRANSFEROR COMPANY 1*)

AND

S By
DAMAN HOSPITALITY PRIVATE LIMITED -"{ e by

‘. U

("TRANSFEROR COMPANY 2") j /r‘ /f 4 :;\-. 41};&
! e H‘ -y
o B L St \—-"1
e (! *‘fi‘*’“n.ﬁ*";'ﬁ’ﬁ:} 1l

| ) wk 1 e
DELTA CORP LIMITED .;1:' \ ':i‘*.a:r.‘ﬁl,"::‘?r
(“TRANSFEREE COMPANY") NG e g7

T ?:_'_,;..

gy B i s
AND fe o

THEIR RESPECTIVE SHAREHDLDERS

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

(A}

(B)

(€

DESCRIPTION OF COMPANIES

Daman Emtertalnment Private Limited "Transferor Company 1%} is a company Incorporated
under the provisions of the Companiegs Act, 2956, The Transferor Company 1 Is Inter-alla
engaged In gaming and entertainment segment. The Transferor Company 1 Is @ wholly owned
subsidiary of the Transferee Company (g5 defined hereinafier).

Daman Hospitality Private Limited ["Transferor Company 2%/ Is & company incorporated under
the provisions of the Companles Act, 1956, The Transferor Company 2 Is inter-afia engaged in
the business of hotels, resorts, recreation centers, banguets; halls, conference hall, convention

halls, business centers, restaurant. The Transferor Company 2 Is a wholly owned subsidiary of
the Transferee Company,

Delta Corp Limited ("Transferee Company”) Is @ company incorporated under the provisions of
the Companies Act, 1956. The Transferee Company currently operates In Goa and Slkkim o
casino gaming (electronic and live) and hospitality segment. Equity shares af the Transferee
Company are listed on the Stock Exchanges |os defined hereinafrer).

OVERVIEW OF THE SCHEME

This Scheme (os defined hereinafter) provides foramalgamation of the Transferor Companiss {os
defined hereinafter] with the Transferee Company with effact from the Appointed Date (as
defined hereingfter). under the provisions of Sections 230 to 232 and other applicable provisions
of the Act (g5 defined hereingfter] read with Sectlon 2{1B) and ather applicable provizsions of the
income Tax Act [os defined herelngfter) and various other matters consequential thereto or
otherwise integrally connected therewith in the manner set out in this Seheme.

RATIONALE

The Transferee Company |s desirous of consolidating the assets and liabilities of the Transferor
Companies pursuant to amalgamation. By consolidating the assets and labilities of the
Trapsferor Companies, the Transferce Company can expand 1is current service territory and
strengthen its existing market share.

Pursuant to the amalgamation, easier financial support will be avallable for the businesses of the
Transferor Companles.




(o)

3'
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{a) combination of resources, creating belter synergies, cptimal utilisation of resources and
greater economies of scale and derlving operating efficiencies from adeption of existing
technelogy-enabled processes of the Transferor Companies;

{b) More efficlent utilization of capital for enhanced development and growth of the
consolidated business under a single entity;

(e} Enable opportunities for employees of the parties to grow, by bringlng them inte a common
pool; and

(d} Ellmination of multiple entities, fegal and regulatory compliances and, raduction of
administrative costs.

The Scheme ls in the best interests of the shareholders, employees and the creditors of each of
the Parties.

PARTS OF THE SCHEME

The Scheme (o8 defined herelnafter) is divided Into the following parts:

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

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

PART Il deals with the general terms and conditions applicable to this Scheme. / & R "‘h.-}-.\
e P

PART I ,',’.,:., *p?‘-' 2
PR et }:'&1

i
§AE BT B A
DEFINITIONS, SHARE CAPITAL OF THE PARTIES AND DATEOF 11 ¢ “1:1 o

Jh EaPet e
TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME \‘3,“ ol DT .

W -~-,"f-!E *’kr"
S AFETC
e 5 | -
DEFINITIONS e et

In this Scheme, (i) capltalised terms deflned by Inclusion in quatations and/ or parenthesis shall

have the meanings 50 ascribed; and (i} the following expressions shall have the meanings
ascribed heraunder:

“act” means the Companies Act, 2013;

“Applicable Law" or "Law" means any applicable national, foreign, provincial, local or other law
including applicable provisions of all {a) constitutions, decraes, treaties, statutes, laws {including
the common law), codes, notifications, rules, regulations, policies, guildelines, circuiars,
directions, directives, ardinances or orders of any Appropriate Autharity, statutory autheority,
caurt, Tribunal {as defined hereinafter); (8] Permits |os defined hereinafter); and (c) orders,
detisions, injunctions, Judgments, awards and decrees of or agreements with any Appropriate

Authority (of defined hereinafter] having Jurisdiction over the Parties as may be in force fram
time to time;

"Appainted Date” means the opening business hours of 1™ April 2022;

“Appropriate Authorlty” means:

fa) the government of any jurisdiction [including any national, state, municpal or focal
government ar any political or administrative subdivision thereof) and any departmant,

minlstry, agency, instrumentality, court, tribunals, central bank, commissicn or other
authority thersof; and

(B) any governmental, quasl-gavernmental or private body, self regulatory organisation, or
agency [awfully exercising, or xpreise, any administrative, executive, Judicial,




governmental or quasi-goveramental authority Including without limitatton, Stock
Exchanges, clearing corporaticns, and the Tribunal.

