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Before the National Company Law Tribunal
Bench, at Mumbai
In the matter of the Companies Act, 2013
And

In the matter of Omkar Realtors & Developers (Bhoiwada) Private Limited
(“the First Applicant Company/ Transferor Company”)

With
Omkar Realtors & Developers Private Limited (‘the Second Applicant Company / Transferee Company’)

And
In the matter of Sections 230 read with Section 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act, 2013
COMPANY APPLICATION NO 939 OF 2017
Omkar Realtors & Developers (Bhoiwada) Private Limited .... First Applicant Company/Transferor Company

Omkar Realtors & Developers Private Limited .... Second Applicant Company/Transferee Company

Notice of the meeting of Equity Shareholders, Class A Equity Shareholders, Class B Equity Shareholders,
Class C Equity Shareholders and Class D Equity Shareholders of the Second Applicant Company

Notice is hereby given that by an order dated 30" November, 2017 the Mumbai Bench of the National Company
Law Tribunal has directed a meeting to be held of the Equity Shareholders, Class A Equity Shareholders,
Class B Equity Shareholders, Class C Equity Shareholders and Class D Equity Shareholders of the Second
Applicant Company for the purpose of considering, and if thought fit, approving with or without modification,
the arrangement (i.e. Scheme of Amalgamation of Omkar Realtors & Developers (Bhoiwada) Private Limited
with Omkar Realtors & Developers Private Limited and their respective shareholders) proposed to be made
between the Second Applicant Company and Equity Shareholders, Class A Equity Shareholders, Class B Equity
Shareholders, Class C Equity Shareholders and Class D Equity Shareholders of the said Applicant Company.

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of the Equity
Shareholders, Class A Equity Shareholders, Class B Equity Shareholders, Class C Equity Shareholders and Class
D Equity Shareholders of the Second Applicant Company will be held at Omkar House, Off Eastern Express
Highway, Opp. Sion Chunnabhatti Signal, Sion (East), Mumbai-400022, Maharashtra, India on 23% day of
January, 2018 at 10:30 a.m. in the morning at which time and place the said Equity Shareholders, Class A Equity
Shareholders, Class B Equity Shareholders, Class C Equity Shareholders and Class D Equity Sharcholders are

requested to attend.

Copies of the said arrangement (i.e. Scheme of Amalgamation of Omkar Realtors & Developers (Bhoiwada)
Private Limited with Omkar Realtors & Developers Private Limited and their respective shareholders), and
of the statement under section 230 can be obtained free of charge at the registered office of the company or

at the office of its Advocates, M/s Fortitude Law Associates at B-504, Prathamesh Tower, Raghuvanshi Mills




Compound, Lower Parel, Mumbai-400013. Persons entitled to attend and vote at the meeting, may vote in
person or by proxy, provided that all proxies in the prescribed form are deposited at the registered office of the
Second Applicant Company at Omkar House, Off Eastern Express Highway, Opp. Sion Chunnabhatti Signal,
Sion (East), Mumbai-400022, Maharashtra, India not later than 48 hours before the meeting.

Forms of proxy can be had at the registered office of the Second Applicant Company.

The Tribunal has appointed Mr. Kamal Kishore Gupta, Director of the Second Applicant Company and failing
him, Mr. Babulal Varma and/or Mr. Gaurav Gupta and/or Mr. Rajendra Varma and/or Mr. Vikas Gupta and/or
Mr. Tarachand Varma and/or Mr. Bhanupratap Singh, Director of the Second Applicant Company, as chairperson
of the said meeting. The above mentioned amalgamation, if approved by the meeting, will be subject to the

subsequent approval of the Tribunal.

