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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Pune

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : LES493PN1990PLCOSBE17
In the matter of Mis Arrow Webtex Limited.

| hereby certify that Arrow Webtex Limited. which was originally incorporated on  Fifth day of November Nineteen
Hundred Ninety under the Companies Act, 1956 (No. 1 of 1956) as CREQOLE HOLDINGS COMPANY PRIVATE
LIMITED having duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the
approval of the Central Government signified in writing having been accorded thereto under Section 21 of the
Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification No.
G.S.R 507 (E) dated 24/06/1985 vide SRN A41796145 dated 31/10/2008 the name of the said company is this day
changed to DELTA CORP LIMITED and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at Pune this Thirty First day of October Two Thousand Eight.

(KATKAR VISHNU PANQURANG)

Tl IoER | Registrar of Companies
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Maharashtra, Pune
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DELTA CORP LIMITED

CLOVER CLASSIC G-4 GROUNDFLOOR NORTH MAIN ROAD, KOREGAON PARK,
PUNE - 411001,

Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar of Companies, Maharashtra, Punc

Fresh Certificate of incorporation Consequent upon Change of Néme

Corporate Identity Number : UG5493M!11990PLC058817
In the matter of M/s CREOLE HOLDINGS COMPANY LIMITED

I hereby certify that CREOLE HOLDINGS COMPANY LIMITED which was originall
November Nineteen Hundred Ninety under the Companies Act, 1956 (No. 1 of 1
COMPANY LIMITED having duly passed the necessary rasolution in t
and the approval of the Centrat Government signified in writing having been accorded thereto under Section 21 of
the Companies Act, 1956, read with Government of india, Depurtment of Company Affairs, New Detlhi, Notification
No. G.S.R 507 (E) dated 24/06/185 vide SRN A13916994 dated 18/05/2007 the name of the said company s this
day changed to Arrow Webtex Limited. and this Certificate is issued pursuant to Secticn 23(1) of the said Act.
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GOVERNMENT OF INDIA - MINISTRY OF COMPANY AFFAIRS
Registrar of Companies, Maharashtra, Pune

~

SECTION 18(1)(A) OF THE COMPANIES ACT, 1956
Certificate of Registration of the Special Resolution Confirming Alteration of Object

Clau
Corporate Identity Number : UB5493MH1990PLCOS881 7

The share holders of M/s CREOLE HOLDINGS COMPANY LIMITED having passed Special Resolution in the
Annual/Extra Ordinary General Meeting hetd on 13/04/2007 altered the provisions of its Memorandum of

Association with respect o its objects and complied with the Section (16)(1) of the Companies Acl, 1956 (No. ¢ of
1956).

| hereby certify that the said Speclul Resolution together with the copy of the Memorandum of Association as
aitered has this day been registered.

Given under my hand at Pune this Eighteenth day of May Two Thousand Seven.

(KATKAR VISHNU PA DURANG)

ol WRvgr/ Reglstrar of Companies
BRI,

_Maharashtra, Pune
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Mailing Address as per record available in Regis!
CREOLE HOLDINGS COMPANY LIMITED ’

CLOVER CLASSIC G-4 GROUNDFLOOR NORTH MAIN ROAD, KOREGAON PARK,
PUNE - 411001,

Maharashtra, INDIA



GOVERNMENT OF INDIA
| MINISTRY OF COMPANY AFFAIRS

- : ’ Maharashtra, Pune
Pune PMT Building, 3rd Floor, Deccan Gymkhang, , Pune - 411004, Maharashtra, INDIA
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Corporate ldentity Number : U65493MH1990PLC058817

Fresh Certificate of Incorporation Consequent upon Change of
Name on Conversion to Public Limited Company

IN THE MATTER OF M/s CREOLE HOLDINGS COMPANY PRIVATE LIMITED

| hereby certify that CREOLE HOLDINGS COMPANY PRIVATE LIMITED which was originalty
incorporated on FIFTH day of NOVEMBER NINETEEN NINETY under the Companies Act, 1956 (No. 1 of
1856) as CREOLE HOLDINGS COMPANY LIMITED having duly passed the necessary resolution on
15/09/2006 in ferms of Section 31/ 21 read with Section 44 of the Companies Act, 1956; the name of the said
company is this day changed to CREOLE HOLDINGS COMPANY LIMITED and this Certificate is issued
pursuant to - Section 23(1) of the said Act.

Given under my hand at Pune this FOURTEENTH day of DECEMBER TWO THOUSAND SIX,

(KATKAR VISHNU. PANDURANG)

Registrar of Companies
Maharashtra, Pune

e
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(A)

THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF
DELTA CORP LIMITED

The name of the Company is DELTA CORP LIMITED.

The registered office of the Company will be situated in the state of
Maharashtra i.e. within the Jurisdiction of Registrar of Companies,
Maharashtra at Pune.

The Objects for which the Company is established are:

THE MAIN OBJECTS OF THE COMPANY BE PURSUED BY THE COMPANY ON
ITS INCORPORATION ARE:

1. To carry on all kinds of Agency business or to act as advisors and
consultants on all matters and problems relating to the administration,
organization, management, commencement or expansion of industry
and business and of institutions, concerns, bodies, associations
(incorporated or unincorporated), departments and services of
Government, Public or Local Authorities, Trusts, Scientific Research and
development centers.

2. To build, construct, alter, improve, maintain, enlarge, pull down, remove
or replace and to develop, work, manage, carry out and control any
buildings, offices, chawls and other works and conveniences and to
contribute to, subscribe or otherwise assist or take part in the
construction, improvement, maintenance, development, working,
management, carrying out or control thereof and to form partnerships
with any other person or company in doing any of these things, and to
purchase or take on lease or in exchange, hire or otherwise acquire any
immovable or movable property or any rights or privileges which the
Company may think necessary or convenient for the purposes of its
business or may enhance the value of any other property of the
Company and in particular any land, buildings, easements, machinery,
plant and stock-in trade, and either to retain any property to be acquired
for the purposes of the Company’s business or to turn the same to
account as may seem expedient and also to render consultancy services
in relation any of the aforesaid matters.

3. To carry on the business on shore or off shore in India or / and Abroad of
Cruise ships, Hotels, Restaurants, Caterers, Café Casinos, Gaming,
Entertainment, Clubs, Health Clubs, Night Clubs, Retail Shopping, Sight
Seeing, Theatres, Boarding and Lodging and other vacation attractions.



(B)THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE:

4. To invest the Capital and other moneys of the Company in the purchase
or upon the security of Shares, Stocks, Debenture stock, bonds,
mortgages, obligations and securities of any kind issued or guaranteed by
any company, corporation or undertaking of whatever nature and
wheresoever constituted or carrying on any business and shares, stocks,
debentures, debenture stocks, bonds, units, mortgages, obligations and
other securities issued by any Government, Sovereign Ruler,
Commissioners, Trusts, Municipal or other Authority or body of whatever
nature, whether at home or abroad.

5. To engage in all activities which are incidental and allied or related to
hosting live entertainment events such as concerts, sports events, online
or mobile gaming/entertainment/amusement and to have its own
Gaming sites.

*The Object Clause was amended as provided in clause 13 of the Scheme of
Arrangement between Arrow Webtex Limited and Arrow Textiles Limited
sanctioned by Hon’ble High Court of Judicature at Bombay vide its order
dated 22" August 2008.

6. To carry on the business in India and abroad as Event Management and
Public relations such as Product Launches, Product Promotions, Press
conferences, Dealers Meets & Fund Raising Events and Entertainment
Events such as Road Shows, Fashion shows, Music & Dance Concerts,
Theatre Promotions & Film Premiers and Cultural Events such as Music
and Dance Festivals and Celebrity events such as Autograph Sessions,
Photo Sessions, Public Speeches and Exhibitions such as single company
exhibitions, Industry Exhibition and Art Exhibitions and Sports Events
including Corporate Sports Promotions and Consumer Events such as
Birthday, Weddings and Anniversary Theme Parties etc and the business
of Entertainment of all kinds including Multiplex Theatres, Cinemas, Tele
films, T.V. Software, Films and T.V. Serials, Web based interactive
Software and clips, Launching of T.V. channels and all other such things
required for Entertainment Business.

7. To buy, sell, treat and deal in all kinds of plants, equipment, machinery,
apparatus, tools, utensils, commodities, substances, articles and things
necessary or useful for carrying on any of the above business or usually
dealt with by persons engaged therein.

8. To carry on any other business, whether manufacturing or otherwise
which may seem to the Company capable of being conveniently carries
on in connection with the above objects.



9. To enter into agreements with any Company or persons for obtaining by
grant, License or on other terms, formulas and other rights and benefits,
technical information, Know-how and expert guidance and equipment
and machinery for the production and manufacture in India of the
articles and things mentioned above and to arrange facilities for the
training of technical personnel by them.

10.To establish, provide, maintain and conduct or otherwise subsidize
research laboratories and experimental workshops for Scientific and
technical researchers, experiments and to undertake and carry on with
all scientific and technical researchers, experiments and tests of all kinds
to providing, subsidizing , endowing or assisting laboratories, workshops,
libraries, lecturers, professors or teachers and by providing for the award
of exhibitions, scholarships, prizes, grants and bursaries to students or
independent students or otherwise and generally to encourage, promote
and reward studies, researches investigation, experiment, tests and
invention of any kind that may be considered likely to assist any of the
business which the Company is authorized to carry on.

11.To acquire and undertake all or any part of the business, property and
liabilities of any person or company carrying on or proposing to carry on
any business which this company is authorized to carry on or possessed
or property suitable for the purpose of the company or which can be
carried on in conjunction therewith.

12.To acquire by concession grant, purchases, lease, barter license or
otherwise, either absolutely or conditionally and either alone or jointly
with others any lands, buildings, machinery, plant, utensils, works,
conveniences and other moveable and immovable property of any
description and any patents, trademarks, concessions, privileges and
other rights for the objects and business of the Company and to
construct, improve, control, maintain and after any building factories , go
down warehouses, shops, stores, roads, railways, branches or sidings,
bridges, reservoirs, watercourses, electric works and other works and
convenience and to contribute, to subsidize or otherwise assist or take
part in the construction improvement, maintenance, working,
management, carrying out or acquired by or for the Company by shares,
debentures, debenture-stock, bonds or other securities of the Company
or by cash or otherwise and to mange, develop, sell, let on lease or for
hire or otherwise dispose of or turn to account the same at such time or
times and in such manner and for such consideration as may be deemed
proper or expedient.

13.To apply for purchase or otherwise acquire and protect, prolong, and
renew any patents, brevets d’ invention, licenses, protections,
concessions, and the like conferring any exclusive or non-exclusive or
limited right to any inventions, secrets or other information which may
seem capable of being used for any of the purposes of the Company or
the acquisition of which may seem calculated directly or indirectly to
benefit the company and to use, exercise, develop, manufacture under



grant or licenses or privileges in respect of or otherwise turn to account
any Patent, Proprietary rights, inventions, secrets or information so
acquired.

14.To enter into any arrangements with Governments or authorities
(Supreme, Municipal, Local or otherwise) or any Corporation, Companies
or persons that may seem conducive to attainment of the Company’s
objects or any of them and to obtain from any such Government,
Authority, Corporation, Company or person any charters, contracts,
decrees, rights, privileges and concessions which the Company may think
desirable and to carry out, exercise, dispose to turn to account and
comply with any such arrangements, charter, contracts, decrees, rights,
privileges and Concessions.

15.To enter into any partnership or any arrangement for sharing profits,
amalgamation, union of interest, co-operation, joint venture, reciprocal
concession or otherwise with any person or company carrying on or
otherwise with any person or company carrying on or engaged in or
about to carry on or engage in any business or transaction which the
Company is authorized to carry on or engage in or any business,
undertaking or transaction which may seem capable of being conducted
so as directly or indirectly to benefit the Company or to amalgamate with
any other Company having objects altogether or in part similar to those
of the Company, and to lend money, to guarantee the contracts of or
otherwise assist any such person or Company and to place, take or
otherwise acquire or to be interested in hold, deal in and dispose off
shares, stocks, debentures and securities of any such company.

16.Subject to the provisions of sections 391 to 394 of the Companies Act,
1956, to amalgamate, or the enter into partnership or into any
arrangement for sharing profits, union of interest, co-operation, joint-
venture, of reciprocal concession or for limiting competition with any
persons or company or companies carrying on or engage in or about to
carry on or engage in, any business transaction which this company is
authorized to carry on or engage in or which can be carried on in
conjunction therewith.

17.To purchase or otherwise acquire and undertake the whole or any part of
the business, property, rights, assets and liabilities of any person, firm or
company carrying on any business which the Company is authorized to
carry or the carrying of which is calculated to benefit the company or to
advance its interests or possessed of property or rights suitable for any of
the purposes of the Company.

18.To take or otherwise acquire and hold shares or other interests in or
securities of any other Company or companies having objects altogether
or in part similar to those of the Company or carrying on any business
capable or being carried on so as directly or indirectly to benefit the
company.



19.To promote, form, establish or aid in the promotion, formation, and
establishment of any company or companies, association or associations,
subsidiary or otherwise for the purpose of acquiring or purchasing or
taking over all or any of the property, rights, liabilities of the Company or
for other purpose which may seem directly or indirectly calculated to
benefit the company and to transfer to any such company any property
of the Company and to be interested in or take or otherwise acquire,
hold, sell or otherwise dispose off shares, stocks, debentures and other
securities in or of any such company or any other company for all or any
of the objects mentioned in this Memorandum and to subsidize or
otherwise assist any such company and to undertake the management
and secretarial or other works, duties and business of any such company
on such terms as may be arranged.

20.To open accounts with any banks or financial institutions and to draw,
make, accept, endorse, negotiate discount, execute, and issue
promissory notes, bills of exchange, handiest, bills of lading, warrants,
debentures and other negotiable or transferable instruments and to buy,
sell and deal in the same.

21.To borrow or raise or secure the payment of money or to receive money
on deposit at interest for any of the purpose of the company and at such
time or times as may be thought fit, by promissory notes, by taking
credits in or opening current accounts with or without any security or by
such other means as the Directors may in their absolute discretion deem
expedient and in particular by the issue of debenture or debenture stock,
perpetual or otherwise and as security for any such money so borrowed,
raised, received and of any such debentures or debenture stock so issued
to mortgage, pledge or charge the whole or any part of the property and
assets of the Company both present and future including its uncalled
capital by special assignment or otherwise or to transfer or convey them
absolutely or in trust and to give the lenders power of sale and other
powers as may seem expedient, and to purchase, redeem or pay off any
such securities provided that the Company shall not accept any such
deposit for the purpose of doing banking business as defined in the
Banking Regulation Act, 1949.

22.To invest and deal with the moneys of the Company not immediately
required for the purposes of the business of the company in such
securities or investments and in such manner as may be determined
from time to time.

23.To lend and advance money or give credit to such persons, firms or
companies and on such terms with or without security as may seem
expedient and in particular to customers and others having dealing with
the Company and to give guarantees or security for any such persons,
firms or companies as may appear proper or reasonable to Directors
provided that the Company shall not carry on the business of banking as
defined in the Banking Regulation Act, 1949.



24.To sell, improve, alter, manage, develop, exchange, lease, mortgage,
dispose of turn to account or otherwise deal with all or any part of the
business, lands, property, assets, rights and generally the resources and
undertakings of the Company in whole or in part in such manner and on
such terms as the Directors may think fit.

25.To pay all expenses incurred in connection with the promotion,
formation and incorporation of the company and the issue of its Capital.

26.To remunerate any person or company for services rendered or to be
rendered in placing or assisting to place or guarantying the placing of any
share in the Company’s capital or any debentures, debenture stock or
other securities of the Company or the acquisition of property by the
company or the conduct of its business.

27.To create any reserve fund, sinking fund, insurance fund or any other
Special Fund whether for depreciation or for repairing, improving,
extending or maintaining any of the property of the Company.

28.To provide for the welfare of the employees and ex-employees of the
Company and their wives, widows and families of such persons by
building or by contributing to the building of houses or chawls by grants
of money, pensions, allowances, bonus, compensation or other
payments and from time to time by creating and subscribing or
contributing to provident fund and other funds and providing or
subscribing or contributing towards schools, places of instruction and
recreation, educations, medical and other relief and other assistance as
the Company shall deem fit and to form, subscribe and contribute to or
otherwise aid benevolent, charitable, educational, medical, social,
scientific, national, humanitarian and other institutions or object.

29.To subscribe or guarantee money for national, charitable, religious,
educational, benevolent or other institutions, societies, clubs, funds,
association, public, generate for useful objects or for any exhibition but
not intended to serve any political cause or purpose.

30.To undertake and execute any trusts and undertaking whereof may seem
desirable either gratuitously or otherwise.

31.To procure the registration or other recognition of the company in any
country, state or place outside India and to establish and maintain local
registers and branch places of business in any part of the word.

32.To adopt such means of making known the products of the Company as
may seem expedient and in particular by advertising in the press, by
circulars, by purchase and exhibition of works of art or interest, by
publication of books and periodicals and by granting prizes, rewards and
donations and holding exhibitions demonstrations and displays.



33.In the event of winding up, to distribute among the members of the
Company in Specie or in Kind any property of the Company or any
proceeds of the sale or disposal of any property of the Company subject
to the Companies Act, 1956.

34.To enter into contracts of Guarantee or Surety ship.

35.To open liaison offices outside India for promotion of business of the
Company.

36.To open sales depot throughout Indian.

37.Subject to section 293A of the Companies Act, 1956 to accept gifts and to
give gift and donations, to create trusts for the welfare of the employees,
members, directors and/or their dependents, heirs and children and for
any deserving object and for other persons also and to act as trustees.

38.To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise and by or through
trustees, agents or otherwise and either alone or in conjunction with
others.

39.To do all or any of the above things and all such other things as are
incidental or may be thought conducive to the attainment of the above
objects or any of them.

40.To act as charters of vessels, warehousemen, shipping and forwarding
agents, carriers and merchants of commodities, articles, products and
merchandise mentioned in sub-clause 1above.

(C) OTHER OBJECTS:

41.To carry on the business as buyers, sellers, importers, exporters,
distributors, brokers, factors, stockiest and dealers of all kinds of fabrics,
textiles including decorative hand and machine made readymade
garments, carpets, durries, mats, rugs nomads, blankets, shawls, tweeds,
linens, flannels beds spreads guilt’s, scarf’s, belt tapestry and all other
articles of silk cotton, woolen and worsted materials and all sorts of
apparels, dressing materials, mixed, blended product, nylon, polyester,
fiber, yarn, hosiery and mixed, blended product, nylon, polyester, fiber,
yarn, hosiery and mixed fabric, natural silk fabrics and garments.

42.To carry on the business of Tours & Travels, International & Domestic
Tour operators & act as an Advertising Publicity, Marketing and
Propaganda Agents.

43.To manufacture all kinds of electrical conductors and insulated wires for
power generation, transmission and distribution, to manufacture, deal,
trade, export and import machines and plants, equipment and
accessories for manufacture of electrical conductors and transformers



insulated wire and electrical equipment and to do all kinds of business,
all varieties of electrical conductors, cables, insulated wires and other
equipment and to carry on in India or elsewhere the business of
mechanical engineers, iron masters and manufacturers, processors,
fabricators, dowers, rollers and re-roller of steel and non-ferrous metals
shafts, bars, flats, squares from scrap, billets and ingots.

44.To manufacture, produce, buy, sell, import, export, stock, deal in
machine tools, grinding machines, automatic latches, drilling machines,
planning machines Plano grinders, machinery of every description,
precision tools, cutting and small tolls, electric motors, electrical
equipment, cables, wires, switch-gears, flame and drip proof motors,
electric fans, regulators of all types, electric kilowatt hour meters
magnets, industrial jewels, meters, voltmeters and other types of
measuring instruments, electrical, non electrical, die castings, screws,
nuts and bolts, transformers of all types, circuit breakers, hoists,
elevators, gears, trolleys and coaches, winches, air-compressors, welders,
refrigerators, domestic washing machines, television and radio receivers
and transmitters, micro wave components, radar-equipment, valves,
resistors, electronic instruments, conductors, materials, transistors and
allied items, sewing machines, watches and clocks, tape-recorders,
household appliances and component parts thereof.

45.To carry on the business of financing industrial enterprises and to make
loan, give guarantees and provide securities to any other Company
whether promoted and/or managed by this Company or not and to any
firm or to any individual for business purposes.

46.To provide technical know-how in India and abroad which is likely to
assist in the manufacture of the goods or the processing of materials or
in the installation or erection of plant or machinery for such manufacture
processing including providing technological design, installation and
erection information and to render engineering, technical management
and various types of skilled and other services to business and industry.

47. To grow, cultivate, produce, buy, sell, manufacture, treat, blend, render
marketable and transport whether in bulk or in packeted or concentrated
forms tea, coffee, cocoa or any other beverages, all varieties of foods and
products, plantation crops, orchard crops cereals, vegetables, spices,
essential oils, aromatic substances, rubber, forestry product and other
product of the soil, whether of spontaneous growth or not.

48.To carry on business as manufacturers, producers, dealers, processors,
importers, exporters, agents, brokers, traders, retailers of all kinds of
paper including writing printing, wrapping and tissues, newsprint, paper
for packing including corrugated and craft paper, synthetic papers, all
kinds of boards including paper and straw board and all kinds of pulp
whether mechanical chemical including dissolving pulp.



49.To produce, manufacture, refine, prepare, process, import, export,
purchase, sell and generally deal in cement, Portland cement,
white/colored cement, alumna cement pipes, fittings, sheets, asbestos
cement pipes and their fitting, asbestos cement sheets, any other types
of reinforced pipes fittings, sheets, boards, tanks, reinforced structural
parts, bocks, tanks, bricks, stones, blocks, marble, granite slabs, stone
slabs of all type, cement tiles, ceramic tiles, tiles of any other variety
made out of any natural of synthetic material or wood or metal or any
material and all other type of building materials used in construction.

50.To manufacture, process, import, export and deal in natural and
synthetic resins, plastics, rubber, molding powders, adhesives, paints,
chemicals, nylon, polyphone, poly-propylene, poly-urethane, laminating
materials, colors, varnishes, enamels and spirit in all branches, raw
materials for any of these products, and any materials produced out of
these products.

51.To manufacture produce, refine, prepare, purchase, store, sell and to
trade and deal in oil, petroleum and all kinds of mineral oils and all
products and by-products thereof, including wax, paraffin, soap, paints,
lubricants, illuminant and butter substitute, oil cloth, candles, glycerin,
separates, and any other chemical derivatives and in connection
therewith to acquire, construct, repair, operate and use oil and other
refineries, buildings, mills, factories, oil-wells, derrick, distilleries,
ghanies, rotaries, expellers, mechanical or hydraulic press.

52.To carry on business as timber merchants, saw-mill proprietors and
timber growers and to buy, sell, grow, prepare for market, manipulate,
import, export, and deal in veneer products, veneer for tea chests,
packing cases and commercial boards, decorative veneer, laminated
boards, composite boards, compressed boards, pressed boards, hard-
boards, chip boards, bent wood, molded wood and articles or all kind
made of timber or wood.

53.To deal in, purchase, sell, import, export or supply and to act as export
house, principals, dealers, agents, subagents, manufacturers,
representatives, for leather and leather goods, gloves, wallets, bags,
zippers, oil components, fibers, fibrous goods, garments, metal ware,
electronic items, spare parts, appliances, machinery equipment,
jewellery, handicrafts, ivory, antiques and art objects.

54.To manufacture, produce, buy, sell, import, export and deal in boots,
shoes, sandals, chapels, footwear of all kinds, traveling requisites,
wallets, bags, made of leather, rubber, canvas, plastic, or other synthetic
or natural products, water proof cloth, or compound, hides, skins,
rexene, synthetic cloth, and component parts, accessories and fitting,
used in any of the above products.



55.To manufacture, grow distil, process dehydrate, freeze, dry and tin
packing, bottle packaging, packing in any synthetic material or poly
packaging, bulk packaging or packaging any description of any natural or
processed food products, including flour, maida, suji, consumer food
products, ice, ice-cream, ice candy, milk and milk products, sweets and
all other eatables, and by-products.

56.To carry on the business of manufacturers and dealers in and operators
of vessels, siphons, gas filters, battlers, apparatus, appliances, and
receptacles of all kinds, for manufacturing improving treating, preserving
aerating mineralizing, bottling, and discharging any liquid whatsoever.

57.To carry on the business as manufacturer of, dealers in hires, repairers,
cleaners, runners, characters, stores and warehouses of earth moving
and agricultural machines, motorcycles, cars, motor, scooters, cycles,
tractors, trucks, three-wheelers, bicycles, ships and carriage, lifts, forklifts
and holding equipment, launches, boats, vans, aero-planes, helicopters,
hydroplanes, hovercrafts and other conveyance of all descriptions.

58.To cultivate, plant, bring, buy, sell, spare, convert, process, treat or
manipulate in any manner of all kinds of and all other products of soil,
vegetable, fruits & their products and do business of live-stock.

59.To search win, gent, quarry, reduce, smelt, calcite, refine, dress,
amalgamate, manipulate, and prepare for market ferrous and non
ferrous metal, ore, quartz metal and mineral substance of all kinds
including oil and to carry on any other prospecting, mining, and
metallurgical operations and to work mines or quarries, and to search
frame, gat work, process, calcite, raise, crush, smelt, manufacture, make
merchantable, sell or otherwise deal in iron, coal, coal tar, stone, cement,
lime stone, chalk, clay, bauxite, soapstone, ores, metals, minerals oil,
precious and other stones, deposits, products and all other kinds of by-
products thereof and carry on the business on mining in all its branches.

60.To manufacture, cultivate, mix, grow, process, refine, hydrogenate,
extract, treat, mill, grind, crush, husk, dehusk, store, can fill, pack,
purchase, sell import, export, act as agents and otherwise deal in wheat,
flour, ata, sooji, bran, bakery products, biscuits, baking materials, baby
food, barley, gram, maize, corn, starch, glucose, paddy rice, pulses,
cereals, poultry feeds, animals feeds and its, ingredients, oil seeds, oils,
oil-cakes, vanaspati, soaps, lubricants, glycerin and all other like
commodities and by-product thereof.

61. To manufacture, produce, export, import, buy, sell & deal in vanaspati
ghee & oil, food- grains, seeds and their articles, produce and
merchandise of all kind and description either ready or for forward
delivery.
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62.To carry on business as manufacturers, exporters importers, dealers,
stockiest, agents, distributors, of batteries, cells torches, toys, personal
aids and such items and goods which may be useful, skin or otherwise
connected with anyone or more of the aforesaid items of products.

63.To carry on the business of boarding and loading house keepers,
manufactures of aerated mineral and artificial waters, and other drinks,
caterers for public amusement, hairdressers, perfumes, proprietors of
clubs, baths, dressing rooms, laundries, reading writing and newspaper
rooms, libraries, grounds and place of amusements, recreation, sport,
entertainment and instructions of all kind.

64.To carry on business of manufacturing, producing, processing, treating,
making, taking on hire or otherwise acquiring, blending, formulating,
packaging, finishing, distributing, selling, marketing, wholesaling,
retailing, importing, exporting, buying, fabricating, assembling, servicing,
repairing, maintaining of all types, grades, kinds, sizes and descriptions of
photographic-films, papers, chemicals, reagents, substance, equipment,
instruments, accessories, machinery, raw materials and things, tools,
apparatus, products, suppliers for audiovisual communication films and
products, image and document production and copying and information
gathering recording, handling, storing, retrieve products, to carry on
business by making or providing applications for such equipment,
apparatus, accessories, products, machinery, supplies and by providing
services and processes relating to photography, audio visual
communication, image and document production and copying and
information gathering, recording, handling storing and retrieval.

65.To manufacture, prepare, import, export buy, sell and otherwise deal in
all kinds of glass, glassware, mirrors, looking glass, scientific glass,
scientific glass, sheet and plate glass, bangles, false pears, bottles and all
kinds of articles prepared of glass and carry on the business of glass
patent solvers, glass embosser, ecclesiastical lead worker, glass table,
show card and show case manufacturers,

66.To carry on the business as refrigerating engineers, cold storage depots
and to engage in cold storage trade, and to do the business of sanitary
engineers and dealers of all varieties of sanitary- ware and exploiting
solar or other energy in commercial or domestic use.

67.To carry on business as manufacturers, producers, dealers, traders
importers, exporters, stockiest, distributors, or agents or GLS lamps,
electric bulbs, lamps or tubes required or used for lighting or for
industrial, domestic, electronics, transport vehicles of commercial
purpose and glass shells, fittings, tubes, filaments, tungsten and
molybdenum wires, caps and other materials, machinery, accessories
and spares required of used foe manufacture of bulbs, lamps or tubes.

68.To acquire or set up and run hospital, clinics, nursing homes, maternity
and family planning units or pathological laboratories.
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69.To carry on business as producers, manufacturers, processors,
converters, refiners, makers, bottles, stockiest, dealers, importers,
exporters, traders, retailers, agents, buyers, or sellers of oxygen,
acetylene, ammonia, nitrogen hydrogen, coal gas, natural gas, helium
and other types and kinds of gases, motor and aviation spirit, diesel oil,
kerosene, diverse hydrocarbon oil and their blends including synthetic
fuels and lubricating oils required for or used in industries, agriculture,
clinics, hospitals, refrigeration, aviation, transport vehicles space rockets
and crafts, communication, object and media reactors, power plants,
domestic or public lighting, heating, cooling purposes, lighters, plants
producing water, chemicals, or fuels, pesticides, defense or warfare,
establishments, horticulture, forest or plant protection and growth and
other allied purpose and to service, repair, market or deal in machinery,
plants, spares, cylinders, containers, gadgets, appliances and accessories
for working on using or producing any such gases, oil and products.

70. To carry on and undertake the business of hire-purchase, leasing and to
finance lease operations of all kinds, purchasing, selling hiring or letting
or hire all kinds of plant, machinery, equipment and vehicles and to assist
in financing of all the every kind and description of hire purchase or
deferred payment or similar transaction and to subsidize, finance or
assist in subsiding or financing the sale and maintenance of any goods,
articles or commodities of all and every kind and description upon any
terms whatsoever and to purchase or otherwise deal in all forms of
immovable and movable property including land and building, plant and
machinery, equipment, ships, aircraft, automobiles, computers,
electronics data processors, tabulators, air conditioners, medical
equipment, domestic equipment/appliances and all consumer,
commercial and industrial items and to leases or otherwise deal with
them in any manner whatsoever including resale thereof, regardless of
whether the property purchased and leased or new and /or used from
India or from any part of the world and to provide leasing
advisory/counseling services. The Company shall not carry on any
business which is prohibited under the Banking Regulation Ac,. 1949 and
Price Chit and Money Circulation Scheme (Banking) Act, 1978.

71.To produce manufacture, refine, prepare, import, export, purchase, sell
treat and generally to deal in all kinds of glass and glassware, ceramics,
sanitary-ware, ceramic ware, industrial ware, porous or coarse earth-
ware, stoneware, china terracotta, porcelain products, bricks, fire bricks,
fire clay, insulation bricks, tiles, pottery, pipes, insulators, refractories of
all description and/or by-products thereof and building materials in
general, and in connection therewith either as principal or agents, either
solely or in partnership with others, to take on lease or acquire, erect,
construct, establish, operate and maintain, ceramics, pottery industries,
factories, quarries, mines, collieries, workshops and other works.
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72.To design, erect, fabricate, process, hire out, buy, sell, prepare, process,
manufacture, assemble, fabricate, case fit, press, machine, treat weld
harden, temper, anneal domestic, electrical and industrial appliances,
fans, motors, equipment, plants, machinery, moulds, accessories,
components, spare parts, tools and implements.

73.To purchase, manufacture, produce, refine, prepare, import, export, sell
and to deal in sugar, sugar-beets, sugar-cane, molasses, syrups, jaggery,
melada and all products or by-products, thereof and food products, and
in connecting therewith to acquire, construct and operate sugar or other
refineries, building, mills, factories and other works.

74. To carry on the trade, industry, business, occupation and profession of
architects, engineers, builders, contractors, electrical, sanitary and
plumbing engineers, and contractors, flooring contractors, contractor’s
allies branches.

75. To carry on the business as manufacturers and dealers in hardware, iron
and structural good of all kind and in particular, T-irons, beams, angles,
washers, railings, collapsible gates, stairs, columns, metal doors and
windows and other building material including all kind of ferrous and
non-ferrous metal products, machinery parts and parts and stores of any
description required for building constructions.

76. To carry business as manufacturers of and dealers in any manner and all
types of raw materials and produce of plastics, thermoplastics, nylon,
polythene, laminating materials, laminating paper and board.

77. To carry on business as general, commercial, color, craft and process
printers, painters, lithographers, engravers, die-markers, publishers of
newspaper, books, magazines, art and musical productions, plan and
chart printer, press and advertising agents, contractors, ink, dye, color
and chemicals manufacturer of metal and other signs, manufacturers,
and dealers of containers and components and machinery manufacturers
and dealers in printing machinery, types and all printers, supplies, book
binders and stationers and dealers in all kinds of supplies and equipment
for mercantile and other uses.

78. To carry the business ass importers, exporters, manufacturers and
distributors of, agents for and dealers in salt and salt based chemicals,
petrochemicals, organic, inorganic and organ-metallic chemicals
including rubber chemicals, leather chemical, synthetic product of every
nature and descriptions.

79. To act as consultants and to provide management, financial, technical,
engineering, industrial, administrative, advisory, commercial, accounting,
quality control, legal, taxation, electronic data processing, computer and
other consultancy services. To undertake and execute design engineering
and technical work for projects, to prepare and implement project &
feasibility report and to take up contracts and jobs on Turnkey basis or
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otherwise. To act as brokers, negotiators with Bank, financial institution
and other for arranging loans and underwriting of shares and debentures
and to undertaking and carry out promotion and formation of
companies, firms, associations trust and run and manage them for others
and on own account and to assist in selection, recruitment and hiring of
personnel.

80. To acquire landed properties, building, multi-storied building, groups
housing scheme, bungalows, quarters, offices, flats, chawls, warehouse,
godowns, shops, stalls, markets, supermarkets, houses, structures,
undertakings, roads, bridges, forests, estates and land by way of the
purchase, take on lease or otherwise own, hold, occupy, manage,
control, construct, alter, develop, pull down, improve, repair, renovate,
decorate, work, build, plan, lay out and to sell, let out, transfer,
mortgage, charge, assign, hire sub-lease, or otherwise dispose off the
same as may be expedient specially under ownership flats scheme some
other schemes.

81. To invest in and acquire, sell, transfer, subscribe, hold, dispose off and
otherwise deal in shares, stocks, debenture stocks, bonds, obligations
and securities issued or guarantees by any Company constituted or
carrying on business in India or elsewhere and debentures, debenture
stocks, bonds, obligations securities issued by any Government, state,
domination, sovereign-ruler, commissioner, public body or authority,
supreme, municipal, local or otherwise, whether in India or consultants.

82. To carry on the business of consultants and adviser to public issue of
share and to provide and tender all types of services rendered by
management consultant’s registrar to issue investments consultants
including share broking.

83. To manufacture, import, assemble, develop, invent and otherwise deal
in Audio/Video Systems, electronic typewriters, computers software,
floppy diskettes, printers ribbon, paper, magnetic tapes, cassettes and
other allied materials, computer printers, computer publication systems,
computer peripherals, accessories and their components.

84. To establish provide perform systems, engineering, services, related
technical consultancy services, import technical know-how in the field of
computers, develop technical expertise for providing technological &
technical know-how.

85. To manufacture, import, assemble, develop, invent and otherwise deal
in all kinds of electrical and electronic systems, equipment, appliances,
components and accessories thereof, suitable for commercial, industrial,
medical, scientific and consumer purpose.

86. To carry on the business of manufacturing, buying, selling, importing,
and exporting all kind of wine beer, juice, aerated water, syrups.
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87. To carry on the business of floriculture, horticulture, and to buy, sell deal
export, import & process all such produce of floriculture and horticulture.

88. To let on lease or on hire-purchase system or to lent or otherwise
dispose of any property belonging to the Company and carry on as share
trader, broker or Real-Estate Agency Business.

89. To carry on the business of import, export, process diamonds, or any
other precious stone and ornament made of gold, silver, platinum or any
other metal.

90. To carry on business as manufacturers and dealers of radios, television
sets, teleprinters, telecommunication and electronic equipment, radar,
business machines and their components including values transistors,
resistors, condensers and coils, T.V. picture tubes, videos and
accessories.

91. To carry on the business of trading, manufacturing, distilling extracting
purifying, drawing, refining, dealing in all types of detergents, spirituous
preparations, deodorants, other products of washing soaps and in oils
oleaginous and saponaceous substances and in soaps of all kinds
including bath soaps, liquid soaps and detergents powder.

92. To carry on the business of shipping of Shipping Services, Ship repair &
building, Shipping, Agency, Placement Agency and manpower
development & training, Development of Entertainment business such as
amusement parks, multiplex Theaters.

93. To carry on the business of producing films, music and video albums,
T.V. Serials, audio & video cassettes and Compact Discs.

94. To establish, maintain, construct, build, hire, buy, sell or otherwise to
carry on business in barges, ocean going ships, trawlers, drifters, tugs and
all types and varieties of vessels, manufacture, process, prepare, buy,
sell, import, export, acquire and distribute all necessary and convenient
equipment, engines, tackles, gear, furniture, stores and spares required
for maintenance of barges, ocean going ships, trawlers, drifters, tugs etc
and to maintain, fit out, refit, improve, insure and later sell, exchange or
let out on hire purchase, charter or otherwise deal with and dispose of
the ships vessels barges, trawlers, tugs etc or any of the engines tackle,
gear future equipment and stores of the company.

95. To carry on the business of makers, manufacturers of and dealers in
articles of any description made or prepared with metal glass, plastic,
natural or synthetic rubber, leather fiber, and carry on such other
businesses and processes in connection with the above mentioned
business as are customarily carried on in connection therewith, or are
natural or incidental thereto.
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96. To carry on the business as manufacturers of and dealers of all kinds of
natural and synthetic rubbers, elastomers, synthetic resins, plastics and
formulations thereof and all types of rubber products and plastics and
plastic products.

97. To carry on the business of mechanical engineers, electrical engineers,
iron founders, manufacturers of machinery, machine tools and
implements of all kinds, tool makers, assemblers, brass founders, metal
workers, boiler makers, millwrights, iron and steel converters, smiths,
painters, metallurgists, tube makers, galvanizers, electroplaters, water
works engineers, water works engineers, gas generators, framers,
printers and to buy, sell, manufacture, repair, convert, alter, let on hire
and deal in machinery implements, rolling stock and hardware of all
kinds.

98. To carry on business of manufacturers, suppliers, buyers, sellers,
importers and exporters of and dealers in all kinds of engineering tools,
pipes and bearings, nut-bolts washers, fasteners, precision tools,
dynamos, pumps, accumulators, cylinder sheets.

99. To carry on the business of hotel, restaurant, flight, kitchen café, tavern,
beer house, refreshment room and lodging house proprietors, dramatic
and musical publishers and printers, theatrical agents, box office keepers,
concert room proprietors, licensed victuallres, wine, beer and spirit
merchants, brewers, distillers, importers and manufacturers of aerated
mineral artificial waters and other drinks, purveyors, caterers for public
amusements, general coach can and carriage and motor repairers,
garage owners and proprietors, jib masters, farmers, dairymen, poultries,
ice merchants, importers and brokers of goods / livestock and colonial
and foreign produce of all descriptions, hairdressers, perfumers,
chemists, proprietors of clubs, baths, dressing rooms, libraries, grounds
and instructors, of all kinds, tobacco and cigar merchants, agents for
railways and shipping companies and carriers, theatre and opera box
office proprietors, enterprisers and general agents and any other
business which can be conveniently carried on in connection therewith.

100. To carry on the business of ready-made or made to measure garments,
garment manufacturers, drapers and hosiers, clothiers, dressmakers,
costumiers, dress agents, tailors and cutters, generally and as
manufacturers of and dealers in tapestry, needle work, neckwear, ties,
collars, cogs, scarves, tinsel fabrics and thread and all articles of wearing
attire for personal or household use decoration of ornament.

101. To carry on the business of dyeing, bleaching, mercerizing, calendaring,

printing, combing, preparing, spinning, weaving, manufacturing, selling,
buying and otherwise dealing in yarn linen, cloth and other material.
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IV. The Liability of the members is limited.

V* (a) “The Capital of the Company is X 292,75,30,498 (Rupees Two
Hundred Ninety Two Crores Seventy Five Lakhs Thirty Thousands Four
Hundred and Ninety Eight only) divided into 102,18,00,000 (One Hundred
and Two Crores Eighteen Lakhs) equity shares of Re. 1/- each aggregating to
X 102,18,00,000 (Rupees One Hundred and Two Crores Eighteen Lakhs)
10,00,000 (Ten Lakhs) 10% Non-Cumulative Redeemable Preference Shares
of X 10/- each amounting to X 1,00,00,000 (Rupees One Crore only),
1,30,00,000 (One Crore Thirty Lakhs) 8% Non-Cumulative Redeemable
Preference shares of ¥ 10/- each amounting to X 13,00,00,000 (Rupees
Thirteen Crores only) 43,747 (Forty Three Thousand Seven Hundred and
Forty Seven) 0.001% non-cumulative optionally convertible preference
shares of X 21,667/- each aggregating to X 94,78,66,249 (Rupees Ninety
Four Crores Seventy Eight Lakhs Sixty Six Thousand Two Hundred and Forty
Nine) and 37,747 (Thirty Seven Thousand Seven Hundred and Forty Seven)
1% redeemable preference shares of X 21,667/- each aggregating to X.
81,78,64,249 (Eighty One Crore Seventy Eight Lakhs Sixty Four Thousand
Two Hundred and Forty Nine) with the rights, privileges and conditions
attached thereto with the power to vary, modify or abrogate such rights,
privileges and conditions as may be provided by the Articles of Association
of the Company for the time being. The Board of Directors shall have the
power to classify as and when required the shares as equity or preference
shares attached thereto respectively such preferential, deferred, qualified
or special rights, privileges and conditions and also power to increase or
reduce the capital of the Company as may be determined in accordance
with the Articles of Association of the Company.”

(b) The minimum Paid up Capital of the Company is Rs. 5,00,000/- (Rupees
Five Lakhs).

* Increased pursuant to Scheme of Amalgamation between Daman
Entertainment Private Limited and Daman Hospitality Private Limited with
Delta Corp Limited approved by National Company Law Tribunal (NCLT),
Mumbai Bench vide its order dated 29" September, 2022 and Ahmedabad,
Bench vide its order dated 30" November, 2022.

Increased pursuant to Scheme of Amalgamation between M/s. AAA
Township Private Limited, M/s. Delta Adventures & Entertainment Private
Limited, M/s. Delta Hospitality and Leisure Private Limited, M/s. Samarpan
Township Private Limited, M/s. Samarpan Properties and Construction
Private Limited, M/s. Delta Leisure and Entertainment Private Limited, M/s.
Aman Infrastructure Private Limited, M/s. Argyll Hotel Private Limited, M/s.
Delta Hospitality and Entertainment Private Limited, M/s. Shree Mangesh
Realty Private Limited, M/s. Victor Hotels and Motels Limited (Transferor
Companies) and M/s. Delta Corp Limited (Transferee Company) approved by
Hon’ble High Court of Bombay (Judicature at Goa) vide Order dated
02.05.2014 and by Hon’ble High Court (Judicature at Bombay) vide Order
dated 09.05.2014.
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Increased pursuant to Scheme of Amalgamation for Amalgamation
between M/s. Delta Hospitality Private Limited (Transferor Company) and
M/s. Delta Corp Limited (Transferee Company) approved by Hon’ble High
Court (Judicature at Bombay) vide Order dated 26.02.2010.

Increased with the consent of Shareholders by means of Special Resolution
passed at Extra-Ordinary General Meeting held on 28" June 2008.

Increased with the consent of Shareholders by means of Ordinary Resolution
passed at Extra-Ordinary General Meeting held on 22" May, 2009.

Increased with the consent of Shareholders by means of Ordinary Resolution
passed by Postal Ballot on 7" December, 20009.

We, the several persons whose names, addresses and descriptions are
subscribed below are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively agree
to take the numbers of shares in the Capital of the Company set opposite
our respective names.

Name, Address and
Description of the

Subscribers

Number of Equity
Shares taken by
each Subscriber

Signature
of
Subscribers

Name, Address and
Description

Witnhess

of

1. Mr. Jayesh M. Thakur
S/o Mahendra K. Thakur
542 Karnataka House,

Dadi Santuk Lane,
Chira Bazar
Bombay — 400002.

Occ: Chartered
Accountant.

2. Mrs. Asha J.Thakur
W/o Jayesh Thakur
542 Karnataka House
Dadi Santuk Lane,
Chira Bazar,

Bombay —400002.

Occu: UTI Agent

1 (One)

1(One)

Sd/-

Sd/-

Sd/-
Witness to both
Mr. Mahendra K. Thakur
S/o Late Mr. Karsandsas Thakur

542 Karnataka House, Dadi Santuk Lane,

Chira Bazar, Bombay — 400 002.
Service

Total

2 (Two)

Date: 23" October, 1990

Place: Mumbai
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ARTICLES OF ASSOCIATION
OF

DELTA CORP LIMITED

CONSTITUTION
Table a not to apply but Company to be governed by these Articles

1. No regulations contained in table A, in the first Schedule to the Companies
Act, 1956 shall apply to this company, but the regulations for the
management of this Company and for the observance of the members
thereof and their representatives, shall subject to any exercise of the
statutory powers of the Company with reference to the repeal or alteration
of, or addition to, its regulations by Special Resolution, as prescribed by the
Companies Act, 1956, be such as are contained in these Articles

INTERPRETATION

2. 1) inthe interpretation of these Articles, unless repugnant to the subject or
context

[) "The Act” or “The said Act”

“The Act” or “The said Act” and reference to any section or provision
thereof respectively means and includes the companies Act, 1956 (1 of
1956) and any statutory modification or re-enactment thereof for the
time being in force, and reference to the section or provisions of the
said Act or such statutory modification.

ii) ”Auditors”
“Auditors” means and includes those persons appointed as such for the

time being by the Company.
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iii) ”"Board”

“Board” or “board of Directors” Means a meeting of the Directors duly
called and constituted, or as the case may be, the Directors assembled
at the Board or the Directors of the company collectively.

IV) ”Capital”

“Capital” means the share capital for the time being raised or authorized
to be raised for the purpose of the company.

V) "The Company” or “This Company”
“The company” or “This Company” means Delta Corp Limited.
VI) ”Directors”

“Directors” means the Directors for the time being of the company or as
the case may be the Directors assembled at a Board.

Vii) ”Dividend”
“Dividend” includes bonus.
viii) "Genders”

Words importing the masculine gender also include the feminine
gender.

ix) ”In writing”

“In writing” and “written” include printing or lithography or any other
modes or representing or reproducing words in visible form.

x) “Month”

“Month” means calendar month.

xi) “Office”

“Office” means the Registered Office for the time being of the company.
xii) “Paid Up”

“Paid up” includes credited as paid-up.

Xiii) “Person”
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“Person” includes corporations as well as individuals.
xiv) “The Registrar”

“The registrar” means the Registrar of companies of the state in which
the office of the company is for the time being situated.

xv) “Seals”
“Seal” means the common seal for the time being of the Company.
xvi) “Singular Number”

Words importing the singular number include where the context admits
or requires the plural number and vice versa.

xvii) “Year” and “Financial Year”

“Year” means the calendar year and “Financial year” shall have the
meaning assigned thereto assigned thereto by Section 2(17) of the Act.

xviii) “These Presents”
“These presents” means these articles as modified from time to time.

2) Unless the context otherwise requires words and expressions
contained in the Articles shall bear the same meaning as in the Act.

3) The marginal notes used in these Articles shall not affect the
construction hereof. Save as aforesaid, any words or expressions
defined in the Act, shall if not inconsistent with the subject or context,
bear the same meaning in these Articles.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

3. *The capital of the company is as reflected in clause V of the Memorandum
of Association from time to time.
*Altered with the consent of shareholders by means of Special Resolution
passed at Extra Ordinary General Meeting held on 5% January, 2007.

Increase of capital of the company and how carried into effect

4. The Company in General Meeting, may from time to time, increase its
capital by the creation of new shares, such increase to be of such aggregate
amount and to be divided into shares of such amounts as the resolution
shall prescribe Subject to the provisions of the act, any shares of the original
or increased capital shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto, as the General Meeting resolving
upon the creation thereof shall prescribe and if no direction be given, as the
Directors shall determine and in particular, such shares may be issued with a
preferential or qualified right to dividends, and in the distribution of assets
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of the company and with a right of voting at General Meetings of the
company in conformity with Sections 87 and 88 of the Act. Whenever the
capital of the company has been increased under the provisions of these
Articles, the Directors shall comply with the provisions of Section 97 of the
Act.

Allotment otherwise than for cash

. Subject to the provisions of the Act and these Articles, the Directors may
allot and issue shares in the capital of the Company as payment or part-
payment for any property or assets of any kind whatsoever, sold or to be
sold or transferred of to be transferred or for goods or machinery supplied
or to be supplied or for services rendered or to be rendered or for technical
assistance or know-how made or to be made available to the Company or
the conduct of its business and shares which may be so allotted may be
issued as fully or partly paid-up otherwise than in cash and if so issued, shall
be deemed to be fully or partly paid as the case may be.

Issue of sweat equity

. The Company can issue and allot Sweat Equity subject to rules and
regulation and guidelines of Department of Company Affairs. The Sweat
Equity can be issued at par or at discount and payment can be received in
cash or consideration otherwise than cash.

Additional capital to form part of existing capital

. Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares, shall be
considered as part of the existing capital, and shall be subject to the
provisions herein contained, with reference to the payment of calls and
installments, forfeiture, lien, surrender, transfer and transmission, Voting
and otherwise.

Redeemable Preference Shares

. Subject to the provisions of Section 80 of the Act, the Company shall have
the power to issue Preferential Shares which are or at the option of the
Company are to be liable to be redeemed and the resolution authorizing
such issue shall prescribe the manner, terms and conditions of redemption.

Reduction of capital

. The Company may (subject to the provisions of Sections 78, 80, 100 to 105
inclusive, of the Act) from time to time by Special Resolution, reduce its
capital and any Capital Redemption Reserve Account or Share premium
Account in any manner for the time being authorized by law, and in
particular, capital may be paid off on the footing that it may be called up
again or otherwise. This Article is not to derogate from any power the
Company would have if it were omitted.
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Variation of Rights

10. If at any time the share capital is divided into different classes of shares, all

11.

or any of the rights and privileges attached to the shares of any class may
subject to the provisions of Sections 106 and 107 be varied, commuted,
affected, dealt with or abrogated with the consent in writing of the holders
of not less than three-fourths of the issued shares of that class or with the
sanction of a Special Resolution at a separate meeting of the holders of the
issued shares of that class.

Further Issue of Shares

*1. where at the time after the expiry of two years from the formation of
the Company or at any time after the expiry of one year from the allotment
of shares in the Company made for the first time after its formation,
whichever is earlier, it is proposed to increase the Subscribed Capital of the
Company by allotment of further shares either out of the unissued capital or
out of the increased share capital then.

a. Such further shares shall be offered to the persons who at the date of
the offer, are holders of the equity shares of the Company, in
proportion, as near as circumstances admit to the capital paid up on
those shares at the date.

b. Such offer shall be made by a notice specifying the number of shares
offered and limiting a time not less than thirty days (30 days) from the
date of offer and the offer if not accepted, will be deemed to have been
declined.

c. The offer aforesaid shall be deemed to include a right exercisable by the
person concerned to renounce the shares offered to them in favor of
any other person and the notice referred to in sub clause (b) hereof shall
contain a statement of this right PROVIDED THAT the Directors may
decline, without assigning any reason to allot any shares to any person
in whose favor any member may renounce the shares offered to him.

d. After expiry of the time specified in the aforesaid notice or on receipt of
earlier intimation from the person to whom such notice is given that he
declines to accept the shares offered, the Board of Directors may
dispose off them in such manner and to such person(s) as they may
think, in their sole discretion, fit.

2. Notwithstanding anything contained in sub-clause (1) thereof, the further
shares aforesaid may be offered to any persons (whether or not those
persons include the persons referred to in clause (a) of sub-clause (1)
hereof in any manner whatsoever.
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a. If a Special Resolution to that effect is passed by the Company in
General Meeting, or

b. Where no such Special Resolution is passed, if the votes cast (whether
on a show of hands or on a poll as the case may be) in favor of the
proposal contained in the resolution moved in the general meeting
(including the casting vote, if any, of the chairman) by the members
who, being entitled to do so, vote in person, or where proxies are
allowed, by proxy, exceed the votes, if any cast against the proposal by
member, so entitled and voting and the Central Government is satisfied,
on an application made by the Board of Directors in this behalf that the
proposal is most beneficial to the Company.

3. Nothing in sub-clause (c) of (1) hereof shall be deemed:
a. To extend the time within which the offer should be accepted; or

b. To authorize any person to exercise the right of renunciation for a second
time on the ground that the person in whose favor the renunciation was
first made has declined to take the shares comprised in the renunciation.

4. Nothing in this Article shall apply to the increase of the Subscribed Capital
of the Company caused by the exercise of an option attached to the
debentures issued or loans raised by the Company.

i) To convert such debentures or loans into the shares in the company ;
or

ii) To subscribe for shares in the company (whether such option is
conferred in these Articles or otherwise)

PROVIDED THAT the terms of issue of such debentures or the terms of such
loans include a term providing for such option and such term:

a. Either has been approved by the Central Government before the issue
of the debentures or the raising of the loans or is in conformity with
Rules, if any, made by the Government in this behalf ; and

b. In the case of debentures or loans or other than debentures issued to or
loans obtained from Government or any institution specified by the
Central Government in this behalf, has also been approved by a Special
Resolution passed by the Company in General Meeting before the issue
of the debentures or raising of the loans.

*Modified with the consent of shareholders by means of special
Resolution passed at Extra Ordinary General Meeting held on 5%
January, 2007.

The rights conferred upon the holders of the shares of any class issued

with preferred or any other rights shall not, unless, otherwise expressly
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provided by the terms of issue of that class, be deemed to be varied by
the creation or issue of further shares ranking pair passu therewith.

12.Subject to the provisions of Section 94 of the Act, the Company in General
Meeting may from time to time, sub-divide or consolidate its shares, or any
of them, and the resolution whereby any share is sub-divided, may
determine that, as between the holders of the shares resulting from such
sub-division one or more of such shares shall have some preference or
special advantage as regards dividend, capital or otherwise over or as
compared with the other or others. Subject as aforesaid the Company in
General Meeting may also cancel shares which have not been taken or
agreed to be taken by any person and diminish the amount of its share
capital by the amount of shares so cancelled. The cancellation of shares in
pursuance of this Article shall not be deemed to be a reduction of the share
capital.

12A. The Directors are hereby authorized to issue Equity Shares or Debentures
(whether or not convertible into equity shares) for offer and allotment to
such of the officers, employees and workers of the Company as the
Directors may select or the trustees of such trust as may be set up for the
benefit of the officers, employees and workers in accordance with the
terms and conditions of such scheme, plan or proposal as the Directors may
formulate. (Subject to the consent of the Stock exchanges and of the
Securities Exchange Board of India, the Directors may impose the condition
that the shares in or debentures of the Company so allotted shall not be
transferable for a specified period.

SHARES AND CERTIFICATES
Shares to be numbered progressively and no Shares to be sub-divided

13.The shares in the capital shall be numbered progressively according to their
several denominations and except in the manner hereinbefore mentioned
no share shall be subdivided. Every forfeited or surrendered share shall
continue to bear the number by which the same was originally
distinguished.