"Board" In relation to the Parties, means the board of directors of such Party, and shall Include a
committee of directors or any person authorized by such board of directors or such commlites

of directors duly constituted and authorized for the matters pertaining to this Scheme or any
other matter relating hereto;

“Effective Date” means last of the date on which the certified coples of the orders of Mational

‘ Company Law Tribunal sanctioning this Scheme, is filed by the respective Parti=s with the
jurisdictional Reglstrar of Companies. Referance in this Scheme to the date of "coming Into
effect of this Scheme"” or “effectiveness of this Scheme” or “effect of this Scheme” or "upan
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
sacuring any obligation of any Persan; {b) pre-emption right, optian, right to acquire, right to set
¢ff or other third party right or claim of any kind, including any restriction on use, vating,
transfer, receipt of income or exercise; or (¢} any hypothecation, title retention, restriction,
power of sale or ather prefecential arrangement; or (d) any agreement to creats any of the
above; and the term “Encumbar” shall be construed aceardingly:

“Income Tax Act” means the income-tax Act, 1961
"INR" ot “Rupee(s)" means Indian Rupee, the lawful currency of the Republic of india:

“Parties” means the Transferor Compeanies and the Transfaras Company, collectively and
"Party” shall mean each of them, individuaily;

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

c "Person” means an individual, a partnership, a corporation, a limited llabliity partnership, a
limited liabllity company, an assoclation, a joint stock company, a trust, a Joint venture, an
unincorporated organization or an Approgriate Autharity;

"RoL” means the relevant jurisdictional Registrar of Companies having jurisdiction over tha
Parties;

"Scheme” or “this Scheme® means this scheme of amalgamation, as may be modified:

"Stock Exchanges’ means National Stock Exchange of Indfa Limited and BSE Limited coflectivaly
and Stock Exchange shall mean each of them Individually;

“Tax Laws" means all Applicable Laws dealing with Taxes Including but not limited to incoma-

tax, wealth tax, sales tax/ value added tax, service tax, goods and service tax, exclse dury,
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 governmentsl or municipal impositions, duties, contributisns and levies,
whether levied by reference to incame, profits, book profits, gains, net wealth, asset values,
turnaver, added value, goods and services or otherwise and shall further include payments in
respect of or on gccount 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 Partias or any other Parson and all
penalties, charges, costs and Interest ralating thereto: and

“Transferee Company” means Delts Corp Limited, 3 public company Incorporated under
Companles Act, 1956, under the corporate i number L65493PN1990PLC0588 1 Za8




having its registered office at 20, Kumar Place, 2408, General Thimayya Road, Pune - 411001,
Maharashirz;

"Transferor Company 1" means Daman Entertainment Private Limited, a company incorporated
under the provisions of the Companles Act, 1956 and having 'ts corporate ldentity number
UT4L20MHZ0I1PTC216284 and reglstered office at Bayside Mall, 2nd Floor, Dpp. Sobo Central
Mall, Tardeo Road, Hajl All, Mumbal - 400034, Maharashtra;

“Transteror Company 2" means Daman Hospitality Private Limited, a company Incorparated
under the provisions of the Companies Act, 1956 and having its corporate identity number
US5101002007PTCO04658 and reglstered office at Survey No. 8/1 and 8/1-A, Village Varkund,
Yapi Daman Road Nanl Daman 356210, Daman and Diu;

Transferor Companies” means the Transferor Company 1 and the Transferor Company 2,
collectively and the term “Transferor Company” shall mean each of them individually;

“Tribunal" means the jurisdictional bench of the National Company Law Tribunal having
jurisdiction over the Parties.

3 | In this Scheme, unless the context otherwise requires:

1.1.1 words denoting the singular shall Include the plursl and vice versa;

1,12 any Person includet that Person's |egal helrs, adminlstrators, executors,
liguidatars, successors, successars-in-Interest and permitted assigns, as the case
may be;

113 headings, sub-headings, titles, sub-titles to clauses, sub-clauses and paragraphs
are for information and convenlente only and shall be Ignored |n construlng the
same; and

1.1.4  the words "include” and "Including” are to be construed without [Imitation.

-2, SHARE CAPITAL

q:, 2.1 The share capital structure of Transferor Company 1 as an date of Its Board zpproving
the Scheme is as follows!

r§ =

S e et cllarmy e e i o
Authorized Share Capital
50,000 equity shares of IMR 10 each 5,00,000
TOTAL 5,00,000
Issued, subscrlbed and pald-up share caplial
26,923 aquity shares of INR 10 each 1.&9.1‘:’!{]—
TOTAL | 2,69,230

On the date of approval of the Scheme by the Board, entire share capltal of the Transferor
Company 1 15 held by the Transferee Company.

22 The share capital structure of Transteror Company 2 as on date of its Board approving
the Scheme s as follows:

T,

Ty ool S e e rdalangt e S
""{ -y _:_" . Authorlzed Share Capltal
1,/" ,,i' i b ,.-"__,.:'\ 5,84,99,995 voting class equity shares of INR 10 each | 58,49,99.950
.;,#'?iﬂ?' "-;:' ‘\.:1‘ 15,000,000 non-voling class A equity shares of INR 10 each 1,50,00,000
Pl ‘5 .s:‘té%-.'," ..:'.Z]i 50 non-voting class B equity shares of INR 1 each 50
FIETEE TOTAL 60,00,00,000
Ty AFs S .
b NEN . {"“} Y4 |ilssued, subscribed and paid-up share capital
ﬁ;?_ﬁ_...u_,,,.;-" j”} 3,84,01,016 votlng class equity shares of INR 10 each 28,40,20,160
B (M L 9,49,620 non-voting class A equity shares of INR 10 each 94,96,200
o 28 non-voting class B equity shares of INR 1 ea 28 -
| TOTAL # URLY == 39,35,15,388
L"‘ R F J '-___.I
-“I Q; I. .-I
o »
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On the date of approval of the Scheme by the Board, entire share capital of the Transferor
Company 2 Is held by the Transferee Company.