Dated this 15" day of December, 2017

Sd/-
Mr. Kamal Kishore Gupta
Director (DIN: 01189806)

Chairperson appointed for the meeting




Before the National Company Law Tribunal
Bench, at Mumbai
In the matter of the Companies Act, 2013
And

In the matter of Omkar Realtors & Developers (Bhoiwada) Private Limited (‘the First Applicant Company/
Transferor Company’)

With
Omkar Realtors & Developers Private Limited (‘the Second Applicant Company / Transferee Company’)
And

In the matter of Section 230 read with Section 232 of the Companies Act, 2013 and other applicable provisions
of the Companies Act, 2013

COMPANY APPLICATION NO 939 OF 2017
Omkar Realtors & Developers (Bhoiwada) Private Limited .... First Applicant Company/Transferor Company

Omkar Realtors & Developers Private Limited .... Second Applicant Company/Transferee Company

Explanatory Statement under Section 230 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises. Arrangements and Amalgamations) Rules, 2016

1. Pursuant to an Order dated November 30, 2017 passed by the Hon’ble National Company Law Tribunal,
Mumbai Bench (“NCLT”/ “Tribunal”) at Mumbai in Company Scheme Application No. 939 of 2017
filed by Omkar Realtors & Developers (Bhoiwada) Private Limited (“First Applicant Company/
Transferor Company”), a meeting of the Equity Shareholders, Class A Equity Shareholders, Class
B Equity Shareholders, Class C Equity Shareholders and Class D Equity Shareholders of the Second
Applicant Company shall be convened and held at Omkar House, Off Eastern Express Highway, Opp.
Chunnabhatti Signal, Sion (East), Mumbai-400022, Maharashtra, India on 23" day of January, 2018 at
10:30 a.m. for the purpose of considering and if thought fit, approving, with or without modification(s),
the arrangement embodied in the proposed scheme of amalgamation of Omkar Realtors & Developers
(Bhoiwada) Private Limited (“First Applicant Company/Transferor Company”) with Omkar Realtors
& Developers Private Limited (“Second Applicant Company/Transferee Company”) and their
respective shareholders (“Scheme” or “Scheme of Amalgamation”). A copy of the Scheme setting
out details of parties involved in the proposed Scheme, appointed date, effective date etc. is attached
herewith and forms a part of this Notice/Explanatory Statement.

2. The details of the amalgamation are captured in the scheme attached with the Notice.

3. The Scheme captures the details of the Second Applicant Company including name, date of incorporation,
type of company, registered office address, main business carried on by the Second Applicant Company,
details of capital structure of the Second Applicant Company including authorized, issued, subscribed
and paid up share capital.

4. The Permanent Account Number of the Second Applicant Company is AAACO7919F
5. The Corporate Identification Number of the Second Applicant Company is U70100MH2005PTC157754.

6. The summary of main objects of the Second Applicant Company as per the memorandum of association
is as follows:

“To carry on in India or abroad either alone or jointly with one or more person,
Government, local bodies or other bodies the business of construction, developers,
builders, contractors, designers, architects, decorators, engineer, civil engineer,
architectural engineer, interior decorator, consultant, contractor, sub-contractor,




turnkey contractor and brokers of all types of construction and development work
in all its branches such as culverts, dams, bridge, water tanks, canals and all types
of buildings and structures including houses, flats, apartments, offices, godowns,
warehouses, shops, factories, sheds, hospitals, hotels, holiday resorts, shopping cum
residential complexes, housing projects and to develop, erect, install, alter, improve,
add, establish, renovate, recondition, protect, participate, enlarge, repair, demolish,
remove, replace, maintain, manage, buy, sell, lease, let on hire, commercialize, turn to
account, handle and control all such buildings and structures and to purchase, sale or
deal in all types of immovable and movable properties for development or for resale.”