Shares at the disposal of the Directors

14.*Subject to the provisions of these Articles and Section 81 of the Act, the
shares in the capital of the Company for the time being (including any shares
forming part of any increased capital of the Company) shall be under the
control of the Directors who may issue, allot or otherwise dispose of the
same or any one of them to such persons in such proportion and on such
terms and condition and either at a premium or at par or (Subject to
compliance with the provisions of the Act) at a discount and at such times as
they may from time to time think fit and proper and with the sanction of the
Company in General Meeting to give to any person the option to call for or
allotted shares of any class of the Company either at par or at premium or
subject as aforesaid exercisable at such time as the Directors think fit; and
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any shares which may be so allotted may be issued as fully paid-up shares
and if so issued shall be deemed to be fully paid-up shares. The Board shall
cause to be filed the returns as to allotment provided for in Section 75 of the
Act. Provided that the option or right to call of shares shall not be given to
any person except with the sanction of the Company in the General
Meeting.

*Inserted the following words “Section 81” with the consent of
Shareholders by means of Special Resolution passed at General Meeting
held on 5% January, 2007.

Acceptance of shares

15. Any application signed by, or on behalf of, and applicant for shares in the
Company followed by an allotment of any, shares therein, shall be an
acceptance of shares within the meaning of these Articles; and every person
who thus or otherwise accepts any shares and whose name is entered in its
Register of Members shall, for the purpose of these Articles, be a member of
the company.

Deposit and call, etc, to be a debt payable immediately

16. The money (if any) which the Directors shall, on the allotment of any shares
being made by them, require or direct to be paid by way of deposits, call or
otherwise, in respect of any shares allotted by them, shall, immediately on
the inscription of the name of the allottee in the Register of Members as the
holder of such shares, become a debt due to and recoverable by the
Company from the allottee thereof and shall be paid by him accordingly.

Liability of Members

17. Every member, or his heirs, executors, administrators or other
representatives, shall pay to the Company the portion of the capital
represented by his share or shares which may, for the time being, remain
unpaid thereon, in such amounts, at such time or times, and in such manner
as the Directors shall, from time to time, in accordance with the company’s
Regulations require or fix for the payment thereof.

Share Certificate

18.a) The share certificates shall be issued in market lots and where share
certificates are issued in either more or less than market lots, sub-division or
consolidation of share certificates into market lots shall be done free of
charge.

b) Any two or more joint allottees of a share shall, for the purposes of this
Article, be treated as a single Member, and the certificate of any share
which may be the subject of joint ownership, may delivered to any one of
such joint owners on behalf of all of them. For any further certificate the
Board shall be entitled but shall not be bound, to prescribe a charge not
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exceeding Rupee One. The Company shall comply with the provisions of
Section 113 of the Act.

c) A Directors may sign a share certificate by affixing his signature thereon
by means of any machine, equipment or other mechanical means, such as
engraving in metal or lithography, but not by means of a rubber stamp,
provided that the Director shall be responsible for the safe custody of such
machine, equipment or other material used for the purpose.

d) *Every Certificate of shares shall be under the seal of the Company and
shall specify the number and distinctive numbers of shares in respect which
it is issued and amount paid up thereon and shall be in such form as the
directors may prescribe or approve, provided that in respect of share or
shares held jointly by several persons, the Company shall not be borne to
issue more than one certificate and delivery of a certificate of shares to one
of several joint holders shall be sufficient delivery to all such holder.

*Inserted with the consent of Shareholders by means of Special
Resolution passed at General Meeting held on 5" January, 2007.

Renewal of share certificate

19. a) No fee shall be charged for issue of new share certificates in
replacement of those which are old, decrepit worn-out or where the cages
on the reverse of the shares certificates for recording transfers have been
fully utilized.

b) When a new share certificate has been issued in pursuance of Clause
(a) of this Article, it shall state on the face of it and against the stub or
counterfoil to the effect that it is “issued in lieu of share Certificate
NO.coveercereee e sub-divided/replaced/on consolidation of shares.”

c) If a share certificate is lost or destroyed, a new certificate in lieu
thereof shall be issued only with the prior consent of the Board and on
payment of such fee, not exceeding Rupees two as the Board may from
time to time fix, and on such terms, if any as to evidence and indemnity as
to payment of such out-of-pocket expenses incurred by the Company in
investigating evidence, as the Board thinks fit.

d) When a new share certificate has been issued in pursuance of clause
(c) of this Article, it shall state on the face of it and against the stub or
counterfoil to the effect that it is “a duplicate issued in lieu of share
certificate NO...ccovcevevie i, The word “duplicate” shall be
stamped or punched in bold letters across the face of the share certificate.

e) Where a new share certificate has been issued in pursuance of clause
(a) or clause (c) of this Article, particulars of every such share certificate
shall be entered in a Register of Renewed and Duplicate Certificates
indicating against the name or names of the person or persons or persons
to whom the certificate is issued the number and date of issue of the share
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certificate in lieu of which the new certificate is issued, and the necessary
changes indicated in Register of Members by suitable cross reference in the
“Remarks” column.

f) All bank forms to be used for issue of share certificates shall be
printed and the printing shall be done only on the authority or a resolution
of the Board. The bank forms shall be consecutively machine numbered
and the forms and blocks, engravings, facsimiles and hues relating to the
printing of such forms shall be kept in the custody, of the Secretary or such
other person as the Board may appoint for the purposes; and the secretary
or the other person aforesaid shall be responsible for rendering an account
of these forms to the Board.

g) The Managing Director of the company for the time being or, if the
Company has no Managing Director, every Director of the Company shall
be responsible for the maintenance, preservation and safe custody of all
books an documents relating to the issue of share certificates except the
bank forms of share certificates referred to in sub-clause (f)

h) All books referred to in sub-clause (g) shall be preserved in good
order permanently.

*i)  provided that notwithstanding what is stated above the Directors
shall comply with such rules or regulations or requirements of any stock
Exchange or the Rules made under the Act or the rules made under
Securities Contracts (Regulation) Act, 1956 or any other Act, or rules
applicable in this behalf.

*j)  The provisions of this Article shall mutatis mutandis apply to
debentures of the Company.

*Inserted with the consent of Shareholders by means of Special Resolution
passed at General Meeting held on 5% January, 2007.

Delivery of Share/Debenture Certificate

20.The Company shall within three month after the allotment of any of its
shares or debentures or debenture-stock and within one month after the
application for the registration of the transfer of any such shares or
debentures or debenture-stock complete and have ready for delivery the
certificates of all shares, debentures or debenture stock allotted or
transferred unless the conditions of issue of shares or debentures or
debenture-stock otherwise provided. The expression “transfer” for the
purpose of this Article means, a transfer duly stamped and otherwise valid
does not include any transfer, which the Company is for any reason entitled
to refuse to register and does not register, No share certificates shall be
issued for shares held in a depository.
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Liability of joint Holders

21. If any share stands out in the names of two or more persons all the joint
holders of the share shall be severally as well as jointly liable for the
payment of all deposits, installments, and calls due in respect of such share,
and for all incidents thereof according to the Company’s Regulations, but
the person first named in the Register shall as regards receipt of dividend or
bonus or service of notice, and all any other matters connected with the
Company, except voting at meeting and the transfer of the shares, and any
other matter by the said Act or herein otherwise provided, be deemed the
sole holder thereof.

Trust not recognized

22. Subject to the provisions of section 153-B, 187-B and other applicable
provisions of the Act and save as herein otherwise provided the Company
shall be entitled to treat the registered holder of any share as the absolute
owner thereof and accordingly shall not, except as ordered by a court of
competent jurisdiction or by law required to be bound to recognize any
trust, benami or equitable or other claim to or interest in the such share on
the part of any other persons or any interest in any fractional part of a share
whether or not it shall have express or other notice thereof. No notice of
any trust express, implied or constructive shall be entered on the register of
members or of debenture holders.

“Further, the company shall also be entitled to treat the person as the
holder of any share(s) whose name appears as the beneficial owner of the
share in records of the depository, as the absolute owner thereof and
accordingly shall not (except as ordered by a court of competent
jurisdiction or as required by law) be bound to recognize any benami trust
or equity or equitable, contingent or other claim to or interest in such
shares on the part of any other person whether or not it shall have express
or implied notice thereof.”

“The Company shall further be entitled to maintain a Register of Members
with the details of Members holding shares both in material and
dematerialized form in any media as permitted by law including any form of
electronic media.”

Registered holder only the owner of the shares

23. Save as herein or by the law otherwise expressly provided, the Company
shall be entitled to treat the registered holder of any share as the absolute
owner thereof, and accordingly shall not except as ordered by a Court of
competent jurisdiction, or as by law required, be bound to recognize any
equitable, contingent, future, partial, or other claim to or interest in any
share, on the part of any other person whether or not it shall have express
or implied notice thereof, provisions of the Act shall apply and save as
aforesaid, no notice of any trust expressed, implied or constructive shall be
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entered in the Register; the Directors shall, however be at liberty, at their
sole discretion to register any share in the joint names of any two or more
persons, and the survivor of them.

Share Certificate for Joint members

24. The Company shall not be bound to register more than three persons as the
joint holders of any share except in the case of executors or trustees of a
deceased member and in respect of a share held jointly by several persons
the Company shall not be bound to issue more than one certificate and
delivery of a certificate for a share to any one of the several joint holders
shall be sufficient delivery to all such holders.

Fractional Certificates

25. The Company may issue such fractional coupons as the Board may approve
in respect of any of the shares of the Company on such terms as the Board
thinks fit as to the period within which the fractional coupons are to be
converted into shares certificates.

Underwriting and Brokerage — Commission may be paid

26. Subject to the provisions of Section 76 of the Act, the Company may at any
time pay a commission to any person, in consideration of his subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares or
debentures of the Company or procuring, or agreeing to procure
subscription (whether absolute or conditional) for any share of debentures
in the company; But so that the commission shall not exceed in case of
shares five percent of the price which the shares are issued and in case of
debentures two and a half percent of the price at which the debentures are
issued.

Brokerage
27. The company my pay a reasonable sum for brokerage.
Interest out of Capital- interest may be paid out of capital

28. Where any shares are issue for purpose of raising money to defray the
expenses of the construction of any works or buildings or the provision of
any land, which cannot be made profitable for a lengthy period, The
Company may pay interest on so much of that share capital as is for the time
being paid up for the period, at the rate and subject to the conditions and
restrictions provided by Section 208 of the Act and may change the same to
capital as part of the cost of construction of the works or buildings or
provision of plant.
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29. DEMATERIALIZATION OF SECURITIES
Definitions
1. For the purpose of this Article

‘Beneficial Owner’ means a person or persons whose name is recorded
as such with a depository;

‘SEBI’ means the Securities & Exchange Board of India;

‘Depository’ means a Company formed and registered under the
Companies Act, 1956; and which has been granted a certificate of
registration to act as a depository under the Securities & Exchange
Board of India Act, 1992; and

‘Security’ means such security as may be specified by SEBI from time to
time.

Dematerialization of Securities

2. Notwithstanding anything contained in these Articles, the Company shall
be entitled to dematerialize its securities and to offer securities in a
Company in a dematerialized form pursuant to the Depositories Act,
1996.

Option for investors

3. Every person subscribing to securities offered by the Company shall
have the option to receive security certificate or to hold the securities
with a depository. Such a parson who is the beneficial owner of the
securities can at any time opt out of a depository, if permitted by the
law, in respect of any security in the manner provided by the
Depositories Act, and the Company shall, in the manner and within the
time present bed, issue to the beneficial owner the required Certificate
of Securities.

If a person opts to hold his security with a depository, the Company shall
intimate such the depository the details of allotment of the security, and
on receipt of the information the depository shall enter in its record the
name of the allottee as the beneficial owner of the security.

Securities held by Depositories to be in fungible form
4. All securities held by a depository shall be dematerialized and be in
fungible form. Nothing contained in Section 153, 153A, 153B, 153C and

372 of the Act shall apply to a depository in respect of the securities
held by it on behalf of the beneficial owners.
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10.

Rights of Depositories & beneficial owner

(@)  Notwithstanding anything to the contrary contained in the Act
or these articles, a depository shall be deemed to be the registered
owner for the purpose of effecting transfer of ownership of security on
behalf of the beneficial owner.

(b)  Save as otherwise provided in (a) above, the depository as the
registered owner of the securities shall not have any voting rights or any
other rights in respect of the securities held by it.

(c) Every person holding securities of the Company and whose name
is entered as the beneficial owner in the records of the depository shall
be deemed to be a member of the Company. The beneficial owner of
securities shall be entitled to all the rights and benefits and be subject to
all the liabilities in respect of his securities, which are held by a
depository.

Service of Documents

Notwithstanding anything in the Act or these articles to the contrary,
where securities are held in a depository, the records of the beneficial
ownership may be served by such depository on the Company by means
of electronics mode or by delivery of floppies or discs.

Transfer of Securities

Nothing contained in section 108 of the Act or these Articles shall apply
to a transfer of securities affected by a transferor and transferee both of
who are entered as beneficial owners in the records of a depository.
Allotment of Securities Dealt with in a depository

Notwithstanding anything in the act or these Articles, where securities
dealt with by a depository, the Company shall intimate the details
thereof to the depository immediately on allotment of such securities.
Distinctive number of securities held in a depository

Nothing contained in the Act or these Articles regarding the necessity of
having distinctive numbers for securities issued by the Company shall
apply to securities held with a depository.

Register and index of beneficial owners

The Register and index of beneficial owners maintained by a depository
under the Depositories Act, 1996 shall be deemed to be the Register and

index of Members and Security holders for the purposes of these
Articles.”
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CALLS
Directors may make calls

30. The Board may from time to time, subject to the terms on which any shares
may have been issued and subject to the conditions of allotment, by a
resolution passed at a meeting of the Board (and not by circular resolution)
make such calls as it thinks fit upon the Members in respect of all monies
unpaid on the shares held by them respectively and each member shall pay
the amount of every call so made on him to the person or persons and at
the time and place appointed by the Board. A call may be made payable by
installments.

Notice of calls

31. Thirty days notice in writing of any call shall be given by the Company
specifying the time and place of payment, and the person or persons to
whom such calls shall be made.

Calls to date from resolution

32. A call shall be deemed to have been made at the time when the resolution
authorizing such call was passed at a meeting of the Board.

Call may be revoked

33. A call may be revoked or postponed at the discretion of the Board.
Liability of joint Holders

34. A joint-holder of a share shall be jointly and severally liable to pay all calls in
respect thereof.

Directors may extend time

35. The Board may, from time to time at its discretion, extend the time fixed for
payment of any call, and may extend such time as to all or any of the
members who from residence at a distance or other cause, the Board may
deem fairly entitled to such extension save as a matter of grace and favour.

Overdue calls to carry interest

36. If any member fails to pay any call due from him on the-day appointed for
payment thereof, or any such extension thereof as aforesaid, he shall be
liable to pay interest on the same from the day appointed for the payment
thereof to the time of actual payment at such rate as shall from time to time
be fixed by the Board but nothing in this Article shall render it obligatory for
the Board to demand or recover any interest from any such member and the
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Board shall be at liberty to wave payment of such interest either wholly or in
part.

Sum deemed to be calls

37. Any sum, which by the terms of issue of a share become payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium shall for the purpose of these Articles be
deemed to be a call duly made and payable on the date on which by the
terms of issue of the same becomes payable, and in the case of non-
payment all the relevant provisions of these Articles as to payment of
interest and expenses, forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

Part payment on account of call etc. not to preclude forfeiture

38. Neither a judgment nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment or satisfaction
there under nor the receipt by the Company of a portion of any money
which shall from time to time be due from any member to the Company in
respect of his shares, either by way of principal or interest, nor any
indulgence granted by the Company in respect of payment of any such
money, shall preclude the Company from thereafter.

Prof on Trial or suit for money on shares

39. On the trial or hearing of any action or suit brought by the Company against
any member or his legal representative to recover any moneys claimed to
be due to the Company for any call or other sum in respect of his shares, it
shall be sufficient to prove —

a) That the name of the Member, in respect of whose shares the money
is ought to be recovered, appears entered in the Register of Members as
the holder or one of the holders, at or subsequent to the date at which
the money sought to be recovered is alleged to have become due, on the
said shares;

b) That the resolution making the call is duly recorded in the minutes
books, and
c) That notice of such call was duly given to the Member or his legal

representatives issued in pursuance of these Articles; and that it shall not
be necessary to prove the appointment of the Directors who made such
call, nor that a quorum of Directors was present at the Board at which
such call was made, nor that the meeting at which such call was made
was duly convened or constituted nor any other matter whatsoever, but
the proof of the matters aforesaid shall be conclusive evidence of the
debt and the same shall be recovered by the Company against the
Member or his representative from whom it is ought to be recovered,
unless it shall be proved, on behalf of such Member or his
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representatives against the Company that the name of such Member was
improperly inserted in the Register or that the money sought to be
recovered has actually been paid.

Payment of unpaid share capital in advance

40. a) *The Board may if it thinks fit, subject to the provisions of Section 92
of the Act, agree to and receive from any Member willing to advance the
same, either in money or moneys worth the whole or any part of the
amount remaining unpaid on the shares held by him beyond the sum
actually called up and upon the moneys so paid or satisfied in advance, or so
much thereof, as from time to time and at any time thereafter exceeds the
amount of the calls then made upon and due in respect of the shares on
account of which such advances have been made, the Board may pay or
allow interest at such rate as the Member paying such advance and the
Board agree upon; provided always that if at any time after the payment of
any such money the rate of interest so agreed to be paid to any such
Member appears to the Board to be excessive, it shall be lawful for the
Board from time to time to repay to such Member so such money as shall
then exceed the amount of the calls made upon such shares unless there be
an express agreement to the contrary; and after such repayment such
member shall be liable to pay, and such shares shall be charged with the
payment of all future calls as if no such advance had been made; provided
also that if at any time after the payment of any money so paid in advance,
the Company shall go into liquidation, either voluntary or otherwise, before
the full amount of the money so advanced shall have become due by the
members to the Company, on installments or calls, or in any other manner,
the maker of such advance shall be entitled (as between himself and the
other members) to receive back from the Company the full balance of such
moneys rightly due to him by the Company in priority to any payment to
members on account of capital.

*Inserted the following words “Section 92” with the consent of
Shareholders by means of Special Resolution passed at General Meeting
held on 5% January, 2007.

b) No Member paying any such sum in advance shall be entitled to any
voting rights, dividend or right to participate in profits in respect of money
so advanced by him until the same would but for such payment become
presently payable.

FORFEITURE AND SURRENDER OF AND LIEN ONSHARES
If money payable on share not paid notice to be given to Members
41. If any member fails to pay any call or installment of call on or before the
day appointed for the payment of the same or any such extension thereof as
aforesaid, the Board may, at any time thereafter, during such time as the
call or installment remains unpaid give notice to him requiring him to pay

the same together with any interest that may have accrued and all expenses
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that may have been incurred by the Company by reason of such no-
payment. However the Company shall not exercise Lien on fully paid up
shares where the shares are listed on a Stock Exchange.

Terms of notice

42. The notice shall name a day (not being earlier than the expiry of fourteen
days from the date of service of notice) and a place or places on and at
which such call or installment and such interest thereon at such rate as the
Directors shall determine from the day on which such call or installment
ought to have been paid and expenses as aforesaid are to be paid. The
notice shall also state that, in the event of the non-payment at or before the
time and the place appointed, the share in respect of which the call was
made or installment is payable will be liable to be forfeited.

In default of payment, Shares may be forfeited

43. If the requirements of any such notice as aforesaid are not complied with,
every or any share in respect of which such notice has been given, may at
any time thereafter, but before payment of all calls or installments, interest
and expenses due in respect thereof, be forfeited by a resolution of the
Board to that effect, such forfeiture shall include all dividends and bonuses
declared in respect of the forfeited shares and not actually paid before the
forfeiture.

Notice of forfeiture

44. When any share shall have been so forfeited, notice of the forfeiture shall
be given to the Member in whose name it stood immediately prior to the
forfeiture or to any of his legal representatives, or to any of the persons
entitled to the shares by transmission and an entry of the forfeiture, with
the date thereof, shall forthwith be made in the Register of Members but no
forfeiture, shall be in any manner invalidated by any omission or neglect to
give such notice or to make such entry as aforesaid.

Forfeited shares to become property of the Company and may be sold,
etc.

45. Any share so forfeited shall be deemed to be the property of the Company
and may be sold, re-allotted or otherwise disposed of, either to the original
holder thereof or to any other person, upon such term and in such manner
as the Board shall think fit.

Members still liable to pay money due notwithstanding the forfeiture

46. Any member whose shares have been forfeited shall, notwithstanding the
forfeiture, be liable to pay, and shall forthwith pay to the Company on
demand all calls, amounts installments interest and expenses owing upon or
in respect of such shares at the time of the forfeiture, together with interest
thereon from the time of the forfeiture until payment, at such rate as the
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Board may determine and the Board may enforce the payment thereof if it
thinks fit

Effect of forfeiture

47.The forfeiture of a share shall involve extinction, at the time of the
forfeiture, of all interest in and of all claims and demands against the
Company, in respect of the share, and all other rights incidental to the
share, except only such of those rights as by these Articles are expressly
saved.

Surrender of shares

48. The Directors may subject to the provisions of the Act accept a surrender of
any shares from or by any Member desirous of surrendering those on such
terms as they think fit.

Evidence of forfeiture

49. A declaration in writing that the declarant is a Director or Secretary of the
Company and that a share in the Company has been duly forfeited in
accordance with these Articles on the date stated in the declaration, shall be
conclusive evidence of the facts therein stated as against all persons
claiming to be entitled to the share.

Company’s lien on shares

50. The Company shall have a first and paramount lien upon all the share, not
being fully paid-up shares, registered in the name of each Member (whether
solely or jointly with another or others), and upon the proceeds of sale
thereof, for all moneys (whether presently payable or not) called or payable
at a fixed time in respect of such shares and no equitable interest in any
share shall be created except upon the footing and condition that Article 22
hereof is to have full effect, Any such lien shall extend to all dividends from
time to time declared in respect of such shares. Unless otherwise agreed,
the registration of a transfer of share shall operate as a waiver of the
Company’s lien if any on such shares. The Board of Directors may at any
time declare any shares to be exempt, wholly or partially from the
provisions of this Article.

Lien enforced by sale

51. For the purpose of enforcing such lien, the Directors may sell the shares
subject thereto in such manner as they think fit and for that purpose may
cause to be issued a duplicate certificate in respect of such shares and may
authorize one of their member or some other person to execute a transfer
thereof on behalf of and in the name of such member. No such sale shall be
made until such time as the moneys in respect of which such lien exists or
some part thereof is presently payable or the liability in respect of which
such lien exists is liable to be presently fulfilled or discharged and until
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notice in writing of the intention to sell shall have been served on such
member or his heirs, executors, administrators, or other representatives or
upon the persons (if any) entitled by transmission to the shares or any one
or more of such heirs executors, administrators, representatives or persons,
and default shall have been made by him or them in payment, fulfillment or
discharge of such debts, liabilities or engagements for fourteen days after
such notice.

Application of sale proceeds

52. The net proceeds of any such sale after payment of the costs of such sale
shall be applied in or towards the satisfaction of such debts, liabilities or
engagements and the residue (if any) paid to such member, or any of his
heirs, executors, administrators, representatives or assigns or any of the
persons (if any) entitled by transmission to the shares sold.

Validity of sale under Articles

53. Upon any sale after forfeiture or for enforcing a lien in purported exercise
of the powers hereinbefore given, the Board may appoint some person to
execute an instrument of transfer of the shares sold and cause the
purchaser’s name to be entered in the Register in respect of the shares sold
and the purchaser shall not be bound to see to the regularity of the
proceedings, or to the application of the purchase money and after his name
has been entered in the Register in respect of such shares, the validity of the
sale shall not be impeached by any person and the remedy of any person
aggrieved by the sale shall be in damages only in and against the Company
exclusively.

Cancellation of share certificate in respect of forfeited shares

54. Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate or certificates originally issued in respect
of the relative shares shall (unless the same shall on demand by the
Company have been previously surrendered to it by the defaulting Member)
stand cancelled and become null and void and of no effect, and the
Directors shall be entitled to issue a new certificate or certificates in respect
of the said shares to the person or persons entitled thereto.

Power to annul forfeiture
55. The Board may at any time before any share so forfeited shall have been
sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon
such conditions as its thinks fit.
Buy Back of Shares
56. Notwithstanding anything contained in these articles, in the event it is
permitted by law for a Company to purchase its own shares or securities,

the Board of Directors may, when and if thought fit, buy back, such of the
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Company’s own shares or securities as it may think necessary, subject to
such limits, upon such terms and condition, and subject to such approvals,
as may be permitted by law.

TRANSFER AND TRANSMISSION OF SHARES
Register of Transfers

57. The company shall keep a “Register of Transfers” and therein shall be fairly
and distinctly entered the particulars of every transfer or transmission of
any share

Notwithstanding anything contained herein, in the case of transfer of
shares/debentures or other marketable securities where the Company has
not issued any certificates and where such shares or securities are being
held in an electronic and fungible form, the provisions of the Depositories
Act, 1996 shall apply.

Form of transfer

57. a. Share of the Company shall be freely transferable in accordance with
the provisions of the Companies Act, 1996. Share in the company shall be
transferred by an instrument in writing in such from as prescribed under
section 108 of the Companies Act, 1956, or under rules made there under
from time to time

To be executed by transferor and Transferee

58. The instrument of transfer duly stamped and executed by the transferor
and the transferee shall be delivered to the Company in accordance with the
provision of the Act. The instrument of transfer shall be accompanied by
such evidence as the Board may require to prove the title or the transferor
and his right to transfer the shares and every registered instrument of
transfer shall remain in the custody of the Company until destroyed by an
order of the Board. The transferor shall be deemed to be the holder of such
shares until the name of transferee shall have been entered in the Register
of Members in respect thereof. Before the registration of a transfer , the
certificate or certificates of the shares must be delivered to the Company.

Directors may refuse to register transfers

59. Subject to the provisions of section 111 of the Act , the Board, may at its
own absolute and uncontrolled discretion, and without assigning any
reason, decline to register or acknowledge any transfer of shares whether
fully paid or not, (notwithstanding that the proposed transferee be already a
Member), but in such cases it shall, within one month from the date on
which the instrument of transfer was lodged with the Company, send to the
transferee and the transferor notice of refusal to register such provided that
registration of a transfer shall not be refused on the ground that the
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transferor being either alone or jointly with person or persons indebted to
the Company on any account whatsoever except on shares.

Refusal to register transfer

60. In particular and without prejudice to the generality of the above powers,
the Board may subject to the provisions of Section 111 of the Companies
Act, 1956 decline to register in exceptional circumstances when it is felt that
the transferee is not a desirable person from the larger pint of view of the
interest of the Company as a whole subject to the provisions of the clause
(c) of subsection (4) of Section 22A of the Securities Contract (Regulation)
Act.

Sub-Division/Consolidation in Marketable lots Only

61. Transfer of shares in whatever lot should not be refused, though there
would be no objection to the Company refusing to split a share certificate
into several scrips of any small denominations or to consider a proposal for
transfer of shares comprised in a share certificate to several parties,
involving such splitting, if on the face of it such splitting/transfer appears to
be unreasonable or without a genuine need. (The Company should not;
therefore, refuse transfer of shares in violation of the stock Exchange listing
requirements on the ground that the number of shares to be transferred is
less than any specified number.)

Death of one or more joint holders of shares

62. In case of the death of any one or more of the persons named in the
Register of Members as the joint holders of any share, the survivor or
survivors shall be the only persons recognized by the Company as having
any title to or interest in such share but nothing herein contained shall be
taken to release the estate or a deceased joint holder for any liability on
shares held by him jointly with any other person.

Title to shares of deceased Member

63. The executors or administrators or holders of a succession Certificate or the
legal representatives of a deceased Member (not being one of two or more
joint holders) shall be the only person recognized by the Company as having
any title to the shares registered in the name of such Member, and the
Company shall not be bound to recognize such executors or administrators
or holders of a succession certificate or the legal representatives unless such
executors or administrators or legal representatives shall have first obtained
probate or Letter of Administration or Succession Certificate. As the case
may be from a duly constituted court in the union of India provided that in
case where the Board in its absolute discretion think fit, the Board may
dispense with production of Probate or Letters of Administration or
Succession Certificate, upon such terms — as to indemnity or otherwise as
the Board in its absolute discretion may think necessary and under Article 60
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register the name of any person who claims to be absolutely entitled to
shares standing in the name of a deceased Member, as a Member.

No transfer to insolvent, etc.

64. No share shall in any circumstances be transferred to any insolvent or
person of unsound mind.

Registration of person entitled to shares otherwise than by transfer

65. Subject to the provisions of the Act and Articles 60 and 61 any person
becoming entitled to shares in consequences of death, lunacy, bankruptcy
or insolvency of any Member, or by any lawful means other than by a
transfer in accordance with these Articles may with the consent of the Board
(which it shall not be under any obligation to give) upon producing such
evidence that he sustains the character in respect of which he proposes to
act under this Article, or of his title, as the Board thinks sufficient, either be
registered himself as the holder of the shares or elect to have some persons
nominated by him and approved by the Board, registered as such holder;
provided nevertheless, that if such person shall elect to have his nominee
registered, he shall testify the election by executing in favour of his nominee
an instrument of transfer in accordance with the provisions herein
contained and until he does so he shall not be freed from any liability in
respect of the shares.

Persons entitled may receive dividends without being registered as
members

66. A person entitled to a share by transmission shall, subject to the right of the
Directors to retain such dividends or money as hereinafter provided be
entitled to receive, and may give a discharge for any dividends or other
moneys payable in respect of the shares.

Fee on Transfer or Transmission

67.No fee shall be charged for transfer and transmission of shares or for
registration of any of power of attorney, probate, and letter of
administration or other similar documents.

The Company not liable for disregard of a notice prohibiting registration
of a transfer

68.The company shall incur no liability or responsi8bility whatever in
consequence of its registering or giving effect to any transfer of shares made
or purporting to be made by any apparent legal owner thereof (as shown or
appearing in the Register of Members) to the prejudice of a person or
persons having or claiming any equitable right, title or interest to or in the
said shares, notwithstanding that the Company may have any notice of such
equitable right, title or interest or notice prohibiting registration of such
transfer and may have entered such notice or referred thereto in any book
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69.

70.

71.

of the Company, and Company shall not be bound or required to regard or
attend or give effect to any notice which may be given to it of any equitable
right, title or interest, or be under any liability whatsoever for refusing or
neglecting so to do, thought it may have been entered or referred to in
some book or the Company, but the Comany shall nevertheless he at liberty
to regard and attend to any such notice, and give effect thereto if the Board
shall so think fit.

The Directors may, on giving seven day’s previous notice by advertisement
in some newspaper circulating in city, town or place where the registered
office of the Company is situated and Mumbai, close the transfer books and
Register of Members or debenture holders for any time or times not
exceeding in the whole forty-five days in each year but not exceeding thirty
days at a time.

BORROWING POWERS
Power to Borrow

Subject to the provisions of Section 58A, 292 and 293 of the Act and of these
Articles, the Board may, from time to time at its discretion, by a resolution
passed at a Meeting of the Board, accept deposits from Members, either in
advance of call or otherwise, and generally raise or borrow or secure the
payment of any sum or sums of money for the purposes of the Company
provided however, where the moneys to be borrowed together with the
moneys already borrowed (apart from temporary loans obtained from the
Company’s bankers in the ordinary course of business) exceed the aggregate
of the paid up capital of the Company and its free reserves ( that is to say,
reserves not set apart for any specific purpose) the Board shall not borrow
such moneys without the consent of the Company in General Meeting.

The payment or repayment of monies borrowed

The payment or repayment of moneys borrowed as aforesaid may be
secured in such manner and upon such terms and conditions in at respects
as the Board may think fit, and in particular by a resolution passed at a
meeting of the Board (and not by Circular Resolution) by the issue of
debentures of the Company, charged upon at or any part of the property of
the Company (both present and future) including its uncalled capital for the
time being, and debentures, and other securities may be made assignable
free from any equities between the Company and the person to whom the
same may be issued.

Terms of issue of debentures

*Any debentures, debenture-stock or other securities may be issued at a
discount, premium or otherwise and maybe issued on condition that they or
any part of them shall be convertible into shares of any denomination, and
with any privileges and conditions as to redemption, surrender, drawing,
allotment of shares and attending (but not voting at) General Meetings,
appointment of Directors and otherwise. Debentures with a right to
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conversion or allotment of shares shall be issued only with the consent of
the Company in General Meeting by means of a Special Resolution.

*Inserted the following words “by means of Special Resolution” with the
consent of Shareholders by means of Special Resolution passed at Extra
Ordinary General Meeting held on 5 January, 2007.

Register of Mortgages, etc. to be kept

72.The Board shall cause a proper register to be kept in accordance with the
provisions of Section 143 of the Act of all mortgages, debentures and
charges specifically affecting the property of the Company; and shall cause
the requirements of section 118, 125, and 127 to 144 (both inclusive) of the
Act, in that behalf to be duly complied with (with the time prescribed by the
said sections or such extensions thereof as may be permitted by the
Company Law Board or the court or the Registrar as the case may be) so far
as they fail to be complied with by the Board.

Register and Index of Debenture holders

73.The Company shall, if any time it issues debentures, keep a Register and
Index of Debenture holders in accordance with Section 152 of the Act. The
Company shall have the power to keep in any State or Country outside India
a Branch Register of Debenture-holders resident in that State or Country.

SHARE WARRANT
Power to issue share warrants

74.The Company may issue share warrants subject to, and in accordance with
the provisions of section114 and 115, and accordingly the Board may in its
discretion with respect to any share which is fully paid-up on application in
writing signed by the persons registered as hold of the share, and
authenticated, by such evidence (if any) as the Board may from time to
time, require as to the identity of the persons signing the application, and
on receiving the certificate (if any) of the share, and the amount of the
stamp duty on the warrant and such fee as the Board may from time to time
require issue a share warrant.

Deposit of share warrant

75.1) The bearer of a share warrant may at any time deposit the warrant at the
office of the Company, and so long as the warrant remains so deposited, the
depositor shall have the same right of signing a requisition for calling a
meeting of the Company, and of attending, and voting and exercising the
other privileges of a Member at any meeting held after the expiry of two
clear days from the time of deposit as if his name were inserted in the
Register of Members as the holder of the share included in the deposited
warrant.
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2) Not more than one person shall be recognized as depositor of the share
warrant.

3) The Company shall, on two days’ written notice, return the deposited
share warrant to the depositor.

Privileges and disabilities of the holders of share warrant

76.1) Subject as herein otherwise expressly provided, no person shall, as
bearer of a share warrant sign a requisition for calling a meeting of the
Company, or attend or vote or exercise any other privileges of a Member at
a meeting of the Company, or be entitled to receive any notices from the
Company.

2) The bearer of a share warrant shall be entitled in all other respects to
the same privileges and advantages as if the was named in the Register of
Members as the holder or the share included in the warrant, and shall be a
Member of the Company.

Issue of new Share Warrant or Coupon

77.The Board may, from time to time, make rules as to the terms on which (if it
shall think fit) a new share warrant or coupon may be issued by way of
renewal in case of defacement, loss or destruction.

CONVERSION OF SHARE INTO STOCK AND RECONVERSION
Shares may be converted into stock

78.The Company in General Meeting may convert any paid-up shares into
stock; and when any shares have been converted into stock, the several
holders of such stock may thenceforth transfer their respective interest
therein, or any part of such interest in the said manner and subject to the
same Regulations as, and subject to which shares from which the stock
arose might have been transferred if no such conversion had taken place, or
as near thereto as circumstance will admit. The Company may at any time
reconvert any stock into paid-up shares of any denomination.

Right of Stockholders

79.The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting
at meetings of the Company, and other matters, as if they held the shares
from which the stock arose, but no such privilege advantage (except
participation in the dividends and profits of the Company and in the assets
on winging up) shall be conferred by an amount of stock which would not, if
existing in shares, have conferred that privilege or advantage.
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MEMBERS’ MEETINGS
Annual General Meeting

80.Annual General Meeting of the company may be convened subject to
Section 166 and section 210 of the Act by giving not less than 21 days notice
in writing. Subject to the provisions of Section 171(2) a meeting may be
convened after giving a shorter notice.

Extra ordinary General Meeting

81.The Board may; wherever it thinks fit call an Extraordinary General Meeting
and it shall do so upon a requisition in writing by any Member or Members
holding in the aggregate not less than one tenth of such of the paid-up
capital; as at that date carried the right of voting in regard to the matter in
respect of which the requisition has been made.

Requisition of members to state Objects of Meeting

82.Any valid requisition so made by the Members must state the object or
objects of the meeting proposed to be called, and must be signed by the
requisitionists and be deposited at the office; provided that such requisition
may consist of the several documents in like form each signed by one or
more requisitionists.

On receipt of requisition, Directors to call meeting and in default
requisitionists may do so

83.Upon the receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting; and if it does not proceed within twenty-
one days from the date of the requisition being deposited at the Office to
cause a meeting to be called on a day not later than forty-five days from the
date of deposit of the requisition, the requisitionists, or such of the number
as represent either a majority in value of the paid-up share capital held by
all of them or not less than one-tenth of such of the paid-up share capital of
the Company as is referred to in Section 169 (4) of the Act, whichever is less,
may themselves call the meeting, but in either case any meeting so called
shall be held within three months from the date of deposit of the requisition
as aforesaid.

Meeting called by requisitionists
84.Any meeting called under the foregoing Articles by the requisitionists shall

be called in the same manner, as nearly as possible, as that in which
meetings are to be called by the Board.
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Quorum at General Meeting

85.Five members present in person shall be a quorum for a General Meeting.

Body corporate personally present

86.A body corporate being a member shall be deemed to be personally present

if it is represented in accordance with Section 187 of the Act.

If quorum not present meeting to be dissolved or adjourned

87.1f, at the expiration of half an hour from the time appointed for holding a

meeting of the Company, a quorum shall not be present, the meeting it
convened by or upon the requisition of Members; shall stand dissolved, but
in any other case the meeting shall stand adjourned to the same day in the
next week or if that day is a public holiday until the next succeeding day
which is not a public holiday at the same time and place or to such other day
at such other time and place within the city or town in which the Office of
the Company is situate as the Board may determine, and if at such
adjourned meeting a quorum is not present at the expiration of half an hour
from the time appointed for holding the meeting, the Members present
shall be a quorum, and may transact, the business for which the meeting
was called.

88.The Chairman (if any) of the Directors shall be entitled to take the chair at

89.

every General Meeting, whether Annual or Extraordinary. If there be no
such Chairman of the Directors, or if at any meeting he shall not be present
within fifteen minutes of the time appointed for holding such meeting then
the members present shall elect another Director as Chairman and if no
Director be present or if all Directors present decline to take the chair, then
the members present shall elect one of their members to be the Chairman.

Business confined to election of Chairman whilst chair vacant

No business shall be discussed ant any General Meeting except the election
of a Chairman, whilst the chair is vacant.

Chairman with consent may adjourn meeting

90.The Chairman with the consent of the meeting may adjourn any meeting

from time to time and from place to place within the city or town in which
the office of the Company is situated for the time being but no business
shall be transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took place.

Question at General Meeting how decided

91.At any General Meeting a resolution put to the vote of the meeting shall be

decided on a show of hands unless a poll is (before or on the declaration of
the result of the show of hands) demanded by a member or members
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present in person or by proxy and holding shares in the Company which
confer a power to vote on the resolution not being less than 1/10%" of the
total voting power in respect of the Resolution or on which an aggregate
sum of not less than Rs. 50,000/- has been paid up. The demand for a poll
may be withdrawn at any time by the person or person who made the
demand.

Chairman’s casting vote

92.In the case of any equality of votes, the Chairman shall both on a show of
hand and at a poll (if any) have a casting vote in addition to the votes to
which he may be entitled as a Member.

Demand For poll not to prevent transaction of other business

93.The demand for a poll except on the question of the election of the
Chairman and of an adjournment shall not prevent the continuance of a
meeting for the transaction of any business other than the question on
which the poll has been demanded.

Member in arrears not to vote

94.No member shall be entitled to vote either personally or by proxy at any
General Meeting or meeting of a class of shareholders either upon a show of
hands or upon a poll in respect of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid
or in regard to which the Company has, and has exercised, any right of lien.

Number of votes to which member entitled

95.Subject to that provisions of these Articles and without prejudice to any
special privileges or restrictions as to voting for the time being attached to
any class of shares for the time being forming part of the capital of the
Company, every member, not disqualified by the last preceding Article shall
be entitled to be present and to speck and vote at such meeting, and on a
show of hands every member present person shall have one vote and upon
a poll the voting right of every member whether present in person or by
proxy, shall be in proportion to his share of the paid-up equity capital of the
Company.

Casting of votes by a member entitled to more than one vote
96.0n a poll taken at a meeting of the Company, a member entitled to more
than one vote, or his proxy, or other person entitled to vote for him as the

case may be, need not if he votes, use all his votes or cast in the same way
all the votes the uses.
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Vote of members of unsound mind and minors

97.A member of unsound mind or in respect of whom an order has been made
by any court having jurisdiction in lunacy may vote, whether on a show of
hand or on a poll, by his committee or other legal guardian, and any such
committee or guardian may, on a poll vote by proxy. If any member be a
minor, the votes in respect of his share or shares shall be by his guardian or
any of his guardians, if more than one, to be elected in case of dispute by
the Chairman of the meeting.

Votes of Joint members

98.If there be joint registered holders of any shares, any one of such persons
may vote at any meeting or may appoint another person (whether a
Member or not) as his proxy in respect of such shares as if he were solely
entitled therein but the proxy so appointed shall not have any right to speak
at the meeting and if more than one of such joint- holders be present at any
meeting, that one of the said person so present whose name stands higher
on the Register shall alone be entitled to speak and to vote in respect of
such shares, but the other or others of the joint-holders shall be entitled to
be present at the meeting. Several executors or administrators of a
deceased member in whose names share stand shall for the purpose of
these Articles be deemed joint holders thereof.

Voting in person or by proxy

99.Subject to the provisions of these Articles votes may be given either
personally or by proxy. A body corporate being a member may vote either
by a proxy or by a representative duly authorized in accordance with section
187 of the Act and such representative shall be entitled to exercise the same
rights and powers (including the right to vote by proxy) on behalf of the
body corporate which he represents as the body could exercise if it were
and individual member.

Vote in respect of shares of deceased or insolvent members

100. Any person entitled under Article 63 to transfer any shares may vote ant
any General Meeting in respect thereof in the same manner as if he were
the registered holder of such shares, provided that 48 hours, at least before
the time of holding the meeting or adjourned meeting as the case may be at
which he proposed to vote he shall satisfy the Directors of his right to
transfer such shares and give such indemnity (if any) as the Directors may
require or the Directors shall have previously admitted his right to vote at
such meeting in respect thereof.

Appointment of proxy
101. Every proxy (whether a member or not) shall be appointed in writing under
the hand of the appointer or his attorney, or if such appointer is a

corporation under the common seal of such corporation, or be signed by an

48



officer or an Attorney duly authorized by it and any committee or guardian
may appoint such proxy. The proxy so appointed shall not have any right to
speak at the meeting

Proxy either for a specified meeting or for specified period

102. An instrument of proxy may appoint a proxy either for purpose of a
particular meeting specified in the instrument and any adjournment thereof
or it may appoint for the purposes of every meeting of the Company, or of
every meeting to be held before the date specified in the instrument and
any adjournment of any such meeting.

No proxy except for a body corporate to vote on a show of hand

103. A member present by proxy shall be entitled to vote only on a poll but not
on a show of hands, unless such member is a body corporate present by a
representative in which case such proxy shall have a vote on the show of
hand as if he were a member.

Deposit of Instrument of proxy

104. The instrument appointing a proxy and the Power of Attorney or other
authority (if any) under which it is signed or a notary certified copy of that
power or authority shall be deposited at the office not later than forty eight
hours before the time for holding the meeting at which the person named in
the instrument proposes to vote, and in default the instrument of proxy
shall not be treated as valid. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its execution.

Form of proxy

105. Every instrument of proxy whether for a specified meeting or otherwise
shall, as nearly as circumstances will admit, be in any of the forms set out in
schedule IX of the Act.

Validity of votes given by proxy notwithstanding death of member

106. A vote given in accordance within the norms of an instrument of proxy shall
be valid Notwithstanding the previous death or insanity of the principle, or
revocation of the proxy or of any power of attorney under which such proxy
was signed, or the transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death or insanity, revocation or
transfer shall have been received at the office before the meeting.

Time for objection to vote

107.No objection shall be made to the validity of any vote; except at any
meeting or poll at which such vote shall be tendered and every vote,
whether given personally or by proxy, not disallowed at such meeting or poll

shall be deemed valid for all purposes of such meeting or poll whatsoever.
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Chairman of any meeting to be the judge of validity of vote

108. The chairman of any meeting shall be the sole judge of the validity of every
vole tendered at such meeting. The chairman present at the taking of a poll
shall be the sole judge of the validity of every vote tendered at such poll.

DIRECTORS
Number of Directors

109. Until others determined by the Company in a General Meeting and subject
to the provisions of Section 252 of the Act, the number of directors
(excluding debenture Directors and Directors appointed under Article 111
hereof and Alternate Directors) shall not be less than three nor more than
twelve.

Non-retiring Directors

110. The Board may appoint, from time, one or more of their members to be the
Managing Director or Joint Managing Director or Whole time Director or
Deputy Managing Director or Manager of the Company on such terms and
on such remuneration (whether by way of salary or commission, or partly in
on and party in another) as they may think fit and the directors so appointed
shall not while holding that office, be subject to retirement by rotation or
take into account in determining the rotation of retirement of directors, but
their appointment shall be subject to determination ipso facto if they cease
from any cause to be a director or if the Company in General Meeting
resolve that their tenure of the office of Managing Director or Joint
Managing Director or Whole time Director or Deputy Managing Director or
Manager be determined.

111. Subject to the provisions of the Act, the Directors, may from time to time
entrust and confer upon a Managing Director for the time being such of the
powers exercisable upon such terms and conditions and with such
restrictions as they may think fit either collaterally with or to the exclusion
of and in substitution for all or any of their own power and from time to
time revoke, withdraw, alter or vary all or any of such powers.

Appointment of Special Directors

112.0n behalf of the Company, whenever Directors enter into a contract with
any Government, Central / State / Local, any Bank or Financial Institution or
nay person or persons (hereinafter referred to as “the appointer”) for
borrowing any money or for providing any guarantee or security or for
technical collaboration or assistance or for underwriting or entering into any
other arrangement whatsoever the Directors shall have, subject to the
provisions of Section 255 of the Act, the power to agree that such appointer
shall have right to appoint or nominate by notice in writing addressed to the
Company one or more Directors on the Board for such period and upon such
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conditions as may be mentioned in the agreement and that such Director or
Directors may not be liable to retire by rotation nor be required to hold any
gualification shares. The Director may also agree that any such Director or
Directors may be removed from time to time by the appointer entitled to
appoint or nominate thereon and the appointer may appoint another or
others in his or their place and also fill in any vacancy which may occur as a
result of any such Director or Directors ceasing to hold that office for any
reason whatsoever. The Directors appointed or nominated under this Article
shall be entitled to exercise and enjoy all or any of the rights and privileges
exercised and enjoyed by the Directors of the Company including payment
of remuneration and traveling expenses to such Director or Directors as may
be agree by the Company with the appointer.

Debenture Directors

113.If it is provided by any Trust Deed, security or otherwise, in connection with
any issue of debentures of the Company that any person or persons shall
have power to nominate a Director or Directors of the Company, then in the
case of any and every such issue of debentures, the person or persons
having such power may exercise such power from time to time and appoint
a Director or Directors accordingly. Any Director so appointed is herein
referred to as “Debenture Director”. A Debenture Director may be removed
from office at any time by the person or persons in whom for the time being
is vested the power under which he was appointed and another Director
may be appointed in this place. A Debenture Director shall not be bound to
hold any qualification shares. A Debenture Director shall not if so agreed by
the Company be liable to retire by rotation but shall automatically cease to
hold office as a Director if and when the debentures are fully discharged.

Nominee Director

114.So long as any moneys remain owing by the Company to the Industrial
Development Bank of India, Industrial Finance Corporation of India, the
Industrial Credit and Investment Corporation of India Limited, The Industrial
Reconstruction Corporation of India Limited, Life Insurance Corporation of
India, General Insurance Corporation of India, National Insurance Company
Limited, The Oriental Fire & General Insurance Company Limited, The New
India Assurance Company Limited, United India Insurance Company Limited,
Karnataka State Industrial Investment and Development Corporation
Limited Or any State Financial Corporation or any Financial Institution
owned or controlled by the Central Government or any State Government
or the Reserve Bank of India or by two or more of them by Central
Government themselves (each of the above and Unit Trust of India are
hereinafter referred to as the Corporation) out of any loans/debentures,
assistance granted by them to the Company or so long as the Corporation
holds or continues to hold debentures/shares in the Company as a result of
any guarantee furnished by the Corporation on behalf of the Company and
remaining outstanding , the Corporation shall have a right to appoint from
time to time, any person as Director, Whole Time or non-Whole Time (which
Director or Directors, is/are hereinafter referred to as Nominee Director/s)
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on the Board of the Company and to remove from such office any person or
persons so appointed and to appoint any person in his or their places. The
Board shall have no power to remove from the office of the Nominee
Directors. At the option of the Corporation such Nominee Director/s shall
not be liable to retirement by rotation. Subject as aforesaid, Nominee
Director/s shall be entitled to the same rights and privileges and be subject
to the same obligations as any other Directors of the Company.

Period of holding of office by Nominee Directors

115. The Nominee Directors/s so appointed shall hold the said office only so
long as any moneys remain owing by the Company to the Corporation or so
long as the Corporation holds or continues to hold debentures/shares in the
Company as a result of underwriting or by direct subscription or private
placement or the liability of the Company arising out of the guarantee is
outstanding and the Nominee Directors/s so appointed in exercise of the
said power shall ipso facto vacate such office immediately the moneys
owning by the Company to the Corporation are paid off or on the
Corporation ceasing to hold Debentures/ shares in the Company or on the
satisfaction of liability of the Company arising out of any guarantee
furnished by the Corporation.

Co-option of Directors

116. Directors shall have power at any time and from time to time to co-opt any
other person as a Director either to fill a casual vacancy or as an Additional
Director, so that the total number of Directors shall not at any time exceed
the maximum fixed. Any Director appointed to fill a casual vacancy shall
hold office only upto the date upto which the Director in whose place he has
been placed would have held the office if it had not been vacated. Any
additional Director shall hold office only upto the date of next Annual
General Meeting of the Company but shall be eligible for re-election at such
meeting.

Alternate Directors

117.The Board may appoint an Alternate Director to act for a Director
(hereinafter called “Original Director”) during his absence for a period of not
less than three months from the State in which meetings of the Board are
ordinarily held. An Alternate Director appointed under this Article shall not
hold office as such for a period longer than that permissible to the Original
Director and shall vacate office if and when the Original Director returns to
the State aforesaid. If the term of office of Original Director is determined
before he so returns to the State aforesaid, any provision for automatic re-
appointment of retiring Directors in default of another appointment shall
apply to the original and not to the Alternate Director.
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Qualification Shares of Directors
118. A Director shall not be required to hold any qualification Shares.
Remuneration of Directors

119. The Remuneration of Directors and Executives of the Company, including
the fees payable to the Directors of the Company in attending the Meeting
of the Board or the Committees of the Board, shall be determined by the
Board of Director from time to time, provided that the sittings fees payable
to the Directors as aforesaid shall be within the maximum limits of such fees
that may be prescribed under the provision of Section 310 of the Companies
Act, 1956.

Directors Traveling Expenses

120.In addition to the remuneration payable to them, the Directors shall be
entitled to be paid all traveling, hotel and other incidental expenses properly
incurred by them in attending and returning from meetings of the Board of
Directors or any Committee thereof or General Meetings or in connection
with the business of the Company. The rules in this regard may be framed
by the Board of Directors from time to time.

Special remuneration for performing extra services

121.If any Director be called upon to perform extra services or special exertions
or efforts (which expression shall include work done by a Director as a
Member of any Committee formed by the Director (s) the Board may
arrange with such Directors for such special remuneration for such extra
services or special exertions or efforts either by a fixed sum or otherwise as
may be determined by the Board and such remuneration may be either in
addition to or in substitution for his remuneration, subject to provisions of
the Act and confirmation by the Company in General Meeting.

Directors may act notwithstanding any vacancy

122.The continuing Directors may act notwithstanding any vacancy in their
body, but if and so long as their number is reduced below the quorum fixed
by the Act for a meeting of the Board of Directors, the continuing Director of
Directors may act for the purpose of increasing the number of Directors to
that fixed for a quorum or for summoning a General Meeting but for no
other purpose.

Terms of office of Directors
123. Not less than two-third of the total number of Directors shall be persons

whose period of office is liable to determination by retirement of Directors
by rotation.
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Retirement of Directors by rotation

124. At every Annual General Meeting of the Company one-third of such of the
Directors for the time being as are liable to retire by rotation, or if their
number is not three or a multiple of three, then the number nearest to one
third, shall retire from office.

Ascertainment of Directors to retire

125. The Directors to retire by rotation under the foregoing article shall be those
who have been longest in office since their last appointment but as
between persons who become Directors on the same day, those who are to
retire shall, in default of and subject to any agreement among themselves,
be determined by lot, A retiring Director shall be eligible for re-election.

Company to appoint successors

126. The Company, at the Annual General Meeting at which a Director retires in
manner aforesaid, May, fill up the vacated office by electing the retiring
Director or some other person thereto.

Provisions in default of appointment

127.a) If the place of the retiring Director is not so filled up and the meeting has
not expressly resolved not to fill the vacancy, the meeting shall stand
adjourned till the same day in the next week at the same time and place, or
if that day is a public holiday, till the next succeeding day which is not a
public holiday at the same time a place.

b) If at the adjourned meeting also, the place of the retiring Director is not
filled up that meeting also has not expressly resolved not to fill the vacancy,
the retiring Director shall be deemed to have been re-appointed at the
adjourned meeting unless:-

i) At the meeting or at the previous meeting a resolution for the re-
appointment of such Director has been put to the meeting and lost;

ii) The retiring Director has, by a notice in writing addressed to the
Company or its Board of Directors expressed his unwillingness to be
So re-appointed;

iii)  Heis not qualified or is disqualified for appointment;

iv) A resolution, whether special or ordinary is required for the
appointment or re-appointment by virtue of any provision of the Act;

or
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V) The provision to sub-section to sub-section (2) of section 263 is
applicable to the case.

Company may increase or reduce number of Directors

128. Subject to Sections 252, 256 and 259 of the Act, the Company in general
meeting may from time to time, increase or reduce the number of Directors,
within the limits fixed in that behalf by these Articles.

Removal of Directors

129. The Company may (subject to the provisions of Section 284 of the Act)
remove any Director before the expiration of his period of office and
appoint another person in his place.

PROCEEDINGS OF THE BOARD OF DIRECTORS
Meeting of Director

130. The Director may meet together as a Board for the dispatch of business
from time to time and shall so meet at least once in every three calendar
months and at least four such meetings shall be held in every year. The
Directors may adjourn and otherwise regulate their meetings as they may
think fit.

Notice of Board Meetings

131. Notice of every meeting of the Board shall be given in writing to every
Director for the time being in India and at his address in India to every other
Director.

Quorum

132. Subject to Section 287 of the Act, the quorum for a meeting of the Board
shall be one-third of its total strength (excluding Directors, if any, whose
places may be vacant at the time and any fraction contained in that one-
third being rounded off as one), or two Directors whichever is higher.
Provided that where at any time the number of interested Directors exceeds
or is equal to two-thirds of the total strength, the number of the remaining
Directors that is to say, the number of the Directors who are not interested,
present at the meeting being not less than two, shall be the quorum during
such meeting.