23 The share capital structure of the Transferee Company as on date of its Board approving
the Scheme Is as follows:

2 Bar. L /Bak STt 0 A R L R E i S
Authorlzed share capital
¢ 42,13,00,000 equity shares of INA 1 each 42,13,00,000
1,000,000 10% non-cumuiative redeemable preferance shares of INR 10 1,00,00,000
each
1,20,00,000 B% non-cumulatlve redeemable preference shares of INR 10 13,00,00,000
gach

£3,747 0.001% nan-cumulative optionally convert|ble preference shares of 94,78,66,249
IMR 21,667 2ach

37,747 1% redeemable prefarence shares of INR 21,667 each 81,78.64.249
TOTAL 432,70,30,498
Issued, subscribed and pald-up share capital
26,74,44,801 equity shares of INR 1 each 26,74,44,801
TOTAL 26,74,44,801
3, DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

This Scheme in its present form or with any madification(s) made as per Clause 16 of this

Schema, shall be effective from the Appointed Date but shall become aperative from the
Effective Date,

PART Il
AMALGAMATION OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE COMPANY

4. AMALGAMATION AND VESTING OF ASSETS AND LIABILITIES AND ENTIRE BUSINESS OF THE
L TRANSFEROR COMPANIES

4.1 Upon coming Inta 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 16 232 and
other applicable provislons of the Act and Section 2(1B) of the Income Tax Act, the
Transferor Companies shall stand transferred to and vested in the Transferae Company
35 3 going concern and accordingly, all assets, Permils, contracts, [fabilities, loan,
debentures, duties and obligations of the Transferor Companies shall, without any
further act, Instrument or deed, stand transferred %o and vested in or be deemed to
have been transferred toand vested in the Transferee Compa ny, o as to become as and
from the Appeinted Date, the assets, Permits, contracts, llabilitfes, loan, debentures,
duties and obligations of the Transferee Company, subject to 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 affect from the Appointed Date,
without prejudice to the generality of the provisions 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 10 all intangible assets,
brands, trademarks of the Transferor Companles, whether reglstered or
unregistered trademarks along with all rights of commercial nature including
attached goodwill, title, Interest, labels and brand registratians, capyrights,
trademarks and all such other industrial and Intellectual property rights of
whatsoever nature) or are otherwise capable of transfer by delivery or

possessicn or by endorsement, shall stand transferred upon the Schame coming
inte effect s




§.2.2
¢

4.2.3

424

4.2.5

become the assets and properties of the Transferee Company without requiring
any deed or instrument of conveyance for 1ransfer of the same. The vesting
pursuant 1o this sub-clause shall be deemed to have occurred by physical ar
constructive dellvery or by endorsemeant and delivery or by vesting and recordal,
pursuant to this Scheme, as appropriate 1o the proparty baing vested, and title
to the praperty shall be deemed to have been transferred accordingly:

Subject to Clause 4.2.3 below, with respect to the assets of the Transferar
Companles, other than those referred to In Clause 4.2.1 above, Intlutiing all
rights, title and Interests in the agreements (including agreements for lease ar
license of the properties), investments in shares, mutual funds, bonds and any
other securitles, sundry debtors, outstanding |oans and advances, If any,
recoverable in cash or in kind or for value to be received, bank balances and
deposits, I any, with Government, seml-Government, local and other
authorities and bodies, customers and other persons, whether or not the same
is held In the name of the Transferar Companies shall, without any further act,
instrument or deed, be transferred to and vectad in and/ or be deemed to e
transferred to and vested in the Transferee Company, with effect from the

Appointed Date, by operation of law as transmisslan or as the case may be In
favour of Transferee Company;

In respect of such of the assets and propertios of the Transferor Companies
which are immovable In nature, including rights, Interest and easements in
relation thereto, the same shall stand transferred to the Traniferee Company
with effect from the Appointed Date, without any act or deed or conveyance

being required to be done of executed by the Transferor Companies and/ar the
Transferee Compa ry;

For the avoidance of doubt and withaut prejudice to the generality of Clause
4.2.3 above and Clause 4.2.5 below, It 15 clarified that, with respect to the
Immavable properties of the Transferor Companies in the nature of land and
bulldings, the Transferee Company shall register the trup copy of the arder of
the Tribunal approving the Scheme with the offices of the relevant Sub-reglstrar
of Assurances or similar registering authority having Jurisdiction ovar the
location of such immovable property and shall also execute and registar, as
required, such other documents as may be necessary In this regard. For the
avaldance of doubt, it is clarified that any document executed pursuant to this
Clause 4.2.4 or Clause 4.2.5 below will be for the limited purpose of meeting
regulatory requirements and shall rot be deemed to be a document under
which the transfer of any property of the Transferar Companies takes place snd
the assets and llabllities of the Transferar Companies shall be transferrad salely

pursuant to and in terms of this Scheme and the order of the Tribunal
sanctioning this Schema;