7. The name and address of the Directors of the Second Applicant Company are as follows:

Sr. No. | Name of the Director Address
1. Mr. Kamal Kishore Gupta 18&19 Floor, Aashiana Building, Laxmibai
Jagmohan, Das Marg, Nepeansea Road, August
Kranti Marg, Mumbai 400036
2. Mr. Babulal Varma 1405, ‘A’ Wing, Raheja Sherwood, Nirlon Compound,
Goregaon (E), Mumbai 400063.
3. Mr. Gaurav Gupta 93, Ahoora Mahal, 4* Floor, Plot No. 15, Marine
Drive, Mumbai 400002.
4. Mr. Rajendra Varma 1406, ‘A’ Wing, Raheja Sherwood, Nirlon Compound,
Goregaon (E), Mumbai 400063.
5. Mr. Vikas Gupta 18&19 Floor, Aashiana Building, Laxmibai
Jagmohan, Das Marg, Nepeansea Road, August
Kranti Marg, Mumbai, 400036.
6. Mr. Tarachand Varma Raheja  Sherwood, Flat-1306, A-Wing, Nirlon
Compound Goregaon (E), Mumbai 400063.
7. Mr. Kaushik Narayan More 1, Ulhas, 142, Dr. M. B. Raut Road,, Shivaji Park,
Dadar, Mumbai 400028.
8. Mr. Bhanupratap Singh R:1304,F:13,W.H.P. 616(PT),
H Wing, Dr. Babasaheb, Ambedkar SRA CHS,
Bhd Kamgar Maidan, SB Marg, Dadar (W), Mumbai
400028.
The name and address of the Promoters of the Second Applicant Company are as follows:
Sr. No. | Name of the Director Address
1. 18&19 Floor, Aashiana Building, Laxmibai
Kamal Kishore Gokalchand Gupta Jagmohan, Das Marg, Nepeansea Road, August
Kranti Marg, Mumbai 400036
2. 1405, ‘A’ Wing, Raheja Sherwood, Nirlon Compound,
Babulal Mulchand Varma Goregaon (E), Mumbai 400063,
3. . 93, Ahoora Mahal, 4" Floor, Plot No. 15, Marine
Gaurav Vishnukumar Gupta Drive, Mumbai 400002.
4, . 1406, ‘A’ Wing, Raheja Sherwood, Nirlon Compound,
Rajendra Mulchand Varma Goregaon (E), Mumbai 400063.
5. 18&19 Floor, Aashiana Building, Laxmibai
Vikas Kamal Kishore Gupta Jagmohan, Das Marg, Nepeansea Road, August
Kranti Marg, Mumbai, 400036.
6. Raheja Sherwood, Flat-1306, A-Wing, Nirlon
Tarachand Mulchand Varma Compound Goregaon (E), Mumbai 400063
7. Flat No. 15, 93 Ahoora Mahal, Marine Drive, G road,

Vishnukumar Gokalchand Gupta

near Marine line station, Marine drive, Kalbadevi
Mumbai 400002.




1305, ‘A’ Wing, Raheja Sherwood, Nirlon Compound,

Bajrangbali Mulchand Varma Goregaon (E), Mumbai 400063.

Omkar House, Off Eastern Express Highway, Opp.

Emesto Realtors Private Limited Sion Chunnabhatti Signal, Sion East, Mumbai 400022

10.

I1.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

The email address of the Second Applicant Company is contact@omkar.com and its website address is
http://www.omkar.com .

During the last five years, there has been no change in the name and main objects (which are summarized
above) of the Second Applicant Company.

It may be noted that the Second Applicant Company is a private limited company and its securities are
not listed on any stock exchange.

It may be noted that except for First Applicant Company is the wholly owned subsidiary of the Second
Applicant Company, no relationship subsists between the parties to the Scheme

The proposed amalgamation of the First Applicant Company with the Second Applicant Company and
their respective shareholders will be such that all the assets and liabilities of First Applicant Company
would be transferred to and vested in the Second Applicant Company.

The Board of Directors of the Second Applicant Company have at their meeting held on September 1,
2017 unanimously approved the Scheme.

For the purpose of the Scheme the appointed date is April 1, 2016 and Effective date has been defined
as “the date on which certified copies of the Order(s) of the National Company Law Tribunal Bench at
Mumbai, vesting the assets, property, liabilities, rights, duties, obligations and the like of the Transferor
Company in the Transferee Company, are filed with the Registrar of Company, Maharashtra after the

necessary consents, approvals, permissions, resolutions, agreements, sanction and orders are obtained.”.

There is no share exchange ratio, as the First Applicant Company is the wholly owned subsidiary of the
Second Applicant Company

It is further provided that the proposed Scheme does not contemplate any corporate debt restructuring
exercise.

The rationale and benefit of the proposed scheme have been duly provided for and captured in the Scheme
attached with this notice/explanatory statement.