Adjournment of meetings for want of quorum
133.If a meeting of the Board could not be held for want of quorum, them the

meeting shall automatically stand adjourned to such other time as may be
fixed by the Chairman.
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Secretary to call Board Meeting

134.The Secretary shall and when directed by any Director to do so, convene a
meeting of the Board by giving a notice in writing to every other Director.

Chairman of Directors

135. The Directors shall choose one of their numbers to be the chairman of the
Directors who shall hold such office until the Directors otherwise determine.
If at any meeting the chairman of the Directors shall not be present at the
time appointed for holding the same, the Directors present shall choose
someone of their member to be the Chairman of such meeting.

Questions how decided

136. Questions arising at any meeting of the Board shall be decided by a
majority of votes and in the case of an equality of votes, the chairman shall
have second or a casting vote.

Power of Board Meeting

137. A meeting of the Board for the time being at which a quorum is present,
shall be competent to exercise all or any of the authorities, power and
discretions which by or under the Act or the Articles of the Company are for
time being vested in or exercisable by the Board generally.

Appointment of sub-committee

138.The Board may appoint from time to time a sub-committee consisting of
one or more Director (s) and or one or more senior executive (s) of the
Company to deal with matters relating to transfer/transmission of
shares/debentures and such other matters incidental thereto with such
powers and duties, as the Board deems fit.

Directors may appoint committees

139. Subject to the restrictions contained in Section 292 of the Act, the Board
may delegate any of its powers to committees of the Board consisting of
such members of its body as it thinks fit, and it may from time to time
revoke and discharge any such committee of the Board either wholly or in
part, and either as to persons or purposes but every committee of the Board
so formed shall in the exercise of the powers so delegated, confirm to any,
Regulations that may from time to time be imposed on it by the Board. All
acts done by any such committee of the Board in conformity with such
Regulations and in fulfillment of the purpose of their appointment but not
otherwise shall have the like force and effect as if done by the Board.
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Meetings of Committee how to be governed

140.The meetings and proceedings of any such committee of the Board
consisting of two or more members shall be governed by the provisions
herein contained for regulating the meeting and proceeding of the Directors
so far as the same are applicable thereto and are not superseded by any
Regulations made by the Directors under the last preceding Article. The
provision of Article 134 shall mutatis mutandis apply to the meetings of such
committee.

Circular Resolution

141. No resolution shall be deemed to have been duly passed by the Board or by
a Committee there of by circulation, unless the resolution has been
circulated in draft, together with the necessary papers, if any, to all the
Directors or to all the members of the Committee then in India (not being
less in number than the quorum fixed for a meeting of the Board or
Committee as the case may be), and to all other Directors or members of
the Committee, at their usual address in India and has been approved by
such of the Directors or members of the Committee as are then in India, or
by majority of such of them as are entitled to vote on the resolution.

Validity of Directors Acts

142. All act done any meeting of the Board or by a Committee or by a sub-
committee of the Board, or by any person acting as a Director shall
notwithstanding that it shall afterwards be discovered that there was some
defect in the appointment of such Directors, or persons acting as aforesaid,
or that they or any of them were disqualified or had vacated office or that
the appointment of any of them had been terminated by virtue of any
provisions contained in the Act or in these Articles, be as valid as if every
such person had been duly appointed and was qualified to be a Director and
had not vacated his office or his appointment had not been terminated.
Provided that nothing in this Article shall be deemed to give validity to acts
done by a Director after his appointment has been shown to the Company
to be invalid or to terminate.

Power of Directors

143. The business of the Company shall be managed by the Board of Directors,
who may exercise all such powers of the Company and do all such acts and
things as are not, by the Act, or any other Act or by the Memorandum or by
the Articles of the Company required to be exercised by the Company in
general meeting, subject nevertheless to the regulations of these Articles
and to the provisions of the Act or any other act and to such Regulations
being not inconsistent with the aforesaid Regulations or provisions as may
be prescribed by the Company in general meeting but no Regulation made
by the Company in general meeting shall invalidate any prior act of the
Board which would have been valid if that regulation had not been made.
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Provided that, the Board of Director shall not, except with the consent of
the Company in general meeting:

. Sell, lease or otherwise dispose of the whole or substantially the whole of
the undertaking of the Company, or where the Company owns more than
one undertaking, of the whole, or substantially the whole, of any such
undertaking;

Q

b. remit or give time for the repayment of, any dept by a Director;

c. invest, otherwise than in trust securities, the amount of compensation
received by the Company in respect of the compulsory acquisition of any
such under taking as is referred to in clause (a) or of any premises or
properties used for any such undertaking and without which it cannot be
carried on or can be carried on only with difficulty or only after a
considerable time;

d. borrow moneys, where the moneys to be borrowed together with the
moneys already borrowed by the Company (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of business)
will exceed the aggregate of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set apart for any specific purposes.
Provided further that the powers specified in Section 292 of the Act shall be
exercised only at meetings of the Board unless the same be delegated to
the extent therein stated; or

e. Contribute to charitable and other funds, not directly relating to the
business of the Company or the welfare of its employee any amounts, the
aggregate of which will in any financial year exceed rupees Fifty Thousand
only or five percent of its average net profits as determined in accordance
with the provisions of Section 349 and 350 of the Act, during the three
financial years immediately preceding, whichever is greater.

Certain Powers to be exercised by the Board only at Meetings
144.The Board of Directors of the Company shall exercise the following powers
on behalf of the Company and it shall do so only by means of resolutions

passed at meetings of the Board:-

a. The power to make calls on shareholders in respect of money unpaid on
their shares;

b. The power to issue debentures.
c. The power to borrow money otherwise than on debentures;
d. The power to invest the funds of the Company;

e. The power to make loans;
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Provided that the Board may, by a resolution passed at a meeting, delegate to
any committee of Directors, the manager or any other principal officer of the
Company or in the case of a branch office of the Company, a principal officer
of the branch office, the powers specified in clauses (c), (d)and (e) of this
Article to the extent specified in sub-sections (2), (3) and (4) respectively of
Section 292 of the Act, on such condition as the Board may prescribe. In
respect of dealings between the Company and its bankers, the exercise by the
Company of the powers specified in clause (c) shall mean the arrangement
made by the Company with its bankers for the borrowing of money by way of
overdraft or cash credit or otherwise and not the actual day to day operation
on overdraft, cash credit or other accounts by means of which the
arrangement so made is actually availed of.

Certain Power of the Board

145. Without prejudice to the general powers conferred by the last
preceding Article and so as not in any way to limit these powers, and
without prejudice to the other powers conferred by these Articles, but
subject to the restrictions contained in the last preceding article, it is
thereby declared that the Board shall have the following powers, that is to
say power:

1) To pay the costs, charges and expenses preliminary and incidental to the
promotion, formation, establishment and registration of the Company.

Payment out of Capital

2) To pay and charge to the capital account of the Company any
commission or interest lawfully payable there out under the provisions of
sections 76 and 208 of the Act,.

To acquire property

3) Subject to Sections 292 and 297 of the Act, to purchase or otherwise
acquire for the Company any property, rights, privileges which the
Company is authorized to acquire, at or for such price or consideration
on and generally on such terms and conditions as they think fit, and in
any such purchases or other acquisition, to accept such title as Board
believe or may be advised to be reasonably satisfactory.

To pay for property, etc.

4) At their discretion and subject to the provisions of the Act, to pay for any
property rightsm or privileges acquired or services rendered in the
Company either wholly or partially in cash or in shares, bonds,
debentures, mortgage or other securities of the such amount credited as
paid up thereon as may be agreed upon and any such bonds, debentures,
mortgages or other securities may be either specifically charged upon all
or any part of the property of the Company and its uncalled capital or not
so charged.
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5)

6)

7)

8)

10)

11)

To secure contracts

To secure the fulfillment of any contracts or engagements entered into
by the Company by mortgage or charge of all or any of the property of
the Company and its uncalled capital for the time being or in such
manner as they may think fit.

To accept surrender of shares

To accept from any member, as far as may be permissible by law, a
surrender of his shares or any part thereof, on such terms and conditions
as shall be agreed.

To appoint Trustees

To appoint any person to accept and to hold in trust for the Company any
property belonging to the Company, or in which it is interested, or for
any other purposes; and to execute and do all such deeds and things as
may be required in relation to any such trust, and to provide for the
remuneration of such trustee or trustees.

To bring and defend actions

To institute, conduct, defend, compound, or abandon any legal
proceedings by or against the Company or its officers or otherwise
payment or satisfaction of any debts due, and of any claims or demands
by or against the Company, and to refer any differences to arbitration,
and observe and perform any awards made thereon.

To act in insolvency matters

To act on behalf of the Company in all matters relating to bankrupts and
insolvents.

To give receipts

To make and give receipts, releases and other discharges for moneys
payable to the Company, and for the claims and demands of the
Company.

To invest moneys

Subject to the provisions of Sections 292, 293 (1)(c), 295, 370 and
372 of the Act, to invest, deposit and deal with any moneys of the
company not immediately required for the purpose thereof, upon such
security (not being shares of this Company), or without security and in
such manner as they may think fit, and from time to time to vary or
realize such investments. Save as provided in section 49 of the Act, all
investments shall be made and held in the Company’s own name.
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To provide for personal Liabilities

12)  To execute in the name and on behalf of the company in favour of
any Director or other person who may incur or be about to incur any
personal liability whether as principal or surety; for the benefit of the
Company such mortgages of the Company’s property (present and
future) as they think fit; and any such mortgage may contain a power of
sale, and such other powers, provisions, covenants and agreements as
shall be agreed upon.

To authorize acceptances

13) To determine from time to time who shall be entitled to sign, on the
Company’s behalf, bills, notes, receipts, acceptances, endorsements,
cheques, dividend warrants, releases, contracts and documents and to
give necessary authority for such purpose.

To distribute bonus

14)  To distribute by way of bonus amongst the staff of the Company a
share in the profits of the Company, and to give to any officer or other
person employed by the Company a commission to the profits of any
particular business or transaction and to charge such bonus or
commission as part of the working expenses of the Company.

To provide for welfare of employees

15)  To provide for the welfare of Directors or Ex-Directors or employees
or ex-employees of the Company and their wives, widow and families or
the dependants or connections of such persons by building or
contributing to the building of houses, dwellings or chawls or by grants of
moneys, pensions, gratuities, allowances, bonus or other payments; or
by creating and from time to time subscribing or contributing to
provident and other associations, institution or fund or trusts and by
providing or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other attendance and
other assistance as the Board shall think fit, and subject to the provisions
of Section 293 (1) (e) of the Act, to subscribe or contribute or otherwise
to assist or to guarantee money to any charitable, benevolent, religious,
scientific, national or other institutions or objects which shall have any
moral or other claim to support or aid by the Company either by reason
of locality of operation, or of public and general utility or otherwise.

To create reserve fund

16) Before recommending any dividend to set aside, out of the profits of
the Company such sums as they may think proper for depreciation or to
a depreciation fund or to an insurance fund or reserve fund or sinking

fund or any special fund to meet contingencies or to repay debentures or
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debenture stock, or for special dividends or for equalizing dividends or
for repairing, improving, extending and maintaining any of the property
of the Company and for such other purposes (including the purposes
referred to in the preceding clause), as the Board may in their absolute
discretion think conducive to the interest of the Company, and subject to
Section 292 of the Act, to invest the several sums so set aside or so much
thereof as required to be invested, upon such investments (other than
shares of the Company) as they think fit, and from time to time to deal
with and vary such investments and dispose of and apply and expend all
or any part thereof for the benefit of the Company, in such manner and
for such purposes as the Board in their absolute discretion, think,
conducive to the interest of the Company notwithstanding that the
matters to which the Board apply or upon which they expend the same
or any part thereof, may be matters to or upon which the capital moneys
of the Company might rightly be applied or expended, and to divide the
reserve fund into such special funds as the Board may think fit with full
power to transfer the whole or any portion of the reserve fund into such
special funds as the Board may think fit, with full power to transfer the
whole or any portion of reserve fund or division of a reserve fund and
with full power to employ the assets constituting all or any of the above
funds, including the depreciation fund in the business of the Company or
in the purchase or repayment of debentures or debenture-stock, and
without being bound to keep the same separate from the other assets
and without being bound to pay interest on the same with power
however to the Board at their discretion to pay or allow to the credit of
such funds interest at such rate as the Board may think proper.

To appoint managers etc.

17)  To appoint, and at their discretion remove or suspend such general
managers, secretaries, assistants, supervisors, clerk, agents and servant
for permanent temporary or special services as they may from time to
time think fit, and to determine their powers and duties and fix their
salaries, or emoluments or remuneration, and to-require security in such
instances and to such amount as they may think fit, and also from time to
time to provide for the management and transaction of the affairs of the
company in any specified locality in India or elsewhere in such manner as
they think fit.

To comply with local Laws

18)  To comply with requirements of any local law which in their opinion
it shall in the interest of the Company is necessary or expedient to
comply with.
To appoint local board

19) From time to lime and at any time to establish any local board for

managing any of the affairs of the Company in any specified locality in

62



India or elsewhere and to appoint any persons to be Members of such
local boards and to fix their remuneration.

To delegate powers

20)  Subject to section 292 of the Act, from time to time and at any time
to delegate to any persons so appointed any of the powers, authorities
and discretions for the time being vested in the Board, other than their
than their power to make call or to make loans or borrow moneys and to
authorize the Members for the time being of any such local Board, or any
of them, to fill up any vacancies therein and to act notwithstanding
vacancies, and any such appointment or delegation may be made on
such terms, and subject to such conditions as the Board may think fit,
and the Board may at any time remove any Persons so appointed and
may annul any such delegation.

To authorize by power of attorney

21) At any time and from time to time by Power of Attorney under the
seal of the Company, to appoint any person or persons to be the
attorney or attorneys of the Company, for such purposes and with such
powers, authorities, and discretions (not exceeding those vested in or
exercisable by the Board under these presents and excluding the power
to make calls and excluding also except in the limits authorized by the
Board, the power to make loans and borrow moneys) and for such period
and subject to such conditions as the Board may from time to time think
fit, and any such appointment may (the Board thinks fit) be made in
favour of the members of any local Board, established as aforesaid or in
favour of any Company or the shareholders, directors, nominees or
managers of any Company or firm or otherwise in favour of any
fluctuating body of persons whether nominated directly, or indirectly by
the Board and any such power of attorney may contain such powers for
the protection or convenience of persons dealing with such attorneys as
the Board may think fit, and may contain powers enabling any such
delegates or attorneys as aforesaid to sub-delegate all or any of the
power, authorities and discretions for the time-being vested in them.

To negotiate

22)  Subject to section 294 and 297 of the Act, for or in relation to any of
the matters aforesaid or otherwise for the purposes of the Company to
enter into all such negotiations and contracts and rescind and vary all
such contracts, and execute and do all such acts, deeds, and things in the
name and on behalf of the company as they may consider expedient.
To make and vary Regulations

23) From time to time make, vary or repeal bye-laws for the regulation of

the business of the Company, its officers and servants.
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Amendments to Accounts

24)  The Board shall, if they consider it to be necessary and in the interest
of the Company, be entitled to amend the Audited Accounts of the
Company of any financial year which has been laid before the Company
in general meeting. The amendments to the accounts affected by the
Directors in pursuance of this Article shall be placed before the members
in general meeting for their consideration and approval.

To formulate schemes, etc.

25) The Board may formulate, create, institute or set up such schemes,
trusts, plans or proposals as they may deem fit for the purpose of
providing incentive to the officers employees and workers of the
Company, including without limiting the generality of the forgoing,
formulation of schemes for the subscription by the officers, employees
and workers to shares in, or debentures of the Company.

Signing of cheques

146. All cheques, promissory notes, drafts, bills of exchange, and other
negotiable instruments, and all receipts for moneys paid by the Company,
shall be signed, drawn, accepted or otherwise executed as the case may be,
in such manner as the Directors shall from time by resolution determine.

Foreign register

147. The Company may exercise the powers conferred upon the Company by
Sections 157 and 158 of the Act with regard to the keeping of branch
registers of members or debenture holders residing in any State or Country
outside India, and the directors may (subject to the provisions of those
Sections) make and vary such Regulations respecting the keeping of any
such register as they may think fit respecting the keeping of any such
register.

Register of Members and index thereof and Register of Debenture holders
and index thereof

148. The Company shall maintain the Register of Members and index thereof
in such a manner as permissible under the Act, and if permissible from time
to time to maintain the same in electronic media. The Company shall
maintain the Register of Debenture Holders and index thereof in such a
manner as permissible under the Act and if permissible from time to time to
maintain the same in electronic media.

Declaration of secrecy
149. Every director including Managing, Whole time, Debenture or special
Director, Manager, Secretary, Treasurer, Trustees for the time being of the

Company, member or Debenture holder, member of a committee, officer,
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servant, agent, accountant or any other person employed in or about the
Company business shall if so required by the Board of Directors before
entering upon his duties, sign a declaration, pledging himself to observe
strict secrecy respecting all transactions of the Company with its customers
and the state of accounts with individuals and all manufacturing, technical
and business information of the Company, except when required so to do by
the Board or by any meeting or by a Court of law and except so far as may
be necessary in order to comply with any of the provisions in these Articles
contained.

Secrecy of works and information

150. No member or other person (not being a director) shall be entitled to
visit or inspect any works of the Company without the permission of the
Directors or to require discovery of any information concerning the
business, trading or customers of the Company, or any matter which is or
may be in the nature of a trade secret, mystery of trade, secret process, or
any other matter which may relate to the conduct of the business of the
Company and which in the opinion of the Directors, it would be inexpedient
in the interest of the Company to disclose.

Prohibition of simultaneous appointment of Managing Director and
Manager

151. The Company shall not appoint or employ at the same time more than
one of the following categories of management personnel namely:

a. Managing Director and
b. Manager
Secretary

152. The Board shall from time to time appoint a Secretary and at their
discretion remove any such Secretary to perform any functions, which by
the Act are to be performed by the Secretary and to execute any other
ministerial or administrative duties, which may, from time to time be
assigned to the Secretary by the Board. The Director may also at any time
appoint any person or persons (who need not be the Secretary) to keep the
registers required to be kept by the Company.

The seal, its custody and use

153. The Board shall provide a common seal for the purposes of the
Company and shall have power from time to time to destroy the same and
substitute a new seal in lieu thereof and the Board shall provide for the safe
custody of the seal for the time being and the seal shall never be used
except by the authority of the Board or a committee of the Board previously
given, the Company shall also be at liberty to have an official seal in
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accordance with section 50 of the Act, for use in any territory, district or
place outside India.

Deed how executed

154. Every deed or other instrument, to which the seal of the Company is
required to be affixed, shall unless the same is executed by a duly
constituted attorney be signed by one Director or some other person
appointed by the Board for the purpose provided that in respect of the
Share Certificate the seal shall be affixed in accordance with Rule 6 of the
Companies (Issue of Share Certificates) Rules, 1960.

Division of profits

155. The profits of the Company, subject to any special rights relating thereto
created or authorized to be created by these Articles, shall be divisible
among the Members in proportion to the amount of Capital Paid-up or
credited as paid up and to the period during the year for which the Capital is
Paid-up on the shares held by them respectively.

The Company in general meeting may declare dividends

156. Subject to the provisions of Section 205 of the Companies Act, 1956, the
Company in general meeting may declare dividends, to be paid to its
members according to their respective rights but no dividends shall exceed
the amount recommended by the Board, but the Company in general
meeting may declare a smaller dividend.

Interim Dividend

157. The Board may, from time to time, pay to their Members such interim
dividend as in their judgment the position of the Company justifies.

Capital paid-up in advance carrying interest not to earn dividend

158. Where capital is paid in advance of calls, such Capital may carry interest
but shall not be in respect there of confer a right to dividend or participate
in profits.

Dividend to be paid pro-rata

159. a. Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according to
the amounts paid or credited as paid on the shares in respect whereof
dividend is paid but if and so long as nothing is paid upon any shares in the
Company, dividends may be declared and paid according to the amounts of
the shares.

b. No amount paid or credited as paid on shares in advance of calls shall be
treated for the purpose of this Article as paid on shares.

66



c. All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid but if any
shares is issued on terms providing that it shall rank for dividend as from a
particular date such shares shall rank for dividend accordingly.

Retention of Dividends until completion of transfer under Article 63

160. The Board may retain the dividends payable upon shares in respect
of which any person is, under Article 63 entitled to become a Member which
any person under that Article is entitled to transfer, until such person shall
become a Member in respect of such shares or shall duly transfer the same

Dividend, etc, to joint-holders

161. Any one of the several persons who are registered as the joint holder
of any share may give effectual receipts for all dividends or bonus and
payment on account of dividends or bonus or other moneys payable in
respect of such shares.

No member to receive dividend whilst indebted to the Company and
Company’s right to reimbursement thereof

162. No Member shall be entitled to receive payment of any interest or
dividend in respect of his share or shares, whilst any money may be due or
owing from him to the Company in respect of such share or shares or
otherwise howsoever either alone or jointly with any other person or
persons; and the Board may deduct from the interest or dividend payable to
any Member all sums of money so due from him to the Company.

Transfer of shares to be registered

163. A transfer of shares shall not pass the right to any dividend declared
thereon before the registration of the transfer.

Manner of payment of dividend

164. Unless otherwise directed, any dividend may be paid by cheque or
warrant or by a pay slip or receipt having the force of a cheque or warrant
sent through the post to the registered address of Member or person
entitled or in case of joint holder to that one of them first named in the
Register in respect of the joint holder. Every such cheque or warrant shall be
made payable to the order of the person to whom it is sent. The Company
shall not be responsible for any cheque or warrant or pay slip or receipt lost
in transmission or for any dividend lost to the Member or person entitled
thereto by the forged signature of any pay slip or receipt or the fraudulent
recovery of the dividend by any other means.
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Interest on dividends

165. No dividend shall bear interest as against the Company. No
unclaimed dividend shall be forfeited by the Board unless the claim thereto
becomes barred by law and the Company shall Comply with all the
provisions of Section 205A of the Act, in respect of unpaid or unclaimed
dividend.

Dividend and call together

166. Any general meeting declaring a dividend may on the
recommendation of the Board make a call on the Member of such amount
as the meeting fixes, but so that the call no each member shall not exceed
the dividend payable to him and so that the call may be made payable at the
same time as the dividend and the dividend may, if so arranged between the
Company and the Members, be set off against the call.

*Unpaid or Unclaimed Dividend

167. Where the Company has declared a dividend but which has not been
paid or the dividend warrant in respect thereof has not been posted within
30 days from the date of declaration to any shareholder entitled to the
payment of the dividend, the Company shall within 7 days from the date of
expiry of the said period of 30 days, open a special account in that behalf in
any Scheduled bank called “Unpaid Dividend of Limited”
and transfer to the said account, the total amount of dividend which
remains unpaid or in relation to which no dividend warrant has been posted.

Any money transferred to the unpaid dividend account of the Company
which remains unpaid or unclaimed for a period of three years from the
date of such transfer, shall be transferred by the Company to the investor
Education and protection Fund established by the Central Government. A
claim to any money so transferred to the above fund may be preferred to
the Central Government/Committee appointed by the Central Government
by the shareholders to whom the money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board.

*Inserted with the consent of Shareholders by means of Special Resolution
passed at General Meeting held on 5" January, 2007.

Capitalisation of Profits

168. 1) The Company in general meeting may, upon the
recommendation of the Board resolve;-

a) that it is desirable to capitalize any part of the amount for the time being
standing to the credit of any of the Company’s reserve accounts or to the
credit of the profit and loss account, or otherwise available for distribution;
and
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b) that such sum be accordingly set free for distribution in the manner
specified in clause (2) Amongst the Members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

2) The sum aforesaid shall not be paid in cash but shall be applied, subject to
the provisions contained in clause (3), either in or towards:-

i) paying up any amounts for the time being unpaid on any shares held by
such member respectively;

ii) paying up in full, unissued shares of the Company to be allotted and
distributed, credited as fully paid up to and amongst such Members in
the proportions aforesaid; or

iii) partly in the way specified in sub-clause (i) and partly in that specified in
sub-clause (ii).

3) A share premium account and a capital redemption reserve account may,
for the purpose of this Regulation only be applied in the paying up of unissued
shares to be issued to Members of the Company as fully paid bonus shares.

4) The Board shall give effect to the resolution passed by the Company in
pursuance of this Regulation.

169. 1) Whenever such a resolution as aforesaid shall have been passed,
the Board shall:

a) make all appropriation and application of the undivided profits resolved to
be capitalized thereby, and all allotments and issues of fully paid shares, if
any; and

b) generally do all acts and things required to give effect thereto.

2) The Board shall have full power:-

a) to make such provision, by the issue of fractional certificates or by payment
in cash or otherwise, as it thinks fit, for the case of shares or debentures
becoming distributable in fraction; and also

b) to authorize any person to enter, on behalf of all the Members entitled
thereto, into an agreement with the Company providing for the allotment to
them respectively, credited as fully paid up, of any further shares to which
they may be entitled upon such capitalization or (as the case may require)
for the payment of by the Company on their behalf by the application
thereto of their respective proportion of the profits resolved to be
capitalized, of the amounts or any part of the amounts remaining unpaid on
their on their existing shares.

3) Any agreement made under such authority shall be effective and binding on
all such Members.
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Board Report

170. There shall be attached to every such balance sheet a report of the
Board as to the state of the Company’s affairs and as to the amounts, if any,
which it proposes to carry to any reserves in such balance sheet and the
amount, if any, which it recommends should be paid by way of dividend,
and material charges and commitments, if any, affecting the financial
position of the Company which have occurred between the end of the
financial year of the Company to which the balance sheet relates and the
date of the report. The Boards report shall so far as is material for the
appreciations of the state of the Company’s affairs by its members and will
not in the Board’s opinion be harmful to the business of the Company or any
of its subsidiaries, deal with any changes with have occurred during the
financial year in the nature of the Company’s business in the Company’s
subsidiaries or in the nature of business carried on by them and generally in
the classes of business in which the Company has an interest and any other
information as may be required by Section 217 of the Act. The Board shall
also give the fullest information and explanations in its report aforesaid or in
an addendum to that report, on every reservation, qualification or adverse
remark contained in the auditor’s report. The Board’s report and any
addendum thereto shall be signed by its chairman if he is authorized in that
behalf by the Board; and when he is not so authorized, shall be signed by
not less than two Directors.

Signing of Balance Sheet

171. The profit and loss account and balance sheet shall be signed by the
secretary if any, and by not less than two Directors, one of whom shall be a
Managing Director if there in one provided that if there is only one Director
present in India at the time, the profit and loss account and balance sheet
shall be signed by such director but in such a case there shall be attached to
the profit and loss account and balance sheet a statement signed by such
director explaining the reason for no-compliance with the aforesaid
provision requiring the signature of directors. The profit and loss account
shall be annexed to the balance sheet and the auditor’s report (including the
auditor’s separate, special or supplementary report, if any) shall be attached
thereto, and such report shall be read before the Company in general
meeting and shall be open to inspection by any Member.

Rights of members to copies of Balance sheet and Auditor’s Report

172. The Company shall comply with the requirements of Section 219 of
the Act.

DOCUMENTS AND NOTICES
Service of documents or notices on members by the Company

173. A document or notice may be served or given by the Company on
any member either personally or by sending it by post to him to his
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registered address, or (if he has no registered address in India) to the
address supplied by him to the Company for serving documents or notices
on him.

Manner of service of documents or notices

174. Where a document or notice is sent by post, service of the document
or notice shall be deemed to be effected by properly addressing; prepaying
and posting a letter containing the documents or notice, provided that
where a member has intimated to the Company in advance that documents
or notice should be sent to him under a certificate of posting or by
registered post with or without acknowledgement due and has deposited
with the Company a sum sufficient to defray the expenses of doing so,
service of the document or notice shall not be deemed to be effected unless
it is sent in the manner intimated by the Member and such service shall be
deemed to have been effected in the case of notice of a Meeting at the
expiration of forty-eight hours after the letter containing the document or
notice is posted and in any other case at the time of which the letter would
be delivered in the ordinary course of post.

By Advertisement

175. A document or notice advertised in a newspaper circulating in the
city in which the office of the Company situated shall be deemed to be duly
served or sent on the day on which the Advertisement appears on or to
every Member who has no registered address in India and has not supplied
to the Company an address within India for the serving of documents on or
the sending of notice to him.

On personal representatives, etc.

176. A document or notice maybe served or given by the Company on or
to persons entitled to a shares in consequence of the death or insolvency of
a member by sending it through the post in a prepaid letter addressed to
them by name or by the title of representative of the deceased or assignee
of the insolvent or by any like description, at the address (if any) in India
supplied for the purpose by the persons claiming to be so entitled or (until
such an address) has been so supplied by serving the documents or notice in
any manner in which the same might have been given if the death or
insolvency had not occurred.

On joint-holders

177. A document or notice may be served or given by the Company to the
joint holders of share by serving or giving the document or notice on or to
the joint holder named first in the register of members in respect of the
share.

To whom documents or notices must be served or given
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178. Documents or notices of every General Meeting shall be served or
given in some manner hereinbefore authorized on or to (a) every Member
(b) every person entitled to a share in consequence of the death or
insolvency of a member and (c) the Auditor/s for the time being of the
Company.

Members bound by documents or notices served on or given to previous
holders

179. Every person, who, by operation of law, transfer or other means
whatsoever, shall become entitled to any share shall be bound by every
document or notice in respect of such share which prior to his name and
address being entered on the Register of Members, shall have been duly
served on or given to the person from whom he derives his title to such
share.

Documents or notices by Company and signature thereof

180. Any document or notice to be served or given by the Company may
be signed by a Director or some person duly authorized by the Board of
Directors for such purposes and the signature thereto may be written,
printed or lithographed.

Service of documents or notice by member

181. All documents or notices to be served or given by Members on or to
the Company or any officer at the office by post under a Certificate of
Posting or by Registered post, or by leaving it at the office.

WINDING UP
Distribution of Assets

182. The Liquidator on any winding up (whether voluntary and supervision
or compulsory) may with the sanction of a Special Resolution, but subject to
the rights attached to any preference share capital, divide among the
contributions in specie any part of the assets of the Company and may, with
the like sanction, vest any part of the assets of the Company in trustees
Upon such trusts for the benefit of the contributors, as the liquidator, with
the like sanction shall think fit.

INDEMNITY AND RESPONSIBILITY
Officer’s and others right to indemnity

183. Every officer or agent for the time being of the Company shall be
indemnified out of the assets of the Company against all liability incurred by
him in relation to the business of the Company in defending any
proceedings whether civil or criminal in which judgment is given in its favour
or in which he is acquitted or in connection with any application under
section 633 of the Act in which relief is granted to him by the court.
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Directors, Managers etc. not liable for acts of others

184. Subject to provisions of Section 201 of the Act no Director Manger or
other Officer of the Company shall be liable for the act, receipts, neglects of
any other director or officer or for joining in any receipts or other Act for
conformity or for any loss or expenses happening to the Company through
the insufficiency or deficiency of title any property acquired by order of the
directors for and on behalf of the Company or for the insufficiency or
deficiency of any securities in or upon which any of the moneys of the
Company shall be invested or for any loss or damage arising from
bankruptcy, insolvency or tortious act any person with whom any moneys,
securities or effects shall be deposited or for any loss occasioned by an error
of judgment or oversight on his part, or for any other loss, damage or
misfortunes whatever which all happen in the execution of the duties of this
officer or in relation thereto unless the same happens through his own
dishonesty.

%k 3k %k 3k %k >k %k %k 3k %k %k 5k %k %k %k %k *k k
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We, the several persons, whose names, addresses, descriptions and occupation
are hereunder subscribed, are desirous of being formed into a Company in
pursuance of these Articles of Association.

Name, Address and |Signature of | Name, Address and Description of
Description of the | subscribers | Witnesses
Subscribers

Mr. Jayesh M. Thakur
S/o Mahendra K. Thakur
542 Karnataka House,
Dadi Santuk Lane, Sd/
Chira Bazar

Bomay —400002.

Occ: Chartered
Accountant

Mrs. Asha J. Thakur
W/o jayesh Thakur

542 Karnataka House
Dadi Santuk Lane, Chira

Sd/-
Witness to both: Mr. Magendra K. Thakur

S/o Late Mr. Karsandas Thakur
542 Karnataka House, Dadi Santuk Lane
Chira Bazar, Bombay — 400 002

Bazaar

Bombay — 400002.

Occ: UTI Agent Sd/-
Total

Date: 23" October, 1990
Place: Bombay
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
CRDINARY YRiEiNal CIVIL JURISDICTION

COMPANY PETLIION N3 54@ 4 2006 WITH C.ALND.E3L UF 20606
WLTH
COMPANY PETITION NO.DS41 OF 2086 WITH C.ANI.eSS U 2avs

aLN=1 Weptex Limitad.
Creole Huidings Company Private Ltg.
..Petitioners.,.

M. Bangay Jain with ms.bLipti Bandhi i/Dy ALD % Partners
E}

for ftne p=atitianevs.
. KLY Gauwtam, Dy.U.L. prasesnt in C.P.Ne.940 of 2664,

M. Cada Joy with R.C.Mastsr isby Hankag ¥apaor for tha
Regionai birsctar.

FORaM L L 5. MUHITE, J.

-
[NENE N 9 I R U U I
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1. Company Pestition Mo.odw ot 0 746 nas bean Tfiied Oy
iy gddoy Arcow  Webgax  Limited  and  Company
T novrled Dy T
S e Lo T B T = 1AOY PV Led. fires _..
= T ua2d o at BExp.GH to Conpany Hativian No.24E of Zie.
T o aavitions have been served wpon the Hegional

Director amnd the Hegionszl Director nas  alsog  fiilsed a
detailed afididavit dated .10 ..2006, fhe said affidavif®
indicates that 4 report dated 14.9,2¢¢5 nhave been
abtained from the fAsgistrar of Companies. The necessary
information has been called for from the petitioner
cowpanies which  ftas  been turnishned. The attidavit
indicatves application of mind to the various clauses oOfF

the screma ang staves that Cladgse 59 of fthe Scheme states
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITIOM NO. 657 OF 2008
couwéc'rsn WITH
COMPANY nﬁﬁcanc»u NO. 840 OF 2008
' In the xpatter of:

__Sections 391 to 394 of the Compantes

fﬁﬁ"@@bp .
ln_tm_umr“__m

The . St;heme of Arrangement of Arrow
3 W%tg}? Limited, a company
inﬁorpomt,ed under the provisions of
the G:Eﬁxptniea Act, 1956 and having its
Registered Office at G4, Ground Floor,
Clover Classic, North Main Road,
Koregaon Park, Pune 411 001 and
Arrow Textiles Limited a company
incorporated under the provisions of
the Companies Act, 1956 and having tts
Registered Office at 164,  All
Chambers, ™ Floor, Nagindas Master

Road Fort, Mumbai 400001,
Arrow Webtey Limited _ o ..Petitioner / Demerpad
Company
WITH

COMPANY PETITION NO. 658 OF 2008
CONNECTED WITH
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thereunder.

The Regional Director has filed an A.fidavit stating therein that

the Scheme is not prejudicial to the tnterest of creditors and
shareholders and public.

Upon perusal of the entire material placed on record, the
Scheme appears to be fair and reasonable and is not violative of
any provisions of law andx ia;-nb ontrary to any public policy.
None of the parties concemed hes ddfmb’ forward to appese the
Scheme. Moregver, the ngwi' fal Director has .stated that the
Scheme a3 proposed s nbt' prejudicial to the interest of
sharehalders, creditors and“t.h ublie.

There iz no abjection m&a_&’&%&&m&’ since all the requisite

statutory compliances have been fulfilled, Company Petition

No0.657 of 2008 filed by the Demerged Company is wade
absolute in terms of prayer clauses () to (s), and Company
Petition No.658 of 2008 filed by the Resulting Company is made
absalute in terms of prayer clauses () 4o (o).

The Petitioner Company to ladge a copy of this order and the
Scheme with the concemed Superintendent of Stamps for the
purposes of adjudication of stamp duty payable, i¥ any, on the
same within 30 days of obtaining the ~ertified copy and/or en
authenticated copy of the order.

The Petitioners in both the Petitions Yo pay cest of Rs.7,500/- to
the Regional Director. Costs to be paid within four weeks form
today.
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9. Filing and issuance of the drawn up order is dispensed with,

10. Al authorities cancerned to act on a capy of this order along
with Scheme duly authenticated by the Company Registrar,
High Court, Bombay. ‘
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SCHEME OF ARRANGEMENT

BETWEEN 113 5_'
ARROW WEBTEX LIMITED
| 214
AND ,
ARROW TEXTILES LIMITED
AND .

THEIR RESPECTIVE SHAREROLDERS AND CREDITORS

UNDER SECTIONS 391 AND 394 OF THE COMPANIES ACT, 1956

1.1.

1.2

1.3

1.4

2.1

PART I - GENERAL 0%

GENERAL -

Arrow Webtex Limited (“Demerged Company™) is a company incorporat dfa;"
under the provisions of Act (as defined hereinafier) having its registered office al™%
G4, Ground Floor, C!ovu Classic, North Main Road, Koregaon Park, Pune 411 s
001. The Demerged Compeny is engaged, infer-glia, in the business of
manufacturing of textiles and real estate consultancy and advisory.

Armow Textiles Limited (“Resuling Company™ is a company to be
incorporated under the provisions of the Act (as defined hereinafier) having its
registered office at 16A, Alli Chambers, 2* Floor, Negindas Master Road Fon,

Mumbai 400001. The Resulting Company will be engaged, inter-alia, in the
business of manufacturing of textiles.

This Scheme of Asrangement provides for the demerger of the Demerged -
Undertaking (as defined hereinafter) from the Demerged Company to the :
Resulting Company, and the consequent issue of Equity Shares by the Resulting

Company to the sharcholders of the Demerged Company, pursusni to the relevant
provisions of the Act.

This Scheme alio makes provision for various other matters conscquential or
related thereto end otherwise integrally connected therewith,

DEFINITIONS

Ia this Scheme, 1 nless repugnant 1o the meaning or context thereol, the following
expressions shall huve the following meaning:

211 “Act” mzans the Companies Act, 1956 or any statutory madification or
re-enactinent thereof;

212 “Appainted Datg” means 1# April, 2008,
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2.14

2,15

“MM" means Rs. 9/- per Equity Share of Rs. 10/-

each of the Resulting Company_;

“Demerged Compagy™ means Amow Webtex Limited , a company

incorporated under the provisions of the Act having its registered office

at G4, Ground Floor, Clover Classic, North Main Road, Koregaon Park,
Punc 411 001;

"Demerged Undcagking” means the Textiles Business of the Demeryed

Company, on a going concern busis, comprising, inter alia, \he ussets

and liabilities relating thercto and which shall inean and include (without
limitation): :

)

(i)

(iid)

(iv)

v}

- office equipment, appliances, accessories, etc penaining 10 the

all assets wherever situate, whether movable or immovable,
isngible or inwangible, including all buildings, offices,
invesiments, interest, capital work-in-progress, fumniture, fixtures

+

Demecged Undenaking;

all perthits, quotas, rights (iacluding rights under afiy contracts,
goverient contracts, meimoranduih of undersianding, etc.),
entitlements, industrial and other lisenses, municipal pernissions,
approvals, consefs, tenancies in relatioh 16 the office and/or
residefitial properties for the employees, offices and depots,
pateats, copyrights, all other intellectual property rights,
iivestidculs and/or interest (whether vested, contingent or
Otherwise) in projects undertaken by the Demerged Undenaking,
either solely or jointly with other pattics, cash balances, benefit
of any deposits, financial assets, cofporate guaraniees issued by
the Demerged Company and the beaefits of any bank guuranices
issucd in relation to the Demerged Underaking for the benefit of
the Demerged Company deferred tax benefits, privileges, all
other claims, righis and benefits, liceases, power and facilities of
cvery kind, fature and descriplion whatsoever, dghts 1o use and
avail of ielephones, tciexes, fiwsimile conncollons and
installaions, utilities, eleciricity and. other services, provisions,
funds, benefits of all agreements, cortracls and arrangements and

all other interests in connection with or relating to the Demerged
Undenaking; '

all earnest moncys..advnnces and/or ;security deposits paid by the
Demerged Company in connection with or relating to the
Demerged Undertaking;

all necessary records, files, papers, engineering and process
isformation, computer programmes, drawings, manuals, data,
catalogues, quotations, sales and advenising materials, lisis of
present and fonmer customers and suppliers, customer credit
information, customer pricing information, and other records
whether in physical or electronic form in coanection with or
relating to the Demerged Undettaking:

criployees of the Demerged Cornpany engaged in vy vElned

e




to the Demerged Undertaking; and

(v)  all present and future Iinbiljties (including contingent liabilitics,
the Transferred Liabilities (as defined hereafter) and the inter-
divisional liability which would become an inter<corporate

liability) related 1o Demerged Undertaking.

216 ‘Demerger” shall mean the transfer by way of demerger of the
Demerged Undertaking of the Demerged Company to the Resulting
Company, and the Consequent issue of

Equity Sbarcs by the Resulting
Company, to the sharcholders of the Demerged Company as set out in
Part ' of this Scheme; .

2.1.7  “Effective Date” shall have the meaning ascribed to it in Clause 18:

218 “Proceedings” shall have the meaning ascribed to it in Clausc 7.1 hereof:

.19 “E_muum_g" means the date to be fixed by the Board of Directors

committee thereof of the Demerged Company for the purpo

determining the members of the Demerged Company to whom
Shares of the Resulting Company will be issyed and allotted pu
this Scheme in terms of Clause 14.1 hereof:

-1

2.1.10 “Remaining Business” means ail the business, assets and liabilitics of

Demerged Company other than the Demerged Undertaking;
21.11 “Resulting Cumpany” means Arrow Textiles Limited, a company to be
incorporated under the Act, which shall have its registered office at 16A,
Alli Chambers, 2% Floor, Nagindas Master Road Fort, Mumbai 400001;
2.1.12  “Scheme” or “lhs_'i':hm.n“ or “thiz Scheme” means this Schemc of
- Armmangement in itr presenl form submitted to the High Court of
Judicature st Bombay or with any modification(s) mede under Clause 17
of this Scheme or with such other modifications / amendments as the
High Court of Judiciiure at Bombey may direct;

2.1.13 “Textile Business™ shall mean the business pertaining to manufscture of
- tyims, inter-alia, but not restricted to , the manufscture of narrow woven
- fabrics, woven iabels, printed labels and printed elastic tapes;

2.1.14 “Transferred Lisbilities™ shail have the meaning ascribed to it in Clausc
6.2 hereof, :

2.1.15 “Valuation Report” means the valuation report of M/s. Amit Desai & Co.,
Chartered Accountants; and

2116 “Warrant™” means a warrant of the Demerged Company convertible into
an Bquity Share of Re. 1/- each of the Detaerged Company.

SHARE CAPITAL

The share capital structure of the Demerged Company as on December 31, 2007
was a3 follows:
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PARTICULARS
Authorized Capital

Equity Shares

1,60,00,000 equity sharcs of Rs. 10/- cach
Preference Shares | '
1,30,00,000 — 8% Preference Shares of Rs. 10/- each
10,00,000 - 10% Preference Shares of Rs. 100 each
Total

1,05,04,785 Equity shares of Rs. 10/- each

Preference Share:

Totel

1,22,38,535 - 8% Preference Shares of Rs. 10/- each

AMOUNT (RS.)

16,00,00,000
13,00,00,060

1,00,00,000
30,00,00,000

10,50,47,850

12,23,85,350

22,74,33,200

Subsequenily, by way of & resolution passed ofy Ja wary 7, 2008, the shareholders
of the Demerged Company approved the sub-divition of the cquity shares of the
Demerged Company. Accordingly, the share capi'al structure of the Demeryed

Company e3 on January 15, 2008 is as joliows:

PARTICULARS
Authorized Capitul

Equity Shares
16,00.00,000 equity shares of Re. i/- each
Preference Shares

1,30,00,000 ~ 3% Preference Skares of Rs. 10/-
each -

10,00,000 ~ 10% Preference Shares of Rs. 10/.
each
Total

Issued, Sublérlbed and Pald-up Capital
Equity Shares '
10,50,47,850 Equity Shares of Re. 1/- eash
Preference Share:

1,12,38535 - 8% Preference Shares of Re. 10/
each .

AMOUNT (RS.)

16,00,00,000

13,00,00,000
1,00,00,000

©30,00,00,000

10,50,47,850

12,23,85,350



Totel 22,74,33,200

The shave capital structure of the Resulting Company shall be as follows:

PARTICULARS AMOUNY
Anthorized Cepital

_ Equity Shares

1,50,00,000 equity shares of Rs. 10/- each

Issued, Subscribed and Paid-up Capital
Equity Shares

50,000equity shares of Rs. 10/- each

34

PART 11 - DEMERGER OF THE DEMERGED UNDERTAKIN

TRANSFER O F DEMERGED UNDERTAKING

: ' : )
4.1 With effect fror1 the Appointed Dete and subject to the Scheme, the Demerged 2
Undertaling (al mg with ail the assets and debts, outstandings, credits, liabilitics,
dutics and obligations whatsoever relating thereio) shall, subject to the provisions -
of this Clause in elstion 1o the mode of vesting und pursuant to Section 394(2) of
the Act and without any further act or deed, be demerged from, trans[erred to and
vuledinorbehemed!ohwebmdmwdhom.mfmedlo and vested in
the Resulting Company as a going concern 50 B3 10 become as and from the
Appointed Date, the estate, assets, rights, title, interest and suthorities including
accretions and appurtenances, of the Resulting Company.

5.  ASSETS

.
5.1

mmaft}chmcrsedUnduuﬁngmallﬂmdtmfmedmﬁveﬂed in the

following manner:-

s1.1 In respect of such of the assels of the Demerged Undertaking as arc
movahle in nature or are otherwise capable of transfer by manusi
delivery, by paying over or by endorscment and delivery, the same shall
be so transferred by the Demerged Company, without requiring any deed
or instrument of conveyance for the rame and shall become the property

oftthunlﬁngConmmyumimgl-alpuiomeemuged
Undertaking.

512 Tn respect of such of tbe agsels belonging to the Demerged Undertaking
other than those referred to in Clause 5.1.1 above, the same shall be
umfaredmudvulediumﬂmbedwmdmbemfmedto and

vested in the Resulting Comparny ou the Appointed Date pursuant to the
provisions of Section 394 of the Acl.
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3.5

6.1

" Undenaking are concemned, the security and charge

Tights, title, interest in or authorities relatin

In relation to the assets belonging to the Demerged Undeftaking that
requirc £xeculion of scparate documents to effect transfer, ihe Paries
will execute the necessary documents, as and when required but no later
than 60 days afler the Effcetive Date, For' avoidance of doubt and
without prejudice to the generality of the foregoing, it is clarified that, in
5o far as the immovablc properties comprised ia the Demeryed
Undentaking are concemed, the partics shali register the true copy of the
order of the Hon'ble High Count of Judicature at Bombay spproving the
Scheme with the offices of the relevant sub-registrar of assurance or
similar registering authority, having jurisdiclion over the location of such
immovable property and shall slso execute and regisier, as required, such
other documents which may be necessary in this regard,

b 30 far as assets comprised in the Demerged Undenaking dre concemed, the
securily, existing charges, monguge: and encumbrances, if any, over or in
respect of any of the assets or any par ihereof or eharge over such assets relaling
1o any loans or borrowitigs of the Demnerged Company shall, without any funther
act or deed, be released and discharyed from the samé and shall go longer be

available ax socurity in relation to ltosc liabilitics of the Demerged Company
which are Aot transfecred 1o the Resubing Company.

In so far as the assets of the Femaining Busitess are concerned, the security over
such ussets, 10 the extent they relate 1o (he Transferred Liabilities shall, without
any further act, instrument or decd be relcaged and discharged from such sccurity.
‘The absence of sny format umendment which Mmay be required by a jender or
third pany in order 10 effect such release shall not affeet the operation of the
foregoing sentence. Further, in 50 far ag the assets comprised in the Demerged
over such assets relating 10
shall without any funher act
sball 00 longer be available as
Remaining Business. Without
the Effective Date, the Demerged

any liabilities peftaining to the Remaining Business
or deed be released from such encumbrance and
sccurity io relation (o any liabilities of the

prejudice to the foregoing and with effect from
Company and the Resulting Company shall execute any instruments or
documents or do all the acts and deeds as may be required, including the Liling of
hecessary pafliculars ahd/or modification(s) of charge, with the concerned
Registrar of Companies to give format effect to the above provisions, if required.

All assets, estare, righus, Litle, inlerest and suthorfies acquired by the Demerged
Company after the Appointed Datc and prior 16 the Effective Date for operation

of the Demerged Underiaking shall aiso stand transferred to and vested if the
Resulting Compaay with effect from the Effective Date, '

It is hereby clarified that if any assels {including but not limited 1o any esiste,

B & such asseis) in relation 1o the
emerged Company owns, casnot be
Company for any reason whatsoever, the Demerged
st in trust for the benefit of the Resulting Company.

Demerged Undentaking which the D
ransferred to the Resulting
Company shall bold such as

LIABILITIES

It is clarificd (hat, with effect from the Effective Date, Liabilities and obligations
of the Demerged Company which arose out of the activities or operations of the
Demerged Undertaking as on the Appointed Date shall be deemed to have been



6.2

6.3

6.4

6.5

6.6

7.1

u'amfermc.l to the Ruullin? Company and to th extent they are outstanding on
theEﬁ‘echveggth,m&mnmyfmtbu-tctordadbendctmdn-nnsfermd
to the Resulting Company, and '

shall become the liabilities and obligati
Resulting Company which sha i B o of the

Demerged Undertaking will
Resulting Company, i.c. the
amount of lisbility to the
applicable thereto.  *

Resulting Company would be liable to repay the said
Demerged Company on the same terms and conditions

In 50 far as loans and borrmvi_ngs of the Demerged Company arc cuncerneﬂ. the
loans and bommngs and such amounts

. ] transferred to the Resulting Company
(collectively the “Transferred Liabill

\ tles™) being & part of the Demerged
Undertaking shall, without any further act or deed, become losns and borrowings

of the Resulting’ Company, and all rights, powers, duties and obligations in
reletion thereto shall be and stand transferred to and vested in and shall be

exercised by or _nsninut the Resulting Company as if it had entered into such
loans and incurred such bomrowings, '

Subject to Clause 6.2, ﬁom the Eﬂh‘:lfve Date, the Remltini Company a
shall be lable to perform all obligations in respect of the Transferred Liabili

as the bomrowerfissuer thereof, and the Demerged Company shall not have a
obligations in respect of the Transferred Liabilities,

It is expressly provided that, save &3 meationed in this Clause 6, no other term or

condition of the Transferred Liabilities shall he modified except 1o the extent that
such amendment is reuired by necessary implication. :

Where any of the lisb litics and ooligations of the Demerged Compnny as on the
Appointed Date deemd to be tmnsferred 10 the Resulting Company have been
discharged by the Dext erged Company sfier the Appointed Date and prior to the
Effective Date, such d:scharge shall be deemed to have been for and on account
of the Resulting Company, and all loans mised and used and afl liabilities and
obligations incurred by the Demerged Company for the operations of the ‘W
Demerged Undertaking; afier the Appointed Date and prior to the Effective Date
shall be deemed to have been raised, used or incurred for and on behalfl of the
Rewulting Company and to the cxtent they are outstanding on the Effective Date,
shall also without any further act or deed be and sand transferred 1o the
Resulting Company tnd shall become the liabillties and obfigations of the
Resulting Company which shall meet, discharge and satinfy the same.

The provisions of this Clause & shall operate notwithstanding anything 1o the
contrery contained in any deed or writing or the terms of sanction or issuc or any
security document, nil of which instruments shall stand modified and/or
supcrseded by the foregoing provisions,

LEGAL PROCFEDINGS

From the Effective Date, all Icgal or other proceedings (including betore any
statutory or quasi-judicial authority or tribunal) (“Proceedings™ by or against
the Demerged Company under any siatute, whether pending on the Appointed
Date, or which may be instituted any time in the future and in cach case relating



| l-llltnnding on

"4 transferrey :
. Pationy of the to the Demerged Undentaking shall be continued and enforced by or against the
™. Without Resuiting Company after the Effective Date, to the extent legally permissible, To
' T".“."’ of the the extent, such Proceedings cannot be taken over by the Resulting Company, the
ilities of the Proceedings shall be pursued by the Demerged Company a8 per the instructions
Pay the said of and entircly at the costs and cxpenses of the Resulting Company.
4 eonditions : .
72 1f the Proceedings arc taken against the Demerged Company in respeet of the
mattees referred 1o in Clause 7.1 above, it shall defend the same in accordance
'Cerned, the with the advice of the Resulting Company and at the cost of the Resulting
ulipurpoge - Company, and the latter shall reimburse and indemnify and hold hamless the
; Company Demerged Company against all liabilities and obligations incurred by the
Demergeq - Demerged Company in respect thereol.
Wrrowings '
f“:l"f!,x: % CONTRACTS, LICENSES, APPROVALS & PERMITS
shy ; .

Wilh effect from the Effective Date and subject to the provisions of thiz Scheme,
all contracls, deeds, bonds, agreements, schernes, arangements and other
instrumaents of whatsoever nature in relation to the Demerged Undertaking to
which the Demerged Cornpany is a paniy or to the benefit of which the Demerged
Company may be eligible, and which are subsisting or having e¢ffect immediately
before the Effective Date, shall he in ful] force and effect on or against or in
- favour, as the cuse may be, of the Resulting Company and may be enforced as
' fully and effectually as if, instead of the Demerged Company, the Resulting
Fterm or Company had been a party or beneficiary or obligee therewo,

itent thag :

£.2

Withouwt prejudice to the other provisions of the Schertie and notwilhstanding that
the vesting of the Demerged Undenaking with the Res

uiting Company occurs by
S on the virtue of this Scheme itself, the Resulting Company may, &t any time afier the
‘ve been coming intd effect of this Scheme in accordanse with the provisions hereof, if so
F to tha fequired, under any law or utherwise, exccule deeds, confinmations or other
*_‘Cf-‘oliin writings or tipartite amrangements with Any party o any contract or arrangement
ies and 10 which the Demerged Company is o party or ahy wfitings as may be nccessary
of the 10 be execaled merely in order to give formal effect 1o the above provisions. The
e Date Demerged Company will, if neceasary, also be & party to the sbove. The
of the Resulting Company shall, under the provisions of this Scheme, be deemed (6 be
¢ Datc, suthofised to exetute sny such writings on behaif of the Demerged Company and
o the 10 CATTy Out or perform all such formalities or compliances referred to above on
of the the pan of the Deterged Company 16 be carried out or performed,
i x| For the avoidance of doubt and without prejudice 10 the genemality of the
1o the - foregoing) it is clarificd that with effect from e Bifeotive Date, all consents,
or any petmisgions, licenses, certificates, authorities' given by, issucd to or executed in
wnd/or favour of the Demerged Company in relation to the Demerged Undertaking shall
stand transferred to the Resulting Company ¢3 If the same were originally given
by, issued 10 or executed In favour of the Rexulting Compeay, and the rights and
benefits under the same sball be available to tie Resulting Comnpany,
¢ any 84 It is hereby clarified that if sy contract, dseds, bonds, agreemenis, schemes,
1ainst srangements of other itslruments of wheisoever nature in relation to the
linted Demerged Undertaking to which the Demergid Company is a party to, cannot be
‘ating

transferred to the Resulting Compaay for any’ reason whatsoever, the Demerged
Company shall hold smuch contract, doec's, bonds, agreements, schemes,
amangements or other instruments of whatsoever pature in trust for the benefit of




9.1

[

the Resulting Company.

EMPLOYEES

With effect from the Effective Date:

9.1.1

9.1.3

| | 4.
All the employees of the Demerged Company who are pant of the .

Demerged Undertaking shall siand transferred to the Resulting Company
on the same terms and conditions on which they are engaged by the
Demerged Company, (including in relation 10 the level of remuneration
and contractual and statutory benefits, incentive plans, terminal benefits,
gratuity plans, provident plans, superannuation plans and any other
retirement benefits) without any interruption in service as a result of

transfer of the Demerged Undertaking of the Demerged Company to the
Resu'ting Company.