Notwithstanding anything contained in this Scheme, with respect to the
immovable properties of the Transfaror Companles in the nature of land and
buildings situated in states other than the Unlen Territary of Daman and Diy
and, State of Maharashtra, whether owned or leased, for the purpasa of, inter
alig, payment of stamp duty and vesting In the Transferee Company, If tha
Transieree Company 5o decides, each or any the Transferor Companles and/ or
the Transferee Company, whether before or after the Effective Date, may
execute and register or cause to be executed and registered, separate deads of
conveyance or deeds of assignment of lease, as the case may be, in favour of the
Transferee Company In respect af such immavable proparties. Each of the
immovable properties, only for the purposes of the payment of stamp duty (if
required under Applicable Law), shall be deemed to be conveyed at a value
determined by the relevant authorities in accordance with the applicable circle

rates, The transfer of such immavable propertles shall farm an Integral part of
this Scheme;




4.2.7
4.2.8
¢
4.29
4.2.10
€
4.2.11

1.2.12

and/ or deemed to have been transferred o, and vested In, the Transferee
Company, so 25 to become an and from the Appointed Date, the debts,
liabifities, duties and obligations of the Transferee Company on the same terms
and conditions a3 were applicable to the Transferor Companies, and it shal not
be necessary to obtain the consent of any Person who is a party to contract or

arrangement by virtue of which such liabllities have arisen in order 1o give effect
to the provislons of this Clause 4;

On and from the Effective Date and till such time that the name of the bank
accounts of the Transferor Compenies have been replaced with that of the
Transferee Campany, the Transferee Company shall be entitled te maintain and
operale the bank accaunts of the Transferor Companies In the name of the
Transferor Company 1 and/ or Transferor Company 2, as may be applicable. and
for such time as may be determined to be necessary by the Transferee
Company, All cheques and ather negotiable Instruments, paymeant orders
rece/ved or presented for encashment which are In the name of tha Transferar
Lompanies after the Effective Date shall be accepted by the bankers of the

Transferee Company and credited to the account of the Transferee Company, if
presented by the Transferes Company,;

Unless otherwise agreed between the Parties, the vesting of all the assets 6f the
Transferor Companies, as aforesald, shall be along with the Encumbrances, If
any, over or in respect of any of the assets or any part thereof, provided
however that such Encumbrances shall be ctnfined only to the relevant assets
of the Transfercr Companies or part thereof on or aver which they are
subsisting prior to the amalgamation of the Transferor Companies with the
Transferee Cempany, and no such Encumbrances shall extend over or apply to
any other asset{s) of the Transferee Company,

Unless otherwise stated in this Scheme, all Permlits, including the benefits
attached thereto of the Transferor Companies, shall be transferrad to the
Transferee Company from the Appolntad Date, without any further act,
fnstrument or deed and shall be appropriately mutated or endorsed by the
Appropriate Autheritles concerned therewith in favour of the Transferes
Company as if the same were ariginally glven by, issued ta or executed In favour
of the Transferea Company and the Transfaree Company shall be bound by the
terms, obligations and duties thereunder, and the rights and banefits undar the
same shall be avallable to the Transferes Company to carry on the operations of
the Transferor Companies without any hindrance, whatsoever:

Without prejudice to the provisions as stated zbove, all trade and service narmes
and marks, patents, copyrights, designs, goedwill which includes the positive
reputation that the Transferor Companies were enjoying to retain its clients,
statutary licenses, infrastructural advantages, overall increase in market share,
custamer base, skilled employees, business claims, business Information,
business contracts, trade style and name, marketing and distribution channels,
marketing or other commercial rights, customer relationship, trade secrets,
information on consumption pattern or habits of the consumers in the territory,
technical know-how, client records; KYC (know your customer) records/ POAs
{power of attorney), authorisations, client detalls and other intellectual property
rights of any nature whatsoever, books, recards, 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 farmer customers and suppliers, other
customer information, customer eredit infarmation, customer pricing
Information and all other records and documents, whether in physical or
eiectronic form relating to business activities and operations of the Transferor
Companies shall be transferred to the Transferes Com pany from the Appointed
Date, without any further act, Instrument or deed;

All contracts where the respectlvs Transferar Cam
transferred to and vested jntha Transferee Company pursuant to




becoming effective. Tha absence of any formal amendment which may be
required by a third party ta effect such transfer and vesting shall not affect the
pperation of the foregaing sentence. The Transferee Company shall, wherayar
necessary, enter Into and/ gr execute deeds, writings, confirmations o¢

nNavattons to all such contracts, If necessary, in order to give formal effect to the
pravislons of this Clauss,

4.2.13 Provided that, upon this Scheme Coming into effect, a| Inter-mmpany
transactions including loans, Eantracts executed or entered |nto by or inter se
C between the Transferar Companies and the Transferes Company, If any, shall
stand cancelled with effect fram the Effective Date and neither the Transfargr
Companles and/or Transfaree Company shall have any obligation ar llability
against the other party in relation thereta.