As on March 31, 2017, the amount due to the secured creditors is Rs. 27,624,825,980/- (Rupees Two
Thousand Seven Hundred Sixty Two Crores Forty Eight Lakhs Twenty Five Thousand Nine Hundred
and Eighty only) and unsecured creditors of the Second Applicant Company is Rs. 27,424,947,135/-
(Rupees Two Thousand Seven Hundred Forty Two Crores Forty Nine Lakhs Forty Seven Thousand One
Hundred and Thirty Five only).

The Scheme does not have a prejudicial effect on the key managerial personnel, directors, promoters,
creditors, employees of the Second Applicant Company, as no sacrifice or waiver is, at all, called from
them nor are their rights sought to be modified in any manner.

None of the Directors, Promoters, Key Managerial Personnel, Creditors and Employees of the Second
Applicant Company respectively have any material personal interest in the Scheme, save to the extent of
shares held by the Directors in the Second Applicant Company, if any.

No investigation proceedings have been instituted or are pending in relation to the Second Applicant
Company under the Companies Act, 2013.

The following documents are available for obtaining extract from or for making or obtaining copies of
or for inspection by the Equity Shareholders, Class A Equity Shareholders, Class B Equity Shareholders,
Class C Equity Shareholders and Class D Equity Shareholders of the Second Applicant Company at the




22.

23.

24.

25.

26.

Registered Office of the Company upto one day prior to the date of the Meeting between 11.00 a.m. to
5.00 p.m. on all working days (except Saturdays, Sundays and public holidays):

a. latest audited financial statements of the Second Applicant Company as on March 31, 2017,

b. copy of the Order of the Tribunal dated November 30, 2017 passed in Company Scheme Application
No. 939 of 2017 directing the convening of meeting of the Equity Shareholders, Class A Equity
Sharcholders, Class B Equity Shareholders, Class C Equity Shareholders and Class D Equity
Shareholders, Secured and Unsecured creditors;

c. copy of the scheme of amalgamation; and

d. the certificate issued by the auditor of the Second Applicant Company to the effect that the accounting
treatment proposed in the Scheme is in conformity with the Accounting Standards prescribed under
section 133 of the Companies Act, 2013.

It is further provided that there are no other contracts or agreements that are material to the proposed
Scheme.

It is confirmed that the copy of the Scheme has been filed with the Registrar of Companies, Mumbai.
In compliance with the requirement of Section 230 (5) of the Companies Act, 2013 and Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, notice in the prescribed
form and seeking approvals, sanctions or no-objections shall be served to the concerned regulatory and
government authorities for the purpose of the proposed Scheme. No other approvals from regulators or
governmental authorities are required at this stage nor any have been received or are pending in respect
of the proposed Scheme.

In view of the information provided hereinabove and the documents attached along with this Notice
and Explanatory statement, the requirements of Section 232(2) of the Companies Act, 2013 have been
complied with.

A copy of the Scheme and Explanatory Statement and form of proxy may be obtained from the Registered
Office of the Second Applicant Company at Omkar House, Off Eastern Express Highway, Opp. Sion
Chunnabhatti Signal, Sion (East), Mumbai-400022, Maharashtra, India.

The person to whom this notice is sent may vote in the meeting either in person or proxy.

Sd/-
Mr. Kamal Kishore Gupta

Director (DIN: 01189806)
Chairperson appointed for the meeting

Dated this 15" day of December, 2017

Registered Office:

Omkar House, Off Eastern Express Highway, Opp. Sion Chunnabhatti Signal, Sion(East), Mumbai-400022,
Maharashtra, India
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Before the Nationnl Company Law Tribunal

Beach, at Mumbai

CSA No. 939 6F 2017
Under Sections 230 read vn;'ith Section 232 of
the Companies Act, 2013

In the matter of Scheme Bé Amalgamation of
QOmkar Realtors & Developers {Bhoiwada)
Private Limited (‘the First Applicant
Cempany/ Transferor Company™) with
Omkar Realtars & Dc:\'eiopcrs Privale
Limited (“the Seeond Applicant Company
/' Transferee  Company”) snd  thieir
respective Sharcholders ancj Creditors.