10.1

The Resulting Company agrees that the services of all such emplo
(as mentioned in Clause 9.1.1 above) with the Demerged Company,
to the transfer, as aforesaid, shall be taken into account for the
of nﬂ benefits to which the snid employees may be ¢ligible, incl
relation to the level of remuncration and contractual and s
benefits, incentive plans, tcrminal bencfits, gratuity plans, pro
plans, superannuation plans and any other retirement hencfils
accordingly, shall be rcckoned therefore from the date of their respeclive
appointment in the Demerged Company. i
The existing provident fund, superannuation fimd and gratuity fund, if

any, of which the aforesaid cmployees of the Demerged Company, being
transferred under Clause 9.1.1 abowe to the Resulling Company, nre
members or hencficiarics along with all accumutated contributions

therein till the Effective Date, shall, with the approval of the concerned

suthoritics, be transferrcd 1o and continued without eny break, o be
administered by the Resulting Company for the benefit of such
employees on the same terms and conditions. Accordingly, the provident
fund, syperannuation fund and gratuity fond dues, if sny, of thc saic_

- employecs of the Demerged Compeany, subject to the necessary

approvals and permissions and st the discretion of the Resulting
Company, tither be continued as scparste funda of the Resulting
Company for tnc benelit ol such crnbloywl or be transferred to and
merged with other similar funds of the Resulting Company. In the event
that the Resulting Company does not have its own funds in respect of
any of the above, the Resulting Company may, subject 10 nccessary
approvals and permissions. continue to contribute to the relevant funds of
the Demerged Company, until such time that the Resulting Company
creates its own fund, at which time the funds and the mvestments and
contributions pertaining to the concerned employees shall be transferred
10 the funds created by the Resuiting Company.

‘The Managing Dircetor of the Demerged Company shall be appoinicd as
the Managing Director of the Resultant Company with cffect from the
Appointed Date on the same remunecratien and terms and conditions .of
his aspointment as arc prevailing ss on today, subject to compl_iancc \h-"llh
the provisions of Schedule XTI of the Companies Act, 1956 and subject

10
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10.

10.1

1.3

12.

12,1

12.2

10 such spprovals, consents and s ciiong, a8 Mmay be necessary in this
behall,

SAVING OF CONCLUDED TRANSAL'T .ONS

‘Y1 trunsfer and vesting of the assets, 1i biitics and obligations of the Demerged
Undertaking as per this Scheme and tw continuance of the Proceedings by or
apainst the Resulling Company unda Clause 7 hereol shall not affect any
transaction or proceedings already o nipleted by the Demerged Company on of
betore the Appointed Date 16 the cnd and intent that the Resulting Company
accepts all acts, deeds and thinys +oue and executed by and/or on behall of the

Demerged Company as ocls deeds and things done and executed by and on
behalf of the Resuiting Company.

CONDUCT OF BUSINESS TiLL EFFECTIVE DATE

N Wilh effect from the Appointed Date and up to and including the Effective Date.
.+ the Demerged Compahy shall be deemed 16 bave been carfying on and to be
. ‘cafrying on all business anJ activitics relating 10 the Demerged Undenaking for

and on account of and ia trust for the Resulting 1>ompany.

All profits accruing to the Demerged Coinpary or losses including tax losses,
arising ar incurred by the Demierged Compeay in relation to the Demerged
Undenaking for the period commencing from. the Appointed Date to the

Eﬂ_‘eelive Date shall, for all purposss, be reated as the profits or losses, as the
cage may be, of the Resulting Company.

The Demerged Company herehy confirms that it has, dnd shall continue upto the
Effective Date, 16 preserve and carry on the Jemerged Undenaking with due
diligence, prudence and that it will not, without the prior consultation with the
Resulting Company, slicoate, charge or otherwisc deal with or dispose of the
Demerged Undenaking or any part thereof or recruit any tew employees {in cach
case except in the ordinary course of business) or concludo settlements with
unions or ethployees or undentake substantial cxpaasion of the Detnerged

Undertaking, other than expassions which have already commenced ptior to the
Appoinied Date,

nnmmmc'pus'mzss

The Remaining Business and all the assets, liabilities and obligations penaining
thereto shall continue 10 belong to and Be vesied in and be thanaged by the
Demerged Company.

Any legal or other proceedings by or against the Deinerged Company under any
statute, whether pending on the Appointed Date or which may be instituted in
future whether or not in respect ot any Matter arising defore the Effective Date
and relating 10 the Remaining Busincss (including those relating 10 any property,
right, power, liability, obligttion or duties of the Demerged Company in respect
of the Remaining Business) ghall be continued and enforeed by or against the
Demerged Company, which shall keep the Resulting Company fully indemnified
in that regard. The Resulting Coimpary shall in no event de responsible or liable
in relation 16 any such legal or other proceeding against the Demerged Company.
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13.

13.1

13.2

132

134

Objects Clause of the Memorandum of Association of the Demerged

AMENDMENT 1O MEMORANDUM OF ASSOCIATION OF °
DEMERGED COMPANY

Upon coming into tffect of the Scheme, the following Clause No. 3(AX(1) in the

Mein Objects Clruse of the Memorandum of Association of the Demerged -
Company shall be omitted:

“To carry on the bsiness of manufactures, suppliers, buyers, sellers, dealers, ',
‘traders, retailers, imoorters, exporters of articles manufactured or prepared from ;
plastics, natural jor synthetic rubber, elastomers / non-elastomers, synthetic -
resins, natural and/ >r synthetic yarn, leather, paper, board, narrow fabrics etc.,
and any formulations / inventions / combinations of any of the materials above; |
including inter alic, Gorment Trims, Elastics, Narrow Fabrics (Rigid and
Elastics), Jacquard Woven Fabrics, Narrow Fabrics, Badges, Togs, Self- |
adhesive Stickers, Printed Tape, Crochet Elastic, Hangers, Polybags, Cartons,

Collars of anmy description, and/or generally products or materials of any
description used in t-immings business.”

Upon coming inlo effect of the Scheme, the following Clause No. 3(C)(3
Other Objects Clause of the Memorandum of Association of the
Company shall bc omitted and inserted as Clause No. 3(AX1) in

“To carry on all kinds of Agency business or lo act as advisors and consu

on cl! matters and problems relating to the administration, organization,
management, commencement or expansion of industry and businesy and of
institutions, conccrns, bodies, associations (incorporated or unincorporated),

departments and services of Government, Public or Local Authorities, Trusts,
Scientific Research and development centres.”

Upon coming into effect of the Scheme, the following Clause No. 3(C)(40) in the
Other Objects Clause of the Memorendum of Association of the Demerged
Company shall be omitted snd inserted as Clsuse No. 3(A)}2) in thc Main
Objects Clause of the Memorandum of Association of the Demerged Company:

_ “To build, construct, alter, improve, maintain, enlarge, pull down, remtove or

replace and to develop, work. manage, carry out and control any buildings_
offices, chawls and other works and conveniences and to contribute to, subscrihe
or otherwise assisi or take part in the construction, improvement, mainicnance,
development, working, managcment, carrying out or control thercof and to form
partnerships with any other person or company in doing any of these things. And
to purchase or take on lease or in exchange, hire or otherwise acquire any
Immovable or movable property ur any rights or privileges which the Company
may think necessary or comveuicnt for the purposes of its business or mdy
enhance the value of any other property of the Company and in particular any
land, buildings, easements, machinery, plant and. stock-in-frade. gnd vither 1o
retain any property to be acquired for the purposes of the Company s business or
o lurn the same o accoun! as may seem expedient and also o render
consultancy services in relation any of the aforesaid matters. "

Upon coming isto cffect of the Scheme, the following Clause No. 3(C)(41} in the
Other Objects Clsusc of the Memorandum of Association of (he !.)cmcrgc'd
Company shall be oriitted end inscried es Clause No. 3A)3) in thc Main

12
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14.2

Objects Clause of the Memorandwn of Association of the Demerged Company:

“Tou carry on the business on shore or off shore in India or / and Abroad of
Cruise Ships, HMotels, Restauramts, Caterers, Cufé, Cusinos, Gaming,
Entertainment, Clubs, Health Clubs, Night Clubs, tetail Shopping, Sight Sceing,
Theatres, Boarding and Lodging and uther vacation attractions. "

I shall bel decmed that the memnbers of the Domerged Company have also
resolved and accorded ull relevant conscnis unde- Section 17 of the Act. It is
clarified that there will be 60 need to pass a separste shareholders’ resolution as

required under Section 17 of the Act fo: the amendinenits of the Memorndum of
Association of the Demerged Company as above,

The Objects as specified in the Muin Objects / Objects Incidental 10 1he
atlainment of the Main Objeuts and the Other Objecia shall be thens renumbered
appropriately,

" CONSIDERATION - ISSUE OF SHARES

- Subject 10 the terms and conditions of this Scherne and as may determined by the
board of directors of the Demerged Company and the Resulling Company, with
cffect from the Effeclive Date, in consideration of the tranafer of the Demerged

‘ 'Undcnaking by the Demerged Company to the Resulting Company in terms of

this Scheme, the Resulting Company shall:

14.11  issue aod allot 16 the equity shareholders of the Demerged Company
holding fully paid up Bquity Shares in the Demerged Company and
whose fame appears in the Register of Members of e Demerged
Company on the Record Date, |- (One) Bquity Share of Rs. 10/ each,
credited as fully paid ic the capital of the Resulting Company for every
10 (ten) Equity Shares of Re. 1/- cach held by them in the Demerged
Company; and

14.12  upon payment of the Balasee Peyment Amount on the Record Date 10
the Resulting Compmybylheholdal of the Watrants, issue and allot 1o
each such holder of the Warranis on the Record Date, 1 (One) Equity
Sbare of Rs. lOf-uch,erediwdaimllypnldinthempim of the
Resulting Company for every 10 (ten) Warnats held in the Demerged
Company, .

(collectively the “New Equity Shares™),

The total dumber of New Equity Shares 10 be {ssued and allowed to members of
the Demerged Company pursuadt to Clauss 14,1 shall bo at par, credited as fully
pddupmmuhveﬂghulnmmqaoufbllm:

14.2.1 The New Equity Shares 10 be issued and allstted pursuant 10 Clause 14,1
hereof shall in all respects, rank pari-passu with the existing Equity
Shares of the Rosulting Company; 7

1422 The New Equity Shares to be issued and allotted in terms hereof will be

subject (0 the applicable provisions of the Memorandurn and Articles of
Association of the Resulting Company;



14.3

14.4

15.

15.1

152

_ The New Equity Shares to be ismued

15.1.1

: to the members in
as their respective fractional ent

fractional entitlements,

the sanse proportion
itlernents bear to the consolidated

: : by the Resylting Company shall, subject to
the execution of the listing agreement and pryment of the appropriste fee, be
listed on the relevant sick exchanges it pursuance of Clsuse 8.3.5 of Securities
and Exchange Board of

India (Disclosure & Investor Protection) Guideline,
2000, : e
The New Equity Shares allotted pursuant to the Scherne shall remain
the depositories system till listing / trading permission is given by the dest@adied

- stock exchange,

ACCOUNTING TREATMENT

In the books of the Resultin; Company, on the Scheme becoming effective:

Resulting Company shall record the assets and liabilitics, of the
- Demerged Undertaking vested in it pursuvant to. this Scheme, at the
respective book  values thereof as sppearing in the books of the

Demerged Company at the ¢lose of business of the day immediately
preceding the Appoinied Date.

15.1.2 Resultirg Company shall credit to its Share Capital Account in its books

of sccormt the aggregate face value of the New Equity Shares issus,. oy
it to the members of the Demerged Company pursuant to this Scheme.

15.1.3  The difierence between the excess of the value of the assels aver the
value of liabilities of the Demerged Undertaking and the amount credited
to sharc capital as per clanse 15,12, pursuam. 10 the Scheme shall he

debited ty the Resulling Company to the Goodwill account or credited 1o
the Capital Reserve sccount, as the case may be.

In the books of the Demerged Company, on the Scheme becoming effective the
dilTerence betwezn the valuc of asscts over the value of liabilitics, if any, upon
vesting of the Demerged Undertaking in the Resulting Company, pursuant to this
Scheme, shall be charged first 10 the Capital Reserve of the Demerged Company
1o the extent available and the balance, if any, shalf be charged to the Cieneral
Reserve of the Demerged Company.

14
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16.1

17.3

18.1

APPLICATIONS TO THE HIGH COURT

The Demerged Company and the Resulling Company shall, with all reasonable
dispatch, make applications 1o the High Count of Judicature at Bombay, under
whose jurisdiction the registered offices of the Demerged Company and the
Resulting Company are situated, for sanctioning this Scheme under Settions 391

to 394 of the Act for an order or ordurs theroof for carrying this Seheme into
elfect, )

MODIFICATIONS/AMENDMENTS TO THE SCILEME

Notwithstanding snything 10 the conlrary contained in this Scheme, the
Demerged Company and the Resulting Company by their respective board of
directors or such other person or persons, as the respective board of directors may
suthorize including say committee or sub-commitiee thereof, may make and/or

% consent 1o any modifications / amendments (i) to the Scheme (including but not
| limited to the terma and conditions thereof) or (ii) 10 any conditions or limitations
§/ ibat the coun or any other authority may deest fit to dirett or inpose; or (3ii)

which may otherwise be considered hecessaly, desirable or appropriste by them.

The Demerged Company and the Resulting Company by their respective board
of direttors or such olher perso or persons, as the respective board of directors
may authorize including sny commitiee or sub-committee thercof, shall be
authorised to take alf such $1cps as may be necessary, desirable or pruper to
resolve afty doubts, difficultics or questions whether by reason of any directive or
orders of any otheér acihorites or otherwise howsoever arising out of or under or
by virtue of the Scheme and/or any matter concerned or confiecied therewith.

For wbe purpose of giving effect to this Schethe or 10 any modifications or
amendmenta thereof or additions theretd, the delegate of the Resulting Company
may give and ase beredy authorised 16 determine and give all such directions as
are necessary including directions for settling or removing any question of doubt
or difficulty that may srse and such determination or directions, ag the case may

be, shall be hinding on all parties, in the same fantier as if the same were
specifically incorporated in this Seheme.

SCHEME CONDITIONAL ON APPROVAL S/ SANCTIONS

The Scheme is conditional upon and subject 16:

18.1.1  Approval of the Scheme by the requisite majority of the respective

meinbers and such class 6f persons. of
Resulling Company as may be directe
Judicature at Bombay;

the Demecged Company and the
! by the Hon'ble High Coun of

18.1.2 Sanctions and Orders under 1 he provisions of Sections 391 10 394 of the

Acl being abtained by the Demerped Company and the Resulting
Cotnpary from the Hon’blc High Count of Judicature at Bombay;
18.1.3  The approval of the Government of Indix and/or Reserve Bank of India
and/or Secwrities and Exchange Board of India, if required and the prior
consent of The Bombay Stack Exchange Limited, Mumbai, The Mtional
Stock Exchange of Indin Limitcd, Mumbai, The Delhi Stock Exchange



18.2

19,

19.1

19.2

201.

201

21,

2t

'CHANGE OF NAME

N T TPI VI SRR
SRANELL LA T i R s

A:ls?cintion Limited, Delhi and The Ahmadabad Stock Exchar
Limited where such tppmvalorcon;lmtisuamnry;md

18.1.4 Al other sanctions and af:provals a8 may be required by law in res
pect
this Scheme being obtained.

This Scheme, although to come into operation with effect from the Appoint
[j)gle, shafl ot become effective until the fast of the following dates, namely:

182.1

1822 That on which all necessary certi

10 394 of the Act shall be duly filed with the appropriste Regi
Companies, _ '

The last of

such dates shall be the. “Effective Date” for the pu

With effect from the Bffective Date or as
the name of the Demerged Company
Limited” to, subject to the spproval of
Limited™ or such other naine as may
the Demerged Company.. '

%000 »3 may be practicable thereafier
shall be changed from “Amow Webte
the Reglstrar of Companies, “Dekta Con
be approved by the Board of Directors of

With effect from the Effective Date or a3 soon as may be practicable thereafier,
the name of the Resulting Company shall be changed from “Arrow Textiles

Lirited™ to, subject to the approval of the Registrar of Companies, “Arrow
Webtex Limited” or such other name as

mey be 8s approved by Board of
Directors of the Resulting Company. :
cosTs . o b

All costs, charges and expenses including stamp duty and registration fee of any
deed, document, instrument or Court’s order including this Scheme or in relation
to or in connection with negotiations leading upto the Scheme and of carrying out
and implementing the terms and provisions of this Scherne and incidental to the
completion of arrangement in pursuauce of this Scheme shall be bome and paid
equally by the Demerged Company and the Resulting Company.

REVOCATION OF THE SCHEME

In the event of any of the 1aid sanctions and approvals referred to in Clause 18
above not being obtained and/or complied with and/or satisfied and/or this
Scheme notl being sanctioned by the Hon'ble High Court of Judicature. al:
Bombay and/or orler or ordirs not being passed as aforesaid before 30

September, 2008 o1 such other date as may be mutyally agreed upon hy fhc
respective board of directors of the Demerged Company snd the Resulting
Company (who sre hereby empowered and authorised to agree to nnd' extend lh'c
aforesaid period fror: time 1o 'me without any limitations in exercise ol their

16
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powers through and by their respective delegate(s)), this Scheme skall siand
revoked, cancelled and be of no effect and in that cvent, no rights and liabilities
whaisocver shall accrue to or be incurred inter s¢ between the Demerged
Company and the Resulting Company or their respective sharcholders or
creditors or employees or any other person save and except in respect of any act
ot deed done prior thereto as is contemplated hereunder or as 10 any right,
liability or obligation which has arizen or scerued pursuant thereto and which
shall be governed and be preserved or worked vut in accordance with the
epplicable law and in suth case, each party shall bear its own cosls .unless
otherwise mutually agreed. Funher, the board of direclors of the Demerged
Company and the Resulting Company shall be entitled to revoke, cuncel and
declare the Scheme of no effect if such boards arc of view that the coming inio
cflect of the Scheme in terms of the provisions of this Scheme or filing of the

drawn up orders with any suthority could have adverse implication on all/any ol
the companics.
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fihat ali the ass2%ts, depkts and outstandings, credits,
lianhilities, duties ;ﬂu obligations of the transfterar
Ccompany  hdave been transferred to the transferes Company.
The atiicavits of the Lfficers of the transteror and
transtayee cahpanies are filiad indicating that no
prasecution is genging against the companies and there
arsg o vavaocmunent due5: Two obje2ctions which are ratits=ad
ara that since the sciieme involves change ot name of the
transtferes Comsany, cranstesse Company should e diracted
3 comply the provisions  of Section Li/2s ot  kne
Lampanies  AchyiY34. Similarly as the main objecht of tne
transteror COMPANY 15 ditferent from the object ot the
transteres  Companys Tieg cranstaree company  shoold we

drrac” g o comnly with the provisions af Sections (77138

aT cthe Lomnpanias Act g L9046, There 1S nothing 1n the
AT onda 1k to 0 T 1 G2 SChems2 1= oragudroral tQ
DEREE AR R v [ Lira o o y orEind = B
DLsiie . (P Uy rioial 00 0 m had tiled repart  datad

Ly

2. 2dins and In purswance o the2 guide-—Llines given o3y

thys sourt nas also filed revised report dated
9.0, 2606, in  the said revised reporty reasons as o
why bad deptiz hidave been written off are given. It 135

men tionsd in &he report fiited by the CZfvicial Liguidakar
that the aifairs of the transferee cumpany have peen
congduchad 1 A pragey mannar. I find that there 1=
comipliance  of  ali  the raquired provisions and rules.
Mobody  has  come forward o obgect the2 wsaid schems, In

the CcirCumatainces, Company Fetision Na.54w of 2eiis =
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allowed 1in terms ot prayer clause (a’) to (n?) and Company
Fetition Na.34l of 2996 is allowed in tevms ot prayer

Clause {(a}) to (r).

e tetitioners in bath the petitions will deposit amount
of Ws.:0difi/-  =ach  towards the costs of  tha Regional
Directar within three weets from today. in addition, the
patitianer  in  Company Fetltianar do.94l of 2£0wée  will
gdeposit a4 furtiter amount of HRa.20¢d0/- with the Jf¥icial

Liguidator to neat the costs of the Uifisial Liyuidator,

4. Drawn up arder is dispensad with. Farties to act oan

2 Y i TS orgdaer duly certitisad 1y tne  Sompany

G Sie AL )
N | . | Sf ;{} j/o<
e v e (N 5!
. Y . Section cer
< S - High Court, Appellate Side

Yombay,



COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
BETWEEN
ARROW WEBTEX LIMITED
AND
CREOLE HOLDINGS COMPANY PRIVATE LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
UNDER SECTIONS 100, 391 AND 394 OF THE COMPANIES ACT, 1956

TasCon oo o of Arrangement and Amalgamation provides for the following:

- C-uig . = share capital of Creole Holdings Company Frivate Limited; and

© o ga atu * Arrow Webtex Limited (“Arrow”) with Creole Holdings Company Private Limited (“Creole”) pursuant
sctont 381 - 3 with Section 394 of the Companies Act, 1956,

PART A - GENERAL
" DEFINITIONS

in this Ser o repugnant to the context, the following expressions shall have the following meaning:

1.1 "Act’. . .sine Companies Act, 1956 and shall include any statutory modification, re-enactment or arnendment

1.2 “Appointed Date” means Apnit 1, 2005 or such other date as may be mutually agreed upon by the Board of
Mivee 30 of Arrow and Creole or such other date as may be fixed or approved by the High Court of Judicature at

) :
I s

1.3 "Arrow’ or “the Transferor Company” means Arrow Weblex Limited, a Company incorporated under the

Companics Acl, 1956 and having its registered office at Plot No. 101/102, 19th Street, MIDC Induslrial Area,
Salpdr. Nasik 422 007.

1.4  “Creole - "the Transferee Company” means Creole Holdings Company Private Limited, a Company

nee - dunder the Companies Act, 1956 and having its registered office at G- 4, Clover Classic, North Main
Ac . rorcgaon Park, Pune 411 001,

1.5 “Effecti. Date” means the date on which the cedified or authenticated copy of the Orders of the Higin Court of
Judic..ar  at Bombay under Sections 391 and 394 of the Act sanctioning the Scheme are filed with the Registrar
of Co  .uiies at Mumbai and Pune by Arrow and Creole respectively.

1.5 “Pre* :ace Shares” means 8% Preference Shares of Rs. 10 each fully paid up te be issued and zllotted by

Gy~ in nccordance with Clause 14, the terms of which are specified in Schedule | of the Scheme,

17 “Record Date” means the date to be tixed by the Board of Directors of Arrow and Creole for the purpose of re-
o, . .1 of the Share Capital of Creole under Clause 14 of this Scheme and for issue of shares to the
Shiw.. e o w Arrow under Clause 12 of this Scheme,

1.8  “Schem " -r the Scheme” or “this Scheme” means this Composite Scheme of Arrangement and Amalgamation
it :nt form as submitted to the High Court of Judicature at Bombay or with any modification(s) made
I 19 of the Scheme.

DATE Or EFFECT AND OPERATIVE DATE

2.1 e w0 sz setoutherein, in its present form or with any modifications(s) or amendments in terms of Clause 19
snall | offect from the Appointed Date.



3. CAP!TAL STRUCTURE

r

3.1 The Share Capital of the Arrow as at March 31, 2006 is as under :

Particulars Amount B35}
Authorised
£0,00.000 Equity Shares of Rs. 10/- each 6.00 M 1N

40.00,000 10% Preference Shares of Rs. 10/- each s s

TOTAL 10,00 1,000
Issued_Subscribed and Paid up

30.01.367 Equity Shares of Rs 10/- each fully paid up O
9.10.250 10% Preference Shares of Rs. 10/- each fully paid up 9 ]
TOTAL 3, 1,16,170 ,
Since March 31, 2006 there is a change in the capital structure of Arrow on account oft = mption of thé

Preference Shares in May, 2006 to the extent of Rs. 91.03 Lacs.

22 The Share Capital of Crecle as at March 31, 2006 is as undey

Particulars Amount (Rs.)
Authori; '

£0.00.000 Equity Shares of Bs. 10/- each 6,00, 000
2.50.00.000 Equity Shares of Rs. 10/- each 26.0™%0" 0

TOTAL  : " 0uL .01 )

Issued, Subscribed and Paid up
2.44,77.070 Equity Shares of Rs 10/- each fully paid up ey 0700

TOTAL  24,47.70,700

Since March 31, 2006 there has been no change in the paid up Share Capital of Creole.

PART B — RECLASSIFICATION
4. RECLASSIFICATION OF CAPITAL

4.1  Upon the Scheme becoming effective, the Authorized Share Capital of Creole shall be re-classified from
2.50,00,000 Equity Shares of Rs.10 each amounting to Rs 25,00,00,000 to 10,00,000 { Ten Lacs) 109% Preferenca
Shares ot Rs. 10/- each amounting te Rs. 1,00,00,000 ( Rupees One Crore only), 1,30,00,000 { Cne Crore, thirty
Lacs } 8 % Preference Shares of Rs. 10/- each amounting to Rs. 13,00,00,000 ( Rupees Th' * :n Crores only)
and 1,10,00,000 Equity Shares of Rs. 10/- each amounting to Rs. 11,00,00,000 { Rupees El ven Crores only).

4.2 Upon coming into effect of the Scheme, Clause V of the Memorandum of Association of Cr ~' - m2 and ig hereby
replaced with the following:

'V The Capital of the Company is Rs. 25,00.00.000 divided into 10,00,000 { Ten Lacs) 10 25 Preference Shares
of Fis. 10/~ each amounting to As, 1,00,00,000/-,, 1,30,00,000 8% Preference shares of Rs. 10/~ each amounting
to Hs. 13,00,00,000 and 1,10,00,000 Equity Shares of Rs. 10 each amounting to Rs. 11,.00.00,000°

4.3 Upon coming into effect of the Scheme, Article 3 of the Anticles of Association of Creole te and is hereby
replaced with the following:

'3 The Capital of the Company is as reflected in Clause V of the Memorandum of Assaociation from time to time.”



4.4 .. .. deemed that the members of the Transieree Company have also resolved and accorded all relevant

con~~ i nder Sections 31 and 94 of the Act or any other provisions of the Act to the extent the same may be
" d applicable.

PART C - AMALGAMATION

5. MERGER

51 L' ~no e coming into effect of this Scheme and with effect from the Appointed Date, Arrow shail stand
'~ ~aled with Creoie, as provided in the Scheme, and, pursuant to the provisions of Sections 391 and 394
0 applicable provisions of the Act, all the assets and debts, outstandings. credits, liabilities, duties and
¢ s whatsoever concerning Arrow, including but not limited to the entire undertaking of Arrow, as on the
A, iDate shall, accordingly, stand transterred to and vested in and/or be deemed to be and stand transterred
T ! “»din Creole, as under. Without prejudice to the generality of the above, all benefits including those
w .. ome Tax, Excise (including Cenvat),"Sales Tax (including deferment of Sales Tax), etc., to which Arrow

£ “toIn terms of the various statutes and/or schemes of Union and State Governments, shall be available
... tin Creole.

[y
M

V' w0 projudice to the generality of the foregoing:

{ay  the: s of Arrow shall include all its properties and assets (whether movable or immovable, tangible or

1gible} of whatsoever nature such as licenses, approvals, lease, tenancy rights, permissions, copy

rights, trade marks and other intellectual property rights, incentives if any, and all other rights, title, interest,

contracls, consents, approvais or powers of every kind , nature and descriptions whatsoever as on the
Appointed Date and therealter whether or not provided in the books of Arrow,

[y the labkilities shall include ali debts, liabilities, contingent liabilities, duties and obligations of Arrow as on

.\ppointed Date and thereafter whether or not provided in the books of Arrow which shall be deemed

10 & : the debt, liabilities, duties and obligations of the Crecle and it shall not be necessary to obtain the

co ~.nt of any third party or other person who is a party to any contract or arrangement by virtue of which

~.Jch depts, liabilities, contingent liabilities, duties and cbligations have arisen in order o give effect to the
provisions of this sub-clause,

I8
W

- rand vesting of all the assels of Arrow, as aforesaid, shall be subject to the existing charges,

_7 cations, montgages and encurmbrances, if any, over or in respect of any of the assets or any part thereof,

rc ~ 1 however that such charges, mortgages and/or encumbrances shall be confined only to the relative

« .. of Arrow or part thereof on or over which they are subsisting on transfer to and vesting of such assets in

Cr... +and no such charges, mortgages. and/or encumbrances shall be enlarged or extend over or apply to any

v owe sct(s) of Creole. Any reference in any security documents or arrangements (1o which Arrow is a party) to

any ¢ .. s of Arrow shall be so construed to the end and intent that such security shall not extend, nor be

de 110 extend, 1o any of the other asset(s) of Crecle and Creole shall not be obliged to create any further or
<7 or 2 security thereof. :

2.4 . slolthe debis, liabililies, duties and obiligations of Arrow, it is hereby clarified that it shall not be necessary

S . the consent of any third party or other person who is g pany to any contract or arrangement by virtue of
v. ... such debis, liabilities, duties and obligations have arisen.

5.5  Forl.o..moval of doubt, it is clarified that to the extent that there are inter-company loans, deposits, obligations,
I« « orotheroutstandings as between Arrow and Creole, the obligations in respect thereof shall come to an
wnitt d Loere shall be no liability in that behalf and corresponding efiect shall be given in the books of account

nuw "ok of Creole for the reduction of such assets or liabilities as the case may be and there would be no

¢ v dofinterest or any other charges in respect of such inter-company loans, deposits or halances, with effect
It 1 »Appointed Date.

5.6  Crecle may at any time after the coming into effect of the Scheme in accordance with the provisions of the
' if so required, under any law or otherwise, execute Deeds of Confirmation, in favour of the secured

¢... ... of Arrow orin favour of any other party to any contract or arrangement to which Arrow is a party or any
wIo1c ¢ 3 may be necessary to be executed in order to give formatl effect to the above provisions. Creole shall

- .- ... provisions of the Scheme be deemed to be authorised to execute any such writings on behalf of Arrow

<ado.np ment or carry out all such formalities or compliance referred to above on the pant of Arrow to be
G O oul or performed.



5.7

It is clarified that with effect from the Appointed Date and upon the Scheme becoming effective, all development
rights, statutory licences, permissions, approvals or consents to carry on the operations and business of Arrow
shall stand vested in or transferred to Creole without any further act or deed and shall be arnropriately mutated
by the Statutory Authorities concerned in favour of Creole. The benefit of all statutory andr g ' ory permissions,
environmental approvals and consents, registrations or other licences and consents sh~v ~tin and become

available to Creole pursuant to this Scheme. In so far as the various incentives, subsidies, .~ itation schemes,
special status and other benelfits or privileges enjoyed, granted by any Governmental boc" - "2 1f uthority or by
any other person. or availed of by Arrow, are concerned, the same shall vest with andbe: " '3 to Creole on

the same terms and conditions.

LEGAL PROCEEDINGS

6.1

If any suits, actions and proceedings of whatsoever nature (hereinafter referred to as the "Proceedings )4 1 or
against Arrow are pending on the Effective Date, the same shall not abate or be discontinued nor be in any way
prejudicially affected by reason of the amalgamation of Arrow with Crecle or anything contained in the Scheme.
but the Proceedings may be continued and enforced by or against Creole as effectually and "1 : same manner
and to the same extent as the same would or might have continued and enforced by or " st Arrow, in the
absence of the Scheme.

CONTRACTS AND DEEDS

71

7.2

All contracts, deeds, bonds, agreements, arrangements, incentives, licences, engagements and other instruments
of whatsoever nature to which Arrow is a party or to the benetit of which Arrow may be eligible, and which have
not lapsed and are subsisting on the Effective Date, shall remain in full force and effect against or in favour of
Creole as the case may be, and may be enforced by or against Creoleas fully and effectually as if, instead of
Arrow, Creole had been a party or beneficiary thereto.

Creole shall, if and to the extent required by law, enter into and/or issue and/or execute deeds, writings or
confirmations, to give format eftect to the provisions of this Clause and to the extent that Arrow is required prior
to the Effective Date to join in such deeds, writings or confnrmatlons Creole shall be entitled to act tor and on
behalf of and in the name of Arrow.

SAVING OF CONCLUDED TRANSACTIONS

8.1  Thetransfer of the assets and liabilities of Arrow under Clause 5 above, the continuance of Proceedings under
Clause 6 above and the effectiveness of contracts and deeds under Clause 7 above, shall not affect any transaction
or Proceedings already concluded by Arrow on or before the Effective Date, to the end and intent that Creole
accepts and adopts all acts, deeds and things done and executed by Arrow in respectt = o, as if done and
executed on its behalf.

EMPLOYEES

8.1 All the employees of Arrow in service on the Effective Date shall, on and from the Eifec  Date, become the
employees of Creole. All employees of Arrow in service on the Effective Date to whom prov.2ions of Industrial
Disputes Act, 1947 apply, shall, on and from the Effective Date, become the employees of Cri Jle aon the terms
and cenditions not less favourable than those on which they were engaged on the Effectiva D -

9.2  Onandfrom the Effective Date, the services of the employees of Arrow will be treated as having™  en continuous,
without any break, discontinuance or interruption, for the purpose of membership and the applic inn of the rules
or bye-laws of the said Funds {as defined herein below).

9.3 ‘With regard to provident fund and gratuity fund or any other special funds or schemes cre~ ! r existing for the

henelit of such employees (hereinafter referred to as the "said Funds™) of Arrow, upon the ¢ ~heme becoming
affective. Creole shalt stand substiluted for Arrow for all purposes whatsoever relating to the administration or
operation of such schemes or funds in relation to the obligations to make contributions to the said Funds in
accordance with the provisions of such schemes or funds in the respective Trust Deeds or other documents. It
15 the aim and intent of the Scheme that all the rights, duties, powers and obligations of Arrow in relation to such
schemes or funds shall become those of Creole. In the event that the Trustees are constituted as holders of any
securities, trust funds or trust monies, in relation to any provident fund trust, gratuity trust or su erannuation trust
ot Arrow, such funds shall be transferred by such trustees of the trusts of Arrow, to separ to trusts and the
trustees of Creote if set up for the same purpose and object and shafl be deemed to be a transter of trust
property from one set of trustees to another set of trustees in accordance with the provisions of the relevant

labour laws, Indian Trusts Act, 1882, the Income Tax Act, 1961 and relevant Stamp Legislatiors, as applicable.

4



12.

W suc ¢ case, appropriate deeds of trusts and/or documents for transfer of
upon | e g

sanchion of the Scheme in accordance with the terms hereof by the
the 1. of Creole so as to continue the benefits of the employees. For this purpose, the trusts created by Arrow
shall u. Lansferred andfor continued by Creole, if permitted by law, failing which Creole shalt establish similar
trusis e wring that there is continuity in this regard. The Trustees, including the Board of Directors of Arrow and
Creo'~. nall be entitled to adopt such course of action in this regard, as may be advised, provided however that
there ¢ dibe no discontinuation or breakage in the service of the employees of Arrow.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

trust properties shall be executed

trustees of such trusts in favour bf

With effect frum the Appointed Date and upto and including the Effective Date:

10.1 Arrow shall be deemed to have been carrying on and shall carry on its businesses and activities and shail be

deemed 1o have held and stood possessed of and shall hold and stand possessed of all of the assets of Arrow

for and on account of, and in trust for, Creole. Arrow hereby undertakes to hold the said assets with utmost
prudence untii the Effective Date.

10.2 Arrow ¢ i carry on its businesses and activities with reasonable diligence, business prudence and shall not
(without the prior written consent of Creole) alienale, charge, mortgage, encumber or octherwise deal with or
dispc  ~ of the undertaking or any par thereof (except in the ordinary course of business).

10.3 All the profits or income, taxes (including advance tax and tax deducted at source) or any costs, charges,
expenditure accruing to Arrow or expenditure or losses arising or incurred or suffered by Arrow shall for alf
purpose be treated and be deemed to be and accrue as the profits, taxes, incomes, costs, charges, expenditure
or losses of Creole, as the case may be. : '

" Onanu . 7 the Appointed Date and until the Effective Date, Arrow shall not without the prior written approvat of
- the Bo .u of Directars of Creole: .

. 10410 - rallot any further securities, either by way of rights or bonus or otherwise; or
1042 -, subjectto Clause 11.1 below. the profits, if any, for any purpose including of declaring or paying any
dividend. .
" DIVIDENDS

“11.1 Asrow and Crecle shall be entitied to declare and pay dividends, whether interim or final, to their respective

shareha” ' s in respect of the accounting period prior to the Effective Date. The dividend, if any, shall be

declared by Arrow only with the prior written consent of the Board of Directors of Creole, as mentioned in Clause
10.4.2 above.

11.2 Subject ta the provisions of the Scheme, the profits of Arrow, for the period beginning from the Appointed Date,

shall belong to and be the profits of Creole and will be available to Greole for being disposed of in any manner as
it thinks tir. '

- 1.3 wis 7 1 dthat the aforesaid provisions in respect of declaralion of dividends are enabling provisions only and

shail not . : decemed to confer any right on any member of Arrow and/or Creole to demand or claim any dividends
which, ub,zct to the provisions of the said Act, shall be entirely at the discretion of the Board of Directors of
Creole, u.. -.Ct 1o such approval of the shareholders, as may be required.

ISSUE OF5H ™

12.7 Upon ' 7 : coming into effect, in consideration of the amalgamation, Creole shall. without any appfication
ordeed, it . and allot equity shares, credited as fully paid up, to the extent indicated below, to the members of
Arrow hot  j fully paid-up equity shares in Arrow and whose names appear in the Register of Members of

Arrow, on the Record Date or to such of their respective heirs, executors, administrators or other legal

repre. Loaatives or other successors in title as may be recognized by the Board of Directors of Arrow in the -
toltowing proportion viz.; ' )

1213 o, (Three and Half) fully paid up equity shares of As. 10 each of Creole shall be issued and ailotted for
, 1{One) equity shares of Rs. 10 each held in Arrow (hereinafter referred to as "New Equity Shares”)

122 TneNew! . Sharesin Creola to be issued to the members of Arrow pursuant to Clause 12.1 above shall be
subject 1o « = Memorandum and Aricles of Assaciation of Creole and shall rank pari passu in all respects with
the exisling equity shares, if any in Creocte.



13.

14,
14.1

14.2

12.3 The New Equity Shares shall be issued in dematerialized form to those equity shareholders who hold the shares
ot Arrow in dematerialized form, provided all details refating to account with depository participant are avaitable
to Arrow / Creole. In respect of the shares in Arrow held in the physical form, each member of Arrow holding
such shares shall have the option, to be exercised by way of giving a notice to Creole on or v are the Record

Date, to receive the shares of Creocle either in physical form or in dematerialised form. in the - nt that such

notice has not been received by Creole in respect of any member, the shares of Creote : ~~" 30 4to such
" members in physicat form.

12.4 The shares of Arrow held by its shareholders (both in physical and dematerialized form) whose names appearin
the Register of Members and the records of the depository as on the Record Date, shall, v _t any further
application, act, instrument or deed, be deemed to have been automatically cancelled. The said hares of Arrow
held in physical form shall be deemed to have been automatically cancefled without any requirer..ent to surrender
the certificates lor shares held by the shareholders of Arrow. Creole shall take such corporate astiens in relation
fo the shares of Arrow held in dematerialized form, as may be necessary.

12.5 The New Equity Shares to be issued by Creole shall, subject to the execution of the listing
payment of the appropriate fee, be llsted on The Bombay Stock Exchange Limited, Ahmedabad ¢ ¢’ Zxchange
Ltd. and Delhi Stock Exchange Association Ltd. in pursuance of Clause 8.3.5 of Securities a1 | "xchange Board
of India (Disclosure & Investor Protection) Guidelines, 2000.

12.6 - The Board of Directors of Creole shall consolidate all fractional entitiements, if any, arising due to the merger of
- the Arrow and allot Equity Shares in lieu thereof to a director or an officer of Creole or such other person as the
Board of Directors of Creole shall appoint In this behalf who shall hold the Equity Shares in trust on behalf of the
members entitled to fractional entittements with the express understanding that such director(s} or officer(s} or
person(s) shall sell the same in the market at such time or times and at such price or prices and to such person

or persons, as it/he/they may deem fit, and pay to Creole, the net sale proceeds thereof, whercupon Creole shalt

distribute such net sale proceeds subject to taxes, if any, to the members in proportion to their respective
fractional entitements.

12.7 On the approval of the Scheme by the members of Arrow and the members of the Creole pursuant to Section
391 of the Act, it shall be deemed that the said members have also resolved and accorded all rclevant consents
under Section 81{1A) of the Act or any other provisions of the Act 1o the extent the same may be considered

"applicable. It is clarified that there will be no need to pass a separate shareholders' resolution as roquired under
Section 81 (1A) of the Acl.

DISSOLUTION OF THE TRANSFEROR COMPANY

13.1 On the Scheme becoming effebtive. Arrow shall be dissolved without being wound up with~ * w further act by
the parties.

13.2 On and with effect trom the Effective Dalte, the name of Arrow shall be struck off from the records of the Registrar
of Companies, Maharashtra, Mumbai. Creole shall make necessary filings in this regard.

PART D - REORGANISATION
AEORGANIZATION OF THE EQUITY SHARE CAPITAL OF CREOQOLE

Upon Scheme becoming effeclive, the existing Issued, Subscribed and Paid-up Capital of Creole sh~1t 2 reorganized
into preference shares in the ratio of 1 (One) Prelerence Share each for every 2 (two) equity share » of 5. 10/- each
fully paid up held by equity shareholders of Creole on the Record Date by cancellation of the existingi  “2d and paid-
up equity shares of Creole and issuance of Preference Shares, such that post reorganization, thc i u *, subscrbed

and paid up preference share capital of Creole shall be re-organised to Rs. 12,23,85,350 divided ™ * 1.22.38,535 8%
Preference shares.

The reorganization of equily shares into 8 % Preference Shares, which constitules a reduction « " cagital, shall be
effected as part of the Scheme only and in accordance with Seclions 100 to 103 of the Act. Ast  ~ame does not
involve either diminution of liability in respect of unpaid share capital or payment to any shareholder of any pald-up

share capital, the prowsipns of Section 101(2) are not applicable. However, the order of the Hon'ble High Court of *

Judicature at Bombay, sanclioning the Scheme, shall be desmed to be an order under section 102 ¢

<tconfirming
the reduction.

nent and -

|
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ACCOUNTING ™ .o TMENT OF RE-ORGANISATION OF CAPITAL IN BOOKS OF CREQLE
1519

i Creole snull sccount for the re-organisation of its capital in its books as under:

152 The wn e w3 between value of equily shares reduced and the value of preference shares issued 1o the
sharce acrs of Creole pursuant to Clause 14 above shall be credited to General Resarve Account

PART E - GENERAL TERMS AND CONDITIONS
ACCOUNTING TREATHENT IN BOOKS OF CREOLE

16.1 Creole il account for the merger in its books as under:
1611 - shall record all the assels and liabilities of Arrow transferred to and vested in Creole pursuant to
e me at their {air vaiuves, as determined by the Board of the Creoclo.
1617 v wae :nce, if any, belween the net assets of Arrow transterred 1o Creole and the value of the Naw
v Lnares issued to the shareholders of Arrow shalt be credited to General Reserve Account or
douned to Goodwill Account as the case may be.
CHANGE OF ~ ~
171 With .. wirom the Effective Date, the name of Creole shall be changed from *Creole Holding Comparny Private
Limited, .o "Arrow Webtex Limited” or such other name as may be as approved by Ragistrar of Companies.
2 Creol w.  wanes that on or before the Etfective Date, it shall be converted into a public company, in accordance

R wilh L ovisions of the Act.

AR1 - SATION 7O THE HIGH COURT

Atrov T LG il, with all reasonabie dispateh, make applications to the High Court of Judicature at Bombay or
any cih authority, under whose jurisdiction the registered offices of Arrow and Creole are situated, for
sanctiéningt s heme of Amalgamation under Section 391 to Section 394 read with Sections 100 — 103 of the Act

and for dissolu .n of Arrow without being wound up and for such other orders as the High Court may deem fit for
wditying the Schoeme into effect.

MODIFICATI™ ‘A ™ DMENTS TO THE SCHEME AND GENERAL POWER TC THE BOARD

19.1 The Board of Arrow and Creola including its Committee / Directors authorised to do so, may, at any lime, make

any mc n{s) or amendment(s) in this Scheme which the Board ol Arrow and Creole may consider
Nl ., or d. irable for implementing and/or carrying out the Scheme or which the Court and/or any other
alNuew. may deem fit to direct or impose or which may- otherwise be considered necessary desirable or
appropriues as result of subsequent events or otherwise by them, The Board of Arrow and Creole be and are
hareby au urised generally to take all steps and do all acts, deeds and things as may be necessary, desirable
orpre” to resolve any doubts, difficulties or questions to give effect to this Scheme.

19.2 For ~ : of giving effect to this Scheme or to any modifications or amendments thereof or additions
ther o, U ¢ legata(s) of Arrow and Creole may give and are hereby authorised to determine and give all such
direc” .o . e necessary including directions for settling or removing any guestion of doubt or difficulty that
may .. . ndsuch determination or directions, as the case may be, shall be binding on all parties. in the same
manner <. . the same were specifically incorporated in this Schemae.

1908 ear e

y wu i Authority' referred to in the foregoing clause shall specifically Include Securities and Exchange
b oasaon e

4 ("Sk I") and the Stock Exchanges with which the shares of Arrow are listed and with which Arrow
will file ac ~ y of the Scheme under sub-clause (1) of Clause 24 of the Listing Agreement (hereinafier referred to
as "hoe o wuned Stock Exchanges”) which authority may require such madifications / amendments to the

scheme ¢ - ipulate any conditions or limitations as referred to in foregoing Clause while granting approval
undaor the v 0 sme,

SCHEME COn!T ONAL ON APPROVAL/SANCTIONS

This Sciv - -1 sic'l be conditional upon and subject Lo

201 Th

- Ing approved by the requisite majorities in number and value of such classes of persons including
e

iive members and/or creditors of Arrow and Creole as may be directed by the High Count;

7



20.2 The sanction of the High Court under Section 391 and 394 read with Sections 100 — 103 of t..e sajd Act in favour
~of Arrow and Creole under the said provisions and to the necessary Order under Section ., ra~ with Sectlions
100 —- 103 of the said Act being obtained;

20.3 The approval of the Government of India and/or Reserve Bank of India and/or Securities and ~

India, if required and the prior consent of the Stock Exchanges at Mumbai, Delhi and A
_approval or consent is necessary,

1ge Board of
1 where such

20:4 - All other sanctions and approvals as may be reguired by law in respect of this Schemet =+~ + ned: and

20.5 Certified or authenticated copy of the Order of the High Court sanctioning the Scheme -

- filed with the
Registrar of Companies at Maharashtra by Arrow and Crecle, as may be applicable.

21, EFFECTOF NON-RECEIPT OF APPROVALS/SANCTIONS
21 1 in the event of any of the said sanctions and approvals referred to in Clause 18 above not t ~~q obtained and/
. or complied with and/or satisfied and/or this Scheme not being sanctionad by the Hon'ble H!gh C of Judicature
at Bombay and/or order or orders not being passed as aforesaid before December 31, 2605 or such other date
as may be mutually agreed upon by the respective Board of Directors of Arrow and Cre ' (who are hereby
empowered and authorised to agree to and extend the aforesaid period from time totime  out any limitations
in exercise of their powers through and by their respective delegate(s}, then the Board of Di  :tars of Arrow and
Creole may waive such conditions as they consider appropriate to give effect, as far as pos' bi=, to this Scheme
_ andailing such agreement or in case this Scheme is not sanctioned by the High Court of Ju.  ture at Bombay
or any other appropriate authority, then this Scheme shalt stand ravoked, cancelled and b . no effect and in
‘that event, no rights and Habilities whatsoever shall accrue to or be Incurred inter se Airow ~nd Greole or their
respective shareholders or creditors or employees or any other person save and except in r¢ '~ :ct of any act or
deed done prior thereto as s contemplated hereunder or as to any right, liability or obfigation which has arisen or
accrued pursuant thareto and which shall be governed and be preserved or worked out in acccrdance with the
applicable law and in such case, each company shall bear its own costs unless otherwise mutually agreed.
Further, the Board of Directors of Arrow and Creole shall ba entitled to revoke, cancel and declare the Scheme
of no effect if such boards are of view that the coming into effect ot the Scheme In terms of the provisions of this
Scheme or filing of the drawn up orders with any authority could have adverse implic_tion on alifany of the
companies,
22. COSTS
22.1 Creole shall bear and pay all costs, charges, expenses, taxes including duties, levies, etc” tion with the
Scheme.
SCHEDULE -1
TERMS AND CONDITIONS FOR ISSUE OF PREFERENCE ¢ i
- e —
Issuer Creole Holdings Company Private Limited
~ Instrument ‘Non Cumulative Redeemable Preference Shares
Face value Rs. 10 per Preference Share
Coupon Rate 8% per annum from the Appointed Date
~ Redemption To be redeemed at the end of 10 years from the date of allotment
Call Option Creole wilt have an option to redeem the Preference Shares at any time r ~endof 36
months from the date of atlotment. If Creole exercises its call option, it will pay ! - amount of
the face value of the Preference Shares along with dividend accrued upto the ¢ on which
it exercises the call option. In case Creole exercises the call option, its liability tt - ¢ reference
' Shareholders shall stand extinguished from the date, ~ "lspatch ofthec " ayorderfor
a, the redemption amount along with dividend. . <
. L " l | = wid —
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\ v oy _}/ K
‘o 8 L?R TN ..
8 ! € . Soli-



--------

IN THE HIGH COURT OF JUDICATURE

AT, BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 540 OF 2006

ALONG WITH

COMPANY APPLICATION NOQ. 632 OF 2006

In the matter of:

1 he _ompanies Acl, 1956
And

In the matter of:

Sections 391 to 394 read with Scctions
100 to 103 of the Companies Acl, 1956
And

In the mat »r¢ °
Arrow Webtex Limited, a company
incorporated under the Companies Act,
1956 and having its registered office at
Plot No. 101/102, 19th Street, MIDC
Industrial Area, Satpur, Nasik 422 007,
And
In the matter of:
The Scheme of  Arrangement and
Amalgamation of Armmow W'
Limited, a company incorpo: ., I ...
the Companies Act, 1956 . ving it
registered office at Plot M+ 101/102,
19th  Street, MIDC Indu tr 1] Arca,
Satpur, Nasik 422 007 4 \pplicant
Company”™ or *Transferor Company™)
with Creole Holdings Company Private-
Limited, a company incorporated under
the Companies Act, 1956 and having its
registered office at Clover Classic, G -
4, Ground Floor, North Main Road,
Koregaon  Park, Pune 411 001
(“Transferee  Company™) and their
respective members,

Arrow Webtex Limited............Petitioner Company

Authenticated Copy of the Minutes of the Order dated
November 17, 2006 along with Copy of the Scheme

Dated this [, f'”aayori.”_a..i;‘e;, 2006

AZDB & Partners

Advocates for the Petitioner Company
23" Floor, Express Towers

Nariman Point
Mumbai — 400 021.
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
OROUINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO. 10 OF 2010
CONNECTED WITH
COMPANY APPLICATION MC. 1166 OF 2009
DELTA HOSPITALITY FPRIVATE LIMITED
e Petitioner f Transfarar Company..
COMPANY SCHEME PETITION NC. 11 OF 2010
CONNECTED WITH
COMPANY APPLICATION N 2167 OF 2009
DELTA CORP LIMITED

............ Petitioner / T-ansferee Campany

[7 tme matter of Sections 391 to
394 read with Sections 78 and .
100 tc 103 of the Companiaes Act,
1956
AND -
In the matter of Scheme of

Arrangement and Amalgamation

of

"Disclaimer Clause : Authenticated copy is not a Certified Copy”



HIGH COURT, BOMBAY 0093373

Deita Hospitality Private Limited
{“the Transferor Campany™)

with ,
Delta Corp Limited {"the
Transferee Company™)

and
Their Respective Shareholders

and Creditors

Mr. Rajesh Shab i/b Rajesh Shah & Co., for the Petitioners.
Mr. P. Ramarac, Official Liguidator, present in Company Scheme
Petition No. 10 of 2010
Mr. Ashish Agarwal i/b Mr. 5.K. Mohapatra for Regional Director
in bath the Petitions.

CORAM- 5. 1. Kathawalla, 1.

DATE: 26 February, 2010

1. Heard learned counsels for the parties.

2. The sanction of the Court is sought under Sections 391 tg

194 read with section 78 and 100 to 103 of the Cumpaniesd

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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“Disclaimer Clause Authenticated COpy

HIGH COURT, BOMBAY 0093374

Act, 1956, to  the Scheme f Arrangement  and
Amalgamation of Delta Haspitality Private Limited with
Delta Corp Limited and their respective shareholders znd

Creditors,

Caunsel dppearing on behalf of the Petitioner Companies
has stated that they have complied with aﬂ requirements
as per the directions of thisg Court and 1:J'||Iev,ar have filed
Necessary affidavits of Lompliance in the Coyrt, Moreover,
the Petitioner Companies undertake to comply with all
statutory requirements, if any, 25 required under the
Companies Act, 1956 and the Rufes made there under,

The undertaking is accepted,

The Regional Director has filed ar affidavit in the above
petitions stating that the Scheme does npt appear to be

prejudicial to the interest of sharehoiders and pLbiic,

The Official Liquidator has filed kig report in Company

Scheme Petiticn No. 10 of 2010 stating thereln that the

15 not a Centified Copy”
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HIGH COURT, BOMBAY 0093375

-

affairs of the Transferor Company, viz, Delta Hospitality
Frivate Limited have beer randucted in d proper manner
and that the said tompany may. be ordered to be

dissolved,

5. From the material on record, the Scheme appears to be
fair and reasonable and is not violative of any provisions
of law and is not contrary to public policy. None of the
parties concemed has core fc:_rx-;ard to oppose the

Scheme. : -

7. Since all the reguisite statutory compliances have been
fulfilied, Company Scheme Petition No. 10 of 2010 filed by
the Transferar Campany is made absolute in terms of
prayer clauses (a) to {d’ ard Company Scheme Petition
No. 11 of 2010 filed by the Transferee Company is mad:e

absolute in terms of prayer clauses (a} to (c).

B. The Petitioner Companies -o lcdge a copy of this order and
the Scheme, duly authenticated by the Company

Registrar, High Court, Bombay, with the concerned

“Disclaimer Clause : Authenticated <opy is not a Certified Copy”



HIGH COURT, BOMBAY 2038:237F

Superintendent of Stamps, for the purpose of adjuvdication
of stamp duty pavyable, if any. or the same within 60 days

from the date of the Order

g, The Petitionars in Compary Scheme Petition Ng. 1!.:1 and
11 of 20'0 g Ray casts of Rs.7,500/- each to the
Regionai Director, Western Region, Mumbai and the
Petitioner in the Company Screme Petition No. 10 of 2010
to pay costs of Rs.7,500/- to the Official Liquidator, High
Court, Bombay. Costs t¢ be paid within four WE-EkS;fI'DI'T'I :

today.

1G.  Filing and issuance of the drawn up order is dispensed

with.

11, All concerned authorities - dCT on & copy of this order
along with Scheme duly authenticated by the Company

Registrar, High Caurs, Bombay,
5. ). Kathawalia, 1.)