4.3 Without prejudice to the provisions of the foregoing sub-clauses of Clause 4.2, the
Parties may executs any and all instruments gr documents and do gl acls, deeds ang
things as may e required, Including fling of Necessary particulars and/ or
medification(s) of charge, necassary applications, notices, intim ations or letters with any
Appropriate Authority or Person 1o give effect to the scheme. Any procedursl
requirements required ta be fulfilled solely by the Transferor Companies, shall be
fulfilied by the Transferse Company as If it were the duly constituted attorney of the
Transferor Companies. The Transferes Compary shall take such actions as may he
necessary and permissible to get the assets, Permits and contracts of the Transferar
Companies transferred and/ or registered In its Rame,

S EMPLOYEES

5.1 With effect from the Effective Date, all employess of the Transferor Companies shall
become employess of the Transferee Company, witheut any interruption in service, all
employees of the Transferor Companles on terms and conditions no less favourabla
than those on which they are engaged by the Transferor Compantes, The Transforen
Company undertakes to tontinue to abide by any agreement/ settlement gr
arrangement, If any, entered into or deemed tn have been entered into by the
Transferor Companies with any Persons In relation to the employees of the Transtaror

e}-- Companies. The Transferas Company agrees that the services of all such employaes with

the Transteror Companies prior to the transfer shall be taken into accaunt for the
purposes of al| exlsting benefits to which the said employeas may be eligible, including

for the purpose of Payment of any retrenchment compensation, gratuity and other
retiral/ terminal benefits,

53 It Is expressiy provided that, on the Scheme becoming effective, the provident fund,
Eratuity fund, superannuation fund or any other special fund or trusts created or

Ff;'{:"'"“;-'h‘-'@__.ﬂ existing for the benefit of the staff, workmen and employees of the Transferor
L£h P O Companies shall become the trusts/ funds of the Transferee Company for all purposes
_f}"' . whatsoever in relation to the administration or eperation of such fund or funds gr in
¢ .-,',"-‘“:-?3*6‘:,- . \":;' “':1 relation 1o the obligation to make contrlbutions to the sald f und or funds in accordance
< -'F ';"F.{T:"ﬁ"-.l £ l] with the provisions thereof gs per the terms orovided in the respective trust deeds, |f
.f.}t;'@'?‘?-"* ) Jry il 3. to the end and intent that all rights, duties, powers and obligations of the
": E "'EE..*' i /.-*:-;j Transferor Companies in relation to such fund or funds shall become those of the
t"'--\.__.__:____.f "'-?f Transferee Company. It fs clarified that the services of the staff, workmen and
& SO e employees of the Transfernr Companles will be treated ac having been continuous for
Nt mss™ the purpose of the sald fund or funds,

. LEGAL PROCEEDINGS

6.1 With effect from the Effective Data, if any sult, cayse of actlon, appeal or other legal,
quash-|udicizl, arbltral or other administrative proceedings of whatsoever nature by or
against the Transfaror Companies pending on the Effective Date, the same shail not
abate, be discontinued or be in any way prejudicially affacted by anything contained In

thls Scheme, but such proceedings of the Transferor Comipanles may be continued,

'_i“ Prosecuted and enforced by or against the Transferes Company in the same manner and




to the same extent as It would or might have been continued, prosecuted and enforced
by or against the Transferor Companies as if this Scheme had nat been made, On and
from the Effective Date, the Transferee Company may inftiate any legal procesding far
and on behalf of the Transferor Companies. '

TAXES/ DUTIES/ CESS

Upan caming into effect of this Scheme and with effect fram the Appointed Date, by speration
of law pursuant to the order of the Authority:

71 All the profits or income taxis {Including but not limited to advance tax, tax deducted 3t
source, tex coliected at source, forelgn tax credits, dividend distribution tax, minimum
alternate tax credit, any credit for dividend distribution tax on dividend received by the
Transferar Companies), al! Input credit balances (including but not imited to CENVAT/
MQODVAT, sales tax, applicable excise and customs duties, SGST, IGST and CGST credits
under the goods and service tax faws] ar any costs, charges, expenditure accruing to the
Transferor Companles in Indla and abroad or expenditure or |osses arlsing or Incurred or
suffered by the Tranzferor Companies shall for all purpase be treated and be deerned 1o
be and accrue as the profits, taxes {namely advance tax, Tax deducted at source, Tax
collected at source, divideng distributlon tax & forelgn tax credits), tax losses, minimum
alternate tax credit, dividend distribution tax credil, input credit balances (namely
CENVAT/ MODVAT, sales tax, applicable excise and customs dutles, SGST, IGST and CGST
credits ynder the goods and service tax laws, income costs, charges, expendlture or
losses of the Trapsferae Company, as the case may be.

7.2 If the Transferor Companles are entitied to any benefits under incentive schemes and
policies under Tax Laws, such as tax deferrals, exemptions, benefits and subsidias,
concesslons, grants, rights, claims, |ea Ses, tenancy rights, llberties, special status and all
such benefits under all such Incentive schemes and policies as mentioned above shall ba

available and stand vested in the Transferee Company and shall remain velid, sHactive
and enforceable an the same terms and conditions,

7.3 With effect fram the Effective Date, the Transferse Company shall have the right to

revise its financial statements and returns alang with prescribed forms. filings and
annexures under the Tax Laws and to claim refunds and/ ar credit for Taxes paid and for
matters incidental thereto, if required, to give effect o the provisions of the Scheme.
The Transferea Company is expressly permitted to revise and file its income tax returns
and ather statutory returns, even beyond the due date, If required, including tax
deducted/ collected at source FEturns, service tax returns, excise tax returns, sales taw/
value added tax/ goods and service tax returns, as may be applicable and has EXpressiy
reserved the right to make such Provisien [n its returns and to claim refunds, advance
tex credits, credit of tax deducted at source, cred|t of foreign Taxes paid/ withheld, etc,
if any, as may be required for the purposes of implementatian of the Scheme,