Omkar Realtors & Developers {Bhoiwada) Private Limited
<o First Applicant Company/Transferor Company
Omkar Realtors & Developers Private Limited

-+ Second Applicant Company/ Transferee Company

Order delivered on 30™ November, 2017
Coram:
Hoo’ble B.S.V. Prakash Kumar Member )]

Hon’ble V. Nallasenapathy, Member (T}

For the Applicant: My, Rahul R. Mahajan w/w Mr. Amit Surve, b Mis, ‘Fortitide Law
Associates, Advocates for the Applicant Company,

f')£:
Vi
/
Per: B.8.V. Prakash Kumar, Member {1 ['I." =
ORDER \
= ._‘\\ ) b
\%

1. The Learned Counsel for the Applicants states that the present Scheme 3§ a Scheme ol

Amalgamation of Omkar Resltars & Drevelopers (Bhoivada) Private Limited Uthe First

B i 1
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Applicant Company/ Transferar Company') with Omkar Realtors & Developers Private

Limited (*the Second Applicant Company / Transferee Company'y.

The Learned Counsel fur the Applicants state that the First Applican. Company is engaged
in (he business of constriction, developers, builders, contractors, designers, architects,

deeorators, engineer, of all types of construction and development work,

The Learned Counsel for the Applicants state thet the Second Applicant Company is
engaged in the business of construction, developers, builders, contractors, dusigners,

architects, decorators, engineer, of all types of conseruction and development work.

The Learned Counse! for the Applicants state that the amaigamation of the Tran%f‘ eror
Company with the Transferee Company would provide au opp(}riunify to expand Hs
current leverage combined assets and build a stronger sustainabie; business. The
amalgamated company will bave the benefit of synergy and stubilit}- of operdtions
and would help to achleve economies of scale through efﬁcien‘tE utilizatign of
resources and facilities as the vompanies concerned would be able t combine their

resources, expand their activites, rationalize and streamline theif management,

busiriess and finances as well as eliminate duplication of work in ereag like accounts,
company lew and 8% assessments, common administrative s:rvice$. reduclion in
regulatory/procedural complianges and accordingly lead to synchroniz;ation of efforts
to achieve uniform corporate policy and ease in decision making at the proup level,
The Transferor Company and the Transferee Company carry on similar busingsses
and hence, the business of both the companies can be conveniently, advantagequsty
and evonomically carried on by & single entity. The Transferor Company isa whotly
owned subsidiary of the Transieres Company. Also, the Transferor Com pany and the
Transferce Company are private limited companics whose shareholding is ciosely

held, Hence, the proposed Scheme of Amalgamation shall not

adversely affect the interest of any person or the public at farge,

[ 3]
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CSA Ne, 9392047

A meeling of the Equity Shareholders, of the Transferor Company bc cotvened and
held at Omicer House, OF Bastern Express Highway, Opp. Sion Chunnabha Stgnnl.
Sion {Ensty. Mumbai - 406022, on Tuesday, 73% January, 2018 at 09:30 am., for the
putpose of considering and, if thought fit, approving, with pr wilhmnimo‘diﬁcation{s'),
the proposed Scheme of Amalgamation of Omkar Realtors & Developers (Bhoiwada)
Frivale Limited with Ombkar Resltors & Developers Private Liniited snd their

respective shareholders.

At feast 30 {thirly} clear days before the said meeting of the Equity Shareholders, of
the Transleror Company to be held as aforesaid, o notice convening e said Méeting
ut the place, dav, date und time aforesaid, together with g copy of the Scheme. a copy
of the Explanatory Statement required to be sent under Section 230 ofme Companigs
Act, 2013 and the preseribed Form of Proxy, shall be sent by regislere:td post or by air
mail or by courier or by speed post or by hand delivery 10 each of the Equity
Sharehoider of the Transferor Company at thelr respective registered or last known
addresses or by e-mail to the registered e-mail address of the Equity ;Sharcholder_s as

per the records of the Transferor Company.

The Notice of the Equity Shareholders Meeting shall be advertised in two focat
newspapers viz, "Free Press Journal” in Englis‘n and "Navshakti” in Marathi, both

circulsted in Mumbai not less than 30 days betare the date fixed for theimeeting.