TRUE-CcOpPvY

TUNT ! ; )
.@;Uﬂfmﬁ{b{'\}({l . G tfrs) R CEPY
: gty 17> A
- DL NARVEKAR | S ?:.,1. nﬁm
COMPANS Ze3i5TRAR ¢ 77 omeeh I icda
HIGH f;-:"...l-ld?-r {G.H} }{ig'_a— S P '_lﬂf'f"s
BOMBEAY '

"Disclaimer Clause : Authenticated £epy is not a Certified Copy”



SCHEME OF ARRANGEMENT AND AMALGAMATION
OF
DELTA HOSPITALITY PRIVATE LIMITED
WITH
DELTA CORP LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS & CREDITORS

Preamble
The Scheme of Amangement and amalgamation {the Scheme™ is presented under Seclions
381 to 354 read with sactions 78, 100 to 103 and other applicable provislons of the Companles
Act, 1956 for the amalgarnation of Delta Hospitality Private Limited, a company nesrporated
under the Companies Act, 1955 and having its Registered OMice at 16 A, Ali Chambers,
Nagindas Master Road, Forl, Mumbai 400001 with Delia Corp Limited, & company Incorporated
under the Companies Act, 1956 and having its Registered Oifice at G 4 Ground Floor, Clover

Classic, Northern Main Road. Koregaon FPark, Pune, Maharashtra — 411 001.

1. Definitions
ﬁfjhis Scheme, unless inconsistent with the subiect -r comtex!, the fullowing expressions sha'l

J:;é?ue the following meanings;

i.1 “Act” or “the Act” means the Companies Aci 4356 and shall incluce any statutory

modif.cations, re-enactment or amendments tnereo’ for the time being in force.

1.2 “Appointed Date” means the 1% day of Apri 2008 or such other date as may be
approved by the High Court.

1.3 “DCL" or “the Transferee Company" means Deha Corp Lid., a company incorporated
under the Companies Act, 1955 and having its registered office at G 4 Ground Floor,
Clover Classic, Norhern Main Roac, Karegas~ Par<, Pune, Maharashira — 411 001,

1.4 YDHPL” or "the Transferor Company” m=a-s "aitz Hospitality Pt Ltd., 3 compary
meorpprated under Comparies Acl, “955 -2 -z.ing Hs registered office at 16 £, AL
Chambers, Magindss Mas:er Road, Fort, Mumba: - 400001

1.3 “EMective Date” means the date on which tne certified copy of the Order of the High
Cour of Judicature at Sarrbay y-dear Sectizrs 38° and 394 of the Act sanctioning the
Gcheme are filed with the Rzg573 27 2oz~ 2: “lsharashira by Delta Hospitakity Py,

. and Delta Corp Lt.z“._

1.6 "High Count" means Figh Court o7 Jigdizali-z 21 Somoay and shall include the Nationa:

Company Law Tribunal, f applcace
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"Scheme” or “the Scheme  5r “this Scheme" Azans thig Scheme of Arrargement

" and Amalgamation i ‘s Er8E8271 2 with or witkay: any mediicationis) if anv maces, as

per Clause 15 of the Scrars

All terms and words ne* Gehrez - kg Sohgma sha'l Lnless repugnant or contrary ta the
context or meaning therect, mave 'fe sare meaning ascribed to them unger the Azt the
Securities Cantracts (Reguistion: Aot 1958, the Depositaries Act, 1898 and other
applicable laws, rules. FROUIAT a7 oye laws ag oo t852 may ke, ncluding any statutory
modification or re-enact—+ea-- TetEsl ot e 1 g

DATE OF TAKING EFFECT AND QPERATIVE DATE
The Scheme set out herain ' AS present for ge - any modificatian(s) apsrovec o-
imposed or directed by the ~igh Zop g Jodicature i Bombay or made as par Clausp

15 of the Scheme, shall ce efactve framr he Aopointed Date but shall be operative from
the Effective Date.

L
SHARE CAPITAL r

The share capital of the Tranziern- COmpany as at Seprember 3¢, 2009 is as under; 1

Particulars  TAmount
i| {Re. in lakhs)
Authorised Capital T

50,00,000 Equity Shares of Rs 15 aacn T | 560.30
T T Tatar | 500.00

i_lssued Subscribed & Paid-up Capital o |

10,00,000 Equity Shares o+ Rs " Ii- sack fuiy pad ug 100.00 ﬁ
: Total | 100.00 T
L _ _ _ _
The share capital of the Tranzisres CoToany as at September 30, 2000 s as under;
:"_F'arti-::uiars T | Amount

[ {Rs. in lakhs} .-
Authorized Capital | I
| 20,00,00, D00 Equity Shares af Re /- aach | 2000 _i
m,ﬂﬂ.ﬂ_ﬂ{} 10% Preferance Snares of R 107 sas- | 100

—
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IT.BD,DD,[]DG 8% Prefere~ce Shares of Fs 104 2ack 1300
Total | 2400 . ;

Issued, Subscribed and Paid-Up
[ 16.71,67,130 Equity Shares of Re 31 gach fully paid-up | 1671.61
1.22,38.535 8% Preference Shares of Bs 100 each fuily

paid-up 1223.85
(Total T T 2895.45 h
MERGER

With effect from the Appointed Date, ‘e enyre business and whale of the underaking of
the Transferor Company including a!l their properies and assels (whether movahle or
mmovatle, tangible ar intangibfe) of whatecever naturg such as licenses, permits,
quotas, approvals, lease, tenancy rignts, Permissions, incentives if any. and 2l other
rights, fifle interast, sontrasts, congent, daorovals or powers of &very kind nature and
descriptions whatsoever shal unger the provisions of Sections 391 to 384 of the Azt and
Pursuant to the Orders of *he Bemzay gk Coun or any other appropriate auth'crity
sanctioning this Scheme ang without furthe: act instrument or deed, but subject o the
charges affecting ‘he same as ae the Effective Date be transferred and/or deemed to be
transferred to and vested in Transferpe Company so as to become the properiies ang

assels of Transferee Company

The transfer ang vesting as aforesad shali be subject to the existing chargeslf
hypothecation / mengages, if any, as may be subsisting and agreed to be created gver
or [t respect of the sajd as3ets or any part thereof, provided hewever, any referenca in
any security documents ar d'rargemen's ‘2 which the Transferor Company are _sa.;:y
wherein the assets of the Transfercs Comos My have been or are offered or agreed o be
offered as Security for any finas~ciz #f8-5lance o obligations shall be construesd zg
reference anly to the |EICE paftaiting o e Transferor Company and vested ir ine
Transferoe Company by vinue of s St eme to the end and intent that the charges
shall not extend or ceernad to exteng o a7y assels of Transferee Company,

Provided that the Screme shell net coarare =nlarge the security for the saig iabiities
of the Transtaror Company wnich shas ves! in e Transferee Company by viflue pf the
Scheme and the Transferes Comzany shall rot be obliged te create any further pr
additional security thereas afigr the merge- hag 2ecome eMective or otherwise. Tre
transfer ¢ vesting of the A55¢ls of tre Trargioe, ~ompany as aforesaid sha) be subagt
to the existing charges ¢ Vi vial-Tol-Tel L TINgagsEs aver or in respect of the asse!s o
ANy part thereof of the Transierar Corpan,

The liabilittes shali ajsc withaut anw furmgr go; instrument or deed be transferred to and

vested in and FBEUMEC DY Ergite cgome- ¢ ke transferred to and vested i ann

assumed by Trarsferes C(:lm:;a:!-,-' ~=T2JBM I e Drovisions of Sections 3891 1p 352 o
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6.3

the Act, 50 as 1o bazome ke nabfities of Cransfaree Company ang futher s$hat i shali
not be fleCassary 'c onigi- e =Crsant of any tkirg Faty or otmer CerEor who s 2 =arty
to any Contract or afrerge—an. By vince of whick =such habilitiag nNava arisen, in order to

i b L
GIing i

ey
1]

give effect ta tha orcues, g- LiSE,

The Transferae Comezan, TRY At Eny {ime sftar the caming into effac o7 the Scheme in

dtcordance with :-- STIWIEIRE o the Scheme. iF ac required, under any law cr
ctherwise Bxeoule Doemgr -t Sonftration - favour of the ISTUred creditorg of the
Transfergr Company = avcur of any othe: pany o any contrag: or &lrangament +

which the Transferor Camaary ara Farties or any writings ag May D& necessary to be
executed in arder 1 g2 formail affect 1o the ATVE provisicns. The Transferge Company
shall under the Provisicneg af ina Scheme qa Teemad to he authorised to execyts Zny
such writings on bekal! 97 ima Trans.‘eror.t‘;ampany and ta imolemnent or cary cut al
such formalities or “OMDiance raferred i above on the Aart of ithe Transferor Cempany

o be carried out or peTarmeac

With effect fram the 2zooiries Date ang VRGN the Scheme be-:arning efiestiva, ah',,f"‘;
development righis, Sigiaiory, Trenses, Berm:ssions, aporovals ar consents o carry mﬂ"‘;"‘

the operations ANd Zotreg: st she ransiercr Lompany shaf; tand vesteg in or

trarsferred 14 Transforse C:mpan} ROUD a3ty funtfer act or deed and shal &
Appropriately mutated Cy tha Statutary Aulnorities concernad in favour aof Transferq;p..k\h
Company. The benefit af a statltory apg fegulatory Fermissions, envjrcnmenrékt
approvals and consents regisirations or othar icenses ang tonsents shal vast ip and
become available e Transferse Ccmpany FUTSUEnRt ta this Scheme. In gq far 25 tha
Various incentives, subsidias, rerabilitation Schemas, specia’ status and other benafits
or piivilages enjoyed, grastea 9y any Government 204y, jocal authority or by any ather
Peraon, or availed of Ev the Trarsfersr Compary. are concerned, the same shall vast

with and be availabls IC Transfzree Ceomoany on <ka same terms and conditions,

ISSUE OF SHARES OF THE TRANSFEREE COMPANY

The Transferor Compary iz 3 wholly owned subsdiary of the Transferea Company.
Hence there will be N2 sEys of ghares =Pon amzlgamation of the Transferor Company
with the Transt_‘eree Company

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY
With effect from the Appeinted Date, al *ha dssels including investments and liatilities
appearing in the baoks of accounts of the Transferar Company shall be recorded by {he
Transferee Company at fai- Values, -

Fnter—mmpany Balances, j; 20y wil slard cance!les

!nter—cnmpany ifvestrments stand cancalleg
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The excess of net assets of the Transferor Company transferred to the Transferze
Company after adjustmsnt as per sub-clause 5.2 and 6.3 above shall be gredited to
Capital Reserve of the Transferes Company. In case of there being a defidt, the same
would be debited to Goodwill Aczcoun:.

In case of any differences in accounting poiicy between the Transferor Company and the
Transferee Company, the acgounting policies followed by the Transferee Company will
prevail and the diffarence till the Appoinied Date will be quantified and adjusted in the
General Reserve Account ‘o ensure (hat the financial statements of the Transferes
Company reflecl the financial position on the pasis of consistent accounting policy.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY TILL EFFECTIVE
DATE

With effect from the Appointec Oate anc upte and including the ENective Date:

The Transferor Company shall be deemed to have been camying on and shall carry on
its business and activities and shall be deemed to have held and stood possessed of

b Transferor Company hereby uncertakes s ~old its said assets with utmost prudence

The Transferor Company shall carry on ‘te husiness and aclivities with reasonable
difigence, business prudence and shail ~o!. except in the ordinary course of business or
pursuant to any pre existing obligation underaken prior {0 date of acceptance of the
scheme by the respeclive Boards of e Transferea Company & the Transferor
Company, withaut the writtan consen: of Board of the Transferee Company alienate,

charge, mortgage, ersumber or othe~wise dsal with or dispose of any of its properties.

All the prafits or incorre acor.ing 2 arising = “ne Transferer Company or expenditure or
lossas arising or incurred or suffered oy ‘he “ransferor Company shall for all purposes
be treated and be deemed to be anz accrue as the income or profits or losses or
expenditure as the case may be of the Transferee Company.

The Transferee Comparny shall be entilled. pending the sanction of the Scheme, to appiy
to the Central/State Gover~men!. ang all sther agencies, departments and authorites
concerned ag are necessan Uroer 2. & o7 rules. for such consents, approvals a-g
sanctions, which the Trangfaree Camperny may require pursuant to this Scheme.

The Transferor Cormpany sha'l mot exzar: -+ ne ordinary course of business or pursuan:
1o any pre existing obligation Lnderma<e~ cricr t0 date of acceptance of the scheme by
the respective Boards of the Trars'z-cz Company & the Transferor Company or

consistent with past practice vary the :2-vs anc conditions of service of the employees
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8.3

of the Transferor Company witheyt +he writien consent of the Board of Directars of the
Transferee Company.

STAFF, WORKMEN & EMPLOYEES

On the Scheme becoming s-erane al. sta¥ workmen ane emoioyeas of the Transfaror
Company, whao are in seniics 35 = the Effective Date shall be deemed ta have become
stafl, workmen ang EMEiTveas =8 ihg Trarsfarse SOMpaEnY, with efec! from the
Appointed Date, withou: s+, prege - e socrvce and on the basis of continuity of
service, and the terms anc Izroitors of tnarr eTplecyment with the Transferee Gompany
shall not be lesg favourable :nan those applicable g them in the Transferor Company.
The Transfereg Campany agrees that the services of all su=h employees with the
Transferar Company up io e Efactive Date shal; be taken into aceount for Purposes of
all retiremeant henefits to which they may be eligible in the Transferor Company on the
Efective Date.

i is expressly provided thg - iz Socrera cEooming eflective, tha Frovident Fund,
Gratuity Fund, Supsrannuation Sung G any other Special Fund, i any, or Trusts
{hereinafter collectively refarred g4 ‘Funds') created for the henefit of the staff, workmen
and employees of the Transfarc- Company sha! become Funds of the Transfer

Coempany, or shall be ranslerras o the Transferee Company for ail PUrpos ¥
whatsoever in relation 1o the sdrinistration or aperation of such Funds or in relation to
the obligation to make centribitions 12 the saig Funds in accordance with the provisions
thereof as per the terms provided 0 the respective Trusi Deeds, if any, te the end ang
intent that aN rights, duties, Rewzrs and shligations of the Transferor Campany in relation
to such Funds shal become :hose of 're Transferee Company, 1t is clarified that the
services of the staff, workmern and employees of tha Transferar Company will be treates

as having been continuays forthe nurpose of the gaid Funds.

in the event that the Transferze 2ome Ty dogs not nave its own Funds in respect of any
of the above, the Transferes Sompany. ™ay suhjest to MECessary approvals zng
pemissions, continue o conitbuts o the ralevant Funds of the Transferor Company,
untll such time as the Transfaree “Cmpany creates s own Funds, at which time the
Funds and the iPvestment andg contriouticns, pertaining to staf, workmen angd
Bmpioyeas of the Transferor Sompany shall be transferred to the funds crested by tha
Transferae Company.

LEGAL PROCEEDINGS

M any suit, appeal ar othar Rrocasding of whatayer nature &y or against the Transfarcr
Company is pending, the same shai ao abate or be discontinued or in any way be
prajudicially affected by reason of or 2y anything centainaed in this Scheme, but the said
suit, appeal or other iegal proceedings may be continued, prosecuted and enfurced by or
a2gainst the Transfereg Company, as the case Mmay Be, in the same manner and io the

[q e Ve
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sarng exlent as it wouid or might nave been continued, proseculed and enforced by or
against the Transferer Company as if this Scheme hsd not been made.

In case of any litigation, suits, recovery rroceedings which are to be initisted or may be
initiated against the Transferor Company 'he Transferae Company shall be made party
thereto and any paymar! ard exge-:ies made therelo shall be the fability of the

Transfaree Comoany.

CONTRACTS, DEEDS, ETC.

Subject to the other provisicns of t=is Scneme, all contracts, deeds, bonds, insurance
Lellers of Intent, underlakings, arrangements, policies, agreememls and other
instruments, if ary, of whatsoever naw-e Deraining to the Transferor Company to which
the Transferor Company i3 garly and subsisting or having effect on the Effective Date,
shall be in full ferce and eMect against ¢- in favour of tha Transferee Company, as the
case may be, and may be enforced by or against the Transferee Company as fully and
effectually as if, instead of the Transferor Campany, the Transferee Company had been

a parly thereto.

The Transferee Company shall ente imip end/or issue andior execute deeds, wrtings or
confirmations or enter inio any tripantite arrangements, confirmations or novations, to
which the Transferer Company wili. if necessary, also be party in order to give formal
effect to the provisicms of this Scheme, if so required or becomes necessary. The
Transferee Company shat! be deemed 1o be authorised to execute any such deeds,
writings or confirmations cn behaif of the Transferor Company and to implemeant or carry
out all farmalities r=quired on tha car of the Transferor Company to give efiect to the

provisions of this Schemea.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties anc iatities Lnder Clause 4 abovs and the continuance of
proceedings by or against the "rznsferee Company under Clause 9 above snall not
affect any transaclion or proceegings zoncluded by the Transferor Company with the
prior written congent of *he Trarsferee Zomrpany, an or after the Appointed Date Il re
EMactive Date, o the eng and irte~t frap {he Transferee Company accepls and azapis
all acts. deeds and things Jone &nd evecuted by the Transferor Company in resoec:

thereto as done and executed on =ara’ of rzelf

DISSOLUTION OF THE TRANSFERQR COMPANY
On the Scheme bezoming effective e Transferor Company shall stand dissolvec
without being wound-Lp.

UTILIZATION OF BALANCE IN SECURITIES PREMIUM ACCOUNT
The Goodwil. if any arsim3 corie™ 1o Ciause 6 of the Scheme, shall se aziustec

against the balance in *ha Securities Premism Account to the extent available.



13.2

14

15

16

16,1

18.2

The reduction of Setwiles Cra—  — - TEWTL T EOY D ner sut-clause 131 above sna|
be effested as an infegral ca= 57 --- < -TETE sl ¢ accorganee with the pravisions o
Sections 78 read with Secticrs <27 - 53 el tne At However as the Eame does ng:

involve either diminution of iahiity = resmact of UnD&IC snare capital or Payment to any
shareholder of any paid-up share zz=2;2 e srovisions of Section 101 of the Act are not
applicable. Therefore ng orde” _-zsr secuon 107 of e Ant confirming the reduction
shail be requireg. n

AFPLICATION TO HIGH couRrT

The Transfaror Campan}f and "z Trarsierge Sompany skall with alf reasonzhble
dispatch make ) Recessary applicarc-g under Sections 391 and 394 of the Act and
other appiicable provisions ef the 2. 2 the High Court for seeking approval of the
wtheme,

MODIFICATION OR AMENDMENTS TO THE SCHEME

L _ PR
The Transferor Company ang == ErEetEe Comgany LY 1NeiIr respectiva Boards N ‘ti
Directors {'the Board', whick term 878 T lze any guiy surforised Committee ther:"- ™~ .
may assent to'make and/or COASEnt o any Teddications/amendments to the Schemgor F
to any conditions or limitations tha* 1me Courts andlor any other Authority under law éy E o’
deem fit to direct or iImpose, or whic- May Cihenvisa be considered necessary, desira : " 'i’}
& appropriate as a rasylt of SUDSEIuLEN: svenls ar otherwize by them (Le. the Board). -

The Transferor Company and the Transfaree Company by thejr respactive Board are
authorised to take ajl Buch stepe ax M8y Tw necessary, desirahle or Rroper to resoive
any doubts, difficulties or Quesic~s wnalscever far cariying the Scheme ino efect,
whether by reason of any cirective 2- Drders or any cther avthorities aor otharwige
howsoever, arising owt of or ynder or S¥ wiRLe 9f the Scrame and’or any mater
concemed or connected therewits.

CONDITIONALITY OF THE SCHEME

This Scherme is and shall be conditor.ai tpon 2n4 Sucrect to;

The Scheme being appraveq by the requisite Majoriies in Aumber ang value of such

classes of persong including the resoective members andfor creditors of the Transferor
Company and the Transferee Company as Tay be directed by the High Court. .

The sanction of the High Caurt y-za- B2Ilz7 337 gng 354 of the gaig Act in favour of
the Transferar Company and the Trarsferas Sempany uader the said provisions and tg

the necessary Ordar under Section 324 55 e s2id Act being obtained:;

All other sandlions and orders as ara 238iy recessary or "equired in respect of the
3chame being obtained.
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18.2.

EFFECT OF NON-RECEIPT OF APPROVALS

In the svent of any of the said sanclions znd approvals refamred to in the pregeding
Clause not belng oblained and/ or the Scheme not being sancticred by the Bombay
High Court or such other competent autherty and / or the Qrder not being passed as
aforesald before December 31, 2010 or withi~ such further pariod or periods as may be
agreed upon between the Transferor Company and the Transferee Company by their
Boards of Directors (and which the Boards of Directors of the Gompanies are Rereby
ampowered and authorised ta agree ic angd extend the Scherne from time to time without
any limitation) this Scheme shal! stard revokec. cancelled and be of no effect. save ang
except in respect of any act ar deag dore ohnisr thersto as is contemplated hereunde: or
as 10 any fights and’ or Cabiities when might have arisen or accrued purELant therens
and which shall be governed ang oe PTRIEWVEC G worked out as is specifically provicen

i the Scheme or as Mmay Ziherwisz arss o oy

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and ail other expenses, if any arising out
of ar incurred in connection with and fmpremanting this Schema and matters incidenta|
thereto shall be borme by the Transferee Tompany (save as expressly othenvise
agreed),

COMBINATION QF AUTHORIZED SHARE CAPITAL

Upon sanction of this Seheme ha Authzrizes 2hare Capital of the Transferee Company
shall automnatically stand increased & rel.assied, without any further act or deed on the
parl of the Transferee Company, inciuding sayment of Stamp Duty and Registrar of
Companies fees, by the auvtherdsed share capital of the Transferor Company amaunting
to Rs. Five Crores ang the Memeorandum of Association and Articles of Association of
the Transferse Company, sha!l stand amenced accordingly without any further act or
deed on the part of the Transfaree Comean:

The authorised share capital of the Transferes Com pany as on December 7, 2009 is a3s
under-

i Particulars Amount .
| {Rs. In lakhs) II
. Authoriged

| 30,00.00,000 Equity Sraresa? Qe 1~ eacn 3000

" 10.00,000 10% Prafarence Snares o7 as T each 100

_. 1.30.00,000 8% Prafererce Shares o 2z 7. zazh [ 1300

Total | 4420




9.3 Pursyant to the Scheme ar4 %2tz Sokame becomes efactive, the authorizes shagre

capiai of the Transferes Ccrr::a::-, welne as vrdar

I — - T Tamount T

| {Rs. in lakhs)

F;tharised T , — E

Particuiars

| 39.00,00.000 Equity Shares 27 3=~ - gacr i: 3500

' 10.00.000 10% Preference Srzrag 27 55 “Iheact | 190 .

1.30.00,000 8% Preferarce © -E_-?.»,--' R5.1 L - zach i 1300
- T Tomimeae
- p‘l“' ) , armare r‘; -E:' -1.* ;-':
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IN THE HIGH COURT CF JUDICATURE AT
BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 11 OF
2014
CONNECTED WITH
COMPANY APPLICATION NO 1167 OF 2000
In the matter of Companies Act, 1956 (1 of
195€
AND
in the matter of Sections 391 to 394 mad wiin
Section 78 and
100 to 103 of the Companies Act, “956
AND
Scheme of Arrangement and Amalgamation
_ nf
Delta Hospitality P/ivate Limited {“DHPL" or

“the Transferor

11- -.I"
Company”) j‘
with a
Deita Corp Lirr ted “'DCL" ar “the Tﬂr‘isfere:-
Campany™) Jt s | }

their respective shareholders ard creditors
DELTA CORF LIMITED

...Petitioner Compary
Authenticated Copy of the Minutes of

Order H

dated this 26th day of February, 2010 with

Scheme of Arrangement and Amalgamation
MiS RAJESH SHAH & 0
Advocates for the Petitioner

16,0rienlal Buildirg
30, Nagindas Master Road. L_
Flora Fountain,

Mumbai 400 00~ .
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HIGH COURT, BomMBAY 0141107

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 523 OF 2012

_ CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 414 OF 2012

RICHTIME REALTY PRIVATE LIMITED |
...... Petitioner / Transferor Company

AND

COMPANY SCHEME PETITION NO 524 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 415 OF 2012

DELTA CORP L]-M!FED
T e Petitioner / Transferee Company

Ih the matter ofithe Companies Act, 1956
(1 of 1956);
g AND

In the j‘}natter of Sections_’g-391 to 394 of

the panies Act, 1956; ;
- AND /7
matter  of° Scheme of
gof 7
alty~Private Limited {the
mpany’)
- with
Deita Corp Limited (‘the Transferee
Company’)
AND
their  respective Shareholders  and
Creditors

Qaﬂesi_fo_n_bg_aﬂng
Mr. Rajesh Shah with Mr. Chandrakant Mhadeshwar i/b Rajesh Shah &
Co., Advocates for the Petitioners in both the petitions.

“Disclaimer Clause . Authenticated copy is not a Certified Copy”
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Petition No. 523 of 2012,

Mr. C.J. Joy with Mr. P. Khosla i/b Dr. T.cC. Kaushik for Regionai Director
in both the Petitions,
CORAM: N. M, Jamdar,

DATE; 27st December, 2012

P.'g,:-

1. Heard learned counsel for the patties,

3. The sanction of ‘the Court js sought underS *Ctions 391 to 394 of

the Companies Act to a- Scheme of Arts mation Of Richtime
Reaity Private Limited, the Company with Deita Corp

the Petitioners has

4. The Learned Counsel appearing on’belalf of
,J,._..re"c'ivuirements as

stated that the Petitioners have complied.with"
Per directions of this Court ang they }-j'aQe-i'ﬁfé’dmﬁecessary affidavits
of compliance in the Court, Moreover, Petitioners Undertake to
comply with alj statutory requirements, if any, as required under
the Companijes Act, 1956 and the rules made there under. The said

Undertaking is accepted,

; therein that it appears that the Scheme is not prejudicial to the
} interest of shareholders and public.,

“Disclaimer Clause - Authenticated Copy is not a Certified Copy”
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6. The Official Liquidator has filed his report dated 10t December,
2012 in Company Scheme Petition No. 523 of 2012 stating therein
that the affairs of the Transferor Company have been conducted in
a proper manner and that the Transferor Company may be ordered
to be dissolved by this Court. '

7. From the materiai on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to pubilic policy. None of the parties concerned have come
forward to Oppose the Scheme in the Court.

8. Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition NQ.,;523 of 2012 and 679 of 2012 filed by
the Transferor Company is made absolute in terms of prayer {a) to
{d) and the Company Scheme Petition No. 524 of 2012 filed by the
Transferee Company is made absolute jn terms of pi‘ayer clauses
{(a) to (c). '

9. The*'Pétitioner Companies to lodge EI‘,'l:;CODy of this ordefg; and the

5cheme duly authenticated by the Cé’i‘hpany Registrar, H{gh Court
(0.S.), Bombay, with the concerned. Superintendent of ,Si:amps for

the purpose of adjudication of stamp duty pa’ﬁabie_,,if‘"any, on the
same within 60 days from the date of d;rdefr.”“"_ L

10.Petitioners are directed to file a copy of this order along with a copy
of the Scheme of Arrangement with the concerned Registrar of
Companies, electronically, along with E-Form 21 in addition to
Physical copy within 30 days from the date of issuance of the order
by the Registry.

§ 11.The Petitioner Companies to pay costs of Rs.10,000/- each to the
Regional Director, Western Region, Mumbai and the Petitioner in

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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Company Scheme Petition Nao. 523 of 2012 to pay costs of Rs.
10,000/- to the Official Liguidator, High Court, Bombay. Costs to be
paid within four weeks from the date of the Order.

12.Filing and issuance of the drawn up order is dispensed with.

13.Alt authorities concerned to act on a copy of this order along with

Scheme duly authenticated by the Company Registrar, High Court
(0. S.), Bombay.

{ N. M. Jamdar, ].)

TRUE. - . .
@&%‘S@ TRUE COPY
sm( L
Mr

- K, - TETENS
' COMIEATY-Rg@TNE Sncﬁwf C‘;???’acgm ‘
. MGHCOLRT (o g g Cour - Aepeit Sic-
: BOMBAY S Bombay

“Disclaimer Clause : Authenticated copy is not a Certified Copy”




SCHEME OF AMALGAMATION
OF
RICHTIME REALTY PRIVATE LIMITED
WITH
DELTA CORP LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Under sections 391 tc 394 of the Companies Act, 1956

PREAMBLE

This Scheme of Amalgamation {the 'Scheme’) is presented under Sectians 391 to 394 of

the Companies Act, 1956 and other applicable provisions of the Companies Act, 1956, for

merger of Richtime Realty Private Limited {'RRPL' or the ‘Transferor Company') with Delta

Corp Limited ('DCL’ or the ‘Company’ or the "Transferee Company")

2. This Scheme also provides for various cther matters consequential, incidenta! or otherwise

integrally connected therewith,

i RATIONALE
, 1. Delta Corp Limited (DCL) is a fast growing Indian company operating primarily in three
} business segments — Entertainment & Gaming, Hospitality and Real Estate.

2. RRPL is a step-down subsidiary of DCL and has been incorporated to carry on the

business of real estate development.

3. The Scheme proposes to merge RRPL into DCL thereby

.3
h
I
i

= consolidating both businesses under one'entity




= reducing administrative costs
*= streamlining management expertise
+ eliminating muitiple corporate entities; and

* achieving a tax efficient structure.

Owing to the above reasoning, the management of DCL are of the opinion that the

proposed merger shall Vb'enefit the shareholders.

Parts of the Scheme:

The Scheme is divided into the folowing parts:

11

1.2

PART A deals with Definition and Share Capitat:
PART B deals with amalgamation of the Transferor Company with the Transferee Company:
PART C deals with the Accounting Treatment and General Terms; and

PART D which deals with Other Terms and Conditions.

PART A

DEFINITION AND SHARE CAPITAL

DEFINITIONS
In this scheme, unless inconsistent with the subject, the following expression shai! have

the meanings respectively assigned against them:

“Act” means the Companies Act, 1956 and shall include any statutory modification, re-

enactiment or amendments thereof for the time being in force.

“Appointed Date”” means the April 1, 2014 or such other date as may be approved by the

Migh Court of Judicature at Bombay or any other appropriate authority.
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1.3.

1.4,

1.5.

“Effective Date” means the date on which the certified or authenticated copy of the
Orders of High Court of Judicature at Bembay under Sections 391 and 384 of the Act

sanctioning the Scheme is filed with the Registrar of Companies, Maharashtra at Mumbai,

“High Court” means the High Court of Judicature at Bombay.

“DCL"” or “Transferee Company"” means Delta Corp Limited, a company incorporated
under the Companies Act, 1956 and having its registered office at Clover Classic, G-4,

Ground Fioor, North Main Road, Koregaon Park, Pune, - 411001,

“RRPL" or “Transferor Company"” mzaans Richtime Realty Private Limited, a company
incorporated under the Companies Act, 1856 and having its registered office at Bayside

Mall, 1st Floor, opp. Sobo Central Maii, Tardeo Road, Haji Ali, Mumbai ~ 400034,

“Scheme” or “the Scheme" or "this Scheme" means this. Scheme of Amailgamation in
its present form cr with any modification(sy made under Clause 14 of the scheme as

approved or directed by the High Court of Judicature at Bombay.

All terms and words riot defined in this Scheme shall, uniess repugnant or contrary to the
contex{ or meaning thereof, have the same meaning ascribed to them under the Act, the
Securities Contract Regulation Act, 1858, the Depositories Act, 1396 and other applicable

laws, rules, regulations, bye-laws, as the case may be or any statutory modification or re-

enactment thereof from time to time.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the
context or meaning thereof, have the same meaning as prescribed to them under the Act
and other applicable laws, rules, regulations, bye-laws, as the case may be or any

statutory modificaticn or re-enactment thereof from time to time.




This Scheme has been drawn up to comply with the conditions relating to “Amalgamation”
as specified under Section 2({18) of the Income-tax Act, 1961, If any terms or provisions of
the Scheme is/are inconsistent with the provisions of Section 2(18) of the Income-tax Act,
1861, the provisions of Section 2(1B) of the Income-tax Act shall prevail and the Scheme
shall stand modified to the extent necessary to comply with Section 2(18) of the Income-

tax Act, 1561, such maodification to not affect other parts of the Scheme.
DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification({s) and
amendments(s) made undér Clause 14 of the Scheme, approved or imposed or
directed by the High Court of Judicature at Bombay, shall be effective from the
Appointed Date but shall be operative from the Effective Date.

SHARE CAPITAL

The share capital of DCL as at March 31, 2011 is as under:

Authorised

t

35,00,00,000 Equity Shares of Re. 1/- Each 350000 | ¢

10,000,600 10% Non Cumulative Redeemabie

Preference Shares of Rs, 10/- Each 100.00

1,30,00,000 8% Non Cumulative Redeemable

Preference Shares of Rs. 10/ Each 1300.00
Totaj 4,900.00 Y

Issued Subscribed and Paid Up

20,18,08,189 Equity Shares of Re, 1/- Fully Paid Up 2 018.08




ation”

ns of

1,22,38,535 8% Non Cumulative Redeemable

1,223.85
Preference Shares of Rs. 10/- Each Fuily Paid Up
Total 3,241.94

Subsequent to March 31, 2011, DCL,, the follewing aliotments were made.
. ?25,000 Equity Shares of Re. 1/- Fuily Paid Up aggregating to Rs, 725,000 were
allotted under an ESOP Scherme on July 18, 2011
* 21,330,000 Equity Shares of Re, 1/- Fully Paid Up aggrégating to Rs. 21,330,000
were allotted pursuant to conversion of warrants on August 11, 2011
¢« 55,000 Equity Shares of Re. 1/« Fully Paid Up aggregating to Rs. 55,000 were

aliotted under an ESCP Scheme on February 24, 2012

The revised share capital of DCL as at April 1, 2012 is as under:

Authorised

35,00,00,000 Equity Shares of Re. 1/~ zach 3500.00

10,00,000 10% Non Cumulative Redeemable

Preference Shares of Rs. 10/- Each 100.00

1,30,00,000 8% Non Cumulative Redecmable

Preference Shares of Rs. 10/- Each 1300.00
TJotal 4,900.00

Issued Subscribed and Paid Up

22,39,18,189 Equity Shares of Re, 1/- Fuily Paid Up 223918

1,22,38,535 8% Non Cumulative Redeemable

1,223.85
Preference Shares of Rs. 10/- Each Fully Paid Up
Total 3,463.04




4.1

The share capitai of RRPL as at March 31, 2011 is as under;

i
Authorised

10,000 Equity Shares of Rs.10/- each ‘ 1,800,000
Total 1,00,000

Issued Subscribed and Paid Up

10,000 Eguity Shares of Rs.10/- each fuliy paid up 1,00,000

Jotal 1,00,000

~ Out of the above, 5,001 equity shares, comprising of 50.01% of the equity share capital of

RRPL, are held by Delta Adventures and Entertainment Private Limited, & 100%

subsidiary of DCL.

PART B

AMALGAMATION OF TRANSFEROR COMPANY WITH TRANSFEREE COMPANY

TRANSFER AND VESTING

the Transferor Company including all their properties and assets (whether movahle or
immovable, tangible or intangible) of whatsoever nature such as licenses, permits, quotas,
approvals, lease, tenancy rights, permissions, incentives if any, and all other rights, title,
interest, contracts, consent, approvals or powers of every kind nature and descriptions

whatsoever shaill under the provisions of Sections 391 to 394 of the Act and pursuant to

the Crders of the Bombay High Court or any other appropriate authority sanctioning this
Scheme and without further act, instrument or deed, but subject to the charges affecting
the same as on the Effective Date be transferred and/or deemed ‘o be transferred to and
vested in Transferee Company so as to become the properties and assets of Transferee

Company.




4.3

4.4

The ftransfer and vesting as aforesaid shall be subject to the existing charges /
hypothecation / mortgages, if any, as may be subsisting and agreed to be created over or
in respect of the said assets or any part thereof, previded however, any reference in any
security documents or arrangements to which the Transferor Company are party wherein
the assets of the Transferor Company have been or are offered or agreed to be offered as
security for any financial assistance or obligations shall be construed as reference only to
the assets pertaining to the Transferor Company and vested in the Transferae Company
by virtue of this Scheme to the end and intent that the charges shall not extend or deemed

to extend to any assets of Transferee Company.

Provided that the Seheme shall not operate to enlarge the securlty for the said liabilities of
the Transferor Cempany which shali vest in the Transferee Company by virtue of the
Scheme and the Transteree Company shall not be obliged to create any further, or
additional security thereof after the merger has become effective or otherwise, The
transfer / vesting of the assets of the Transferor Company as aforesaid shall be subject to
the existing charges / hypothecation / mortgages over or in respect of the assets or any

part thereof of the Transferor Company.

The liabilities shat alse, without any further act, instrument or deed be transferred to and
vested in and assumed by and/or deemed to be transferred io and vested in and assumed
by Transferee Company pursuant to the provisions of Sections 391 to 394 of the Act, so
as to become the liahilities of Transferee Company and further that it shall rot be
necessary to obtain the consent of any third party or other person who is a party to ary

centract or arrangement by virtue of which such liabilities have arisen, in order to give

effect to the provisions of thig Clause.

The Transferee Company may at any time after the coming inte effect of the Scheme in
accordance with the provisions of the Scheme, if so required, under any law or otherwise,

execute Deeds of Cenfirmation, in favour of the creditors of the Transferor Cempany or in



4.5

4.6

favour of any other party to any contract or arrangement tc which the Transferor Company
fs party or any writings as may be necessary to be executed in order to give formal effect
to the above provisions. The Transferee Company shall under the provisions of the
Scheme be deemed to be authorised to execute any such writings on behaif of the
Transferor Company and to implement or carry out all such formalities or compliance

referred to above on the part of the Transferor Company to be carried out or performed.

With effect from the Appointed Date and upon the Scheme becoming effective, all
development rights, statutory licenses, permissions, approvals or consents to carry on the
operations and business of the Transferor Company shalf stand vested in or transferred to
Transferee Company without any further act or deed and shali be appropriately mutated
by the Statutory Authorities concerned in favour of Transferee Company. The benefit of ali
statutory and regulatory permissions, environmental approvals and cénsents, registrations
or other licenses and consents shall vest in and become available to Transferee Company
pursuant to this Scheme. In so far as the various incentives, :é.ubsidies, rehabilitation
Schemes, special status and other benefits or privileges en}‘oyed, granted by anyf ‘
Government body, local authority or by any other person, or availed of by the Transfef__
Company, are concerned, the same shall vest with and be available to Transfere;e,h

Company on the same terms and conditions,

All the moveable assets of the Transferor Company or assets otherwise capable of
transfer by manual delivery or by endorsement and delivery, including cash in hand, shall
be physically handed over by manual delivery or by endorsement and delivery, to the
Transferee Company to the end and Intent that the property therein passes to the
Transferee Company on such manual delivery or endorsement and deiivery, without
requiring any deed or instrument of conveyance for the same and shall become the

property of the Transferee Company accardingly. N

CONSIDERATION
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5.6

Upon coming effect of this Scheme and consequent to the amalgamation of the Transferar
Company 1Awith the Transferee Company and the dissolution without winding dp of the
Transferor Company in terms of the Scheme, the Transferee Company shall without any
further application, act, instrurment or deed, issue and aliot to the equity shareholders of
the Transferor Company (other than the Transferee Company or any of its subsidiary), on
the Effective Date, Equity Shares of Rs, 1/- {Rupees One only) each, credited as fully paid

up in the following ratio:

“335 (Three hundred thirty-five) fully paid up Equity Shares of the face value of Re. 1/
(Rupee One only) each in the Transferee Company for every 1 {One) fully paid up
equity shares of the face value of Rs., 10/- (Rupee Ten) each held in the Transferor

Company.”

The new equity shares to be issued to the shareholders of the Transferor Company under
Clause 5.1 shall be subject to the Memorandum and Articles of Association of the
Transferee Company and shall rank pari passu with the existing equity shares of the

Transferee Company in ali respects including dividend,

Upon New Equity Shares being issued and allotted by the Transferee Company to the
shareholders of the Transferor Company, in accordance with Clause 5.1, the share
certificates in refation to the shares held by the said shareholders in the Transferor
Company shali be deemed to have been cancelled and extinguished and be of no effect

on and from such issue and allotment.

The New Equity Shares shall be issued in dematerialized form to the equity shareholgers
of the Transferor Company, provided ail details relating to the account with the Depository

Farticipant are available to the Transferee Company.

The Transferee Company shall, if and to the extent required, apply for and obtain any

approvals from concerned regulatory authorities for the issue and allotment by the
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5.7

5.8

6.1

Transferse Company of New Equity Shares o the shareholders of the Transferar

Company under the Scheme.

The issue and allotment of New Equity Shares to the shareholders of the Transferor
Company, as provided in this Scheme, shal be deemed to be made in compliance with

the procedure laid down under Section 81(TA) and any other provisions of the Act,

The New Equity Shares of the Transferee Company issued pursuant to Clause 5.1 above,
shall be listed and / or admitted to trading on all the stock exchanges on which the shares

of the Transferee Company are iisted as on the Effective Date. Such New Equity Shares

shall, however, be listed subject to the Transferee Company complying with all the
applicable regulations and obtaining the requisite approvals from all the relevant regulatory
authorities pertaining to the listing of the New Equity Shares issued pursuant o the

scheme.

PART C

ACCOUNTING TREATMENT AND GENERAL CLAUSES

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE COMPANY

Upon the Scheme becoming effestive, the Transferee Company shall account for the

amalgamation in its books of account as under:

With effect from the Appointed Date, all the assets and liabilities appearing in the bocks of

account of the Transferor Company shall be transferred and vested in the Transferee

10




6.2

6.3

Company and shall be recarded by the Transferee Company at their respective ook

values.

Inter-company balances, if any, will stand cancelled,

The equity shares, if any held by the Transferee Company or its wholly owned subsidiary
in the Transferor Company will stand cancelled and there shall be no further

obiigation/outstanding in that behalf,

The Transferee Company shall credit to the Share Capital Account in its books of account,

the aggregate face value of the New Equity Shares issued and allotted under the Scheme

by it

The excess of net assets of the Transferor Ceompany transferred ic the Transferee
Company pursuant fo sub-clause 6.1 over the equity shares issued by the Transferee
Cempany pursuant to sub-clause 5.1, after considering adjustments as mentioned in
clause 6.2 and 6.3 above shall be credited to Capital Reserve of the Transferee Company,

in case of tHere being a deficit, the same would be debited to Goodwill Account.

In case of any differences in accounting policy between the Transferor Company and the
Transferee Company, the accounting policies followed by the Transferee Company will
prevail and the difference till the Appointed Date will be quantified and adjusted in the
General Reserve Account to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting policy.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective Date:

11




7.1

7.2

7.3

7.4

7.5

The Transferor Company shall earry on and deemed to have carried on its business and
activities and shall stand possessed of its entire business and undertakings, in trust for the

Transferee Company and shail account for the same to the Transferee Company.

The Transferor Company shall carry on its business and activities with reasonable
diligence and business prudence and shall not alter or diversify its Tespective businesses
nor venture into any new businesses, nor afienate, charge, mortgage, encumber or
otherwise deal! with the assets or any part thereof except in the ordinary course of
business without the prior consent of the Transferee Company or pursuant to any pre-
existing obligatlon undertaken prior to the date of acceptance of the Scheme by the

respective Boards of Directors of the Transferor Company and the Transferee Company.

All the income or profits aceruing or arising to the Transferor Company and all costs,
charges, expenses or losses incurred by the Transferor Company shall for all purposes be
treated as the income, profits, costs, charges, expenses and losses as the case may be of

the Transferee Company. is) _. i

The Transferor Company shail not vary the terms and conditions of employment of a‘ﬁ‘-

Transferee Company or pursuant to any pre-existing obligation undertaken_ by the
Transferor Company as the case may be, prior to the Effective Date.

The Transferee Company shall be entitied, pending the sanction of the Scheme, to apply
to the Central/State Governrhent, and all other agencies, departmenrts and authorifies
concerned as are necessary under any law or rules, for such consents, approvals and
sanctions, which the Transferee Company may require to carry on the business of the

Transferor Company.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

12




8.3

9.1

Subject to the other provisions of this Scheme, aill contracts, deeds, bonds, insurance
Letters of intent, undertakings, arrangements, poiicies, agreements and other instruments,
if any, of whatsoever nature pertaining to the Transferor Cempany to which the Transferor
Company is party and subsisting or having eflect on the Effective Date, shail be in full
force and effect against or in favour of the Transferee Company, as the case may be, and
may be enforced by or against the Transferee Company as fully and effectuaily as if,

instead of the Transferor Company, the Transferee Company had been a party thereto.

The Transferee Company shall enter into and/or issue and/or execute deeds, writings or
confirmations or enter into any tripartite arrangements, confirmations or novations, to

which the Transferor Company wili, if necessary, also be party in order to give formal

effect to the provisions of this Scheme, if sa required or becomes necessary. The

Transferee Company shall be deemed to be authorised to execute any such deeds,
writings or confirmations on behalf of the Transferor Company and to implement or carry
cut ali formalities required on the part of the Transferor Company to give effect to the

provisions of this Scheme,

All taxes of any nature, dufies, cess or any other like payments or deducticns made Iy
Transferor Company to any statutory authorities such as Income Tax, Sales tax, Service
Tax, Value Added Tax etp. or any tax deduction/ collection at source, relating to the period
after the Appointed Date and upto the Effective Date shall be deemad to have been on
account of and on behalf of Transferee Company and the relevant authorities shall be
bound to transfer to the account of and give credit for the same to Transferee Company
upon the passing of the order on this Scheme by the High Court or any other appropriate

authority and upen relevant proof and documents being provided to the said authorities.

STAFF, WORKMEN & EMPLOYEES

0On the Scheme hecoming effective, the employees, if any, of the Transferor Company, as

on the effective date, shall become the employees of the Transferee Company, without

13




9.2

10.

0.1

10.2

11.

any break or inferruption in their services, on same terms and conditions on which they are
engaged. The Transferee Company further agrees that for the purpose of payment of any
retirement benefit! compensation, such immediate uninterrupted past services with the
Transferor Company shall also be taken into account The Transferee Company
undertakes to continue to abide by the terms of agreement/ settlement entered into by the
Transferor Company with employees’ union/ employee or associations of the Transferor

Company.

The accounts/ funds of the employees, whose services are transferred. under Clause 9.1
above, relating to superannuation, provident fund and gratuity fund shall be identified,
determined and transferred to the respective Trusts / Funds of the Transferee Company
and such employees shall be deemed o have become members of such Trusts/ Funds of

the Transferee Company,

LEGAL PROCEEDINGS

If any suit, appeal or other proceeding of Whatever nature by or against the Transféro'r.‘

Company is pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or hy anything contained in this Scheme, but the said
suit, appea!l or other lega! proceedings may be continued and enforced by or against the
Transferee Company, as the case may be, in the same manner and to the same extent as
it would or might have been continued and enforced by or against the Transferor Company

as if this Scheme had not been made.

in case of any litigation, suits, recovery proceedings which are to be initiated or may be
initiated against the Transferor Company, the Transferee Company shall be made party
thereto and any payment and expenses made thereto shall be the liakility of the

Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

14
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13,

14,

The transferaef properties and liabilities under Clause 4 above and the continuance of
proceedings by or against the Transferor Company under Clause 10 above shall not affect
any transaction or proceedings already concluded by the Transferor Company on and
after the Appointed Date till the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and executed by the
Transferor Company in respect thereto as done and executed on behaif of the Transferee

Company.

DISSOLUTION OF THE TRANSFERCR COMPANY
On the Scheme becoming effective, the Transferor Company shall stand dissolved without

being wound-up.

PART D

OTHER TERMS & CONDITIONS

APPLICATION TO HIGH COURT
The Transferor Company and the Transferee Company shall make all necessary
appiications under Sections 391 fo 394 and other applicable provisions of the Act to the

Migh Court of Judicature at Bombay for seeking approval of the Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company by their respective Boards of
Directors {'the Board, which term shall include Committee thereof), may assent to/make
andf/or consent to any modifications/amendments to the Scheme or to any conditicns or
limitations that the Migh Court and/or any other Authority under law may deem fit to .direct
or impose, or which may otherwise be considered necessary, desirable or appropriate as a
result of subsequent events or otherwise by them (ie. the Board). The Transferor
Company and the Transferee Company by their respective Board are authorised to take

all such steps as may be necessary, desirabie or proper to resclve any doubts, difficulties
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15.

152

15.5

186.

. Directors or any Committee constituted by them.

or guestions whatsoever for carrying the Scheme into effect, whether by reason of any
directive or Order of any other authorities or otherwise howscever, arising out of or under

or by virtue of the Scheme and/or any matter concerned or connected therewith,

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to;
The Scheme being approved by the requisite, majorities in number and value of the
respective shareholders and/or craditors of the Transferor Company and the Transferee
Company as may be directed by the High Coun,
The Scheme being sanctioned by the High Court of Judicature at Bombay or any other
authority under Sections 391 to 394 and other applicable provisions of the Act,
The requisite consent, approval or permission of any other statutory or reguiatory
authority, which by law may be necessary for the implementation of this Scheme;

Ceriified copies of the Orders of the Righ Court sanctioning the Scheme being filed with
the Registrar of Cempanies, Maharashtra at Mumbai, by Transferor Company and btz 4 .
Transferee Company respectively. /

The provisions contained in this Scheme are inextricably inter-linked with the

et a8
Q‘t ';q"\ e

Ly N !
provisions and the Scheme constitutes an integral whele. The Scheme wouid be give’rﬁ’t\% £ A pm it I

sffect to only if is approved in its entirety unless specifically agreed otherwisa by the

Transferor Company and the Transferee Company, and by their respective Board of

EFFECT QF NON-RECEIPT OF APPROVALS

!n the event of any of the said sanctions and approvals referred to in the preceding Clause

not being obtained and/ or the Scheme not being sanctioned by the High Court or such

other competent authority and / or the Order not being passed as aforesaid before
December 31, 2012 or within such further period or periods as may be agreed upon
between the Transferor Company and the Transferee Company hy their Boards of

Directors {and which the Boards of Directors of the Company are hereby empowered and
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17.

authorised to agree to and extend the Scheme from time to time without any limitation) this
Scheme shail stand revoked, cancelled and be of no effect, save and except in respect of
any act or deed done prior thereto as is contemplated hereunder or as to any rights and/
or liabilities which might have arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is spaecifically provided in the Scheme or as

may otherwise arise in law.

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
exprassly otherwise agreed) of the Transferor Company and the Transferee Company
arising out of or incurred in connection with and implementing this Scheme and matters

Incidental thereto shall be bome by the Transferee Company.
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COMPANY SUMMONS FOR DIRECTION NO 415 OF

IN THE HIGH COURT OF JUDICATURE

AT BOMBAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 524 OF 2012

CONNECTED WITH

2012

In the matter of the Companies Act, 1956 (1 of
1956);

AND

In the matter of Sections 391 to 394 of the
Companies Act, 1956;

AND

OF

Richtime Realty Private Limited (“RR

Transferor Company”)
WITH

Delta Corp Limited ("DCL" or “the Transferee

Company™)
AND

their respective shareholders and creditors

DELTA CORP LIMITED

....... Fetitioner Company

Authenticated Copy of the Minutes of Order dated

21.12.2012 along_ with Scheme of Amalgamation

M/S RAJESH SHAH & CO
Advocates for the Petitioner Company
18, Oriental Building,

30, Nagindas Master Road,
Flora Fountain, Mumbai — 400 01
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INTHE HIGH COURT OF BOMBAY AT GOA
COMPANY PETITION NO, 5 OF 2014,

IN
COMPANY APPLICATION (MAIN) NQ., 6 OF 2014,

Aman Infrastructure  Private Limited, a

Company  incorporated  under  ihe

provisions of (he Companies Act, 1956

and having its registered office at Delta

Centre, H.N0.850, Off. N.H. 17, Porvorin, ..... Pelitioner/

Goa 403 521. Transferor Company.

Mr. Sudin Usgaonkar and Ms. Vinita V. Pulyekar, Advocates {or the

Petitioner,
Mr. C.A. FFereira, Assistant Solicitor General for the Regional Director,

Mr. P. Sridhar, Ofticial Liquidator.

CORAM - FM. REILS, J.
Date : - 2™ May, 2014,

ORAL ORDER :

A Report of the Official  Liquidator and an Affidavit

filed by the Regional Divector, ave taken on record.

2. Upon hearing Mr. Sudin Usgaonkar, learncd Counsel
appearing for the petitioner Company, Mr. C. A. Fereira, Asst. Solicitor

Gencral for the Regional Director and upon perusal of the petition, the
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scheme and the documents filed by (he petitioner/ Transferor Company,

il is ordered as follows :

3. It appears that the sanctioning of the scheme will be for
the benefit of the Petitioner/Transferor Company and its members and
will also cenable (he (ransferce Company to carry on its business

activity efficiently and work profitably.

4. The Regional Director has filed an affidavit dated 29"
April, 2014 stating therein that save and except as stated in paragraph
6 of the said affidavit, it appears that the scheme is not prejudicial (o

the fnterest of sharcholders and public.

5. As far as the observations in paragraph 6 (a) of the
Aflidavit of the Regional Director are concerned, the Counsel
appearing f{or the petitioner/Transteror Company states  that the othey
Trangferor Companics situated in Maharashira, as mentioned in the
cause title of the said Company Petition, i.c. AAA Township Privale
Limited, Delta Adventures and Entertatnment Private Limited, Dela
Hospitality and Leisure Private Limited, Samarpan Township Private

Limited, Samarpan Properties and Construction Private Limited and
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Delta Leisure and BEntertainment Private Limited have also filed similar
Company Pctitions bearing Nos. 95 (0 100 of 2014 before the High
Court of Judicature at Bombay at Mumbai seeking approval of the said

Scheme and shall obtain necessary orders in this regard.

6. As lar as the obscrvations made i paragraphs 6(b) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing  for the Petitioner/Transteror Company  stlates  (hat  the
Transterce Company undertakes to follow the accounting treatment as
provided in the Scheme and pass sucl accounting entries as necessary
in connection with the Scheme 50 as to comply with any other

Accounting Standards. The said undertaking is accepted.

7. As (ar as the obsérvations made in paragraphs 6(c) ol the
Affidavit of the  Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that no specific
or adverse conuments have been received from the  Income Tax
Authority with respeet to the Scheme.  The said Schenie has been
approved by BSE Limited, National Stock Exchange of India Limited,

Securities and Exchange Board of fndia, Board of Directors and the
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Sharcholders of' the Petitioner Companies and therefore, there is no

recason (o interfere with (he same.

8. An observation has been made  in paragraphs 6(d) of the
aftidavit ot the Regional Dircetor that loss making companies are
merging with the Transferor Company and the tax lability if any
arisitng out of the  Schieme shall be subject Lo the final decision of the
Income Tax Authorily and approval of the Scheme by this Court may
not deter the Income Tax Authority to examine the tax returns (iled by
the petitioner/Transteror Company  independently.  The same s

acceptable to the Petitioner/Trans{eror Company.

9. As [ar as the observations made in paragraphs 6{(¢) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing  for the Petitioner/Transferor Company  states  that  the
Transferee Company undertakes to obtain necessary statutory approval,
il any, required from the concerned regulatory authority.  The said

undertaking is aceepted.

10. As far as the observations made in paragraphs 6(f) of the
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Alfidavil of the Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that clause 6.5
has been included tnadvertently in the scheme and the same be deleled
accordingly and the clause 6.0 appearing (hereafler may be read as

Clause 6.5. Amendment to be carried out accordingly.

1, In view of the above, the Court is satistied that the scheme

deserves to be sanctioned, subject lo the above.

9. Suhject to (ic above, the pelition 1s made absolute in terms

of the prayer clause (a) of the present petition,

10. Filing and issuance ol drawn up decree is dispensed with,

[1. Costs of Rs.25,000/- 1o be paid 1o the Regional Divector
and Rs.25,000/- 10 be paid 1o the Official Liquidator by the petitioner
Company within four weeks.