It is hereby ciarified that in case of any refunds, benefits, Incentives; grants, subsidies,
elc,, the Transferor Companies, shall, if so required by the Transferes Company, issue
notices in such form as the Transferes Comparly may deem fit and proper stating thal
Pursuant to the Authority having sanctioned this Scheme under Sections 230 1o 232 of
the Act, the relevant refund, benefit, incantive, grant, subsidies, be paid or made gopd
or held on account of the Transferes Company, as the Person entitled thereto, to the

end and Intent that the right of the Transferor Companles, to recover or reallsa the
same, stands transferred to the Transferse Co Impany.

CONSIDERATION

8.1 The Transferor Companies are wholly ewned subsidiaries of the Transferee Company
and therefere there shall be no issue of charas a3 consideration for the amalgamation of
the Transferor Companies with the Transferee Company,

Upan the Scheme becoming effective, ail 2qulty shares of the Transferor Com panies
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held by the Transfares Company along with its naminzes, shall stand cancalled without
any further apolication, act, or desad,

B. ACCOUNTING TREATMENT

9.1 Upon the coming into effect of this Scheme the Transferae Company shall acenunt for
the amalgamation In its books as per “Pooling of intersst method” undar Appendix C of
Indian Accounting Standard (ind AS) 103, prescribad under Section 133 of the
Companles Act, 2013. it would inter alia Include the following:

9.1.1  All the assets, liabllitles of the Transieror Companies shall be transferred to and
vested In the books of the Transferea Company pursuant to the Schems a&nd
shall be recorded by the Transferee Company &t their respective bonk values
thereof and in the same form as appearing In the consolidated financial
stataments of the Transferee Comgany, being the holding company;

8.1.2  The identity of the reserves of the Transferor Companies shall be pressrved 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, prisr to this Stheme becoming effactive;

813 Al Inter-company balances, Including loans and advances, if any between the
Transferor Companies and the Transferes Lompany, If any, appearing in the
books of the Transferor Companies and the Transferep Company, will stand
cancelled and obligation In respect thersaf shall come to ah end:

914  The investment In equity shares of Transferor Companies held by Transferae
Company shall stand cancelled and the difference, if any, arising between (i)
carrying valus of asiets and liabilities ant reserves pertaining to the Transferar
Companies and {if) carrying value of investment in equity shares of Transferar
Companles in the books of the Transfaree Company, shall be adjusted to/
credited to capital reserve in the books of the Transferee Company;

e 5.1.5 The comparative financial Infarmation in respect of financial staterments of the

?.‘;-"": Y I‘-\ Transferee Company shall be restated for the accounting Impact of business

ol ‘i:- el A combination, as stated above, as If the businese combination had occurred from

,{'F A\ i e \.-ﬂ-',i'-xl the beginning of the earllest comparative patiod presentad in the financial
-'r '.':‘j i,,‘ -1;:?::-1 3 "'*\-;q:‘ﬁ statemeants; and

[ St el
A ,?ﬂ‘-‘,an“ /806 In case of any differences in accounting policy between the Transferor
\% 4 f\\x "qf:f.ﬁ_ W 44 4 Companies and the Transferae Company, the accounting policles followed by

oA
\\ -:,w.__ﬁ__h,..-f '.:‘h;._f;' the Transferee Company will prevail and the difference shall be adjusted in
\:‘3..{:” . retained earnings of the Transferge Company, to ensure that the fnancial
\.____ ’i
et

statements of the Transferee Company reflact the financial pesition on the basis
of consistent accounting policy.

10. COMBINATION OF AUTHORISED SHARE CAPITAL

10.1  Upen the coming inte effect of this scheme, the aggregate authorised share capital of
the Transferar Companies as on the Effective Date will e combined with the authorised
share capital of the Transferee tom pany and accerdingly the autherised share capital of
the Transferge Company shall stand increased without any further act, Instrument or

ceed on the part of Transferee Company including pavment of stamp duly and fees tg
AaC,

10.2  Cansequent to the Scheme taki ng effect, the authorised share capltal of the Transferee

Company as on the Effective Date shall be increased by the authorised share capital of
the Transferor Companies as under:

Page 10 uflld
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Authorised share capltal

102,18,00,000 equity shares of INR 1 sach E

102,18,00,000

aach

1,000,000 10% non-cumulative redeemable prefersnce sha res of INR 10 1,00,00,000

1,30,00,000 2% hon-cumulative redeemable preference sharas of INR 10 13,00,00,000

| each
43,747 0.001% nen-cumulative eptionally convertibla preference shares 94,78,66,249 |
of INR 21,667 sach
37,747 1% redesmable preference shares of INR 21,667 sach B1,78,64,249
TOTAL 292,75,30,498 |
10.3

16.4

105

The memorandum of association and articles of associs tion of the Transferge Company
(relating to the authorired share capital) shall, without any further act, instrument or
deed, be and stand aitered, modified and amended, and the cansent of the
shareholders of the Transferee Com pany to the Scheme shall be deemed ta he sufficient

may be, and for this purpose the stamp duty and fees paid on the authorized ca pital of

the Transferor Companies shall be utllized and applied to the increased authorized share
capital of the Transferes Campany,

Consequentially, Clause Vv of the memorandum of assoclation of tha Transferee
Company shall without any act, instrument or deed be and stand altered, modified and
amended, to reflect the Increased combined authorised share tapital as per Clauss 10,1

and Clause 10.2 above, pursuant to sections 13, 1a, Bl, 654, and ather applicable
Fravisions of the et

W is clarified that the 2pproval of the Tribunal to the Scheme shall be deemed ta be
consent/ approval of the members of the Transferee Company also to the alteration of

the memorandum and articles of assoclation of the Transfares Company

45 may be
required under the Act.