Mr. Vrindesh Agarwal, Director of the Transteror Company, and failing hirn, Mr, Madan
Mistry, Director of the Transieror Company shall be appointed as the C hairperson for the
meeting of Equity Shareholders, The Scrulinizer for the meeting shall be Manish Buldeva.

Practicing Company Seccetary. For the said services die remuneration 46 fixed al Rgoy

(l

£0,000/- (Rupees Ten thousand anly) plus applicable taxes.

\\
A& meeting of (he Equity Shareholders, Class A Equity Shareholders. Clagk B Equity

Shateholders, Class C Equity Shoreholders and Class D Equity Shareholders of the

Transferee Company be convened and held at Omkar House, (Oif Bastern Express

e
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Highway, Opp. Sion Chunnabhatti Signal, Sion {Bast), i&riumbai - _4000:22, an 237
famvary, 2018 at 10:30 am.. for the purpose of considering and, if tixnght fit,
approving, with or witheu! modificationts). the proposed Scheme of Amaigamation of
Omkar Realtors & Developers {Bhoiwada) Private Limited with Omkar Realiors &

Developers Private Limited and their respective shareholders,

10, At least 30 (thirty) elear days before the said mesting of the Equifiy Shareholders.
Class A Eguity Sherehoiders. Class B Equity Shareholders, %‘:lass C Equity
Shareholders and Class ¥ Equity Shareholders of the Transferee Company o be heid
as aforesaid, a notice convening the said Meeling at the place, day, date and time
aforesaid, together with a copy of the Scheme, a copy of the Explanatory Statement
reguired to be sent under Scction 230 of the Companies Act, 2013 anid the prescribed
Form of Proay, shall be sent by registered post or by air mail or by caiurier or by speed
post of by hand detivery to cach of the Equity Sharcholder ar;d Class Lquity
Sharcholders of the Transterec Company at their respective registered or last known
addresses or by e-mail to the regisiered e-mai! address of the Equity Sharchelders and

Class Equity Shareholders as per the records of the Transferee Company.

{1, The Notice of the Equity Sharenoiders Meeiing shall be advertised in two local
newspapers viz. "Free Press Journal” in English and "Navshakti® in Marathi, both

circulated in Mumbai not less 30 days before the date fixed for the meéting,

12, Mr. Kamal Kishore Gupta, Director of the Transferee Company, and failing him, Mr.
Babulal Varma and/or Mr. Gaurav Gupts and/or Mr. Rajendra Varma snd/or Mr. Vikes
Gupta andfor Mr, Tamchand Varmmw andfor M. Bhanupratap Singh, Director of the
Transferee Company shall be appointed as the Chairperson for the meeting of Equity

Sharcholders, Ciass & Equity Sharcholilers, Class B Equity Sharclm‘t&@;ﬂﬁ T

"ol 4
._:"h'ﬂ' ne Hlun.'[ll]g

i

Equity Sharcholders end Class D Equity Siwareholders. The Scuf'

shall be Manish Baldeva, Practicing Company Secretary. For{lthe=shid services the
remuneration is fixed at Rs. 10.000/- {Rupees Ten thousand enlyy plus applicable taxes.

‘ sr At
| paat

S 1 B
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CSA No, 93972017

13, The Applicant Companies underakes 10

1 issue natice convening meeting of the equity shareholders as
per Form No, CAA. 2 (Rule 6) of the Cinmpanies (Cmnpr(nmw.\

T

Arrangements and Amalgamations) Rutes, 2016
i, issue Statement containing all the pariculars as per Smmn
230 of the Companies Act, 2013

-

il Issue Fomi of Proxy as per Farm No, MGT-11 (Rule 19} af
the Companies (Management and Adminiswation ) Rules, 2614 .

iv.  advertise the Notice convening meeting as per Form ;Nu.
CAA. 2 (Rule 7 of the Companies (Compromises, Arrangements
and Amalgamations) Rules. 2016.