C.C, expedited.

F.M. REIS, J.

S5Im.



3 1. The Petitioner therefore prays:

(a)

The Scheme of Amalgamation as referred in above paras
of this petition and being Exhibit ‘G’ along with the
schedule hereto be sanctioned by this Hon’ble Court so
as to be binding on all Equity Shareholders, Secured
Creditors and Unsecured Creditors of the Petitioner

Company and on the Petitioner Company;
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IN THE HIGH COURT OF BOMBAY AT GOA
COMPANY PETITION NO. 4 QF 2014.

IN
COMPANY APPLICATION (MAIN) NQ. 5 OF 2014.

Argyil Hotel Private Limited, a Company

incorporated under the provisions of the

Companies Act, 1956 and having its

registered office at  Delta Centre,

H.No.850, Off. NH. 17, Porvorim, Goa ..... Petitioner/

403 521. Transferor Company.

Mr. Sudin Usgaonkar and Ms. Vinita V. Palyekar, Advocates for the

Petitioner.

Mr. C.A. Fereira, Assistant Solicitor General for the Regional Director.

Mr. P. Sridhar, Official Liquidator.

CORAM - FM. REIS, J.
Date : - 2* May, 2014.

ORDER :

A Report of the Official Liquidator and an Affidavit

filed by the Regional Director, are taken on record.

2. Upon hearing Mr. Sudin Usgaonkar, leamned Counsel
appearing for the petitioner Company, Mr. C. A. Fereira, Asst. Solicitor

General for the Regional Director and upon perusal of the petition, the
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scheme and the documents filed by the petitioner/Transferor Company,

it 1s ordered as follows :

3. [t appears that the sanctioning of the scheme will be for
the benefit of the Petitioner/Transferor Company and its members and
will also enable the transferee Company to carry on ifs business

activity efficiently and work profitably.

4. The Regional Director has filed an affidavit dated 29™
April, 2014 stating therein that save and except as stated in paragraph
6 of the said affidavit, it appears that the scheme is not prejudicial to

the interest of shareholders and public.

5. As far as the observations in paragraph 6 (a) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the petitioner/Transferor Company states that the other
Transferor Companies situated in Maharashtra, as mentioned in the
cause title of the said Company Petition, i.e. AAA Township Private
Limited, Delta Adventures and Entertainment Private Limited, Delta
Hospitality and Leisure Private Limited, Samarpan Township Private

Limited, Samarpan Properties and Construction Private Limited and
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Delta Leisure and Entertainment Private Limited have also filed similar
Company Petitions bearing Nos. 95 to 100 of 2014 before the High
Court of Judicature at Bombay at Mumbai seeking approval of the said

Scheme and shall obtain necessary orders in this regard.

6. As far as the observations made in paragraphs 6(b} of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that the
Transferee Company undertakes to follow the accounting treatment as
provided in the Scheme and pass such accounting entries as necessary
in connection with the Scheme so as to comply with any other

Accounting Standards. The said undertaking is accepted.

7. As far as the observations made in paragraphs 6(c) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that no specific
or adverse comments have been received from the I[ncome Tax
Authority with respect to the Scheme. The said Scheme has been
approved by BSE Limited, National Stock Exchange of India Limited,

Securities and Exchange Board of India, Board of Directors and the
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Shareholders of the Petitioner Companies and therefore, there is no

reason to interfere with the same.

8. An observation has been made in paragraphs 6(d) of the
affidavit of the Regional Director that loss making companies are
merging with the Transferor Company and the tax liability if any
arising out of the Scheme shall be subject to the final decision of the
Income Tax Authority and approval of the Scheme by this Court may
not deter the Income Tax Authority to examine the tax returns filed by
the petitioner/Transferor Company independently. The same is

acceptable to the Petitioner/Transferor Company.

9. As far as the observations made in paragraphs 6(e) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that the
Transferee Company undertakes to obtain necessary statutory approval,
if any, required from the concerned regulatory authority. The said

undertaking 1s accepted.

10. As far as the observations made in paragraphs 6(f) of the
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Affidavit of the Regional Director are concerned. the Counsel
appearing for the Petitioner/Transferor Company states that clause 6.5
has been included inadvertently in the scheme and the same be deleted
accordingly and the clause 6.6 appearing thereafter may be read as

Clause 6.5. Amendment to be carried out accordingly.

11, In view of the above, the Court is satisfied that the scheme

deserves to be sanctioned, subject to the above.

9. Subject to the above, the petition is made absolute in terms

of the prayer clause (a} of the present petition.

10. Filing and issuance of drawn up dectee is dispensed with.

11. Costs of Rs.25,000/- to be paid to the Regional Director
and Rs.25,000/- to be paid to the Official Liquidator by the petitioner

Company within four weeks.

C.C. expedited.

F.M. REIS, J.

SSim.
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31.The Petitioner therefore prays:

(a) The Scheme of Amalgamation as referred in above paras
of this petition and being Exhibit ‘G’ along with the schedule
hereto be sanctioned by this Hon’ble Court so as to be binding
on all Equity Shareholders, Secured Creditors and Unsecured

Creditors of the Petitioner Company and on the Petitioner

Company;
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IN THE HIGH COURT OF BOMBAY AT GOA
COMPANY PETITION NO, 7 OF 2414,

IN
COMPANY APPLICATION (MAIN) NO. 9 OIF 2014,

Delta Hospitality  and  Entertainment
Private Limited, a Company incorporated
under the provisions of the Companies Act,
[956 and having its registered oflice at
Delta Centre, H.No.850, Oft.  N.H. 17, ... Petitioner/
Porvorim, Goa 403 521. Transteror Company.
Mr. Sudin Usgaonkar and Ms. Vinita V. Palyckar, Advocates lor the
Petilioncr.
Mr. C.A. Fereira, Assistant Solicitor General for the Regional Dircctor.
Mr. P, Sridhar, Official Liquidator.

CORAM - M. REIS, J.

Date : - 2™ May, 2014,

A Report of the Official  Liquidator and an Affidavif

filed by the Regional Director, are taken on record.

2. Upon hearing Mr. Sudin Usgaonkar, learned Counscl
appearing for the petitioner Company, Mr, C. A, Fercira, Asst. Solicitor

General for the Regional Director and upon perusal of the petition, the
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scheme and the documents tited by the petitioner/Transferor Company,

i1 is ordered as follows :

3. It appears thal the sanctioning of the scheme will be tor
the benefit of the Petitionet/Transteror Company and its members and
will also enable the transferee Company to carry on its business

activity efficiently and work profitably.

4, The Regional Dircetor has filed an affidavit dated 29"
April, 2014 stating therein that save and except as stated 1 paragraph
6 of the said aflidavit, it appears that the scheme is not prejudicial (o

the interest of sharcholders and public.

5. As far as the observations in paragraph 6 (a) ol the
Affidavit of the Regional Director are concerned, the Counscl
appearing for the petitioner/Transteror Company staies  that the other
Transferor Companics  situated in Maharashtra, as mentioned in the
causc title of the said Company Petition, i.c. AAA township Privale
Limiled, Delta Adventures and Entertainment Private Limited, Delta
Hospitality and Leisure Private Limited, Samarpan Township Private

Limiled, Samarpan Properties and Construction Private Limited and
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Delta Leisure and Entertainment Private Limited have also filed simyilar
Company Petitions bearing Nos. 95 (0 100 of 2014 before the Iigh

Court of Judicature at Bambay at Mumbaj seeking approval of the said

Scheme and shatt abtain necessary orders in this regard.

0. As Lar as the observations made in paragraphs 6(b) of the
Allidavit of the Regional Director are concerned, the Counsel
appearing  for the Petitionet/Transteror Company  states that the
Transferee Company undertakes to follow the accounting freatment as
provided in the Scheme and pass such accourting entrics as necessary
inconnection with the Scheme so as (o comply with any other

Accounting Standards. The said undertaking is accepted.

7. As far as the observations made in paragraphs 6(¢) of the
Ahdavit of the Regional Director arc concerned, the Counscl

appearing for the Petitioner/Transferor Company states that no specific
or adverse comments have been recetved from the  Income Tax
Authority with respect to the Scheme.  The said Scheme has been
approved by BSEF Limited, National Stock Exchange of India Limited,

Securitics and Exchange Board of India, Board of Directors and the
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Sharehofders of the Petitioner Companies and therefore, there is no

reason 1o interfere with the same.

8. An obscrvation has been made  in paragraphs 6(d) of the
affidavit of the Regional Director that loss making companies arce
merging with the Transferor Company and the tax Labibty i any
arising out of the Scheme shall be subject to the final decision ot the
Income Tax Authority and approval of the Scheme by this Courl may
not deter the Income Tax Authority (o examine the tax returns filed by
the petitioner/Transferor Company  independently.  The same s

acceptable 1o the Petitioner/Transferor Company.

9. As far as the observations made in paragraphs 6(¢) of the
Allidavit of (he Regional Dircctor are concerned, the Counsel
appearing  for the Petitioner/Transferor Company  states  (hat  the
Transferee Company undertakes to obtain necessary statutory approval,
if any, required firom the concerned regulatory authority.  The said

undertaking is accepted.

10, As far as the observatious made in paragraphs 6(f) of the
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Atfidavit of the  Regional Director are concerned, the Counscl
appearing for the Petitioner/ Transferor Company states that clause 6.5
has been included inadvertently in the scheme and the same be deleted
accordingly and the clause 6.6 appearing thereafler may be read as

Clause 6.5. Amendment to be carried out accordingly.

[1. In view of the above, the Court is satis{ied that the scheme

deserves to be sanctioned, subject 1o the above.

9, Subject to the above, the petition is made absolule in (erms

of the prayer clause (a) of the present petition.

10. Filing and issuance of drawn up decree is dispensed with,

I, Costs ol Rs.25,000/- (o be paid to the Regional Dircctor
and Rs.25,000/- to be paid (o the Official Liquidator by the petilioner
Company within four weeks,

C.C. expedited.

F.M. REIS, L.

85I,



3L The Petitioney therefore prays:

(&) The Scheme of Amalgamation as referred in above paras of this
petition and being Exhibit G along with the schedule hereto be
sanctioned by this Hon’ble Court 50 as to be binding on alf Equity
Shareholders, Secured Creditors and Unsecured Creditors of the

Petitioner Company and on the Petitioner Company;
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INTHE HIGH COURT OF BOMBAY AT GOA

COMPANY PETITION NQ. 8 OF 2014,
IN
COMPANY APPLICATION (MAIN) NO, § OF 2014,

Shree Mangesh Realty  Private Limited, a

Company incorporated  under  the

provisions of the Companics Act, 1956

and having its registered office at Delta

Centre, [IL.No.850, Otf. N.H. L7, Porvorim, ... Petitioner/

Goa 403 521, Transferor Company.

Mr, Sudin Usgaonkar and Ms. Vinita V. Palyekar, Advocates {or the
Petitioner.
Mr. C.A. Fereira, Assistant Solicitor General for the Regional Director,

Mr. P. Sridhar, Official Liquidator.

CORAM - EM. REIS, J.
Date : - 2™ May, 20(4,

ORAL ORDER :
A Report of the Official  Liquidator and an Affidavil

filed by the Regional Director, are laken on record.

2. Upon hearing Mr. Sudin Usgaonkar, learned Counscl
appearing, for the petitioner Company, Mr. C. A. Fereira, Asst. Solicitor

General for the Regional Director and upon pesusal of the petition, the
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scheme and the documents filed by the petitioner/Transferor Company,

itis ordered as lollows :

3. Il appears that the sanctioning of the scheme will he for
the benefit of the Petitioner/Transferor Company and its members and
will also enable (he transferec Company Lo carry on its business

activity etliciently and work profilably.

4, The Regional Director has filed an affidavit dated 29
April, 2014 stating therein that save and excepl as stated in paragraph
6 of the said affidavil, it appears that the scheme is not prejudicial to

the interest of sharcholders and public.

5. As far as the observations in paragraph 6 (a) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the petitioner/Transferor Company states  that the other
Transferor Companies situated in Maharashira, as mentioned in the
cause title of the said Company Petition, i.e. AAA Township Private
Fimited, Delta Adventures and Lotertainment Private Limited, Delta
Hospitality and 1.eisure Private Lamited, Samarpan Township Private

Limited, Samarpan Properties and Construction Private Lamiled and
! il
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Delta Leisure and Entertainment Private imited have also fited similar
Company Petitions bearing Nos. 95 to 100 of 2014 before the High
Court of Judicature at Bombay at Mumbai secking approval of the said

Scheme and shall obtain necessary orders in this regard.

6. As far as the observations made in paragraphs 6(b} of the
Aftidavit of the Regional Director are concerned, the Counsel
appearing  for the Petitioner/Transferor Company  states that  the
Transferee Company undertakes to follow the accounting treastinent  as
provided in the Scheme and pass such accounting entries as necessary
in connection with the Sclieme so as to comply with any other

Accounting Standards. The said undertaking is accepted.

7. As far as the observations made in paragraphs 6(c¢) ol the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the Petivioner/Transferor Company states that no specific
or adverse conmments have been received from the  Income Tax
Authority with respect to the Scheme.  The said Scheme has been
approved by BSI: Limiled, National Stock Exchange of India Limited,

Securities and Exchange Board of India, Board of Directors and the
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Sharcholders of the Petitioner Companics and therelore, there is no

reason (0 interlere with the same.

8. An observation has been made in paragraphs 6(d) of the
aflidavit of the Regional Dircctor that loss making companies arce
merging with the Transferce Company and the lax liability  if” any
arising out of the Schemc shall be subject 1o the (inal decision of the
[ncome Tax Authonty and approval of the Scheme by this Court may
not deter the Income Tax Authority to examine the tax returns filed by
the Transferor Companies and Transferee Company  independently.

The same is ucceptable to the Petitioner/Transferor Company.

9. As far as (he obscervations made in paragraphs 6(¢) ol the
Allidavit of the  Regional Director are concerned, he Counsel
appearing for the Petitioner/Transferor Company  states that the
Transferee Company undertakes 10 obtain necessary statutory approval,
il any. required from the coucerned regulatory authority. The said

undertaking is accepted.

[0, As far as the observations made in paragraphs 6(f) ol the
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Affidavit of the  Regional Director are concerned, the Counsel
appearing lor the Petitioner/Yransferor Company states that clause 6.5
has been included inadvertently in the scheme and the same be deleted
accordingly and the clause 6.6 appearing thereafter may be read as

Clause 6.5, Amendment to be carricd out accordingly,

11, In view of the above, the Courl is satistied that the scheme

deserves Lo be sanctioned, subject to the above.

9. Subject to the above, the petition 1s made absolute in terms

of the prayer clause (a) of the present petition.

1. Filing and issuance ol drawn up decree is dispenscd with.

L], Costs of Rs.25,000/~ to be paid to the Regional Director
and Rs.25,000/- (0 be paid to the Official Liquidator by the petitioner
Company within four weeks.

C.C. expedited.

M. REIS, J.

S8,
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31.The Petitioner therefore prays:
() The Scheme of Amalgamation as referred in above paras
of this petition and being Exhibit ‘G’ along with the schedule
hereto be sanctioned by this Ion'ble Court so as to be binding

on all Equity Shareholders, Secwred Creditors and Unsecured

Creditors of the Petitioner Company and on the Petitioner

Company;
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IN THE HIGH COURT OF BOMBAY AT GOA
COMPANY PETITION NQ. 6 OF 2014.

IN
COMPANY APPLICATION (MAIN} NO. 7 OF 2014.

Victor Hotels and Motels Limited, a

Company  incorporated  under  the

provisions of the Companies Act, 1956

and having its registered office at Delta

Centre, H.N0.850, Off. N.H. 17, Porvorim, ..... Petitioner/

Goa 403 521. Transferor Company.

Mr. Sudin Usgaonkar and Ms. Vinita V. Palyekar, Advocates for the
Petitioner.

Mr. C.A. Fereira, Assistant Solicitor General for the Regional Director.
Mr. P. Sridhar, Official Liquidator.

CORAM :- EM.REIS, L.
Date : - 2° May, 2014.
ORAL ORDER :

A Report of the Official Liquidator and an Affidavi(

filed by the Regional Director, are taken on record.

2. Upon hearting Mr. Sudin Usgaonkar, learned Counsel

P appearing for the petitioner Company, Mr. C. A. Fereira, Asst. Solicitor
7 an® B0 N
L T General for the Regional Director and upon perusal of the petition, the
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scheme and the documents filed by the petitioner/Transferor Company,

it is ordered as follows :

It appears that the sanctioning of the scheme will be for

L

the benefit of the Petitioner/Transferor Company and its members and
will also enable the transferee Company to carry on its business

activity efficiently and work profitably.

4. The Regional Director has filed an affidavit dated 29"
April, 2014 stating therein that save and except as stated in paragraph
6 of the said affidavit, it appears that the scheme is not prejudicial to

the interest of shareholders and public.

5. As far as the observations in paragraph 6 (a) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the petitioner/Transferor Company states that the other
Transferor Companies situated in Maharashira, as mentioned in the
cause title of the said Company Petition, 1.e. AAA Township Private
Limited, Delta Adventures and Entertainment Private Limited, Delta
Hospitality and Leisure Private Limited, Samarpan Township Private

Limited, Samarpan Properties and Construction Private Limited and
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Delta Leisure and Entertainment Private Limited have also filed similar
Company Petitions bearing Nos. 95 to 100 of 20{4 before the High
Court of Judicature at Bombay at Mumbai seeking approval of the said

Scheme and shall obtain necessary orders in this regard.

6. As far as the observations made in paragraphs 6(b) of the
Aftidavit of the Regional Director are conc¢erned, the Counsel
appearing for the Petitioner/Transferor Company states that the
Transferee Company undertakes to follow the accounting treatment as
provided in the Scheme and pass such accounting entries as necessary
in connection with the Scheme so as to comply with any other

Accounting Standards. The said undertaking is accepted.

7. As far as the observations made n paragraphs 6(¢) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that no specific
or adverse comments have been received from the Income Tax
Authority with respect to the Scheme. The said Scheme has been
approved by BSE Limited, National Stock Exchange of India Limited,

Securities and Exchange Board of India, Board of Directors and the
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Shareholders of the Petittoner Companies and therefore, there is no

reasoi to interfere with the same.

8. An observation has been made in paragraphs 6(d} of the
affidavit of the Regional Director that loss making companies are
merging with the Transferor Company and the tax liability if any
arising out of the Scheme shall be subject to the final decision of the
[ncome Tax Authority and approval of the Scheme by this Court may
not deter the Income Tax Authority to examine the tax returns filed by
the Transferor Companies and Transferee Company independently.

The same s acceptable to the Petitioner/Transferor Company.

9. As far as the observations made in paragraphs 6(e) of the
Affidavit of the Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that the
Transferee Company undertakes to obtain necessary statutory approval,
if any, required from the concerned regulatory authority. The said

undertaking is accepted.

10. As far as the observations made in paragraphs 6(f) of the
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Affidavit of the Regional Director are concerned, the Counsel
appearing for the Petitioner/Transferor Company states that clause 6.5
has been included inadvertently in the scheme and the same be deleted
accaordingly and the clause 6.6 appearing thereafier may be read as

Clause 6.5, Amendment to be carried out accordingly.

1]. Shri Lawrence Cruz D'Souza, on behalf of an unsecured
creditor namely, M/s. Perfect Solutions has raised objections to any
amalgamation on the ground that a sum of ¥ 11.48,814/- s due and
payable by the petitioner-Company. Shri Sudin Usgaonkar, Jearned
Counsel appearing for the petitioner-Company has brought on record
a letter addressed to the said Company-unsecured creditor, inter alia,
undertaking to pay the said amount. Shri Sudin Usgaonkar, upon
mstructions of a representative of the petitioner-Company who is
present tn the Court, gives an undertaking to this Court that the
petitioner-Company  shall effect the paymemt of the said sum of

211,48,814/- within 10 days from today. The said undertaking is

accepted,

12. In view of the above, the Court ts satisfied that the scheme



6 COP6-14

deserves to be sanctioned, subject to the above.

13. Subject to the above, and accepting the said undertaking,
the petition is made absolute in terms of the prayer clause (a) of the

present pefition.

4. Filing and issuance of drawn up decree 18 dispensed with.

15. Costs of Rs.25,000/~ to be paid to the Regional Director
and Rs.25,000/- to be paid to the Official Liquidator by the petitioner
Company within four weeks,

C.C. expedited.

F.M. REIS, J.

S8m.
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31.The Petitioner therefore puay o,

(a) The Scheme of Amalgamation as referred 1n above paras
of this petition and being Exhibit ‘G’ along with the schedule
hereto be sanctioned by this Hon’ble Court so as to be binding
on all Equity Shareholders, Secured Creditors and Unsecured
Creditors of the Petitioner Company and on the Petitioner

Company;

Al ™o I IPURL B [
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SCHEME OF AMALGAMATION
BETWEEN
AAA TOWNSRIP PRIVATE LIMITED
AND
AMAN INFRASTRUCTURE PRIVATE LIMITED
AND
ARGYLL HOTEL PRIVATE LIMITED
AND
DELTA ADVENTURES AND ENTERTAINMENT PRIV ATE LIMITED
! AND
,_ DELTA HOSPITALITY AND ENTERTAINMENT PRIVATE LIMITED
1@ . ' AND '
:' DELTA HOSPITALITY AND LEISURE PRIVATE LIMITED
! AND
SAMARPAN TOWNSRIP PRIVATE LIMITED
AND
SAMARPAN PROPERTIES AND CONSTRUCTION PRWATE LIMITED

RN e e -

AND
SHREE MANGESH REALTY PRIVATE LIMITED
AND

B T Sy
~a

VICTOR HOTELS AND MOTELS LIMITED
AND
; DELTA LEISURE AND ENTERTAINMENT PRIVATE LIMITED
) WITH
DELTA CORP LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

{A) PREAMBLE

This Scheme of Amalgamation (‘Scheme’) is presented under Sections 387 to 394 and

other appiicable provisions of the Companiss Act, 1956 for:

Paga 1 of 23 »

Fl
i
1



| -
% “

{a) Amalgamation of AAA Township Private Limited and Aman Infrastruciure Private
Limited and Argyll Hotel Private Limiled and Delta Adventures and Enterlainment @Plt
Private Limited and Delta Hospitality and Entertainment Private Limited and Delta
Hospitality and Lelsure Private Limited and $amarpan Township Private Limited and
Samarpan Properties and Construction Privale Limited and Shree Mangesh Reaity

ovale Limited and Victor Hotels and Motels Limited and Della Leisure and

Entertainment Private Limited with Delta Corp Limited and their respective

sharehotders,

(h) This Scheme also provides for various other matters consequential or otherwise.

{B) RATIONALE

The key objective of this Scheme is to ensure simplification of group structure by
elimination of muitipie entity and achieve greater administrative efficiency, elimination of

administrative  functions and multiple record keeping, thus resulting in reduced

RN

e .

expenditure, and significant reduction in the multipliclty of reguiatory compliances.

(C) PARTS OF THE SCHEME:

This Scheme of Amalgamation is presented under section 381 to 384 and other

applicable provisions of the Companies Act, 1856 and Is divided into the following parts:

{1 PART t dealg with the definitions and share capital;

(it PART ll deals with the amalgamatloﬁ of Ash Township Private Limited, Aman
Infrastructure Piivate Limited, Argyll Hotel Private Limited, Oelia Adventures
and Entertainment Private Limited, Deita Hospitality and Entertainment Private
Limited, Oelta Hospitality and Leisure Private Limited, Sarmarpan Township
Private Limited, Samarpan Properties and Construction Private Limited, Shree
Mangesh Realty Private Limited, Victor Hotels and Moteis Limited and Deita

Leisure and Entertainment Prlvate Limited with Delta Corp Limited;

(i) PART [il deals with general terms and conditions applicable to this Scheme.‘

Page 2 of 23
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PART |

CEFINITIONS AND SHARE CAPITAL

7. DEFINITIONS

In this Schame {as defined hereunder), unless inconsistent with the subject or context,

the following expressions shall have the foliowing meaning:

i 1.1 “Act” or “The Act” means the Compames Act, 1956, or any statutery maodifteation or
- ) . %
- re-enactment thereof for the time being in force;

1.2 "Appolnted Date” means *

{(a) 1" day of April, 2013 or such other date as may be approved by the High Court nf
Judicature at Bombay and High Court of Bombay at Goa or any other appropriale

,ég authority, subject to (b) below;

(&) 1 day of October, 2013 or such other date as may be approved by the High Cout
of Judicature at Bombay and High Court of Bombay at Goa or any other
appropnate authority for the purpose of amalgamation of Victor Hotets and Motels

Limited with Defta Corp Limited:

1.3 “ATPL” means AAA Township Private Limied, a company incorporated ynder the
Companies Act, 1956, and having its Registered Office at Bayside Malk, 2™ Fioor.

. opp. Sobo Central Mall, Tardeo Road, Haji Ali, Mumbai, Maharashtra — 400 034,

india.

1.4 “AIPL" means Aman infrastructure Private Limited, a company incorporated undes
the Companies Act, 1956, and having its Registered Office at Delta Centre, H.No.850,

¢ Off NLK.17. Porvorim, Goa - 403 521.india

1.5 “AHPL” means Argyll Hotel Private Limited, a company incorparated under the

Companies Act, 1858, and having ils Registered Office at Delta Cenire, H.No. B850, Off

N.H 17, Porvorim, Goa - 403 521.india

1.8 “Board" means Eoard of Directors and includes 2 commitiee thereof:
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1.7

1.8

1.9

—
—
—

“Court” or "High Court" means the High Court of Judicature of Bombay and High
Court of Bombay at Goa as the case may be, shall include the National Company Law

Tribunal, it and when applicable;

"DAEPL" means Delta Adventures and Entertainment Private Limited, a company
incorporated under the Companies Act, 1858, and having its Registered Office at
Bayside Mall, 2™ Floor. opp. Sobo Central Mall, Tardeo Road, Haji Ali, Mumbai.

Maharashira — 400 034, india.

“DCL" or “the Transferee Company" means Delta Corp Limited, a company
incorcoraled under the Companies Act, 1856, and having its Regisiered Office at
Peninsula Centre No, 4, Galaxy Co-operative Housing Society, Off Dhole Patil Road,

Pune — 411 001, Maharashtra .india

“DHEPL” means Delta Hospitality and Entertainment Private Limited, a company
incorporated under the Companies Acgt, 1956, and having its Registered Office at

Celta Centre, H.No.850, O N.H.17, Porvorim, Goa - 403 521.India.

“DHLPL” means Delta Hospitality and Leisure Private Limited, a company
incorporated under the Companies Act, 1856, and having its Registered Office at
Bayside Mall, 2" Fioor, opp. Sobo Central Mall, Terdso Road, Haii Ali, Mumbai.

Maharashtra — 400 034. Indla

“DLEPL"” means Defta Laisure and Enterainment Private Limited, @ compsany
incorporated under the Companies Act, 1956, and having its Regi-?stered Cffice 2t
Bayside Mall, 2" Floor, opp. Sobo Central Mall, Tardeo Road, Haji All, Mumbai.

Maharashira - 400 034, India

"Effective Date” means the later of ihe dates on which the condition mentioned In
Clause 17 of the scheme are complied with respect to amalgamation of any of the

Transferor companies with the Transferee Company;

“Scheme" or “the Scheme” or “this Scheme’ means this Scheme of Amalgamation
In its present form as submitied to the High Ceurt of Judicature of Bombay and High
Court of Bombay at Goa or this Scheme with such modification(s), if any made, as per

Clause 17 of the Scheme;

Page 4 of 23

L

e A G,




1A%

21

ol 50

“SYPL" means Samarpan Town:ship Private Limited, a company incorporated undar
the Companies Act, 1856, and having its Registered Office at Bayside Mall. 2™ Floor,

opp. Sobo Central Mall, Tardeo Road, Haji Ali, Mumbai. Maharashira — 400 034 ingiz

“SPCPL" means Samarpan Propedies and Construction Private Limitad, a compamn
incorporated under the Companies Act, 1956, and having #s Registered Office a
Bavyside Mall, 2™ Floor. opp. Sobo Central Mall, Tardeo Road. Haji Ali, Mumbai

E‘
Maharashtra — 400 034 India

“SMRPL” means Shree Mangesb Really Private Limited, a company incerporaied
under the Companias Act, 1956, and having its Registered Office at Deita Centrs,
H.No. B50, Off NH.17, Bardez Porvorim, Goa — 403 521.India

“Transferor Companias" means AS8A Township Private Limited, Aman infrasiructwre
Frivate Limited, Argyll Hotel Private Limited, Deita Adventures and Enterdainment
Private Limited, Delta Hospitality and Entertainment Private Limited, Delta Hospttalify
and Leisure Private Llimited, Delta Leisure and Entertainment Private Limited,
Samargan Township Private Limited, Samarpan Properlies and Construction Frivale
Limited. Shree Mangesh Realty Private Limited, Victor Hotels and Motels Limited

collectively;

"“VHML" means Victor Hotels and Motels Limited, a company incorporated under tha
Companies Act, 1956, and having its Registered Office at Della Centre, H.No.850. Oif

N.H.17, Bardez Porvorim, God - 403 521.Inda;

Al terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the
Act, the Securities Contract Regulation Act, 1958, the Depositories Act, 1995 anid
other apphcable laws, rulgs, regulations, bye-laws., as the case may be or anv

staiviory modification or re-enactment thereof from time to time,

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out harein in iis present form or with any modification(s) approved or

imposed or directed by the High Court of Judicature at Bombay and High Court of
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Bombay at Goa or made as per Clause 16 of lhe Scheme, shall be effective kom the

Appointed Date but shalf be operative from the Effective Date.

3 SHARE CAPITAL

3.1 The authorized, issued, subscribed and paid-up share capital of ATPL a3 on March

31, 2013 is @5 undern:

| share Capital INRin Lacs
)' Authorized Share Capital
[ 10,000 Equity Shares of Rs. 10 each .00
l TOTAL . 1.00
Fedgubscrlbed and paid-up Share Capital i
10.000 Equity Shares of Rs. 10 each, fully paid up T- 1.0{741

l TOTAL T 1.001

The entire equity share capital of ATPL is held by DAEPL. Subsequent to March 31,

2013, there has been a change i the capital structure of the company. The new

capital struciure is as follows:

Share Capital J INR In Lacs
l Authorized Share Capital '

50,000 Equity Shares of Rs. 10 each 5.00
TOTAL s.oﬂ

{ Issued, s ed -up Share Capita '
50,000 Equity Shares of Rs. 10 each, fully paid up B 5.00 \
TOTAL s.cﬂ

¥
Subsequent o above and as on date there is no change In the capital structure of the

company.

32 The authorized. issued, subsciibed and pald-up share capital of AIPL as on Mareh 31,

2013 is as under:

Share Capital I INR In Lacs
}» Authorlzed Share Capital
|IF 5,000 Equity Shares of Rs. 100 each 5.00
[ ol 5.00
lssyed, Subscribed and Paid-up Share Capital
1.000 Equity Shares of Re. 100 each, fully paid up T 100
LTotaJ 1.00
Page 6 of 23
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The entire equity share capital of AIPL Is heid by DAEPL. Subsequent 1o March 21,

2013, there has been a change In the capitat structure of the company. The new

capital structure 1 as follows:

Share Capital INR in Lacs
Authorlzed Share Capita!
5,000 E.guity Shares of Rs. 100 each 5.00
Total 5.00
Issued Subscribed and Paid-up Share Capital
2,750 Equity Shares of Rs. 100 each, fully paid up 275
Total 275

Subsequent to above and as'on date there is ne change in the capital structure of the

campany

The authorized, issued, subscribed and paid-up share capital of AHPL as on March

31, 2013 is as under

[~ Share Capltal INR in Lacs
Authorized Share Caoital :
5.000 Equity Shares of Rs. 100 each 5.00
Total .00 |
Issued, Subscribed and Pald-up Share Capital |

; 1,000 Equity Shares of Rs. 100 each, fully paid up 1.00 |

" Total 1.00 |

> J

The enlire equity share capital of ARPL is held by DAEPL. Subsequent lo March 31,

2013, there has been a change in the capital structure of the company. The nevs

capitai struciure is as follows,

Share Capital INR in Lacs
Avthorized Share Capital [
4,000 Equlty Shares of Rs. 100 each 500]
| Total 5.00 .
lssued, Subscribed and Paid-up Share Capital
2,180 Equity Shares of Rs. 100 each, fully paid up 2.15
Total 2.15

Subsequent to above and as on date there is no change in the capial structure of the

company.
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31, 2013 is as under:

The authorized, issusd, subscribed and paid-up share capital of DAEPL 238 on March

Share Capital INR in Lacs
Authorized Share Canital

10,000 Equity Shares of Rs. 10 each 1.00
Total 1.00
Issued, Subscribed and Pald-up Share Capitat 1
10.000 Equity Shares of Rs. 10 each, fully paid up 1.00 l
Total 1.00 [

The entire equity share capital of DAEPL is held by DCL. Subseguent {0 March 31

2013, there has been no change in the capital structure of the company.
]

35

31, 2013 is as under.

The authorized, issued, subscribed and paid-up share capital of DHEPL as on March

Share Capital o, INR in Lacs
Authorized Share Capital

500,000 Equity Shares of Rs. 100 each 500.00
Tetal 500.00
issued, Subscribed and Paid-up Share Capitai

51,910 Equity Shares of Rs. 100 each, fully paid up 51.81
Total I 51.91

The antire equity share capital of DHEPL is held by OHLPL. Subsequent to March 31,

2013, there has been a change in the capital structure of the company. The new

capital structure [s as foliows:

;
Share Capital INR In Lacs
Authorized Share Capital
500,000 Equity Shares of Rs. 100 each 500.00
Total I 500.G0
Issued, Subscribed and Pald-up Share Capital
181,910 Equity Shares of Rs. 100 each, fully paid up 181.91
Total 181.91

Subsequent to above and as on date there 13.no change in the capital structurg of the

company.
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36 The authorized, issuzd, subssgribed and pald-up share capital of DHLPL as on March

31, 2013 is as under:

Share Capital INR in Lacs
Authorized 3hare Capital

10,000 Equity Shares of Rs. 10 each 1.00
Total 1.00
issued, Subscribed and Paid-up Share Capital =
10,000 Equity Shares of Rs. 10 each, fully paid up 1.00
Total 1.00

The antire equlty share capital of DHLPL is hald by DCL, Subseguent to March 31,

2013, there has been a change in the capital structure of the company. The new

capital structure is as foliows:

Share Capital INRin Lacs |
ﬂuthor!zeQShare Capital '
60,000 Equity Shases of Rs. 10 each 6.00
Total 8,00
[ssued, Subscribed and Paid-up Share Capital
50.000 Equity Shares of Rs. 10 each, fully paid up §.00
UOGI 6.00

Subsequent to above and as on date there is no change in the capital struciure of the

company.

-
i

37 The authorized, issued, subscribed and paid-up share capital of STPL as on March

31, 2013 is as under:

Share Capital INR in Lacs

Authorized Share Capitat

10.000 Equity Shares of Rs. 10 each 1.00
" Total 1.00

issued, Subscribed and Paid-up Share Capitai

10,000 Equity Shares of Rs. 10 each, fully paid up 1.00 |

Total 1.00

The entire share capital of STPL is jointly held by DAEPL, SPCPL and ATPL.

Subsequent to March 31, 2013, there has been a change in the ¢apital structure of the

company. The new capital structure is as follows:
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3.9

Share Capitaj

Authorized Share Capital

W INR in Lacs

50,000 Equity Shares of Rs. 10 each

|

Total

Issued, Subseribed and Paid-up Share Capital

50,000 Equity Shares of Rs. 10 each, fully paid up
Total

5.00

Subsequent to above and as on date there is no change in the capital structure of the

company.

The authorized, Issued, subagribed and paid-up share capital of SPCPL as on March

31,2013 is as under:

Share Capital " INR in Lacs

Authorized Share Capital

10,000 Equity Shares of Rs. 10 each 1.00

Total 1.00 |

Issued, Subscribed and Paid-up Share Capital

10,000 Equity Shares of Rs, 10 each, fully paid up 1.00

Total 1.00J i

The entire equity share capital of SPCPL is held by DAEPL. Subsequent to March 31,

2013, there hag been a change in the capifal struciure of the company. The new

capital structure is as foliows:

‘ Share Capital

T INR in Lacs‘_]

[ Authorized Share Capital

| 20,000 Equity Shares of Rs. 10 each 2.00
Total 2.00
—_— ]
issued, Subscribed and Paid-up Share Canital
20,000 Equity Shares of Rs. 10 each, fully paid up 2.00
Total 2.00

Subsequent to above and as on date there is na change in the capital structure of the

company,

The authorized, issued, subscribed and pald-up share capital of SMRPL as on March

31, 2013 is as under:
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Share Capitat INR In Lacs
Authorized Share Capltal |
| 5.000 Equity Shares of Rs. 100 each | s.ohj
’" Total ] 5.00
‘r lssued, Subscribed and Pald-up Share Capital P B
I"71,600 Equity Shares of Rs. 100 each, fuliy paid up 1.0n
Total 100

The entire equily share capital of SMRPL is held by DAEPL. Subsequant to Mareh 31,
2013, there has been a2 change n the capitai structure of the cpmpany. The new

capital strugture is as foliows:

Share Capital INR in Lacs _;
}VAufhorized Share Capilai _‘[
i 5'000. Equity Shares of Rs, 100 gach 5,01)"}

Total . 5.05-’
Tissued, Subscribed and Pald-up Share Capital -
3.000 Equity Shares of Rs. 100 each, fully pald up 3.00
Total 3,00
-

Subseguent to above and as on date there is no change in the capital structure of thee

company.

The authorized. issued, subscribed and paid-up share capital of VHML as on March

31,2013 is as under:

a3

Share Capital - } INR in Lacs J
Authorized Share Capital i
T.70.000 Equity Shares of Rs. 100 each 7l 170.01 |
Total | 776,00 |

| issued, Subscribed and Paid-up Share Capital -

|

[ 1,50,000 Equity Shares of Rs. 100 each, fully paid up 156.00 |

LTotai 150,00

The entire equity share capital of VHML is neld by DCL. Subsequent to March 31,

2013, there has been & change in the capital structure of the company. The new

capital structure is as foliows:
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3.12

FSha re Capital

1 INR In Lacs
( Authorized Stiare Capital D
[ 1,700,000 Equity Shares of Rs. 100 each 170.00
Total 170.00
ﬁssuedLSubscribed and Pzid-up Share Capital
|| 1.70,000 Equity Shares of Rs. 100 each, fully paid up 170.60

M Tatat 170.60

Subsequent to above and as on date there is.no change in the capital structure of the
company.

¥
The authorized. issued, subscribed and paid-up share capital of DLEPL as on March

31, 2013 is as under:

Share Capital INR In Lacs
Authorized Share Capital
| 10,000 Equity Shares of Rs. 10 each 1.00
Total 1.00
'L issued, Subscribed and Paid-up Share Capital T
10,000 Equity Shares of Rs. 10 each, fully paid up 1.00
Total 1.00

The entire equity share capltal of CLEPL 13 heild by DCL. Subsequent to March 31,
2013, thera has been no change in the capital structure of the company.
The authorized, issued, subscribed and paid-up share capital of the Transfsree

L

Company as on March 31, 2013 is as unden:

| Share Capital

Authorized Share Capijtal
35,00,00.000 Equity Shares of Rs. 1 each

INR In Lacsj

3500.00

10,00,000 10% Non Cumulative Redeemable Preference 100.00
’ Shares of Rs. 10/- each

1,30,00,000 8% Non Cumulative Redesmable Preference 1300.00

Shares of Rs.10/-Each

Total 4900.00]

issued, Subscribed and Pald-up Share Capifa]

22,68,51.504 Equity Shares of Rs. 1 each, fully paid up 2268.52
Total 2288.52

Subseqguent to March 31, 2013, there has been change in the capital structure of the

Transferee Company.
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[ Share Capital INR in Lacs
o Avthorized Share Capltal

35,00.00,000 Equity Sharas of Rs. 1 each 3500.00
10,00,000 10% Non Cumulative Redeemable Preference 100.00
Shares of Rs. 10/- each
1,30.00.000 8% Non Cumulative Redeemable Preference 1300.00
Shares of Rs.10/-Each
Total 4500.00
issued, Subscribed and Paid-up Share Capital

- 22,75,76,504 Equily Shares of Rs. 1 each, fully paid up . 227576
Total 2275.78

Subsequent to above and as on date there is no change in the capital structure of th e

company.

PART 1l

AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE COMPANY

4. TRANSFER AND VESTING

4.1 With effect from the Appointed Date, the whole of the underaking including assets,
investments and proparties of the Transfaror Companies, shall, under the provisions
of Sections 391 to 394 and all other applicable provisions, if any, of the Act, without
any funther act or deed, siand transferred zandior deemed 1© be transferred to and
vesied in the Transferee Company as a going concern $o as to bacome fhe assets,

4

investments and properties of the Transferee Company.

4.1.1 Any and all assets relating to the Transferor Companies, as are movable in
nature or incorporeéi préperty or are otherwise capabie of transfer by manusl
delivery or by endorsement and delivery or by vesting and recordal pursuant {6
this Scheme shall stand transferred and vesied by the Transferor Companies 10
the Transferee company and shall become the property and an integral part of
the Transferee Company. The vesting pursuant to this sub-clause shall be
deemed 10 have cccurred by manual delivery or endorsement. as appropriate tc

the property being vested and title to the praperty shall be deemed to have been

transferred and vested accordingly. No stamp duty shall be payable on the

transter of such movable properties upon its transfer and vesting wn the
Q

Transferee company
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4.2

4.1.2 Any and all movable properties of the Transferor Companies, other than those
specified in sub-clause 4.1.1 abave, including sundry debtors, outstanding loans
and advances, if any. recoverable in cash or in kind or for vaiue to be received,
bank balances and deposits, if any, with Govemment. semi-Government, local
and other authorities and bodies, custemers and other persons, shall without any
fudh;ar act, instrument or deed, be transferred ang vested as the property of the

Transferee company.

4.1.3 Any and all immovable properties (including tand together with the buildings and
structures standing thereon) of the Transferor companies, whether freehold or
leasehold and any documents of titie, rights and easements in relation thereto,
shall stand {ransferred to and be vested in the Transferee company, without any
act or deed done by the Transferar companies or the Transferee cormpany. With
effect from the Appointed Date, the Transferee company shail be entitied to
exercise all rights ang privileges and be liable o pay ground rent, municipal
taxes and fulfii all obligations, in retation to or applicable to such immovable
properties. The mutation of title fo the in!1movable properties in the name of the
Transferee company shall be made and duly recorded by the appropriate
authorities pursuant to the sanction of this Scheme by the Hon'ble High Court

and this Schetme becomniing effective in accordance with the terms hereof without

any further act or deed on part of the Transferee company

With effect from the Appolnted Date, all debts, liabilities, duties and obligations of the
Transferor Companies, as an the Appointed Date, and all other liabilities which may
accrue or a-rise alter the Appointed Date but which relates to the period on or upto the
day of the Appuinted Date shz;!l, pursuant to the QOrders of the High Court or such
other competent authority as may be applicable under Section 394 and other
applicable provisiang of the Act, without any further act or deed, be transferred or
deemed {0 be transferred to and vested in the Transferee Company, so as to become
as from the Appointed Date the debts, lizbilities, duties and obligations of the
Transferee Company on the same terms and conditions as were applicable to the

Transferor Cor npanies.
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With effect from the Appointed Date and upon the Scheime becorming effective, aay
statutory ficenses. permissions or approvals or consénts held by the Transieior
Cornpantes required o carry an operattons shall siand 1vesled n or transferred to the
Trangferee Company without any furiher act or deet!. and shall be appropriateh
mutated by tha statstery authorities concerned the ewih in favour of the Transferze
Company. The benefit of all statutory and regulaiory permissions, envirenmen.a
approvals and consents, registration or other license &, and consents shall vest in anc
become available to the Transferee Company pursu i fo the §cheme. in so far as
the vanous incentives, subsidies, rehabilifation scheries, special status and othar
penefits or privileges enjoyed, granted by any Govemme nt body, local authority or iy
any other person, or gvailed of by the Transferor Companies, the same shall vest with

and be available to the Transferee Company on the same tarms .and ¢onditions

£ the exisling securities, mortgages, charges. encumbrances oo liens. if any, us on
the Appointed Date and those created by the Transferor Companies after the
Appainted Date, over the assets of the Transferor Companies transferred to the
Transferee Company shall, after the Effective Date, continue to relate and atiach o
such assets or any pan thereof 1o which they are relaled or allacned prior 10 .
Effeclive Date. Such securities, morigages, charges. encumbrances of fiens shall not

relate or attach or extend or ealarge to any of the other assels of the Transferes
4

Company.

CONSIDERATION

The enfire issued, subscnbe'd and paid-up share capital of the Transferor Companies
15 held by the Transferee Company and its subsidiaries. Upon the Scheme becominy
effective, no shares of the Transferee Company shall be allotied in lieu or exchange of
the Transferor Companies and the share capital of the Transferor Companies shall
stand cancelled.

Upon the coming into effect of this Scheme, the share certificates, if any, andfor the
shares in electronic form representing lhe shares held by the Transferee Company in

the Transferor Companies shall be deemed 10 be cancelled without any fusther act or

dead for cancellation thereof by the Transfereae Company.
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6.2

8.3

6.4

7.2

ACCOUNTING TREATMENT

All assets and liabilities of the Transferor Companies shall be transferred to ang
vested in the Transferee Company pursuant to the Scheme and shail be recorded by

the Transferee Company at their respective fair values as may be deiermined by the

Board of Directors;

The investments in the share capital of the Transferor Companies held by the

Transferee Company, i any, as on Effeclive date, shall stand cancelled.
inter-company balances, if any, will stand cancelied;

The difference, between the fair value of assets and the fair value of liabilities
transferred to the Transferee Company, after making the adjustment as mentioned in
clause 6.2 and 6.3 above, in case of excess, shall be credited to Capital Reserve

Account and in case of shortfall, be debited to Goodwill agcount / Capital Reserve

Account.

The Transferee Company may make suitable adjustments in the books of accounts
including but not fimited to application of uniform accounting policies and adjust thé

same in the Capital Reserve { General Reserve of the Company. J c@(ﬂd"’\d’

Goodwily Capital Reserve shall be netted off inter-se in the balance sheet of the

Transferee Company.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

The Transferor Companies shall be deemed to have been carrying on and shall carry
on its business and activities and shall be deemed to have held and stood possessed
of and shall hold and stand possessed of its entire business and underiakings, for and
on account of and in irust for the Transferee Company. The Transferor Companies
hereby undertakes t¢ hold the said assets with uimost prudence untit the Effective

Cate or Appointed Date, whichever is later

Until the Scheme Is effective, the Transferor Companies shall carry on its businesses
and activities with reasonable diligence and business prudence and shail not, alter or
diversify its respective pusiness nor venture irto any new business, nor alienate,

charge, mortgage, encumber or otherwise deal with the assetis or any part thereof
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except in the ordinary course of business without the prior consent of the Transferze

, O Company.

7.3 With effect from the Appointed Date upon the Scheme becoming effective, all the
profits or income accruing or ansing to the Transteror Companies or expenditure or
losses arising of incurred or suffered by the Transferor Companies, shall for all
purgoses be treated as the income or profits or losses or expenditure as the case miiy

be of the Transferee Company.

; " *

7.4 The Transferor Companies shall not vary the terms and conditions of employment f
zny of the employees except in the ordinary course of business or without the prior
consent of the Transferee Company or pursuant to any pre-existing obvigation

undentaken by the Transferor Companies as the case may be.

7.5 The Transferer Companies andfor the Transferee Company shall be entitled, pendiry

the sanclion of the Scheme, to apply to the Central/State Government, and alt othor

’/‘} zgencies, departments and authorities concerned as are necessary under any law or
rules, for such consents, approvals and sanctions, \yhich the Transferee Company

may require to carry on the business of the Transferor Companies.

8. LEGAL PROCEEDINGS

8.1 If any suit, appseal or other proceeding of whatever nature by or against the Transfercr
Compantes is pending, the same shall not abate or be discontinued or n any way b2
prejudicially affected by reason of or by anything contained in this Scheme, but the
satrd suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or apainst the Transferee Company, as the case may be, in the same
manner and {o 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 not been

mada.

8.2 in case of any liligation, suits, recovery proceedings which are 1o be initiated or may
be initiated against the Transferor Companies, the Transferee Company shall be

made parly thereto and any payment and expenses made thereto shall be the labiiity

of the Transferee Company

9. CONTRACTS, DEEDS, ETC
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9.2

9.4

Subject to the ather provisions of this Scheme, all contracts, deeds. bonds, insurance
Letters of Intent, underakings, amangements, policies, agreements and other
instrurnents, if any, of whatscever nature pertaining to the Transterer Companies to
which the Transferor Companies is party and subsisling or having effect on the
Effective Date, shall be in full force and effect against or in favour of the Transferee
Company, as the case may be, and may be enforced by or against the Transferee
Company as fully and effectually as if, instead of the Transfaror Companies, the
Teansierge Comipany had peen a pary thereto.

The Transferze Company shall enter into angd/or Issue and/or executs deeds, writings
or confirmations of enter Inte any tripartite arrangements, C%n'ﬁrmations of navations,
to which the Transferor Companies will, if necessary, also be party in order 1o give
formal effect to the provisions of this Scheme, if so required or becomes Necessary,
The Transferee Company shall be deemed to be authorised to execute any such
deeds, writings or confirmations on behaif ?f the Transferor Companies and to
implement or carry out alt formalities required on the part of the Transferor Companies
o give effect to the provisions of this Scheme.

All taxes of any nature, duties, cess or any otfer like payments or deductions made by
Transferor Comnpanies to any statutory authorittes suzh as incoms Tax, Sales tax,
Service Tax, Value Added Tax ete. or any tax deduction/ coilection at source, relating
to the period after the Appointed Date and upto the Effectlve Date shalt be deemead to
have been on account of and on behalf of Transfere.e Company and the relevant
authorities shall be bound to transfer {o the account of and give fre'jit for the same o
Transteree Company upon the passing of the orger on this Sche;me by the High Court
or any othar appropriate authority and vpon relevait proof and documéms being
provided ta the said.authortties.

The Transferor Companies and the Transferes Company are expressly permitted to
revise their respective tax retums including tax deducted zt source (TDS} certificates/
returns and to claim refunds, advance tax credits, excis: and service tzx credits, set
off. ete.. upon coming into effect of this Schems, and ils right 1o make such revisions
in the related tax retums and related certificates. as #pplicable, and the right to elaim
refunds, adjustments, credits, set-offs, advance tax ¢-edits pursuant 1o the sanction of

this Scheme and the Scheme becoming effective is expressly reserved.
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8.5 Ali cheques and other negattable instruments, payment orders received in the name ¢!

O Transferor Companies 2fter the Effective Date shall be accepted by the bankess of
Transferee Company and credited to the account of Transferee Company. Simitar y

the banker of Transferee Company shall honor cheques Issueg by Transferos

Companies for payment afier the Effective Date

10. SAVING OF CONCLUDED TRANSACTIONS

The transfer of assets. preperties end liabilities under Clause 4 gpove and the
cuntinuance of proceadings by or agains! the Transferee Company under Clause 8
above shall not affect any transaction or proceedings already concluded by the
Transfaror Companies. on or after the Appointed Date till the Effective Date. to tte
end and intent that the “ransferee Company accepts and adopts all acts. deeds ard
things done and execuled by the Transferor Companies in respect thereto as done

and axeculed on behalf of the Transferee Company

1. STAFE, WORKMEN & EMPLOYEES

11.1 AN he permanent employees of the Transferor Companies, who are in sarvice on tha
date immediately preceding the Effective Date shall, on and from the Efieclive Datz
become and be engaged as the employees of the Transferee Company, withoul any
break or interruption in service as a result of the transfer and on terms and conditons
nol less favorable than those on which they are engaged by the JTranstercr
Companies immediately preceding the Effective Date. Services of the employees cf
the Transferor Companieg shall be taken into account from the date of ther respeclive:
appointment with the Transfer::r Companigs for the purposes of all refirement benefity
and ali other entitiements for which they may be eligible. The Transferee Company
turther agrees that for the purpose of payment of any retrenchment compensation, i
any, such past services with the Transferor Comganies shall also be taken intc
ACCouUnt.

1.2 The services of such employees shall not be treated as having been broken o
intarrupled for the purpose of Provident Fund or Gratuity or Superannuation or other
statutory purposes and for afl purposes will be reckoned from the date of their

respective appointments with the Transferor Companies.
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11.4

i2.

13.

It is provided that as far as the Provident Fund, Gratully Fund and Pension and/ or
Superannuation Fung o any other speciat fund created or existing for the benefit of
the staff, workmen and other amployees of the Transferor Companies are concerned,
upen the Scheme becoming effective. the Transferes Company shall stand
substituted for the Transferor Companies in respect of the employees transferred with
the undertaking for all purposes whatsoever relating to the administration of cperation
of such Funds or Trusts or in relation to the obfigation to make contribution to the said
Fonds or Trusts in accordance with the provisions of such Funds or Trusis as
pravided in the respective Trust Deeds or other docurnents. The Funds shali, subject
o the necessary approvals and permissions and at the discrstion of the Transferee
Company, either be centinued as separate funds of the Transfaree Company for the
benefit of the employees or be transferred lo and merged with other similar funds of
the Transferee Company.

It is the aim and the intent of the Scheme thal all the rights, duties, powers and
obligations of the Transferor Companies in relalion to such Funds or Trusts shall
bacome those of the Transferee Company. The Trustees including the Board of the
Transferor Companies and the Transferee Company or through any committee /
person duly authorized by the Board in this regard shall be entitied to adept such

course of actlon in thls regard as may be adwsed provided however that there

shall be no discontinuation or breakage In the services of the employees of the

Transferor Companies.

=

with effact from the flrst of the dates of filing of this Scheme with the High Coun and
up to and includiQg the Effective Duta, the Transferor Companies shall pot vary or
modify the terms and conditions of employment of any of its employees, except with

written consent of the Transferee Company.

WINDING UP

The Transferor Companies shali stand dissolved automatically without belng wound

up.

COMBINATION OF AUTHORISED CAPITAL
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Upon coming into effect of the Erheme, the Authorized Share Capilal of the
Transfercr Companies as mentioned .n Clauses 3.1 to 3.11 above. or such amount as
may L& on the Effective Date, may be added 1o the Authorized Share Capital of the
Transferee Company. as on Fffective Date, without any further act or deed and
without any further payment of stamp duty or the registration fees and Clause V of the
Memorandum of Association ann Aricle 4 of the Articles of Asscciation of the
Transferez Company t¢ be amended accordingly. The Authorized Capital to be

=
increased by Rs. 7.05,0,000/- (Ru pees Seven Crore Five Lacs Only)

PART lll - GENERAL TERMS AND CONDITIONS

i4. APPLICATION TO HIGH COURT

14,1 The Transferor Companies and the: Transferse Company, as may be directed by the
Righ court of Judicelurz at Bombay and High Court of 3ombay at Goa, shali make al}
necessary applications and pelitions under Sections 391 o 384 of the Act and other

applicanle provisions of the Act for seeking approval of the Scheme.

15, CONDITIONALITY OF THE SCHEME

This Scheme is ano shall be conditional upon and subject to;

-

{ay  The Scheme being approved by the requisite majarities in numbe; and value of
such classes of persons including the respective sharehoiders and/or creditors
of the Transteree Company and the Transferor Companies as may be direcied

by the respective High Court.

{t}  The Scheme being sanctioned by the High Court or any other authority under

Sections 381 to 384 and other applicable provisions of the Act.