11. DISSOLUTION oF THE TRANSFEROR COMPANIES

111

-:?

... M i -"_'J h'r. |:
L ;*{ i
R bV L

13.

Upon the effectiveness of this scheme, the Transferor Companies shall stand dissolved
without winding up and the Board and any tommittees theresf of the Transfarcr
Companles shall without any further act, Instrument or deed ba and
On and from the Effective Date, the name of the Transforor
off from the records of the cencerned Roc,

PART il
GENERAL TERMS & CONDITIONS

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Ugon this Scheme coming into effect, the resoiutions/ power of attorneys oxecuted by
the Transferor Companies, as are considerad necessary by the Board of the Transfereg
Company, and that are valid and subsisting on the Effactive Date, shall continue to be
valid and subsisting and be considered as resolutions and power of attorney passed/
executed by the Transfaree Company, and IF any such resolutions have any mahetary
limits approved under the provisions of the Act, or any other zpplicable statutory
provisions, then such limits a5 ara considered necessary by the Beard of the Transferee
Company shall be addad to the limits, if any, under like resolutions passed by the
Transferee Company and shall constitute the new 2ggregate limits for each of the

subject matters covered undar such resolutions/ power of attorneys for the purpose of
the Transferes Company.

BUSINESS UNTIL EFFECTIVE DATE

ﬁ}tuﬁ;"_ﬁ%



13.2

133

13.4

of the Parties and until the Effective Date shall cany on their business and activities with
due diligenca and business prudence and shall not, without the priar written consent af
the Transferee Company, charge, mortgage, Encumber or otherwise deal with or
allenate thelr assets or any part thersof, nor incur, accept or acknowledge any debt,

abligation or any liablity or incur any major expenditure, BXCEPT @5 fs necescary [n the
ardinary course of its business,

With effect from the Appointed Date snd up to the Effective Date:

13.2.1 the Transferor Companies shall be deemed to have been carrying on ‘and shall
carry on their business and activities and shall he deemed to have held and
stood possessed of and shall hold and stand paossessed of the assets for and on
account of, and in trust for the Transferes Cam pany;

13.22 all profits or Income arising or accrulng 1o the Transferor Companles and all
taxes paid thereon (including but not limited to advance tax, tax deducted at
source, minimum altarnate tay, dividend distribution tax, securities transaction
tax, taxes withheid/pald in a forelgn tountry, 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, takes or Iosses, as the case may be, of the
Transferes Company; and

13.2.3 all ioans raised and all Habilltles and obligatians incurred by the Transferor
Companles after the Appainted Date and prior ta the Effective Date, shall,
Subject to the terms of this Scheme, be deemed to have been ralsed, usad or
Ineurred for and on behalf of the Transferee Company In which the undertaking
of the Transferor Companles shall vest in terms of this Scheme and to the extent
they are outstanding on the Effective Date, shall also, withouwt any further act or

deed be and be deemed to become the debts, liabilitles, duties and obligations
of the Transferee Com pany

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply
to the Appropriate Autharity and all ather agencles, departments and authoritles

" EonCermed as are necessary under any Law for such consents, approvals and €3 nctions

which the Transferee Company may require, to carry on the business of the Transferar
Companies from Effective Date and to give effect to the Scheme.

The Transferée Company shall be entitled to credit the tax paid Including credit of the
tax deducted at source In relatlon to the Transferor Companies, for the period between
the Appointed Date and the Effective Date,

For the purpose of giving effect 1o the amalgamation order passed under Sections 230
to 232 and other applicable provisions of the Act in respect of this Scheme by the
Appropriate Autherity, the Tra nsferee Company shall, at any lme pursuant to the
orders approving this Scheme, be entitled to get the recordal of the cha fige in the legal
right{s) upon the amalgamation of the Trapsferor Companies, in accordance with the
pravisions of Sections 230 to 232 of the Act. The Transferee Company is and shall always
be deemad to have been authorlized to Execute any pleadings, applications, forms, eic,
as may be required to remove any difficulties and facilitate and carry aut any formalities
or compliances as are necessary for the im plementation of this Schama.