The undertaking is accepted,

td. The guorem for the aferesaid meeting of the Equity Sharcholders, Class A Equiry
Sharcholders, Class B Equity Sharcholders, Class € Eqaity Sharcholders and Class D
Equity Shareholders shall be as presoiibed under Section 103 of the 1,crmpames Act,

2013, |

15, The voting by proxy ot authorized representative in case of bodfy corporate be
permitted, provided that a proxy in the prescribed form/ autharization;duly signed by
the person entitled to atiend and vote at the meeting, is filed at its Repistered Office of
the Transferor and Transferee Company at Omkar House, Off E:‘aslern Express

%-ifghway, Opp. Sion Chunnabhatti  Signal, Sion {East). Mumbsi — 400022,

\ aha;a>i1-m India, not later than, 48 hours before the aforesaid meet*ng as reguired
\
1_- = 0 undcr 'q(ule 6 of the Companies (Compromises, Arrangements and Amalgsmations)

\ Rules)/2016.

]
16, The value and number of the shares of cach member shall be in accordance with the
books/ register of the Transferor and Transferee Company and where the entries in the
bouoks ! register are disputed, the Chairperson of the Meeting shall dewr{nine ke vaiue

tor the purpose of the aforesaid meeting and his decision in that behalf w:ould be final.

Gy |
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C8a No. 930/2017

17.  The Chairpersen to file ag affidavir not less than 7 {seven) days be!‘o;rc the date [Ixed
for the hoiding of the reeling and do repert this Tribunal that the direction regarding
the issue of notices have heen duly complied with as per Rule 12 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016,

8. The Chairperson to teport 1o this Iribunal, the result of the aforesaid meeting within
I5 (Fifteen) working days of the conelusion of the meeting, and the said report shall be
verified by his Affidavit as per Rule 14 of the Companies | (Compromises,

Arrangements and Amalgamations) Rules, 2018,

19 The Learned Counsel for the Applicants state that there are o Secured Creditors in the
Transferor Campany as stated in the averments made in paragraph 17 of ihe Application
therefore the question of giving potics of the meeting 1o Sequred Credi;mrs of the First

Applicant Company does not arise.

20 A meeting of the Unsecured Creditors of the Transferor Company be convensd and
held at Omkar House, Off Eustern Express Highway, Opp. Sion Chunnabhatti Signal,
Sion (East), Mumbai ~ 400022, on 23" January, 2018 a1 10:00 a.m., fos the purpose of

considering and, if thaught fit, approving, with ot without medification(s), the

proposed Scheme of Amalgamation of Omkar Realtars & Developars (Bhoiwada)
..'I?_ri\.:'.::i_te Limited with Omkar Realtors & Developers Private Limited and their

|
respettive sharchotders.

At least 30 (thirty) clear days before the said meeling of the Unsecltréd Creditors of
the Transferor Company to be held as aforesnid, # natice convening the sajd Meeting
at the place, day, date and time aforesaid, together with a copy of the Scheme, a copy
of the Explanatory Statement required (o be sent under Section 230 of the Companies
Act, 2013 and the prescrived Form of Proxy, shall be sent by rcgisiered;posl or by air
mail or by courier or by speed post or by hand defivery 1o each of the Unsecured

Crediters of the Transieror Company at their respective registered or ast known

6
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addresses or by e-mail to the registered e-mail address of the Unsecured Creditors s

per the records of the Transferor Company.

22, The Notice of the Unsecured Creditors Meeting shail be advertised in two local
newspapets viz. "Free Press Journal” in English and “Navshake" i Marathi, both
circulated in Mumbai not less 30 days before the date fixed for the meetin 3,

23, Mr. Vrindesh Agarwal and My, Madan Mistry, Directors of the Transfcrj;r Company, and
failing him, Mr. Kamal Kishore Gupta and for Mz. Babulal Varma an:d."or Mr. Gaurav
Gupta and/or Mr. Rajendra Varma andfor Mr. Vikas Gupta and/or Mr, Tarachand ' arma
end/or Mr. Bhanupratap Singh, Auvthorized Signateries of the Transfero} Conpany slall

be appointed as the Chairperson of the Unsecured Creditors.

24. A meeting of the Secured Creditors of the Transferee Company be convened and held
at Omkar Houge, Off Eustern Express Highway, Opp. Sion Chunnabhuti Signal, Sion
(East), Mumbai — 400022, on 237 January, 2018 at 11:00 aum., forithe purpase ef
sonsidering and, if thought fit, approving, with or witheut modification(s), the
proposed Scheme of Amalgamation of Omkar Realtors & Dey elopers (Bhoiwada)
Private Limited with QOmkar Realiors & Developers Privaté Liniized and their

respective sharcholders.