(¢} The certified copies of the Qrders of High Court of Judicature at Bombay and

?l&ceMwU' :
High Court of Bombay at Goa under Sections 391 and 394 of the Act
Uk‘—‘n’\d
NV
M sanctioning the Sch ith t i i ]
o g Ine Scheme are filed with the Registrar of Companies, Mumbai
‘ | \ ‘dr Maharashtra, Registrar of Companies, Goa, and Registrar of Companiss, !
aalall4 in |
Pune. Maharashtra by the Transferor Companies and the Transf
. i ansieree
(oAp No-ad 14
Company.
‘é————-:

A
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16,

i7.

18,

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company with approval of their
respective Boards may consent, from time 1o time, on behalf of all persons
concerned. to any modifications/amendments or additions/deletions to the Scheme
which may otherwise be considered necessary, desirable or appropriate by the said
Boards 1¢ resolve all doubts or difficuliies that may arise for carrying out this Scheme
and 10 do and execute all acts, deeds matters. and things necessary for bringuing this
Scheme Into effect or agree (o any terms and / or condtions or limitations that the
Hon'ble Court or any other authorities under law may deem fit to approve of, 4o direct
and /for impose. The aforesaid powers of the Transferor Companies and the
Transferee Company to give effect to the modificationfamendments to the Scheme
may be exercised by their respective Boards or any person authorised in that benhalf
by the concerr.ied Board subject to approval of the Her'ble Court or any other

autnorities under applicable law.

EFFECT OF NON-RECE!PT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in the preceding
Ciause not being cbtawned and/ or the Scheme not being sanctioned by the Bombay
High Court or such other competent autherity and / or the Order not being passed:as
aforesaid, this Scheme shall stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed done prior iherelo as is contemplated hereunder
or as to any righis and/ or hiabilities whch mignt have arisen or accrued pursuant
thereto and which shali be governed and be preserved or worked out as s specifically

provided In the Scheme or as may otherwise arise in law.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes inciuding duties, levies and all ather expenses, arising out of
or incurred in connection with and implementing this Scheme and matters incidental

thereto shail be borne by the Transferee Company.

‘*—.
B
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HIGH COURT, BOMB

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 95 OF 2014
' CONNECTEL WITH :
— COMPANY SUMMONS FOR DIRECTION NO 89 OF 201 \(3 )

AAL TOWSHIP PRIVALE LIMITED
Petiti 0 gjnpany

6%2014

90 OF 2014
IVATE LEMITED

AND
COMPANY SCHEME PETITION NO
CONNECTED WIT
COMPANY SUMMONS FOR DIRE
DELTA ADVENTURES AND ENT

6: ND\LEISURE PRIVATE LIMITED

Petitioner Company

MPANY SCHEME FPETITION-NO 98 OF 20 14
CONNECTED WITH

}; OMPANY SUMMONS FOR DIREC'I‘ION NO 92 OF 2014

FPAN TOWNSHIP PRIVATE LIMITED

...... Petitioner Company
: AND
COMPANY SCHEME PETITION NO 99 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO 93 OF 2014
SALMARPAN PROPERTIES AND CONSTRUCTION PRIVATE LIMITED

....... Petitioner Company

" Page 1 of @
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HIGH COURT, BOMBAY 173696

_ AND
COMPANY SCHEME PETITION NO 100 OF 2014 /{\\’,\\J
CONNECTED WITH % “")
COMPANY SUMMONS FOR DIRECTION NO 94 OF 2014

DELTA LEISURE AND ENTERTAINMENT PRIVATE LIMITE

....... Petitioner n@

In the matter of the CdmpaniesS-Act, 1956
(1 of 1956); j
AN

In the matter of Sections 391 to 394 of the
Compame Acl;T1056;

dcture Private Limited
and
gyl Hotel anate Limited
and
‘Delta Adventures and Entertamment
Private L1m1ted '
and
Delta - Hospltalxty and Entertamment
Private lelted
and
Delta Hosp1ta11ty and Leisure Private
Limited”
: and |
Samarpan T owns}np Private Limited
‘ and
Samarpan Properties and Construction
Private Limited

and
Shree Mangesl Realty Private Limited
and
Victor Hetels and Motels Limnited
’ and
Delta Leisure and Entertamment Private
Limited
g 7 7 _ ‘ ~with

Delta Corp Limited
' and
their respective shareholders.

© Poge 2 of 9
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HIGH COURT, BOMBAY (173688

%_ﬁ

Called for Hearing

Ms. Alpana Ghone with Mr. Rajesh Shalh and Mr. Chandrakant
Mhadeshwar i/b Rajesh Shah & Co., Advocates for the Petitioners inall
the Company Scheme Petitions. N

Mr. R. D. Gupta Dy. Official Liquidator present in all theyC gg
Scheme Petitions.

Mr. C.J. Joy with Ms.' S.U. Bharucha i/b Mr. H.P. ufredi for
Regional Director in all the Company Scheme Petitions. ‘

Sl and ‘Private Limited and Delta Adventures and
| " Enterta Private Limited and - Delta Hospitality “and
ent Private Limited and Delta Hospitality and LeisureE

te Limited and Samarpan Townsh1p Private Lirnited and
arpan Propertles and Constmctlon Private Limited and Shrec
angesh Realty Prmit(i Limited and Victor Hotels and Motels

Limited and Delta Leisure and Entertainment Private Limited with

Delta Corp Limited and their respective shareholders.

3. Learned counsel for the Petitioners states that the Petitioner

o Compaﬁies AAA Township Private Limited', Samarpan Township.

. Private Limnited and Samarpan Properties and Construction Private
Limited are engaged in the business of Property Development and

the Petitioner Company Delta Adventures and Entertainment

" Page 3 of 9
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HIGH COURT, BOMBAY 0173591

Private Limited is engaged in the business of Real Estaté
Development in Hospitality Sector through subsidiaries and the: i\'/\\»
Petitioner Company Delta Hospitality and Leisure Private Limited

is engaged in the business of operating and maintaining hotels x\

N

the Petitioner Company Delta Leisure and Entertainment ‘iv;t

Limited is engaged in the business of Hospitality, En\tﬁrt 1@}
and Gaming through its investee companies. The{$che wolild
result in simplification of group structure by gmglon of
multiple entity and échieve greater administrative efficiency,

multiple ' record

climination of administrative funqti
keeping, thus resulting in reduced e ¢, and significant

reduction in the multiplicity ~of - (r¢ compliances. The

Petitioner Companies approv s.
. Board Resolution which ‘Ie nExey

Scheme Petitions.

¢heme by passing the

e respective Company

Learned cqun'sel ﬁ\ the Petitioners further states that the
Petitioner Com: 16N \
and all the

e subsidiéries_ of the Transferee Company

s, of the Petitioner Company are presently held

Aransieree Company .or indirectly through itsé

joiﬁ‘,qu with its nomiﬁees and after the Scheme

loned, no new shares are required to- be i_ssuéd to thei

etnbsrs of the Petitioner Companies by_j‘_chg.fl‘ransferee Company

_ - there is no reorganization of Share Capii‘al in the Transferee

1<@ompany M/s. Delta Corp Limited pursuant to the scheme and in

OO view of the ju.d.gement_ of this Court in Mahaamba Investmcnts

Limited Vs IDI Limited (2001) Company Cases 105, filing of a

separate Co‘mpany Summons for Direction and Company Scheme

for Petition by Delta Corp Limited, the Transferee Company was

) dispensed with, by order dated 14" February, 2014 passed in
CSD NO. 89 to 94 of 2014,

Page 4 of ¢
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HIGH COURT, BOMBAY 0173692

5. The learned counsel for the Petitioners further states that,
Petitioner companies have complied with all the directions passed %)
in Company Summons for Directions and that the Company - %

Scheme Petitions have been filed in consonance w1th the or

passed in respective Summons for Directions. < >
Pe 10neér

6. The learned counsel appearing on behalf of
Companies has. stated that the Petitioner C ani have

complied with all requirements as per directions of this-Court and

they have filed necessary affidavits of complance in the Court.

7. The Official Liquidator has f1 is report on 28 April, 2014 in all |
the Company- Sche e Petitions statmg therein that the affairs of
the Petitioner C

and that the - ion:
by this Court :

Direc'tor has filed an Affidavit on 30™ April, 20 14

s have been conducted in a proper manner |

ompanies may be ordered to be dissolved

fein, save atid except as stated in paragraph 6 (a) to (e},
ars that the scheme is not prejud1c1a1 to the interest of

13 reholders and public,

In paragraph 6 (a), (b), (¢}, (d) and (e), of the said affidavit it is
stated that:

(a) That ‘{:hé Registered Office of the 2Znd, 3rd, 5th, 9th and 10th
Transferor Companies are situated under the Jurisdiction of High
Court of Bombay at Goa,. Hence the 2nd, 3rd, 5th, 9th and 10th
Transferor Companies have to obtain similar approval from the '
Hon'ble High Court of Goa.

Page 5 of 9
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(b} Clause 6 of the scheme provides for following accounting

treatment relates to amalgamation. In this regard, it is further {\,/\x
submitted that in addition to compliince of AS 14 Transferece =

Company shall pass such accounting entries as may
necessary in connection with the scheme’ to comply wat

applicable accounting standards.

f¢) It is observed that loss making companies ar wu‘h
Transferee Company. In this regard it is submitte ‘$h he tax -
tiability if any arising out of the scheme h I be subject to final
f the scheme by

e Tax Authority to. .

decision of Income Tax Authority dn

Hon'ble High Court may not detep

examine the tax returns ﬁ eror Companies and

Transferee Company indep

) The 5" Transferor Com
transfemng the said assets to the Transferee Company, it shall |

'ufz DHEPL is owning ship, for !

tutory approval 1f any from the Regulatory '

dt clause from the scheme, consequently clause 6.6 be

- .renumbered as 6.5. Accordingly necessary correction be carried
out in the records of the Hon'ble High Court by the petilioner
company. ‘

9. As far as the observations in paragraph 6 {a) of ithe affidavit of the
Rggionai Director is concerned, the petition_ers through their‘
counsel submits that all the said Transferor companies have filed
similar petitions befor¢ the High Court of Bombay at Goa forir

approving the said scheme and the same has been sanctioned by

Page 6 of 9
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. As far as the observations in

14.

HIGH COURT, BOMBAY 173594

the High Court of Bombay at Goa vide it order dated 2™ May, 2014
passed in Company Petition Nos. 4 to 8 of 2014. %{)

. As far as the observations in paragraph 6 (b) of the affidavit ‘of the

Regional D1rector Is concerned, the petitioners companies thro
their counsel submits that it will follow the accounting tr @1
provided in the scheme and will pass such acc ﬁ%lg ntriés
which ' are necessary in connection with this scherhe to) ¢gomply

with any other Accounting Standards.

. As far as the observations in paragrap e affidavit of the

Regional Director .is ‘concerned, th

counsel submits that the pet1ta@\ner

ners through the1r

@0 d to comply with all’

apphcable provisions of Incofme all tax issues ausmg

out of Scheme will be meta d_m accordance with law.

agraph 6'(d) of the affidavit of the

Regional Director concerned, the- petitioners. through their

counsel unde at the Transferee Compaﬁy shall obtain

necessary st

observétions in paragraph 6 (e) of the afﬁdaﬁt of the

Director is concerned, the petitioners- through their

¢ Scheme and the same be deleted. Further clause 6.6 in the

Scheme may be renumbered as 6.5. The learned counsel seeks

leave of this Court to make necessary amendments.

The Learned Counsel for Regional Director on the instructions of

‘Mr. M Chandanamuthu, Joint Director (Legal) in the office of

Regional Director, Ministry of Corporate Affairs, Western Region,
Mumbai, states that they are satisfied with the undertakings and |

submission given by the counsel of the Petitioner Companies. The:

" Page 7 of 9
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HIGH COURT, BOMBAY 0173680

said undertakings given by the Petitioner Companies are accepted.

In view of above leave to amend is granted and amendments to be @ ~
' "/

-carried out as mentioned in para 13 above, within four weeks from %

today. , %

15. TFrom the material on record, the Scheme appears to Pe }1

reasonable and is not violative of any provisions of/law /and-is ot

contrary to public policy. None of the parties conc ' come

forward to oppose the Scheme.

16. Since all the requisite statutory compli

the Company Scheme Petitions are solute in terms of

17. The Petitioner Companies

“\ (0.S.), Bombay with the concerfied Superintendent of Stamps, for
‘\\ the purpose of adjuy] ation of stamp duty payable, if- any, on the
same within 60.day: 1 the date of the Order. '

18. Petitinner-Cam -=~ jies ar'e directed to file a copy of this order along
: c@o the. Scheme of Amalgamation with the concerned
Companies, electronically, along with E-Forra 21 / E-

o 28 in addition to physical.cop}r as per the provisions of

(>> € OmpaniesAct 1656 / 2013.
o

‘87 The Petitioner Companies in all the Company Scheme Petitions to

<) pay costs of Rs.10,000/- each to the Regional Director, Western
Region, Mumbai and Official Liquidator, High Court, Bombay,

Costs to be paid within four weeks from the date of the order.

f 20. Filing and issuance of the drawn up order is dispensed with.
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21. All concerned authorities to act on a. copy of this order along with
iv\\ 2

(O. 8.}, Bombay.

Scheme duly authenticated by the Company Registrar, High Court &

COMPAR'Y REGISTRAR
HIGH COURT (Q.8.)
- BOMBAY

e S i o
i o R
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SCHEME OF AMALGAMATION
BETWEEN

AAA TOWNSHIP PRIVATE LIMITED

AND
AMAN INFRASTRUCTURE PRIVATE LIMITED

AND

ARGYLL HOTEL PRIVATE LIMITED
AND

DELTA ADVENTURES AND ENTERTAINMENT PRIVATE LIMITED

AND

DELTA HOSPITALITY AND ENTERTAINMENT PRIVATE LIMITED

AND
DELTA HOSPITALITY AND LEISURE PRIVATE LIMITED

AND

SAMARPAN TOWNSHIP PRIVATE LIMITED
AND

SAMARPAN PROPERTIES AND CONSTRUCTION PRIVATE LIMITED

AND

SHREE MANGESH REALTY PRIVATE LIMITED
AND

% VICTOR HOTELS AND MOTELS LIMITED

AND

DELTA LEISURE AND ENTERTAINMENT PRIVATE LIMITED

WITH

DELTA CORP LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

(A} PREAMBLE

This Scheme of Amalgamation (‘Scheme") is presented under Sections 391 to 394 and

other applicable provisions of the Companies Act, 1956 for:
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(a) Amalgamation of AAA Township Private Limited and Aman Infrastructure Private
Limited and Argyll Hotel Private Limited and Delta Adventures and Entertainmqnt
Private Limited and Delta Hospitality and Entertainment Private Limited and Delta
Hospitality and Leisure Private Limited and Samarpan Township Private Limited ahd
Samarpan Properties and Construction Private Limited and Shree Mangesh Reai]ty
Private Limited and Victor Hotels and Motels limited and Delta Leisure ai"\d
Entertainment Private Limited with Delta Corp Limited and their respecti:ve
shareholders.

(k) This Scheme also provides for various other matters consequential or otherwise.

(B) RATIONALE

The key objective of this Scheme is to ensure simplification of group structur’k;%ﬁ

elimination of muitiple entity and achieve greater administrative efficiency, eiimin#ii& ;of
1

administrative functions and multiple record keeping, thus resulting in re‘_Quc: d!

R\ d‘ .
expenditure, and significant reduction in the multiplicity of regulatory compliances. \r)’i'i

(C) PARTS OF THE SCHEME:

This Scheme of Amalgamation is presented under section 391 to 384 and other
applicable provisions of the Companies Act, 1956 and is divided into the following parts:

(i PART I deals with the definitions and share capital;

(i) PART !l deals with the amalgamation of AAA Township Private Limited, Aman
Infrastructure Private Limited, Argyll Hotel Private Limited, Delta Adventures
and Entertainment Private Limited, Delta Hospitality and Entertainment Private
Limited, Delta Hospitality and Leisure Private Limited, Samarpan Township
Private Limited, Samarpan Properties and Construction Private Limited, Shree
Mangesh Realty Private Limited, Victor Hotels and Motels Limited and Delta

Leisure and Entertainment Private Limited with Delta Corp Limited;

(i) PART I} deals with general terms and conditions applicable to this Scheme.
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1.

1.1

12

1.3

1.4

1.5

1.6

PART I

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme (as defined hereunder), unless inconsistent with the subject or bontext,

the following expressions shall have the following meaning:

“Act” or “The Act” means the Companies Act, 1956, or any statutory modification or

re-enactment thereof for the time being in force;

“Appcinted Date” means :

(a) 1% day of April, 2013 or such other date as may be approved by the High Court of
Judicature at Bombay and High Court of Bombay at Goa or any other appropriate

authority, subject to (b) below;

(b) 1% day of Cctober, 2013 or such other date as may be approved by the High Court
of Judicature at Bombay and High Court of Bombay at Goa or any other
appropriate authority for the purpose of amalgamation of Victor Hotels and Motels

Limited with Delta Corp Limited,

“ATPL" means AAA Township Private Limited, a company incorporated uﬁder the
Companies Act, 1956, and having its Registered Office at Bayside Mall, 2™ Floor,
opp. Sobo Central Mall, Tardec Road, Haji Ali, Mumbai. Maharashtra — 400 034,

India.

“AIPL" means Aman Infrastructure Private Limited, a company incorporated under
the Companies Act, 1956, and having its Registered Office at Delta Centre, H:No.850,

Off N.H.17, Porvorim, Goa - 403 521.India

“AHPL” means Argyll Hotel Private Limited, a company incorporated urider the
Companies Act, 1956, and having its Registered Cffice at Delta Centre, H.No. 850, Off

N.H.17, Porvorim, Goa — 403 521.india

“Board” means Board of Directors and includes a committee thereof;
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1.7

1.8

1.9

“Court” or “High Court” means the High Court of Judicature of Bombay and Hig
Court of Bombay at Goa as the case may be, shall include the National CompanyéLa‘.‘

Tribunal, if and when applicabte;

“DAEPL” means Delta Adventures arid Entertainment Private Limited, a compan
incorporated under the Companies Act, 1956, and having its Registered Office a
Bayside Mall, 2" Floor, opp. Sobo Central Mall, Tardeo Road, Haji Ali, Mumbal

Maharashtra — 400 034. India.

“DCL” or “the Transferce Company” means Delta Corp Limited, a company
incorporated under the Companies Act, 1956, and having its Registered Office al
Peninsula Centre No. 4, Galaxy Co-operative Housing Society, Off Dhole Patil Road,

Pune ~ 411 001, Maharashtra .India

incorporated under the Companies Act, 1958, and having its Registered Office at

Bayside Mall, 2" Floor, opp. Sobo Central Mali, Tardeo Road, Haji Ali, Mumbai.

" Maharashtra — 400 034. India

“DLEPL" means Delta Leisure and Entertainment Private Limited, a company
incorporated under the Companies Act, 1956, and having its Registered Office at
Bayside Mall, 2" Floor, opp. Sobo Central Mall, Tardeo Road, Haji Ali, Mumbai.

Maharashtra — 400 034. India

“Effective Date” means the later of the dates on which the condition mentioned in
Clause 15 of the scheme are complied with respect to amalgamation of any of the

Transferor companies with the Transferee Company;

“Scheme” or “the Scheme” or "this Scheme” means this Scheme of Amalgamation
in its present form as submitted to the High Court of Judicature of Bombay and High
Court of Bombay at Goa or this Scheme with such modification(s), if any made, as per .

Clause 16 of the Scheme;
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1.18

2.1

“STPL" means Samarpan Township Private Limited, a compahy incorporated: under
the Companies Act, 1956, and having its Registered Office at Bayside Mall, 2" Floor,

opp. Soba Central Mall, Tardeo Road, Haji Ali, Mumbai. Maharashtra — 400 034; India

“SPCPL” means Samarpan Properties and Construction Private Limited, a company
incorporated under the Companies Act, 1956, and having its Registered Office at
Bayside Mall, 2" Fioor, opp. Sobo Central Mall, Tardeo Road, Haji Ali, Mumbai.

Maharashtra - 400 034. India

“SMRPL” means Shree Mangesh Realty Private Limited, a company incorporated
under the Companies Act, 1956, and having its Registered Office at Delta Centre,
H.No.850, Off N.H.17, Bardez Porvorim, Goa —~ 403 521.India

“Transferor Companies” means AAA Township Private Limited, Aman Infrasfructure

Private Limited, Argyll Hotel Private Limited, Delta Adventures and Entertejninment

* Private Limited, Delta Hospitality and Entertainment Private Limited, Delta Hospitality

"'ai'nd Leisure Private Limited, Delta Leisure and Entertainment Private Limited,

Samarpan Township Private Limited, Samarpan Properties and Construction Private
Limited, Shree Mangesh Realty Private Limited, Victor Hotels and Motels Limited

coliectivély;

“WYHML" means Victor Hotels and Motels Limited, a company incorporated under the
Companies Act, 1956, and having its Registered Office at Delta Centre, H.No.850, Off

N.H.17, Bardez Porvorim, Goa -~ 403 521.India;

All terms and words not defined in this Scheme shall, unless repugnant or contrary fo
the context or meaning thereof, have the same meaning ascribed {o them uﬁder the
Act, the Securities Contract Regulation Act, 1956, the Depositories Act, 1896 and
other applicable laws, rules, regulations, bye-laws, as the case may bej or any

statutory modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s} approved or

imposed or directed by the High Court of Judicature at Bombay and High Court of
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Bombay at Goa or made as per Clause 16 of the Scheme, shall be effective from tr;ﬁe

Appointed Date but shall be operative from the Effective Date.

3. SHARE CAPITAL

3.1 The authorized, issued, subseribed and paid-up share capital of ATPL as on March

31, 2013 is as under:

Share Capital INR in Lacs

Authorized Share Capital

10,000 Equity Shares of Rs. 10 each 1.00

TOTAL 1.00

Issued, subscribed and paid-up Share Cabitﬁ_a_l

10,000 Equity Shares of Rs. 10 each, fully paid up 1.00:
TOTAL 700

The entire equity share capital of ATPL is held by DAEPL. Subsequent to March 31,

2013, there has been a change in the capital structure of the company, The

capital structure is as folfows:

INR in‘(g’%} ﬁé%

Share Capital ¢
Authorized Share Capital «\M
50,000 Equity Shares of Rs. 10 each 500
TOTAL 5.00
Issued, subscribed and paid-up Share Capital ‘
50,000 Equity Shares of Rs. 10 each, fully paid up 5.00
TOTAL 5.00

Subsequent to above and as on date there is no change in the capital structure of the

company.

32 The authorized, issued, subscribed and paid-up share capital of AlPL. as on March 31,

2013 is as under:

INR in Lacs

Share Capital

Authorized Share Capital

5,000 Equity Shares of Rs. 100 each 5.00
Total 5.00i
Issued, Subscribed and Paid-up Share Cabpital ;
1,000 Equity Shares of Rs. 100 each, fully paid up 1.00
Total 1.00
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The entire equity share capital of AIPL is held by DAEPL. Subsequent to Mérch 31,

2013, there has been a change in the capital structure of the company. The new

capital structure is as follows:

Share Capitat INR in Lacs
Authorized Share Capital
5,000 Equity Shares of Rs. 100 each 5.00
Total 5.00
Issued, Subscribed and Paid-up Share Capital
2,750 Equity Shares of Rs. 100 each, fully paid up 2.75
Total 2.75

Subsequent to above and as on date there is no change in the capital structure of the

company.

3.3 The authorized, issued, subscribed and paid-up share capital of AHPL as on March

31, 2013 is as under;

_ Share Gapital INR in Lacs
\ Authorized Share Capital
; 5,000 Equity Shares of Rs. 100 each 5.00
Total 5.00
Issued, Subscribed and Paid-up Share Capital
1,000 Equity Shares of Rs. 100 each, fully paid up 1.00
Total 1.00

The entire equity share capital of AHPL is held by DAEPL. Subsequent to March 31,

2013, there has been a change in the capital structure of the company. The new

capitat siructure is as follows:

Share Capital iNR in Lacs
Authorized Share Capital
5,000 Equity Shares of Rs. 100 each 5.00
Total 5.00
issued, Subscribed and Paid-up Share Capital
2,150 Equity Shares of Rs. 100 each, fully paid up 2.15
Total 215

Subsequent to above and as on date there is no change in the capital structure of the

company,
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34 The authorized, issued, subscribed and paid-up share capital of DAEPL as on Marcfm

31, 2013 is as under:

Share Capital INR in Lacs
Authorized Share Capital ' :
10,000 Equity Shares of Rs. 10 each 1.00]
Total 1.00 ¢
Issued, Subscribed and Paid-up Share Capital _
10,000 Equity Shares of Rs. 10 each, fully paid up 1.00 1
Total 1.00 |

The entire equity share capital of DAEPL is held by DCL. Subsequent to March 31;,

2013, there has been no change in the capital structure of the company.

3.5 The authorized, issued, subscribed and paid-up share capital of DHEPL as on March

31, 2013 is as under:

Share Capital

Authorized Share Capital

500,000 Equity Shares of Rs. 100 each

Total

Issued, Subscribed and Paid-up Share Capital

51,810 Equity Shares of Rs. 100 each, fully paid up
- Total

The entire equity share capital of DHEPL is held by DHLPL. Subsequent to March 31,
2013, there has been a change in the capital structure of the company. The new

capital structure is as follows:

Share Capital INR in Lacs
Authorized Share Capital
500,000 Equity Shares of Rs. 100 each 500.00
Total 500.00
Issued, Subscribed and Paid-up Share Capital
181,910 Equity Shares of Rs. 100 each, fully paid up 181.91
Total 181.91

Subsequent to above and as on date there is no change in the capital structure of the

company.

Page 8 of 23




3.6 The authorized, isSued, subscribed and paid-up share capital of DHLPL as oni March

31, 2013 is as under:

Share Capital INR tn Lacs
Authorized Share Capital

10,000 Equity Shares of Rs. 10 each 1.00
Total -1.00
Issued, Subscribed and Paid-up Share Capital

10,000 Equity Shares of Rs. 10 each, fully paid up 1.00
Total 1.00

The entire equity share capital of DHLPL is held by DCL. Subsequent to March 31,

2013, there has been a change in the capitai structure of the company. The new

capital structure is as follows:

INR i Lacs

Share Capital
Authorized Share Capital
60,000 Equity Shares of Rs. 10 each 6.00
Total | 5.00
" esued, Subscribed and Paid-up Share Capital
"60,000 Equity Shares of Rs. 10 each, fully paid up 6.00
Total 6.00

Subsequent to above and as on date there is no change in the capital structure of the

company.

3.7 The authorized, issued, subscribed and paid-up share capital of STPL as on March

31, 2013 is as under:

Share Capital INR in !éacs
Authorized Share Capital
10,000 Equity Shares of Rs. 10 each 1.00
Total 1.00
Issued, Subsgribed and Paid-up Shave Capital

10,000 Equity Shares of Rs. 10 each, fully paid up 1.00
Total 1.00

The entire share capital of STPL is jointly held by DAEPL, SPCPL and ATPL.

Subsequent to March 31, 2013, there has been a change in the capital structure of the

company. The new capital structure is as follows:
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Share Capital INR in Lacs
Authorized Share Capital
50,000 Equity Shares of Rs. 10 each 5.00
Total | 5.00
Issued, Subscribed and Paid-up Share Capital
50,000 Equity Shares of Rs. 10 each, fully paid up 5.00
Total 5.00

Subsequent to above and as on date there is no change in the capital structure of the

company.

3.8  The authorized, issued, subscribed and paid-up share capital of SPCPL as on March

31, 2013 is as under;

INR in Lacs

Share Capital

Authorized Share Capital

10,000 Equity Shares of Rs. 10 each 1._‘9?(;,3,4,,M
Total ﬂ’:fgﬂ ;‘f‘R
Issued, Subscribed and Paid-up Share Capital Y
10,000 Equity Shares of Rs, 10 each, fully paid up ‘g;{..oo L
Total

e ?
£

B
The entire equity share capital of SPCPL is held by DAEPL. Subsequent o M%w

2013, there has been a change in the capital structure of the company. The new

capital structure is as follows:

Share Capital INR in Lacs
Authorized Share Capital
20,000 Equity Shares of Rs. 10 each 2.00
Total 2.00
Issued, Subscribed and Paid-up Share Capital
20,000 Equity Shares of Rs. 10 each, fully paid up 2.00
Total 2.00

Subsequent to above and as on date there is no change in the capital structure of the

company.

3.9 The authortized, issued, subscribed and paid-up share capital of SMRPL as on March

31, 2013 is as under:
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Share Capital INR in L?cs
Authorized Share Capital
5,000 Equity Shares of Rs. 100 each "5.00
Total . 5.00
issued, Subscribed and Paid-up Share Capital
1,000 Equity Shares of Rs. 100 each, fully paid up 1.00
Total 1.00

The entire equity share capital of SMRPL is held by DAEPL. Subsequent to March 31,

2013, there has been a change in the capital structure of the company. The new

capital structure is as follows:

Share Capital INR in Lacs

Authorized Share Capital _
5,000 Equity Shares of Rs, 100 each 5.00
Total “5.00
Issued, Subscribed and Paid-up Share Capital
3,000 Equity Sh'éres of Rs, 100 each, fully paid up 3.00
Total '

company.

'3.00

Subsequent to above and as on date there is no change in the capital structurge of the

.10 The authorized, issued, subscribed and paid-up share capital of VHML as on March

31, 2013 is as under:

Share Capitat INR in Lacs
Authorized Share Capital

370,000 Equity Shares of Ke, 700 each 170.00
Total 170.00
Issued, Subscribed and Paid-up $hare Capital
1,50,000 Equity Shares of Rs. 100 each, fully paid up ?50.00
Total 150.00

The entire equity share capital of VHML is held by DCL. Subsequent to March 31,

2013, there has been a change in the capital structure of the company. T;he new

capital structure is as follows:_
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3.12

Share Capital INR in Lacs

Authorized Share Capital

1,70,000 Equity Shares of Rs. 100 each 170.00

Total 170.00
Issued, Subscribed and Paid-up Share Capital

1,70,000 Equity Shares of Rs. 100 each, fully paid up 170.00
Total _ 170.00

Subsequent to above and as on date there is no change in the capital structure of the'

4
It

company.

The authorized, issued, subscribed and paid-up share capital of DLEPL as on MarchE';

31, 2013 is as under:

Share Capital INR in Lacs
Authorized Share Gapital '
10,000 Equity Shares of Rs. 10 each fl“@ﬁi 4
Total /’\:}1}1 S
Issued, Subscribed and Paid-up Share Capital R k
10,000 Equity Shares of Rs. 10 each, fully paid up i.ﬁll\oo ]

Total 5 4,000, y

The entire equity' share capital of DLEPL is held by DCL. Subsequent to March 31,

2013, there has been no change in the capital structure of the company.

The authorized, issued, subscribed and paid-up share capital of the Transferee

Company as on March 31, 2013 is as under:

Share Capital : INR in Lacs
Authorized Share Capital

35,00,00,000 Equity Shares of Rs. 1 each 3500.00
10,00,000 10% Non Cumulative Redeemable Preference 100.00
Shares of Rs. 10/- each

1',30.00,000 ‘8% Non Cumulative Redeemable Preference 1300.00 |;
Shares of Rs.10/~Each ‘ 7
Total T | 4300.00| |
[ssued, Subscribed and Paid-up Share Capital
22,68,51,504 Equity' Shares of Rs. 1 each, fully paid up 2268.52 |
Total _ 2268.52

Transferee Company.
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Share Capital INR in Lafcs
Authorized Share Capital ‘
35,00,00,000 Equity Shares of Rs. 1 each 3500.00
10,00,000 10% Non Cumulative Redesmable Preference 100.00
Shares of Rs. 10/- each

1,30,00,000 8% Non Cumulative Redeemable Preference 1300.00
Shares of Rs.10/-Each

Total , 4800.00
Issued, Subscribed and Pajd-up Share Capital

22,75,76,504 Equity Shares of Rs. 1 each, fully paid up 2275.76
Total T 2275.76

Subsequent to above and as on date there is no change in the capital structure of the

company.

PART li

AMALGAMATION OF TRANSFEROR COMPANIES WITH TRANSFEREE COMPANY

TRANSFER AND VESTING

B “With effect from the Appointed Date, the whole of the undertaking including assets,

“investments and properties of the Transferor Companies, shall, under the provisions

of Sections 391 to 394 and afl other applicable provisions, if any, of the Act, without
any further act or deed, stand transferred and/or deemed to be transferred to and
vested in the Transferee Company as a going concem sc as to become the_assets,

investments and properties of the Transferee Company.

4.1.1 Any and all assets relating to the Transferor Companies, as are moxffable in
nature or incorporeal property or are otherwise capable of transfer by%manual
delivery or by endorsement and delivery or by vesting and recordal purs;suant to
this Scheme shall stand transferred and vested by the Transferor Companies to
the Transferée company and shall become the property and an integral part of
the Transferee Company. The vesting pursuant to this sub-clause shall be
deemed to have occurred by manual delivery or endorsement, as appropriate to
the property being vested and title to the properly shall be deemed to have been
transferred and vested accordingly. No stamp duty shall be payable on the
transfer of such movable properties upon its transfer and vesting in the

Transferee company
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4.1.2 Any and all movable properties of the Transferor Companies, other than those
specified in sub-clause 4.1.1 above, including sundry debtors, outstanding loans
and advances, if any, recoverable in cash or in kind or for value to be received,
bank baianc.es and deposits, if any, with‘ Government, semi-Government, local
and other authorities and bodies, customers and other persons, shall without any
further act, instrument or deed, be transferred and vested as the property of the

Transferee company.

4.1.3 Any and all immovable properties (including fand together with the buildings and
structures standing thereon) of the Transferor companies, whether freehold or
leasehold and any documents of title, rights and easements in refation thereto,
shall stand transferred to and be vested in the Transferee company, without any

act or deed done by the Transferor companies or the Transferee company. With'

effect from the Appointed Date, the Transferee company shall be

=]
8
3

" exercise all rights and privileges and be liable to pay ground ren
T 3

taxes and fulfil all obligations, in relation to or applicable to suc K%Tovap:['
properties. The mutation of title to the immovable properties in the n e\c‘)géhw%

Transferee company shall be made and duly recorded by the approlprrt«zfe
authorities pursuant to the sanction of this Scheme by the Hon'ble High Court
and this Scheme becoming effective in accordance with the terms hereof without

N

any further act or deed on part of the Transferee company

4.2 With effect from the Appointed Date, all debts, liabilities, duties and obligations of the :
Trahsferor Companies, as on the Appointed Date, and all other liabilities which may
accrue or arise after the Appointed Date but which relates to the peried on or upto the -
day of the Appointed Date shall, pursuant to the Orders of the High Court or such 3
other competent authority .as may be applicable under Section 394 and other
applicable provisions of the Act, without any further act or deed, be transferred or
deemed to be transferred to and vested in the Transferee Company, so as to become
as from the Appointed Date the debts, liabilities, duties and obligations of the.
Transferee. Company on the same terms and conditions as were applicable to the;

Transferor Companies,
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4.3

4.4

v
—a

5.2

With effect from the Appointed Date and upon the Scheme becoming effective, any
statutory licenses, permissions or approvals or consents held by the Transferor
Companies required to carry on operations shall stand vested in or transferred to the
Transferee Company without any further act or deed, and shall be approbriate!y
mutated by the sfatutory authorities concerned therewith in favour of the Traflsferee
Company. The benefit of all statutory and regulatory permissions, environfmental
approvals and consents, registration or other licenses, and consents shall vesé in and
become available to the Transferee Company pursuant to the Scheme. in soi far as
thle various incentives, subsidies, rehabilitation schemes, special status anq other
benefits or privileges enjoyed, granted by any Government body, local authoriﬁy or by
any other person, or availed of by the Transferor Companies, the same shall vest with

and be available to the Transferee Company on the same terms and conditions.

All the existing securities, mortgages, charges, encumbrances or liens, if any, as on

the Appointed Date and those created by the Transferor Companies after the

' A“ppointed Date, over the assets of the Transferor Companies transferred to the

Transferee Company shall, after the Effective Date, continue to relate and attach to

“such assets or any part thereof to which they are related or attached prioir to the

Effective Date. Such securities, mortgages, charges, encumbrances or liens shall not
relate or attach or -extend or enlarge to any of the cther assets of the Transferee

Company.

CONSIDERATION

The entire issued, subscribed and paid-up share capital of the Transferor Companies
is held by the Transferee Company and its subsidiaries. Upon the Scheme bacoming
effective, no shares of the Transferee Company shall be allotted in lieu or exchange of
the Transferor Cdmpanies and the share capital of the Transferor Companiés shall
stand cancelled. .

Upon the coming into effect of this Scheme, the share certificates, if any, and/or the
shares in electronic form representing the shares held by the Transferee Corr;pany in
the Transferor Companies shall be deemed to be cancelled without any furtht—*isr act or

deed for cancellation thereof by the Transferee Company.
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6.1

6.2

6.3

6.4

6.5

7.1

72

ACCOUNTING TREATMENT

All assets and liabilities of the Transferor Companies shall be transferred to and
vested in the Transferee Company pursuant to the Scheme and shall be recorded by
the Transferee Company at their respective fair values as may be determined by the

Board of Directors;

The investments in the share capital of the Transferor Companies held by the

Transferee Company, if any, as on Effective date, shall stand cancelted.
Inter-company balances, if any, will stand cancelled;

The differance, between the fair value of assets and the fair value of [iabilities
transferred to the Transferee Company, after making the adjustment as
mentioned In clause 6.2 and 6.3 above, in case of excess,
Capital Reserve Account and in case of shorifall be debited to

Account.

e
e

Transferee Compahy.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

The Transferor Companies shall be deemed to have been carrying on and shall carry
on its business and activities and shall be deemed to have held and stood possessed
of and shall hold and stand possessed of its entire busihess and undertakings, for and
on account of and in trust for the Transferee Company. The Transferor Companies .
hereby undertakes to hold the said assets with utmost prudence until the Effective

Date or Appointed Date, whichever is later

Until the Scheme is effective, the Transferor Companies shall carry on its businesses
and activities with reascnable diligence and business prudence and shall not, alter or
diversify its respective business nor venture into any new business, nor alienate, -

charge, mortgage, encumber or otherwise deal with the assets or any part thereof
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73

7.4

7.5

82

except in the ordinary course of business without the prior consent of the Transferee
Company. |

With effect from the Appointled Date upon the Scheme becoming effective, all the
profits or income accruing or arising to the Transferor Companies or expenditure or
iosées arising or incurred or suffered by the Transferor Companies, shall‘fo'r all
purposes be treated as the income or profits or losses or expenditure as the case may

be of the Transferee Company.

The Transferor Companies shall not vary the terms and conditions of employment of
any of the employees except in the ordinary course of business or without the prior
consent of the Transferee Company or pursuant to any pre-existing obligation

undertaken by the Transferor Companies as the case may be.

The Transferor Companies and/or the Transferee Company shall be entitled, pending

" the sanction of the Scheme, to apply to the Central/State Government, and aiii other

agencies, departments and authorities concerned as are necessary under any law or

.+ rules, for such consents, approvals and sanctions, which the Transferee Company

may require to carry on the business of the Transferor Companies.

- - LEGAL PROCEEDINGS

If any suit, éppeal or other proceeding of whatever nature by or against the Transferor
Companies is pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained in this Scheme, .but the
said suit, appeal or other legal proceedings may be continued, prosecuted and
enforced by or against the Transferee Company, as the case may be, 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 not been

made.

in case of any litigation, suits, recovery proceedings which are to be initiated or may
be initiated against the Transferor Companies, the Transferee Company shali be

made party thereto and any payment and expenses made thereto shall be the liability

of the Transferee Company.

CONTRACTS, DEEDS, ETC
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9.1 Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance
Letters of intent, undertakings, arrangements, policies, agreements and othe
instruments, if any, of whatsoever nature pertaining to the Tranéferor Companies o
which the Transferor Companies is party and subsisting or having effect on the?
Effective Date, shall be in full force and effect against or in favour of the Transferes
Company, as the case may be, and may be enforced by or against the Transferee
Company as fully and effectually as if, instead of 'the Transferor Companies, the -
Transferee Company had been a party thereto.

9.2  The Transferee Company shall enter into andfor issue and/or execute deeds, writings
or confirmations or enter into any tripartite arrangements, confirmations or novations,
to which the Transferor Companies will, if necessary, also be party in order to give :
formal effect to the provisions of this Scheme, if so required or becomes necessary.

The Transferee Company shall be deemed to be authorised to execute any such;

deeds, writings or confirmations on behalf of the Transferor Companies
implement or carry out all formalities required on the part of the Transferor Co
to give effect to the provisions of this Scheme. \*
9.3  All taxes of any nature, duties, cess or any other like payments or deductions rﬁade by‘V/
‘i Transferor Companies to any statutory authorities such as tncome Tax, Sales tax,ll

Service Tax, Value Added Tax etc. or any tax deduction/ collection at source, relating :

to the period after the Appointed Date and upto the Effective Date shall be deemed to:

have been on account of and on behalf of Transferee Company and the relevant |
authorities shall be bound fo transfer to the account of and give credit for the same to
Transferee Company upen the passing of the order on this Scheme by the High Court
or any other appropriate authority and upon relevant proof and documents being:
provided to the said authorities,

9.4  The Transferor Companies and the Transferee Company are expressly permitted to
revise their respective tax returns including tax deducted at source (TDS) certificates/
returns and to claim refunds, advance tax credits, excise and service tax credits, set?
off, etc., upon coming into effect of this Scheme, and its right to make such revisionsE
in the related tax returns and related certificates, as applicable, and the right to claim.
refunds, adjustments, credits, set-offs, advance tax credits pursuant to the sanction ofE

this Scheme and the Scheme becoming effective is expressly reserved,
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All cheques and other negotiable instruments, payment orders received in the name of
Transferor Companies after the Effective Date shall be accepted by the banl%ers of
Transferee Company and credited to the account of Transferee Company. Sir?nilarly,
the - banker of Transferee Company shall honor cheques issued by Transferor

Companies for payment after the Effective Date

SAVING OF CONCLUDED TRANSACTIONS

The transfer of ‘assets, properties and liabilities under Clause 4 above arf1d the
continuance of proceedings by or against the Transferee Company under Clguse 8
above shall not affect any transaction or proceedings already concluded by the
Transferor Companies, on or after the Appointed Date till the Effective Date,%to the
end and intent that the Transferee Company accepts and adopts all acts, deeas and
things done and executed by the Transferor Companies in respectl thereto a$ done

and executed on behalf of the Transferee Company

STAFF, WORKMEN & EMPLOYEES

! All the permanent employees of the Transferor Companies, who are in service ‘on the

date immediately preceding the Effective Date shall, on and from the Effective Date
become and be engaged as the employees of the Transferee Company, wi{ho_ut any
break or interruption' in service as a result of the transfer and on terms and con;ditions
not less favorable than those on which they are engaged by the Traﬁsferor
Companies immediately preceding the Effective Date. Services of the employjees of
the Transferor Co'mpanies shall be taken into account from the date of their resbective
appointment with the Transferor Companies for the purposes of ali retirement benefits
and all other entitlements for which they may be eligible. The Transferee Company
further agrees that for the purpose of payment of any retrenchment compensation, if
any, such past services with the Transferor Companies shall also be taken into
account,
The services of such employees shall not be treated as having been broken or
interrupted for the purpose of Provident Fund or Gratuity or Superannuation or other
statutory purposes and for all purposes will be reckoned from the date of their

respective appointments with the Transferor Companies.
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11.3 It is provided that as far as the Provident Fund, Gratuity Fund and Pension and/ o
Superannuation Fund or any other special fund created or existing for the benefit d
the staff, workmen and other employees of the Transferor Companies are concerned,
upon the 8Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferor Companies in respect of the employees transferred with _
the undertaking for alt purposes whatsoever relating to the administration or operation |
of such Funds or Trusts or in relation to the obligation to make contribution to the saig
Funds or Trusts in accordance with the provisions of such Funds or Trusts as :
provided in the respective Trust Deeds or other documents. The Funds shall, subjec!i
to the necessary approvals and permissions and at the discretion of the Transferee%
Company, either be continued as separate funds of the Transferee Company for thejf
benefit of the employees or be transferred to and merged with other similar funds ofiE

the Transferee Company.

11.4 It is the aim and the intent of the Scheme that all the rights, duties, powers
Q“r i
obligations of the Transferor Companies in relation to such Funds or Trust g}hgll!ﬁei

become those of the Transferee Company. The Trustees including the Board fg 8 g' /

\ :

Transferor Companies and the Transferee Company or through any committéaki‘ fp-k
\,

person duly authorized by the Board in this regard shall be entitled to adopt such

course of action in this regard as may be advised provided however that there

shall be no discontinuation or breakage in the services of the employees of the y

Transferor Companies.

115 With effect from the first of the dates of filing of this Scheme with the High Court and
up to and including the Effective Date, the Transferor Companies shall not vary or -
modify the terms and conditions of employment of any of its employees, except with |

written consent of the Transferee Company,

12. WINDING UP

The Transferor Companies shall stand dissolved automatically without being wound

up.

13. COMBINATION OF AUTHORISED CAPITAL
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15.

Upon coming into effect of the Scheme, the Authorized Share Capitat;of the
Transferor Companies as mentioned in Clauses 3.1 to 3.11 above, or such amount as
may be on the Effective Date, may be added to the Authorized Share Capitaj! of the
Transferee Company, as on Effective Date, without any further act or défed and
without any furthef payment of stamp duty or the registration fees and Clause\if of the
Memorandum of Association and Articte 4 of the Articles of Associationé of the
Transferee Company to be amended accordingly. The Authorized Capital to be

increased by Rs. 7,05,00,000/- (Rupees Seven Crore Five Lacs Only)

PART Ili - GENERAL TERMS AND GONDITIONS

APPLICATION TO HIGH COURT

The Transferor Companies and the Transferee Company, as may be directecji by the
High court of Judicature at Bombay and High Court of Bombay at Goa, shali rjnake all
necessary applications and petitions under Sections 391 to 394 of the Act aﬁd other

applicable provisions of the Act for seeking approvai of the Scheme.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upen and subject to:

{(a) The Scher_ne being approved by the requisite majorities in number and-value of
such classes of persons inciuding the respective shareholders and/or creditors
of the Transferee Company and the Transferor Companies as may be.directed

by the respective High Court.

(h) The Scheme being sanctioned by the High Court or any other authoréty under

Sections 391 to 394 and other applicable provisions of the Act.

(c) The certified copies of the Orders of High Court of Judicature at Bombay and

High Court of Bombay at Goa under Sections 391 and 394 of the Act
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18.

sanctioning the Scheme are filed with the Registrar of Companies, Mumbai
Maharashtra, Registrar of Companies, Goa, and Registrar of Companies
Pune. Maharashtra by the Transferor Companies and the Transfereé

Company.

16.  MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company with approval of thei
respective Boards may consent, from time to time, on behalf of all persons.
concerned, to any modifications/amendments or additions/deletions to the Scheme
which may otherwise be considered necessary, desirable or appropriate by the said
Boards to resolve all doubts or difficulties that may arise for carrying out this Scheme:

i

and to do and execute all acts, deeds matters, and things necessary for bringing this:.; :

Scheme into effect or agree to any terms and / or conditions or limitations that the%

i
Hon'ble Court or any other autherities under law may deem fit to approve of, to direct!

and for impose. The aforesaid powers of the Transferor Companies a
Transferee Company to give effect to the modification/famendments to the

' . o

may be exercised by their respective Boards or any person authorised in t sf;; ehalf i) -« )
"\(;, M /

by the concerned Board subject to approval of the Hon'ble Court or an aﬁ;h‘eri:& ,;/

¢

authorities under applicable law.

17.  EFFECT OF NON-RECEIPT OF APPROVALS

in the event of any of the said sanctions and approvals referred {o in the preceding
Clause not being obtained and/ or the Scheme not being sanctioned by the'Bombay
High Court or such other competent authority and / or the Order not being passed as
aforesaid, this Scheme shall stand revoked, cancelled and be of no effect, save and
except in respect of any act or deed done prior thereto as is contemplated hereunder
or as to any rights and/ or liabilities which might have arisen or accrued pursuant
thereto and which shail be governed and be preserved or worked out as is specifically

provided in the Scheme or as may otherwise arise in law.
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18.

COSTS, CHARGES & EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, arisind out of
or incurred in connection with and implementing this Scheme and matters incidental

thereto shall be borne by the Transferee Company.

Cerlific! 1 ha TRUE cop
For RAJESH SIHAM & co.Y
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
COMPANY SCHEME PETITION NO 95 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO 89 OF 2014
In the matter of the Companies Act, 1956 (1 of 1956);

AND
In the matter of Sections 391 to 394 of the Companies Act,,
1956; .
AND
In the matter of Scheme of Amalgamation
of
AAA Township Private Limited
_ and
Aman Infrastructure Private Limited
and
Argyll Hotel Private Limited
and
Delta Adventures and Entertainment Private Limited »
and :f"fv\{ M, &
Delta Hospitality and Entertainment Private Limited ' DT
and 2 pe "
Delta Hospitality and Leisure Private Limited o
and N
Samarpan Township Private Limited : };:_'_“" 5
. and T
Samarpan Properties and Construction Private Limited
and
Shree Mangesh Realty Private Limited
and
. Victor Hotels and Motels Limited
and
Delta Leisure and Entertainment Private Limited
with
Delta Corp Limited *
and

their respective shareholders

mwvxﬁvr\-g_ﬁ_é\ﬁ AAA Township Private Limited
....... Petitioner Company

AUTHENTICATED COPY OF MINUTES OF ORDER ¢
DATED MAY 9, 2014 ALONG WITH THE SCHEME OF *

AMALGAMATION
M/ S Rajesh Shah & Co
T m! SXeR, dvocates for the Petitioner
Sapronssdt on LS_.).Q.\S legthngjﬂmmmm 16, Qriental Building,
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AND
In the matter of Sections 391 to 394 of the Companies Act,,
1956;
AND
In the matter of Scheme of Amalgamation
of
AAA Township Private Limited
_ and
Aman Infrastructure Private Limited
and
Argyll Hotel Private Limited
and
Delta Adventures and Entertainment Private Limited
and
Delta Hospitality and Entertainment Private anted
and
Delta Hospitality and Leisure Private Limited
‘and
Samarpan Township Private Limited
and ¥
Samarpan Properties and Construction Private L1m1ted§\ -
and E
Shree Mangesh Realty Private Limited ‘ ““*bo
and
Victor Hotels and Motels Limited
and
Delta Leisure and Entertainment Private L1m1ted
with
Delta Corp Limited
and
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
COMPANY SCHEME PETITION NO 96 OF 2014
CONNECTED WITH

COMPANY SUMMONS FOR DIRECTIONS NO 90 OF 2014
In the matter of the Companies Act, 1956 (1 of 1956);

their respective shareholders

Delta Adventures and Entertainment Private Limited
....... Petitioner Company

A%.?I‘HENTICATED COrY OF MINUTES OF ORDE
DATED MAY 9, 2014 ALONG WITH THE SCHEME OF’
MALGAMATION -
) VWW - M/ S Rajesh Shah & Co
e —— Advocates for the Petitioner
16, Oriental Building,

A e 00 )




IN THE HIGH COURT OF JUDICATURE AT BOMBAY .
COMPANY SCHEME PETITION NO 99 OF 2014
: - CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO 93 OF 2014
In the matter of the Companies Act, 1956 (1 of 1956);
In the matter of ‘Sections 391 to 394 of the Companies Act,,

S b evne, ér-“’\ @ ded”

o |5 |os]

1956;

_ AND
In the matter of Scheme of Amalgamation
of
AAA Township Private Limited
: and
Aiman Infrastructure Private Limited
' | and
Argyll Hotel Private Limited
: and
Delta Adventures and Entertainment Private Limited
~and : )
Delta Hospitality and Entertaimment Private Limit
and _
Delta Hospitality and Leisure Private Limited
and
‘Samarpan Townshkip Private Limited —
' and - BT SR
Samarpan Properties and Construction Private Limited
_ and
Shree Mangesh Realty Private Limited
and
Victor Hotels and Motels Limited
and
Delta Leisure and Entertainment Private Limited
with
Delta Corp Limited
and

their vespective shareholders

Samarpan Properties and Construction Private Limited
....... Petitioner Company

AUTHENTICATED COPY OF MINUTES OF ORDER } o
DATED MAY 9, 2014 ALONG WITH THE SCHEME OF Nt
AMALGAMATION
M/ S Rajesh Shah & Co
Advocates for the Petitioner
16, Oriental Building,

30, Nagindas Master Road,
Flora Fountain,
Mumbai - 400 001




IN THE HIGH COURT OF JUDICATURE AT BOMBAY
COMPANY SCHEME PETITION NO 100 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO 94 OF 2014
In the matter of the Companies Act, 1956 (1 of 1956); -
- AND
In the matter of Sections 391 to 394 of the Companies Act,,
1956;
‘ AND
In the matter of Scheme of Amalgamation
of
AAA Township Private Limited
and
Aman Infrastructure Private Limited
and
Argyll Hotel Private Limited
_ and _
> Delta Adventures and Entertainment Private Limited
and
Delta Hospitality and Entertainment Private Lim ,ﬁ
and kjc‘; -
Delta Hospitality and Leisure Private L1m1ted Bt
and i
~ Samarpan Township Private Limited ' \‘\\ TN
and SO e
Samarpan Properties and Construction Private leliedw
and
Shree Mangesh Realty Private Limited
and
Victor Hotels and Motels Limited
and
Delta Leisure and Entertainment Private Limited
with
Delta Corp Limited
' and
their respective shareholders

\ Delta Leisure and Entertainment Private Limited
el)-)ﬁ 7 DI - Petitioner Company
2

AUTHENTECATED COPY OF MINUTES OF ORDER
DATED MAY 9, 2014 ALONG WITH THE SCHEME OF
AMALGAMATION

M/ S Rajesh Shah & Co
Advocates for the Petitioner

16, Oriental Building,
30, Nagindas Master Road,
Flora Fountain,

Bownared mt& N b Mumbai ~ 400 001
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
COMPANY SCHEME PETITION NO 97 OF 2014
CONNECTED WITH
'COMPANY SUMMONS FOR DIRECTIONS NO 91 OF 2014
In the matter of the Companies Act, 1956 (1 of 1956);

AND
In the matter of Sections 391 to 394 of the Companies Act,,
. 1956; '
AND
In the matter of Scheme of Amalgamation
of
AAA Township Private Limited
and
Aman Infrastructure Private Limited
and
Argyll Hotel Private Limited
and
Delta Adventures and Entertainment Private Limited
and
Delta Hospitality and Entertainment Private Limited
and
Delta Hospitality and Leisure Private Limited et
and rfg,,.\"y,(ﬁ.@ i
Samarpan Township Private Limited v
and
Samarpan Properties and Construction Private Lim
and L
Shree Mangesh Realty Private Limited oo
and Sl B
Victor Hotels and Motels Limited :
and
Delta Leisure and Entertainment Private Limited
with
Delta Corp Limited _
and

their respective sharcholders

Delta Hospitality and Leisure Private Limited
e ,\‘2\__ @QL, ....... Petitioner Company

‘“Q; QM\Q‘W\EW A&J \7
Moy

i \qo C j 14 AUTHENTICATED COPY OF MINUTES OF ORDER
o0 15 DATED MAY 9, 2014 ALONG WITH THE SCHEME OF
AMALGAMATION
W - 12 ]as ] pENTR M/S Rajesh Shah & Co
Bagrosostt e 15005 2 " - Advocates for the Petitioner
Bection Wrtsr w oy @ 16, Oriental Building,

30, Nagindas Master Road,
Flora Fountain,
Mumbai -~ 400 001
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
COMPANY SCHEME PETITION NO 98 OF 2014
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTIONS NO 92 OF 2014
In the matter of the Companies Act, 1956 (1 of 1956); .
AND
In the matter of Sectlons 391 to 394 of the Compame-; Act,,
1956; - : -
AND
In the matter of Scheme of Amalgamation
of
AAA Township Private Limited
and
Aman Infrastructure Private Limited
and
Argyll Hotel Private Lirnited
and
Delta Adventures and Entertainment Private leited
and e
Delta I-Iosp1ta11ty and Entertainment Private leltet}{v/ L)Drc,q
and 3 -
Delta Hospitality and Leisure Private Limited
and
Samarpan Township Private Limited
and N
Samarpan Properties and Construction Private Limited
and
Shree Mangesh Realty Private Limited
and
V1ct01 Hotels and Motels Limited
and
Delta Leisure and Entertainment Private Limited
with

Delta Corp Limited
and
their respective shareholders

Samarpan Township Private Limited
....... Petitioner Company
AUTHENTICATED COPY OF MINUTES OF ORDER
DATED MAY 9, 2014 ALONG WITH THE SCHEME OF

AMALGAMATION

= )OS_) 2004 M/ S Rajesh Shah & Co o
pReTr L sfuvimacay Advocates for the Petitioner T
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH

COMPANY SCHEME PETITION NO 225 OF 2017
IN
COMPANY SCHEME APPLICATION NO 2 OF 2017
Delta Corp Limited

...... Petitioner/Transferee Company

COMPANY SCHEME PETITION NO 251 OF 2017
IN
COMPANY SCHEME APPLICATION NO 2 OF 2017
Gauss Networks Private Limited
...... Petitioner/Transferor Company

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 of the Companies Act, 2013;
AND

In the matter of Scheme of Amalgamation of Gauss Networks
Private Limited having CIN U72200MH2013PTC288316
(Transferor Company) with Delta Corp Limited having CIN
L65493PN1990PLC058817 (Transferee Company) and their
respective Shareholders and Creditors

Called for hearing

Ms. Alpana Ghone and Mr. Hemant Sethi i/b M/s Hemant Sethi & Co., Advocate for the
Petitioners in all the Petitions
Mr. Ramesh Gholap, Assistant Director in the office of Regional Director

Mr. Raghunath Pola, Deputy Registrar of Companies in the office of the Registrar of
Companies

Coram: B.S.V. Prakash Kumar, Member (Judicial)

V. Nallasenapathy, Member (Technical)
Date: 8" June, 2017

1. Heard the learned counsel for the Petitioner Companies. None appears before this

Tribunal either to oppose the Scheme or to contravene averments made in the

Petition.

he sanction of this Tribunal is sought under section 230 to 232 of the Companies

.-;“,Ag;j\'\ 2013, to the Scheme of Amalgamation of Gauss Networks Private Limited

[
) i
L 11



(Transferor Company) with Delta Corp Limited (Transferee Company) and their

respective Shareholders and Creditors.