FACILITATION PROVISIONS

It Is clarified that approval of the Scheme by the respective shareholders of the Parties urnder
Sections 230 to 232 of the Act shall be deemned to have thelr approval under Section 188 and
other applicable provisions of the Act and that no separale approval of the of the Board or audit
committee or shareholders shall e required to be sought by any of the Party,

a5,

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall make and fite alt applications and petitions under Sections 230 to 232 and other




applicable provislons of the Act before the Tribunal, for sanction of this Scheme undes the
provisions of the Act,

16. MCDIFICATION OR AMENDMENTS TO THIS SCHEME

16,1  TheBoard of the Partjes may make any modifications or amendments to this Scheme at
any time and for any reasan whatsoever, or which may otherwise be considered
necessary, desirable or dppropriate. The Board of the Parties may consent to any

conditions or limitations that the Tribunal or any athar Apprapriate Authority may
impose,

162 For the purposes of giving effect to this Scheme, the Board of the Parties may give such
directions including directions for settling any guesticn ar tifficulty that may arise and

such directions shall pe binding on all Parties as if the same were specifically
Incorporated in this Scheme,

17. CONDITIONS PRECEDENT

171  Unless otherwise decidad {or walved) by Parties, the Scheme s eonditional upon and
subject to the following eanditions precedent;

i7.L1 approval of the Scheme by the requisite majarity of each class of shareholders
and such other classes of Persons of the Parties, if any, as applicable or as may
be required under the Actand as may be directed by the Tribunal;

17.1.2 the sanctions and arders of the Tribunal, under Sections 230 1o 232 of the Act
being obtained by the Parties;

17.1.3 the certified/ authenticated copies of the orders of the Tribunal under Sections
230 1o 332 of the Act sarictioning the Scheme are filed with the jurlsdictional

Registrar of Companles by the Transferor Companies and the Transferea
Company; and

1714 the requisite consemt, approval ar permission of Apﬁmprin:e Authority or any
other Person which by Applicable Law or contract, agreement may be necessary
for the Implementation of this Scheme,

17.2  Without prejudice to Clause 17.1 8nd sublect to the satisfaction or walver af the

conditions mentioned |1 Clause 17.1 above, the entire Scheme shall be made effactive
simultaneously,

173 it is hereby clarified that submission of this Scheme 10 the Tribunal and to the
Appropriate Authorities for thelr respective approvals Is without prejudice to all rights,

interests, title, ar defences that Parties may have under or pursuant to all Applicable
Laws,

On the approval of this Scheme By the sharehalders of the Partiss and such other
classes of Persons of the Parties, If any, pursuant to Clayse 17.1.3, such shareholders
and classes of Persons shall also be deemed to have resolved and accorded all relevant

cansents under the Act or otherwise to the same extent applicable in ralation to the
Scheme.,

WITHDRAWAL GF THIS SCH EME, NON-RECEIPT OF APPROVALS AND SEVERABILITY

Parties, acting jointly, shall be at liberty to withdraw the scheme, any time before tha
Scheme is effective.

182 In the event of withdrawal of the Scheme under Clause 18.1 above, no rights and
Wiabilities whatsoever shall acerue 10 or be Incurred inter se the Partles or their
respective shareholders or creditors or employess or any other Persan,

183 In the event of any of the requisite s
before such date as may be ggreed -‘{

reand approvals not being abtainad on or

: esl this Scheme or relevant part(s) of

| A1
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18.4

18.5

15.

181

this Scheme shall bacame null and vold and each Party shall bearand pay its fespective
costs, sharges and expenses far and/ or In connection with this Scherme.

In the event the Effective Date toes not oceur on or before such date as may be apgreed
Oy the Parties, this Scheme shall become null and void, and in that event no rights and
liabilitles whatsoever shall accrue o or be incurred fater se by the Parties or their
sharehalders or creditars or employees or any other persan In terms of this Scheme.

In the evant of revocation/ withdrawal of the Scheme under Clause 18.1 or Clausz 18,2
above, no rights and liabllitles whatsoever shall accrue 1o or be incurred Inter 5o the
Parties or thelr respective shareholders or ereditore or employees orany other Persen,
save and except in respect of any act or deed done prior thereto as ls contemplated
hereunder or as to any right, liability or obligation which has arisen or acerued pursuant
therete and which shall be governed and be preserved or worked out az s speckfically
pravided In the Scheme ar In accordance with Applicable Law and In such case, sach
Party shall bear (ts own costs, unlass otherwize mutually agreed,

COSTS AND EXPENSES

Except as provided atherwise, all costs, chargats and expenses {Including, but not limited
to, any taxes and dutles, registration charges, etc.) in relation to carrying out,
implementing and completing the terms and provisions of this Schems and/ or

Incidental to the completion of such parts of the Scheme shall be borne and paid by the
Transferee Company,
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

COMPANY SCHEME PETTTION NO. 148 OF 2022
CONNECTED WITH

COMPANY SCHEME APPLICATION NO. 110 OF
2022

IN THE MATTER OF SECTIONS 230 TO 232 AND
OTHER APPLICABLE PROVISIONS OF THE
COMPANIES ACT, 20013 {

AND

IN THE MATTER OF THE SCHEME OF
AMALGAMATION OF DAMAN ENTERTAINMENT
PRIVATE LIMITED AND DAMAN HOSPITALITY
PRIVATE LIMITED WITH DELTA CORP LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS

Daman Entertainment Private Limited
.o First Peritioner Company / Transferor Company
Delta Corp Limited

oo Second Petitioner Company / Transleree Company

CERTIFIED COPY OF THE ORDER DATED 29
SEPTEMBER 2022 ALONGWITH THE
SANCTIONED SCHEME

Dated this the day of Oewsber 2022

My, Khiaitan & Co.,
Advocates for the Petitioner Companies
(ne Indiabulls Centre,
13" Floor, Tawer |,
841, Senapati Bapat Marg, Mumbai - 400 413
Telephone Nao: 6636 5000
Fmail: litigarion mumbai@khaitanco.com
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