3 The learned Counsel for the Petitioners submit that Transferor Company is engaged
in the business of developing software for online games of skill. The Transferee

Company is engaged in the gaming and hospitality business.

4. The amalgamation of the Transferor Company with the Transferee Company

would inter alia have the following benefits:

a. Integration of operations; and

b. Greater financial strength and flexibility for the merged entity.

5. Petitioner Companies have approved the said Scheme by passing the Board

Resolutions which are annexed to the respective Company Scheme Petitions.

6. The learned Counsel for the Petitioner Companies further states that the Petitioner
Companies have complied with all the directions passed in Company Scheme
Applications and that the Company Scheme Petition have been filed in consonance

with the orders passed in respective Company Scheme Applications.

fl. The learned Counsel for the Petitioner Companies further states that the Petitioner
Companies have complied with all requirements as per the directions of this
Tribunal and they have filed necessary Affidavits of compliance in the Tribunal.
Moreover, the Petitioner Companies through their Counsel undertakes to comply
with all statutory requirements, if any, as required under the Companies Act, 2013

and the rules made there under. The said undertaking is accepted.

8. The Regional Director has filed his Report dated 34 May, 2017 stating therein that
save and except as stated in paragraph IV of the said Affidavit, it appears that the
Scheme is not prejudicial to the interest of shareholders and public. In paragraph

IV of the said Affidavit, the Regional Director has stated that:

a) Inaddition to compliance of AS-14 (IND AS — 103) the Transferee Company
shall pass such accounting entries which are necessary in connection with

the scheme to comply with other applicable Accounting Srandards such as
AS-5 (IND AS-8) etc.,

Regarding Clause 11 of the Scheme it is submitted that the surplus if any

% g;z}""‘qz*f’siizg out of the same shall be debited to Goodwill Account of the

T ransferee Company.
1

&) Asper existing practice, the Petitioner Companies are required to serve

__'"I";ﬁffce for Scheme of Arrangements to the Income Tax Department for their

2



10.

11.

12.

13.

2016 has served a copy Company Scheme Petition No. 225 of 2017 along
with relevant orders etc. further the Regional Director has also issued a

reminder 01/05/2017 to IT Department.

d) The tax implication if any arising out of the scheme is subject to final
decision of Income Tax Authorities. The approval of the scheme by this
Hon’ble Court may not deter the Income Tax Authority to scrutinize the tax
return filed by the transferee company after giving effect to the scheme. The

decision of the Income Tax Authority is binding on the Petitioner Company.

e) As on date ROC Mumbai has not submitted his report. Hon’ble Tribunal
may pass appropriate order(s) as deem fit.

Jf)  As per Part — A Definitions Clause 1.2 of the Scheme “The Appointed

Date” means 1% April, 2016 or such other date as may be fixed by this
Hon'ble Court. In this regard, it is submitted in terms of provisions of

section 232(6) of the Companies Act, 2013 it should be 1% April, 2016.

In so far as observations made in paragraph IV (a) and (b) of the Report of Regional
Director is concerned, the Counsel far the Transferee Company undertakes to
comply with IND AS — 103 and other applicable Indian Accounting Standards such
as IND AS-8, etc. The Counsel for the Transferee Company further states that the
surplus / deficit arising out of the Scheme, if any, shall be credited / debited to

Capital Reserve Account / Goodwill Account, as the case maybe.

In so far as observations made in paragraph IV (d) of the Report of Regional
Director is concerned, the Transferece Company undertakes to comply with all
applicable provisions of the Income Tax Act, 1961 and all tax issues arising out of

the Scheme will be met and answered in accordance with law.

In so far as observations made in paragraph IV (f) of the Report of Regional
Director is concerned, the Counsel for the Petitioner Companies clarifies that the

Appointed Date shall be 1% April, 2016.

The observations made by the Regional Director have been explained by the
Petitioner Companies in paragraphs 9 to 11 above. The clarifications and

undertakings given by the Petitioner Companies are hereby accepted.

The Registrar of Companies, Maharashtra has filed his Report dated 7t June, 2017.
In paragraph 32 of the said report, the Registrar of Companies has stated that:

N _\orzszderatton sought to be paid to Shri Mohit Aggarwal and Sri Anuj Gupta
"'-'-'-vzde\ para 10.1(a) of the Scheme is not in the proportion of their shareholding.




automatically from appointed date i.e. 01/04/2016 in terms of section 232(6)
of the Companies Act, 2013, irrespective of compliance / noncompliance of
such condition. Consequently Scheme to provide for cancellation of such

10,753 CCPS if already acquired by transferee company or other wise.

14. In so far as observations made in paragraph 32(1) of the Report of Registrar of
Companies is concerned, the issue of shares to Mr. Mohit Aggarwal and Mr. Anyj
Guptathe is one part of the discharge of total consideration as determined by the
independent valuer and issue of such shares is not over and above the consideration
specified in the said valuation report of the independent valuer. The Counsel for
the Petitioners further states that such issue of shares is not detrimental to the
shareholders of the Transferee Company and was also duly considered in the
valuation report of the independent valuer, the Fairness Opinion from an
independent merchant banker and by the Audit Committee of the Transferee
Company.

15. In so far as observations made in paragraph 32(2) of the Report of Registrar of
Companies is concerned, the Counsel for the Petitioners submits that the pre-
condition at para 15(¢) shall be deleted and the amalgamation of the Transferor
Company with the Transferee Company shall take place with effect from the
Appointed Date but shall be operative from the Effective Date. Counsel for the
Petitioners further submits that so far as the cancellation of 2,501 equity shares and
10,753 compulsorily convertible preference shares of the Transferor Company to
be acquired by the Transferee Company is concerned, the same is already provided
for under Clause 10.2 of the Scheme and the same shall be cancelled upon

acquisition which is certain.

16.  The observations made by the Registrar of Companies have been explained by the
Petitioner Companies in paragraphs 14 and 15 above. The clarifications and

undertakings given by the Pefitioner Companies are hereby accepted.

17.  The Official Liquidator has filed his report dated 24® April, 2017 stating therein
that the affairs of the Transferor Company have been conducted in a proper manner

and the Transferor Company may be ordered to be dissolved without winding up.

18.  From the material on record, the Scheme appears to be fair and reasonable and is

firs ﬁﬁ\m violation of any provisions of law and is not contrary to public policy. None

' ""'6ﬁ_:;hé;'-ganies concerned have come forward to oppose the Scheme.

3\
19 » Since a%"frthe requisite statutory compliances have been fulfilled, Company Scheme




251 of 2017 filed by the Transferor Company is made absolute in terms of prayer
clause (a) to (f) of the Petition.

20.  The Petitioner Companies to lodge a copy of this order and the Scheme duly
authenticated by the Deputy Director, National Company Law Tribunal, Mumbaij
Bench, with the concerned Superintendent of Stamps for the purpose of
adjudication of stamp duty payable, if any, on the same within 60 days from the

date of receipt of the order,

21.  Petitioner Companies are directed to file a certified copy of this order along with a
copy of the Scheme with the concerned Registrar of companies, electronically,
along with E-form INC 28 in addition to the physical copy, within 30 days from
the date of issuance of the order by the Registry.

22.  The Petitioner Companies to pay costs of Rs. 25,000/- each to the Regional
Director, Western Region, Mumbai. Petitioner in Company Scheme Petition No,
251 of 2017 to pay cost of Rs, 25,000/- to the Official Liquidator, High Court,

Bombay. The costs to be paid within four weeks from the date of receipt of Order.

23.  All authorities concerned to act on a certified copy of this order along with Scheme

duly certified by the Deputy Director, National Company Law Tribunal, Mumbai
Bench.

24.  Any person interested shall be at liberty to apply to the Tribunal in the above matter

for any direction that may be necessary.

V. Nallasenapathy, Meber B.S.V, Praash mar, Memr

(Technical) (Judicial)




T

B

5



SCHEME OF AMALGAMATION
OF

GAUSS NETWORKS PRIVATE LIMITED
(“GAUSS” OR “THE TRANSFEROR COMPANY”)

WITH

DELTA CORPLIMITED
(“DCL” OR “THE TRANSFEREE COMPANY”)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(A)

B)

©

D)

PREAMBLE

The Scheme of Amalgamation is presented under Sections 391 to 394 and other applicable
provisions of the Companies Act, 1956 and the Companies Act, 2013 (to the extent notified and
applicable, and as amended from time to time) for amalgamation of Gauss Networks
PrivateLimited with Delta CorpLimited. This Scheme also provides for various other matters
consequential to amalgamation or otherwise integrally connected herewith.

The Transferor Company is a private limited company incorporated under the Companies Act,
1956, having company identification number U72200MH2013PTC288316, with its registered
office at Office No. 115, 1¥ Floor, Bayside Mall, 35-C, Tardeo, Pt. Madan Mohan Malviya Road,

Mumbai — 400 034, Maharashtra. The Transferor Company is engaged in the business of
developing software for online games of skill.

The Transferee Company is a public limited company incorporated under the Companies Act,
1956 having company identification number L65493PN1990PLC058817, with its registered
office at 10, Kumar Place, 2408, General Thimayya Road, Pune, Maharashtra - 411001. The
Transferee Company is listed on the BSE Limited and National Stock Exchange of India Limited.
The Transferee Company is engaged in the gaming and hospitality business.

RATIONALE FOR THE SCHEME

The amalgamation of the Transferor Company with the Transferee Company would have the
following benefits:

¢  Integration of operations;and

¢ Greater financial strength and flexibility for the merged entity.
This Scheme of Amalgamation is divided into the following parts:
Part A deals with the definitions and share capital;

Part B deals with terms of amalgamation of the Transferor Company with the Transferee
Company;

Part C deals with other terms and conditions applicable to this Scheme.



PART A
DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

In this Scheme of Amalgamation, unless inconsistent with the subject or context, the following
expressions shall have the following meanings:

1.1 “Act’”” or “the Act” means the Companies Act, 1956 and the Companies Act, 2013, as
applicable, and rules and regulations made thereunder and shall include any statutory
modifications, amendments or re-enactment thereof for the time being in force. It is being
clarified that as on the date of approval of this Scheme of Amalgamation by the Board of
Directors of Gauss Networks Private Limited and Delta Corp Limited, sections 391 to 394 of the
Companies Act, 1956 continue to be in force with the corresponding provisions of the Companies
Act, 2013 not having been notified. Accordingly, reference in this Scheme to particularprovisions
of the Act is reference to the particular provisions of the Companies Act, 1956. Upon such
provisions standing re-enacted by enforcement of provisions of the Companies Act, 2013, such
reference shall, be construed as reference to the provisions so re-enacted;

1.2 “Appointed Date”shall mean April 1, 2016;

1.3 “Board of Directors” or “Board” means the board of directors of the Transferor Company with
~ the Transferee Company, as the case may be, and shall include a duly constituted committee
thereof;

14 “Court” or “High Court” means the High Court of Judicature at Bombayand shall include the
National Company Law Tribunal and the National Company Law Appellate Tribunal as
constituted and authorized as per the provisions of the Companies Act, 2013 for approving any
scheme of arrangement, compromise or reconstruction of companies under Section 230 to 240 of
the Companies Act, 2013;

1.5 “Effective Date” means the date on which the certified copy of the order sanctioning this
Scheme of Amalgamation, passed by the High Court of Judicature at Bombay or such other
competent authority, as may be applicable, is filed with the Registrar of Companies, Maharashtra;

1.6 “DCL” or “the Transferee Company”shall have the meaning ascribed to the terms in the
Preamble;

1.7 “Gauss” or “the Transferor Company”shall have the meaning ascribed to the terms in the
Preamble;

1.8 “Optionally Convertible Preference Shares” means the optionally convertible preference
shares of face value Rs. 21,667 (Twenty One Thousand Six Hundred and Sixty Seven) eachissued
by the Transferee Company on terms and conditions set out in Schedule I;

1.9 “Preference Shares” means the Optionally Convertible Preference Shares and the Redeemable
Preference Shares;

1.10 “Redeemable Preference Shares” means the redeemable preference shares of face value Rs.
21,667 (Twenty One Thousand Six Hundred and Sixty Seven) each issued by the Transferee
Company on terms and conditions set out in Schedule I;

1.11  “Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its
present form or with any modification(s) made under Clause 14of this Scheme as approved or
directed by the High Court or such other competent authority, as may be applicable;

1.12  “Stock Exchanges” means BSE Limitedand the National Stock Exchange of India Limited;

/ﬁ‘—f”'f{:ig??fSubsidiary” means Gaussian Networks Private Limited;
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3.1

3.2

Particulars Amount
(inRs.)
Authorised Share Capital
60,000 Equity Shares of Rs10/- each 600,000
—__| 20,000 Preference Shares of Rs 10/- each 200,000
N Total 800,000

All terms and words not defined in this Scheme shall, unless repugnant or contrary to the context
or meaning thereof, have the same meaning ascribed to them under the Act, the Securities
Contracts (Regulation) Act, 1956, the Depositories Act, 1996 and other applicable laws, rules,
regulations, bye-laws, as the case may be or any statutory modification or re-enactment thereof
from time to time.

DATE OF TAKING EFFECT AND OPERATIVE DATE

The amalgamation of the Transferor Company with the Transferee Company, pursuant to and in
accordance with this Scheme, shall take place with effect from the Appointed Date and shall be in
accordance with Section 2(1B) of the Income Tax Act, 1961, but shall be operative from the
Effective Date.

SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on
March 31, 2016 is asunder:

Particulars Amount (in Rs.)

Authorised Share Capital

420,500,000 Equity Shares of Rs. 1/- each 420,500,000

1,000,000 10% Non-Cumulative Redeemable Preference Shares of Rs.

10/- each 10,000,000

13,000,000 8% Non-Cumulative Redeemable Preference Shares of Rs.

10/- each 130,000,000
Total| 560,500,000

Issued, Subscribed and Paid-up Share Capital

230,664,104 Equity Shares of Rs. 1/- each fully paid up 230,664,104
Total 230,664.104

The shares of the Transferee Company are currently listed on the Stock Exchanges. Subsequent to
March 31, 2016, the Company has allotted 2,80,000 Equity Shares on August 16,2016 and
2,00,000 Equity Shares on August 22,2016 pursuant to employee stock option scheme. The
authorised, issued, subscribed and paid-up share capital of the Transferee Company as on August
30, 2016 is as under:

Particulars Amount (in Rs.)

Authorised Share Capital

420,500,000 Equity Shares of Rs. 1/- each 420,500,000

1,000,000 10% Non-Cumulative Redeemable Preference Shares of Rs.

10/- each 10,000,000

13,000,000 8% Non-Cumulative Redeemable Preference Shares of Rs.

10/- each 5 130,000,000
Total 560,500,000

Issued, Subscribed and Paid-up Share Capital

231,144,104 Equity Shares of Rs. 1/- each fully paid up 231,144,104
Total 231,144,104

The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on
March 31, 2016is as under:

“Issued, Subscribed & Paid up Capital

. 4 %0,248Equity Shares of Rs.10/- each, fully paid up 402,480
:_‘16"}“5 3 Compulsorily Convertible Preference shares of Rs. 10/- each 107,530
g'l)tﬂl 510,010
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Subsequent to 31%March, 2016, there is no change in the issued, subscribed and paid up capital of
the Transferor Company.
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4.14

PART B
AMALGAMATION OF GAUSS NETWORKS PRIVATE LIMITED
WITH DELTA CORP LIMITED

TRANSFER AND VESTING OF UNDERTAKING

Upon coming into effect of this Scheme and with effect from the Appointed Date and subject to
the provisions of the Scheme, the entire business and whole of the undertaking of the Transferor
Company including:

all its properties and assets, (whether movable or immovable, tangible or intangible), land and
building, leasehold assets and other properties, real, in possession or reversion, present and
contingent assets (whether tangible or intangible) of whatsoever nature, whether situated in
India or abroad, including, without limitation, investments of all kinds (including shares,
scrips, stocks, bonds, debenture stocks, units or pass through certificates), investment in its
Subsidiary, cash and bank accounts (including bank balances), contingent rights or benefits,
benefits of any deposits, earnest monies, receivables, advances or deposits paid by or deemed
to have been paid by the Transferor Company, financial assets, benefit of any bank
guarantees, performance guarantees and letters of credit, leases (including lease rights), hire
purchase contracts and assets, lending contracts, rights and benefits under any agreement,
benefit of any security arrangements or under any guarantees, reversions, powers, tenancies
in relation to the office and/or residential properties, vehicles, share of any joint assets, rights
to use and avail of telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of
assets or properties or other interest held in trust, registrations, contracts, engagements,
arrangements of all kind, privileges and all other rights, easements, privileges, liberties and
advantages of whatsoever nature and whosesoever situate belonging to or in the ownership,
power or possession and in the control of or vested in or granted in favour of or enjoyed by
the Transferor Company or in connection with or relating to the Transferor Company and all
other interests of whatsoever nature belonging to or in the ownership, power, possession or
the control of or vested in or granted in favour of or held for the benefit of or enjoyed by the
Transferor Company, whether in India or abroad;

all the debts, liabilities, duties and obligations of the Transferor Company of every description,
raised, incurred or utilized, whether secured or unsecured, whether in Indian Rupees or foreign
currency;

all licenses, permits, authorizations, rights, entitlements, and benefits of all agreements and all
other interests, rights and powers of every kind, nature and description whatsoever, privileges,
liberties, easements, advantages, subsidies, benefits and approvals, advance and other taxes paid
to the authorities, lease, tenancy rights, statutory permissions, consents and registrations, all
rights or titles or interest in properties by virtue of any court decree or order, benefits under income
tax, such as credit for advance tax, tax deducted at source, unutilized deposits or credits,
minimum alternate tax, etc, service tax, sales tax / value added tax and / or any other consents,
approvals or powers of every kind and description;

all trade and service names and marks, patents, copyrights, brand names, domain names,
designs and other intellectual property rights of any nature whatsoever, books, records, files,
papers, process information, software licenses (whether proprietary or otherwise), drawings,
computer programmes, manuals, data, catalogues, quotations, sales and advertising material,
lists of present and former customers, other customer information, customer credit
information, customer pricing information and all other records and documents, whether in
physical or electronic form relating to business activities and operations of the Transferor
Company,

uant to the Order of the High Court and pursuant to provisions of Sections 391 to 394
Companies Act, 1956 and other applicable provisions of the Act and without further act,
h'u;nén Jor deed, but subject to the charges affecting the same be transferred and/or be

deeme& to Be transferred to and vested in the Transferee Company on a going concern basis

SO as tobecome the assets of the Transferee Company.



Provided always that the Scheme shall not operate to enlarge the security for any loan,
deposit or facility availed of by the Transferor Company and Transferee Company shall not
be obliged to create any further or additional security thereof after the Effective Date.

42 Without prejudice to the generality of Clause 4.1 above, upon coming into effect of this Scheme
and with effect from the Appointed Date:

(@  Subject to the provisions of this Scheme, the entire business and the undertaking of the
Transferor Company including all debts, liabilities, duties and obligations of the
Transferor Companyof every description and without limitation, all the movable properties
and assets of the Transferor Companycomprising amongst others all investments,vehicles,
furniture and fixtures, computers, office equipment, permits, authorizations, if any, rights
and benefits of all agreements and all other interests, rights and powers of every kind,
nature and description whatsoever, privileges, liberties, easements, advantages, benefits
and approvals, shall without any further act or deed, but subject to the charges affecting
the same be transferred and/or be deemed to be transferred to and vested in the Transferee
Companyas a going concern so as to become the assets and liabilities ofthe Transferee
Company.

(b)  Without prejudice to the provisions of Clause 4.2. (a) above, in respect of such assets and
properties of the Transferor Company as are movable in nature or incorporeal property or
are otherwise capable of transfer by manual delivery or by endorsement and/or delivery,
the same shall be so transferred by the Transferor Companyand shall, upon such transfer,
become the assets and properties of the Transferee Companyas an integral part of the
undertaking, without requiring any separate deed or instrument or conveyance for the
same.

(¢) In respect of movables other than those dealt with in Clause 4.2 (b) above including
sundry debtors, bills, loans and advances and other current assets, if any, whether
receivable in cash or kind or for the value to be received, bank balances, investments, etc.,
shall on and from the Appointed Date stand transferred to and vested in the Transferee
Companywithout any notice or other intimation to the debtors or depositee or any person,
as the case may be so that the said debt, loan, advance, investment, etc stands transferred
and vested in the Transferee Company.

(d) In relation to the assets belonging to the Transferor Company, which require separate
documents of transfer, if any, the Transferor Companyand/orthe Transferee Companywill
execute the necessary documents, as and when required.

(e)  Any statutory licenses, registrations, incentives, tax credits, tax refunds, rights, claims,
leases, tenancy rights, liberties, permissions, approvals or consents relating to and or held
by the Transferor Companyand all rights and benefits that have accrued or which may
accrueto the Transferor Company, whether before or after the Appointed Date shall stand
vested in or transferred to the Transferee Company, pursuant to the Scheme, without any
further act or deed and shall remain valid, effective and enforceable on the same terms and
conditions and shall be appropriately mutated by the statutory authorities concerned in
favour of the Transferce Companypursuant to this Scheme.The various incentives,
subsidies, special status and other benefits or privileges granted by any Government body,
local authority or by any other person, or enjoyed and availed of by the Transferor
Companyshall vest with and be available to the Transferee Companyon the same terms
and conditions.

® Alldebts, liabilities, duties and obligations of every kind, nature and description pertaining
to the Transferor Companyshall also without any further act or deed, be transferred to or
deemed to be transferred to the Transferee Company, so as to become from the Appointed
Date the debts, liabilities, duties and obligations of the Transferee Companyand it shall not
be necessary to obtain the consent of any third party or other person who is a party to any
contract or arrangement by virtue of which such debts, liabilities, duties and obligations
have arisen in order to give effect to the provisions of this sub-clause.

43 All taxes of any nature, duties, cess or any other like payments or deductions made by the
o Transferor Companyto any statutory authorities such as Income Tax, Sales Tax, Value Added
ﬁ; _“‘:““;Iax, Service Tax etc. or any tax deduction/collection at source, relating to the period after the




Appointed Date and upto the Effective Date shall be deemed to have been on account of and on
behalf of the Transferee Companyand the relevant authorities shall be bound to transfer to the
account of and give credit for the same to the Transferee Companyupon the coming into effect of
this Scheme and upon relevant proof and documents being provided to the said authorities.

44 The Transferee Company shall be entitled to file/revise its income tax returns, TDS certificates,
TDS returns, wealth tax returns and other statutory returns, if required, and shall have the right to
claim refunds, advance tax credits, credit of all taxes paid/withheld (whether Indian or foreign), if
any, as may be required consequent to implementation of this Scheme.

s. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

5.1 Upon the coming into effect of this Scheme and with effect from Appointed Date and subject to
the other provisions contained in this Scheme, all contracts, deeds, bonds, agreements,
arrangements, assurances and other instruments of whatsoever nature to which the Transferor
Companyis a party or to the benefit of which the Transferor Companymay be eligible, and which
are subsisting or having effect immediately before the Effective Date shall continue in full force
and effect against or in favour of the Transferee Companyand may be enforced as fully and
effectually as if instead of the Transferor Company, the Transferee Companyhad been the party
or beneficiary or obligeethereof.

52 Without prejudice to the other provisions of this Scheme and notwithstanding that vesting of the
assets and liabilities occurs by virtue of this Scheme itself, the Transferee Companymay, at any
time after the coming into effect of this Scheme, if so required or on becoming necessary, enter
into and / or issue and / or execute deeds, writings or confirmation in order to give formal effect
to the provisions of this Scheme. Further, the Transferee Companyshall be deemed to be
authorized to execute any such deeds, writings or confirmations on behalf of the Transferor
Companyand to implement or carry out all formalities required on the part of the Transferor
Companyto give effect to the provisions of this Scheme.

6. STAFF, WORKMEN AND EMPLOYEES

6.1 On the Scheme becoming effective, staff and employees, if any, of the Transferor Companyin
service on the Effective Date, shall be deemed to have become staff and employees of the
Transferee Companyon such date without any break or interruption in their service and on the
terms and conditions of their employment not less favorable than those subsisting as on the said
date.

6.2 It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity fund,
pension fund, superannuation fund or any other special fund or trusts (hereinafter referred to as
“Fund” or “Funds”) created or existing for the benefit of the staff, workmen and employees of
the Transferor Company, if any, shall become trusts/funds of the Transferee Companyfor all
purposes whatsoever in relation to the administration or operation of such Fundor Fundsor in
relation to obligation to make contributions to the said Fund or Funds in accordance with the
provisions thereof as per the terms provided in the respective trust deeds, if any, to the end and
intent that all rights, duties, powers and obligations of the Transferor Companyin relation to such
Fund or Funds shall become those of the Transferee Company. It is clarified that the services of
the staff and employees of the Transferor Companywill be treated as having been continuous for
the purpose of the said Fund or Funds.

7. LEGAL PROCEEDINGS

If any suit, appeal or other legal proceedings of whatever nature (including before any statutory or
quasi-judicial authority or tribunal) is pending by or against the Transferor Companyon or before
the Effective Date, the same shall not abate or be discontinued or be in any way prejudicially
/—\aﬁected by reason of the amalgamation or by anything contained in this Scheme, but the said suit,
= ] or other legal proceedings shall be continued, prosecuted and enforced by or against the

‘_:.,‘-BNY L4, J{m? ¢ Companyin the same manner and to the same extent as it would or might have been
conignﬁe prosecuted and enforced by or against the Transferor Company, as if this Scheme had
% not 't'fcen
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8. CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
8.1 With effect from the Appointed Date and upto and including the Effective Date:

8.1.1 the Transferor Companyshall carry on and be deemed to have been carrying on its business and
activities and shall stand possessed of and hold all of the business for and on account of and for
the benefit of and in trust for the Transferee Company;

8.1.2 all the profits or income accruing or arising to the Transferor Companyor expenditure or losses
arising to or incurred by the Transferor Company, with effect from the said Appointed Date shall
for all purposes and intents be treated and be deemed to be and accrue as the profits or income or
expenditure or losses of the Transferee Company, as the case may be;

8.1.3 any of the rights, powers, authorities or privileges exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf of, and in trust for
and as an agent of the Transferee Company. Similarly, any of the obligations, duties and
commitments that have been undertaken or discharged by the Transferor Company shall be
deemed to have been undertaken for and on behalf of and as an agent for the Transferee
Company; and

8.1.4 all taxes (including, without limitation, income tax, sales tax, service tax, VAT, etc.) paid or
payable by the Transferor Company in respect of the operations and/or the profits of the
Transferor Company before the Appointed Date, shall be on account of the Transferor Company
and, insofar as it relates to the tax payment (including, without limitation, income tax, sales tax,
service tax, VAT, etc.), whether by way of deduction at source, advance tax or otherwise
howsoever, by the Transferor Company in respect of the profits or activities or operation of the
Transferor Company with effect from the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and, shall, in all proceedings, be dealt with
accordingly.

8.2 With effect from the date of approval of this Scheme by the Board of Directors of the Transferor
Companyand the Transferee Companyand upto and including the Effective Date:

(a) the Transferor Company shall conduct its business and that of the Subsidiary in the
ordinary and normal course, consistent with past practice and existing policies, save in so
far as otherwise agreed in writing by the Transferee Company, and materially comply
with all applicable laws affecting suchbusiness and operations;

(b) the Transferor Companyshall carry on its business and activities, and that of its
Subsidiary, with diligence, business prudence and shall not without the prior written
consent of the Transferee Company, (i) sell, alienate, charge, mortgage, encumber or
otherwise deal with or dispose of the assets or any part thereof or undertake any financial
commitments of any nature whatsoever, except in the ordinary course of business; (ii)
undertake any new business or substantially expand its existing business; or (iii)
undertake any other activities that have been agreed between the Transferee Company
and the Transferor Company to be undertaken only with prior consent of the Transferee
Company.

(c) the Transferor Companyshall not alter its, or its Subsidiary’s, capital structure either by
fresh issue of any securities, including any kind of shares or convertible/ non-convertible
securities (on a rights basis or by way of bonus shares or otherwise) or by any decrease,
reduction, reclassification, sub-division, consolidation, re-organisation or in any other
manner, except by and with the consent of the Transferee Company; and

) the Transferor Companyshall not declare or pay any dividends, whether interim or final,
to their shareholders in respect of the accounting period prior to the Effective Date,
except with the prior approval of the Transferee Company.

9. SAVING OF CONCLUDED TRANSACTIONS

//';9?[?\ e transfer and vesting of the undertaking, and the continuance of legal proceedings by or
A SHE %vagainst the Transferor Company,in accordance with the Scheme shall not affect any transaction or
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10.

10.1

10.2

10.3

104

10.5

proceedings already concluded by the Transferor Companyon or after the Appointed Date till the
Effective Date, to the end and intent that the Transferee Companyaccepts and adopts all acts,
deeds and things done and executed by the Transferor Companyin respect thereto as done and
executed on behalf of itself.

ISSUE OF SHARES

Upon this Scheme becoming effective and upon amalgamation of the Transferor Company into
the Transferee Company in terms of this Scheme, the Transferee Company shall, without any
application or deed, issue and allot Optionally Convertible Preference Shares and Redeemable
Preference Sharescredited as fully paid up, to the extent indicated below, to the members of
Transferor Company holding fully paid-up equity shares of Transferor Company and whose
names appear in the register of members of the Transferor Company as on the Effective Date, or
to such of their respective heirs, executors, administrators or other legal representatives or other
successors in title as may be recognized by the Board of Directors of the Transferee Company in
the following proportion:

(d 3,000 (Three Thousand)fully paid up Optionally Convertible Preference Shares of Rs.
21,667 (Twenty One Thousand Six Hundred and Sixty Seven)each of the Transferee
Company shall be issued and allotted to each of Mr. Mohit Aggarwal and Mr. Anuj Gupta
respectively (shareholders of the Transferor Company).

(b) 1 (One)fully paid up Optionally Convertible Preference Shares of Rs. 21,667 (Twenty One
.Thousand Six Hundred and Sixty Seven) each of the Transferee Company shall be issued
and allotted for every onefully paid up equity share of Rs.10 held in the Transferor
Company.

(¢) 1 (One) fully paid up 1% Redeemable Preference Shares of Rs. 21,667 (Twenty One
Thousand Six Hundred and Sixty Seven)each of the Transferee Company shall be issued
and allotted for every one fully paid up equity share of Rs.10 held in the Transferor
Company.

The key terms and conditions for the Optionally Convertible Preference Shares and Redeemable
Preference Sharesto be issued pursuant to above Clause are specified in Schedule I hereto.

Notwithstanding anything contained in Clause 10.1, upon the Scheme becoming effective:

(a) all the shares held by Transferee Company in the Transferor Company shall stand
automatically cancelled and there shall be no further obligation in that behalf; and

(b) no shares shall be issued by the Transferee Companyin respect of fractional entitlements, if
any, to any member of the Transferor Company and the any fractional entitlements shall
stand automatically cancelled and there shall be no further obligation in that behalf.

The Preference Shares to be issued to the shareholders of the Transferor Company as above shall

be subject to the Memorandum and Articles of Association of the Transferee Company and shall

rank paripassu with the existing preference shares of the Transferee Company, if any.

The Preference Shares of the Transferee Company shall be issued in dematerialized form to the
sharecholders of the Transferor Company, in to the account with the Depository Participant
intimated in writing by the shareholders of the Transferor Companyto the Transferee Company.

The Board of Directors of the Transferor Company and the Transferee Company shall, if and to
the extent required, apply for and obtain any approvals from concerned government/regulatory
authorities for the issue and allotment of Preference Shares to the shareholders of the Transferor
Company pursuant to Clause 10.1 of the Scheme.

Approval of this Scheme by the shareholders of the Transferee Company shall be deemed to be
the due compliance of the provisions of Section 62 and Section 55 of the Companies Act, 2013
. and the other relevant and applicable provisions of the Act and other laws for the issue and
iallotment of shares by the Transferee Company to the shareholders of the Transferor Company,
||as provided in this Scheme.



10.7  The approval of this Scheme by the shareholders of the Transferor Company and the Transferee
Company under Sections391 to 394 of the Act shall be deemed to have been the approval under
Sections 13 and 14 of Companies Act, 2013 and other applicable provisions of the Act and any
other consents and approvals required in this regard and upon the coming into effect of this
Scheme, the authorised share capital of the Transferee Company shall automatically stand
increased, without any further act, instrument or deed on the part of the Transferee Company. It is
clarified that the stamp duties and fees (including registration fee) paid on the authorized share
capital of the Transferor Company shall be utilized and applied to the increased authorized share
capital of the Transferee Companyand there would be no requirement for any further payment of
stamp duty and/or fee (including registration fee) by the Transferee Companyfor increase in the
authorized share capital to that extent,

10.8  The capital clause of the memorandum of association and the articles of association of the
Transferee Company shall, as a part of and, upon the coming into effect of this Scheme and
without any further act or deed, be replaced by the followingclause:

MEMORANDUM OF ASSOCIATION

“V. The authorized share capital of the Company is Rs. 232,70,30,498/- (Rupees Two Hundred
and Thirty Two Crores Seventy Lakhs Thirty Thousand Four Hundred and Ninety Eight only)
divided into 42,13,00,000 equity shares of Re. 1/- each aggregating to Rs. 42,13,00,000/-,
10,00,000 1026 non-cumulative redeemable preference shares of Rs. 10/- each aggregating to Rs.
1,00,00,000/-, 1,30,00,000 8% non-cumulative redeemable preference shares of Rs. 10/- each
aggregating to Rs. 13,00,00,000/-, 43,747 0.001% non-cumulative optionally convertible
preference shares of Rs 21,667/- aggregating to Rs. 94,78,66,249/- and 37,747 1% redeemable
preference shares of Rs. 21,667/- aggregating to Rs. 81,78,64,249/- with the rights, privileges
and conditions attached thereto with the power to vary, modify or abrogate such rights,
privileges and conditions as may be provided by the Articles of Association of the Company for
the time being. The Board of Directors shall have the power to classify as and when required the
shares as equity or preference shares and attach thereto respectively such preferential, deferred,
qualified or special rights, privileges and conditions and also the power to increase or reduce the
capital of the Company as may be determined in accordance with the Articles of Association of
the Company.”

ARTICLES OF ASSOCIATION

“The authorized share capital of the Company is Rs. 232,70,30,498/- (Rupees Two Hundred and
Thirty Two Crores Seventy Lakhs Thirty Thousand Four Hundred and Ninety Eight only) divided
into 42,13,00,000 equity shares of Re. 1/- each aggregating to Rs. 42,13,00,000/-, 10,00,000 10%
non-cumulative redeemable preference shares of Rs. 10/- each aggregating to Rs. 1,00,00,000/-,
1,30,00,000 8% non-cumulative redeemable preference shares of Rs. 10/- each aggregating to
Rs. 13,00,00,000/-, 43,747 0.001% non-cumulative optionally convertible preference shares of Rs
21,667/~ aggregating to Rs. 94,78,66,249/- and 37,747 1% redeemable preference shares of Rs.
21,667/~ aggregating to Rs. 81,78,64,249/-, with the power to increase or reduce such capital
Jfrom time to time in accordance with the regulations of the Company and the legislative
provisions for the time being in force in this behalf and with the power also to divide the shares in
the capital for the time being into equity share capital and preference share capital and to attach
thereto respectively any preferential, qualified or special rights, privileges or conditions, in
-accordance with the provisions of the Act and these Articles.”

11. ACCOUNTING TREATMENT

On the Scheme becoming effective,the Transferee Companyshall account for the amalgamation in
its books as per the applicable accounting principles prescribed under Indian accounting standards
(IND AS) prescribed under the Act.

12, DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Companyshall stand dissolved without being
wound-up without any further act or deed.

10
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PART C
OTHER TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME

APPLICATION TO THE HIGH COURT OR SUCH OTHER COMPETENT
AUTHORITY

The Transferor Companyand the Transferee Companyshall make all necessary application and
petition under Sections 391 to 394 and other applicable provisions of the Act to the Hon’ble High
Court of Judicature at Bombay, for seeking approval of the Schemeand for dissolution of the
Transferor Company without winding up.

MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL POWER TO
THE BOARD

The Transferor Company and the Transferee Company with approval of their respective Boards
of Directors, may consent, from time to time, to any modifications / amendments or additions /
deletions to the Scheme which may otherwise be considered necessary, desirable or appropriate
by the saidBoards of Directors to resolve all doubts or difficulties that may arise for carrying out
this Scheme and to do and execute all acts, deeds matters, and things necessary for bringing this
Scheme into effect or agree to any terms and / or conditions or limitations that the Hon'ble Court
or any other authorities under law may deem fit to approve of,, to direct and / or impose.

The Transferor Company and the Transferee Company have the right to modify this Scheme by
mutual agreement in writing,

The Transferor Company and the Transferee CompanyshallwithdrawthisSchemeonly in
accordance with the terms agreed in writing.

CONDITIONALITY OF THE SCHEME
The Scheme is conditional upon and subject to the following:

(a) receipt of ‘no objection’ letter from the Stock Exchanges in terms of the circular number
CIR/CFD/CMD/16/2015 dated November 30, 2015 issued by the Securities and
Exchange Board of India and any amendments thereto including the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015;

(b) the Scheme being approved by the respective requisite majorities of the members and / or
creditors of the Transferor Companyand the Transferee Companyas may be directed by
the High Court and/or any other competent authority and it being sanctioned by the High
Court and/or any other competent authority, as may be applicable;

(©) the certified copy of the order of High Court under Sections 391 to 394 of the Act
sanctioning the Scheme is filed with the Registrar of Companies having jurisdiction over
the Transferor Company and the Transferee Company; and

(d) no business shutdown event or material adverse effect (as agreed between the Transferor
Company and the Transferee Company), shall have occurred in relation to the Transferor
Company or the Subsidiary

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

for the Scheme not being sanctioned by the High Court or such other

competent 'iutﬁéglty id/or the Order not being passed as aforesaid before June 30, 2017 or such

~other. daw as the Board§ of Directors of the Transferor Company and Transferee Company, or any
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16.2.

16.3.

17.

18.

19.

20.

other person authorized by the Boards of Directors of the Transferor Company and Transferee
Company respectively, may determine, the Scheme shall become null and void, and be of no
effect, save and except in respect of any act or deed done prior thereto as is contemplated
hereunder or as to any right, liability, or obligations which have arisen or accrued pursuant
thereto and which shall be governed and be preserved or worked out as is specifically provided in
the Scheme or as may otherwise arise in law.

In the event of this Scheme failing to take effect or if it becomes null and void no rights and
liabilities of whatsoever nature shall accrue to or be incurred infer-se to or by the parties to the
Scheme or any of them.

RESOLUTION

Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor Company,
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and
be considered as resolutions of the Transferee Companyand if any such resolutions have any
monetary limits approved under the provisions of the Act, or any other applicable statutory
provisions, then the said limits shall be added to the limits, if any, under like resolutions passed
by the Transferee Companyshall constitute the aggregate of the said limits in the Transferee
Company, unless otherwise agreed in any arrangement to which the Transferee Companyis
subject.

COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed), arising out of or incurred in carrying out and implementing this Scheme and
matters incidental thereto, shall be borne by the Transferee Company.

SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Transferor Company and the Transferee Company, affect the
validity or implementation of the other parts and/or provisions of this Scheme.

ACTION TAKEN BY SEBI/RBI

Mr. Rakesh Jhunjhunwala, a director of the Transferee Company, was a non-executive director of
Maneesh Pharmaceuticals Limited, which is classified as a wilful defaulter by the Reserve Bank
of India as of 31" March, 2016 and no proceedings were initiated against Mr. Rakesh
Jhunjhunwala. Mr. Rakesh Jhunjhunwala has resigned as a director of Maneesh Pharmaceuticals
Limited with effect from October 15, 2010 and is no longer associated with Maneesh
Pharmaceuticals Limited.

*¥¥
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SCHEDULE I
TERMS AND CONDITIONS OF RPS

L. Dividend 1% (one percent) p.a.

2. Face value INR 21,667 (Rupees Twenty One Thousand Six Hundred and
Sixty Seven)

3. Term and Redemption All RPS shall be compulsorily redeemable at the end of 12

(twelve) months from the date of issuance of the RPS.

4. Transferability Each RPS shall be freely transferable at the option of the holder
subject to applicable laws.

TERMS AND CONDITIONS OF OCPS

1. Dividend 0.001% p.a. on a non-cumulative basis

Ok Face value INR 21,667 (Rupees Twenty One Thousand Six Hundred and
Sixty Seven)

3 Terms for conversion OCPS shall be convertible into equity shares of the Transferee

Company at the option of the Transferee Company at the end of 12
(twelve) months from the date of issue of OCPS.

Provided that:

(a) the term of the OCPS shall be extended to 18 (eighteen)
months from the date of issue of OCPS; and / or

(b) each OCPS holder shall be issued only 1 (one) equity share of
the Transferee Company upon conversion of all the OCPS
held by the OCPS holder,

on the occurrence of events as agreed between the Transferor
Company, the Transferee Company and shareholders of the
+ | Transferor Company in writing.

4. Conversion If the OCPS are converted, then the conversion price shall be equal
to the higher of:

(A) the price determined using the pricing methodology provided
in Regulation 76(1)(a) of the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations,
2009 (“X*); or

(B) the price determined using the pricing methodology provided
in Regulation 76(1)(b) of Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations,
2009(“Y™),

each as at the Relevant Date.

For the purpose of this conversion, the term ‘Relevant Date’ shall
mean a date thirty days prior to the date of conversion of the OCPS

Each OCPS shall convert into such number of equity shares of the
Transferee as arrived by dividing the face value of such OCPS by
the higher of X or Y.
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In case of fractional entitlements, all fractional entitlements for a
OCPS holder shall be consolidated and the OCPS holder shall be
allotted shares equal to such consolidated entitlement. If such
consolidated entitlement further includes a fractional entitlement,
which exceeds 0.5, such OCPS holder shall be allotted one share
for such further fractional entitlement.

The Transferee Company will convert only such number of OCPS
to be issued pursuant to the Scheme such that post conversion, the
Transferee Company is in compliance with the minimum public
shareholding requirement, and to the extent OCPS are not
converted into equity so as to meet the minimum public
shareholding requirement, they shall be redeemed by the
Transferee Company as per the terms of OCPS.

Redemption

In case OCPS are not converted into equity shares by Transferee,
OCPS will stand redeemable immediately at the end of 12 months
from the date of issuance of OCPSs subject to terms agreed
between the Transferor Company and the Transferee Company in
writing.

Provided that: the term of the OCPS shall be extended to 18
(cighteen) months from the date of issue of OCPS on the
occurrence of events as agreed between the Transferor Company
and the Transferee Company in writing.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAI BENCH
COMPANY SCHEME PETITION/NO 225 OF 2017

In the matter of the Companies Act, 2013;
AND

In the matter of Sections 230 to 232 of the Companies Act,
2013;

AND

In the matter of Scheme of Amalgamation of Gauss Networks
Private Limited having CIN U72200MH2013PTC288316
(Transferor Company) with Delta Corp Limited having CIN
L65493PN1990PLCO058817 (Transferee Company) and their
respective Shareholders and Creditors

Delta Corp Limited

......... Petitioner Company

CERTIFIED COF}Y OF ORDER DATED 8" DAY OF

JUNE 2017 ANlil THE SCHEME ANNEXED TO THE
PETITION

[
HEMANT SETHI & CO

ADVOCATES FOR PETITIONER
PH: 9820244453
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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
IN

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

IN

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

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




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

IN

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




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

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

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




C.P.(CAA)/148/MB/2022
IN
C.A.(CAA)Y110/MB/2022

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

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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C.P.(CAA)/148/MB/2022
IN
C.A.(CAA)Y110/MB/2022

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




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

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

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.
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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.
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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



18.

19,

20.

21,

22,

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
Date of Application___ 84 j | n! 2022
Number of Pages /3
Fee Paid Rs 2.5/~

Applicant ealled for coltection copy DH-LLU.,L-Z‘-" T
Copy prepared on {J‘f.-f/* Lol?Z

Copy lssued on Fal jodiZs oo
T T T
Eﬁt:; Registrar o7 //+ <44 17117

National Company Law Tribunal, Mumbai Besich



SCHEME OF AMALGAMATION
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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.
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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
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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




IN THE NATIONAL COMPANY LAW TRIBUNAL

AHMEDABAD
DIVISION BENCH
COURT -1
ITEM MNo.142

C.P.{CAA)S3(AHM)2022 in C.A. (CAA)ST(AHM) 2022
Orders under Sectio -232
IN THE MATTER OF:
Daman Hospitality Private Limited weeApRlicant

Order delivered on: 21/12/2022

Coram:
Dr. Madan B. Gosavi, Hon'ble Member({J)
Mr.Kaushalendra Kumar Singh, Hon'ble Member(T)

PRESENT:
For the Applicant
For the Respondent

ORDER

The case is fixed for the proncuncement of the order. The order is
pronounced in open Court vide separate sheet,

-50- -3D-
KAUSHALENDRA KUMAR SINGH DR. MADAN B GOSAVI
MEMBER (TECHNICAL) MEMEER {JUDICIAL)




CP (CAA) No.53/ NCLT/AHM/2022 in
CAJCAAING, 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. Ltd.
{(*Transferor Company 1)

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-A, Village Varkund,
Vapi Daman Roead Nani Daman 396210,
Daman and Diu

-..Petitioner Company
Transferor Company No. 2

2



CP {CAA) No. 53/ NCLT/AHM /2022 in
CAICAA| No.37 /NOLT /AHM /2022

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 sharcholders
and creditors with effect from 1% 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 Transferce 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




CP (CAA] No.53,NCLT/AHM/ 2022 in
CAICAA)NO.3T /NCLT/ AHM/ 2022

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 Cumpaﬂiea {ii) the



CP {CAA) No.53/NCLT/AHM/2022 in
CA[CAA|No. 37 /NCLT/AHM,/2022

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 affidavite of service before this Tribunal on
20.07.2022.

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.

7. 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
(ili) concerned Income Tax Authorities; and [iv) the Official

Ligquidator.

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
etitioner Company has filed affidavit before this Tribunal on



CP [CAA) No.53/NCLT/AHM/ 2022 in
CA[CAA|No. 3T/ NCLT /AHM 2022

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 Petiton 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. Netwithstanding 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 Amalpamation 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;

i, The Petitoner 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 aganst 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, shall 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 /employees of the
Transferee Company 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-2B 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
Liquidator are quantified at Rs.10,000/- in respect of
the Petitioner Company. The said fees to the Official
Liquidator 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.

20. Accordingly, the Company Petition CP{CAA) No.53 [AHM) of
2022 with CA(CAA) No.37(AHM) of 2022 is disposed of.

-5D- -8D-
KAUSHALENDRA KUMAR SINGH DR. MADAN B GOSAVI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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List of Amets of Daman Hospitallty Private Limited

1) Land & Building yalus a5 at March 31,2022

ﬂg i
Iq"?‘l'ﬂ ExXUrE

m' BAMAN HOSPITALITY PRIVATE LIMITED

fis in Lakhs
Freehoid Land valug Erashald Land value G25.28
Building Bullding 31,161 B3
Electrical EQUipmEnts Eizetrical Equipmants 1,185,748
Prani B Mackinery Plant & Machkmery 75083
| Furniture 5 Flxture Furnipure B Fiktura 17025
BAater Vehicles hstor Vahickes CWE]
Feedar Boat Feeder Boat .32
Computer & Apoessaries I"_rm_mgut:r&hmwie: 304
Capital Wark-in-Fragress Capital Work-In-Frogress 041
Intll'gll:ﬂe Hs5els 1n|.:|.n!5‘|:|-|1|- Amels 213
Total 33,042.63 |
2] Trade Receivable as at#arch 31,2032
[ Sundry Debzors [ Sunidry Dabtars -]
5] Inuestmant as gt March 31,2028
e Eterent Investment in Adityz  Birla S00.72 |
Mutual Furd
Irvestment Equity sharg of The Saraswat [.25
Co-0p-Hank Limited ]
Tatal SO0.A7T
4 Gash & Cash Equhvalents s at hareh 31,2022
Cash & Bank Balance | cash Aje 0.34 |
Cesn & Rark Balance Axis Bank Ltd 40,28
ash & Bank alance REL Bank LTD Q.50
Cadl B Bank Balamoa Bank of Baroda .08
Taral 41,74
5] Long Term Loans & Advances as at March 31,3023
Fixed deposit FEL Bark Ltd 41.00
Uinierest Accrusd on Fleed | ABLBankLed 14 53
Deaosit
Prepaid Expensas Frepaid Enpenses 282
Income Tax receivabie Tncarme Tas receivaive G467
Defiered Taw Assets Daffered Tan Ass=ts ,v'.;_wf Hosm,

Total

Fagkd ML, 33 Pioer, Tandina Fiod, Mo iy, Bl 10 (24, e Tk +5H 37 487 4T06 Fanc <91 TR0 LTTY
Enel ssusaibgdaie oo WAL e drtiogrea 007 |oB - S RN AD FTC DR

A, Uilisa Vark orel, Nl - Tlamin Lisin Fcad Mas Daman, Duean Q7] - D6, Tel PO SRR Fac <0035 EREIED W v dallie s cuw
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.ﬁ BAMAN HOSPITALITY PRIVATE LIVITED

&) Short Term Laans & Advance as ak Manth 31,2021

Fived depasit Bank of Baroda 25733
Interest Accrued on Fined | Bank of Baroda 851
Depasit
Fined depasit Axis Bank Ld 16,85
Imterest Accrwed on Fioed | Axis Bamk Lid B4
Do pesit
Imterest Accrued on Fixed | SEW Engineersing India Pyl 200000
Daposit Led
bnteredt Aperued on 10D inierest Accrusd an (G0 T, 449
inveniories InvErLories 178
Prepaid Eapenses Frepald Expenses 283
Lecurity Deposit The New [ndia Asiurance 145
Carnpany Limited Deposit
Secwity Deposit SECURITY DEPOSIT -COFEE 105
DAY GLOBAL LTD.
Security Depasit SECURITY DEPOISIT- 0.h1
SULDCHAMADES AMIL
AGRAWAL
Advances other than capliad | AMIT DESAl & CO o
| Advance
Advances other than capital | ABGON  LIFE  INSLURANCE 0,06
AdyEnce COMPANY LBAITED
Advances other then capital | BIRLA SUN LUFE INSURANCE 0.4%
Advance ch.LrD.
Advances other then capital CEMNTRAL DEPOSITORY 0.2
Aivance SERVICES {(MGIAILIMITED
Advances gther then capital | MIRECTCR OF  TDURISM 14.00
Advance ADR, DARAN
Advances other then copital | K, &, PARDIT .02
Advance
Advances ather then capital | PRECITECH  LABGRATORIES 003
advance PVT. LTD.
Aovanpes other then capital | RELIANCE GEMERAL 3421
Advance INSLIRAMNCE COM Py
LINMITED
Advances other then capital | WALKER CHANDIOK & CO. 0.5
Aduance LLP
Tatal 655,08
| Total Azset Walue 35,554.44

l::lﬂh:iﬂh'ﬂl B & BHA, N ge ek, Vap: - Darsses i Mzt Hind Do, Daman [UT) - 38390 Tes: = 1 260 ERS0AY Fex #31 300 2000 i wrwtelgrancn
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=9 DAMAN sosemacy privare Loamen

SCHEDULE OF ASSETS
fis st April 1,7022
{Opening)
Nama of the Translerss Company DAMAN HOSPITALITY PRIVATE LIMITED
£ Identificatnn Mum S5 101 00007PTCOB4 658
faghsterad Office LIRVEY MO-DEL AkD ORF1A, WAPT DAMAN ROAD , VILLAGE -

ARELING  WANI Diafdad , DasaR-396210

Permanent Acoount Mumber (FAN) | AROCDI548%
Tax Deduction B Collection Aooount | ARMDIM7IIC

| Buumber CTARY
GET Registration Mumber FEAACLOTIERITT
Bank Account Details 1] IS BAMNE LTD - Forf, Mumbai
Accaunt Humber -911020028477975

IFSC Code @ UTIB0OO0LO0A
Balance of Bz 41,83 lakhs

2) RBL Bank Lbd- Somneth , Daman,
Aceaunt Numbar = 409000253071
JFSC Code @ RATHOOOD13O

Balance of Rs. .50 Iakks 1

3} Bank of Baroda = Somnath , Darman., E;"
Account Mumber — 25SE02 00000730 =,
IFSC Cade ; BARBOSSIDAM 't: oy Dy
Ealance of EEI .02 lakhs '.E "'ﬁ
Fixed Depesit F5.355.22 lakhs » .
Dther investments R5.500.57 lakhs wg 8 o
YEg
IETY
LR
-1 =
6,25.26 v e s
31,161,898 BE =%
5 e = ]
(% il g
Property, Plant and Equipment (Written down value a3 at March 31,2022) Rs. In Lakhs -li BE88
ron ™
| v wr O L
(1) Electrical Equipmants 118578 BoE S
! SEaE
| [x1Plant & Machinery ?ﬁg@% el
(31Furnifure & Fixturs 172.3 E2E =
{41Metar Vehicles 571 AN EE
[s1Feeder Boat 2.3 B EOS
n r;':m.:rh- % ':.l—= _3 ; &
{s)  Campuber & Bocessaries f‘:',?’r_h\?;::‘h ?.ﬁ e =

2 Yol
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