Bl }:\asl 30 (thirty) clear days before the said meeting of the Secured (i?reditors of the
'1';»1:insrlj£§rw Company to be held as aforesaid, a notice convening the said Meeting at

.the p}i‘lu day, date snd time aforesaid, together with a copy of the Scheme, copy of
© he .Bxpianatury Statement required to be sent under Section 230 of éhc C;bmpanies
Act, 2013 and the prescribed Fonm of Proxy, shall be sent by i'cgi.‘;tm'ﬂlf post or by air
mait or by courier or by speed post or by hand delivery to each df the Secured
Creditors of the Transferce Company st their respeetive registered ;Jl‘ last known
addresses or by e-mail to the registered e-mail address of the Secured Creditors as per

the records of the Transferee Company.

60014y ]
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26, The Motice of the Secured Creditors Meeting shall be adverlis};d in two local
newspapers viz. "Free Press Journal" in English and "Navshakti" in Marathi, both
circulated in Mumbai nuot lass 30 days before the date fixed for the merting.

27. Mr. Kamal Kishore Gupta, Director of the Transferce Company, and | failing him, Mr.
Babulal Varma andior Mr., Gaurav Gupta and/or Mr. Rajendra Varma and/or My, Vikas
Gupta andior Mr. Tarschend Varma and/or Mr. Bhanupratap Sisgh, Director of the

Transferee Company shall be appointed ns the Chairperson of the Secured Creditors,

28. A meeting of the Unsecored Creditors of the Transferee Company be convened and
held at Omkar House, Off Fastern Express Highway, Opp. Sion ['_?Imq%mubhutli Signal,
Sion (East), Mumbai - 400022, on 22 fanuary. 2018 at 11:30 a.m, fcﬁr the purpose of
vonsidering and, if thought fit, approving, with or without modification{s), the
proposed Scheme of Amalgamation of Omkar Realtors & Deve]eap;»:rs {Bhoiwada)
Private Limited with Omkar Realiors & Developers Privaie Lirz:med and their

respective sharcholders.

29, At least 30 ({thirty) clear days before the said meeting of the Unsecured Creditors of

the Transferee Company 1o be held as aforesaid. a notice convening the said Meeting
i I
: "ag_the place, day, date and time aforesald, together with a copy of the Scheme, & copy

; }‘. Explanatory Statement required to be sent under Seetion 230 of. lhe Compariies
:‘\' : (.\u ,’IZOI} and the preseribed Form of Proxy, shall be sent by reg:stere? post or by air
;mgl or by courier or by spred post or by hand delivery to each of ithe Unsecured
‘reditors of the Transferee Company at thoir respective registered or last known

addresses or by e-mail 1o the registered e-mail address of the Unsecured Creditors ax

per the records of the Transferes Company.

30, The Notice of ihe Unsecured Creditors Meeting shall be adverlised; in two jocal
newspapers viz. “Free Pross Journal” in English and "Navshakti" in Marathi, both

circufated in Mumbai not less 30 days before the date fixed for the meeting.

BOD 4w E
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Mr. Kamal Kishore Gupts, Director of the Transferce Company, and. i':lilisig him, Mr,
Babulal Yarma and/or Mr. Gaurav Gupta and/or Mr. Rajendra Varma and/op Me. Vikas
Gupta and‘or Mr. Tarachand Varma andior M. Bhanupratap Singh.} Director of the

Transferee Company shail be appointed os the Chairperson of the Unseca%.red Craditors.

The Chairperson appeinted for the aforesaid Meetings 10 issue the notices of the
Meeting referved tv sbove. The said Chairperson shall have alt pa{:wers undei the
Companies {Compromises, Arrangements and Amalgamations} Ruzes.izma in relation
to the conduct of the mectingfs), including for deciding procedurat qursnom that mey
arlse or at any adjournment thersof or any other matter incloding an arnandment o the
Scheme or resolution, if any, proposed at the meeting by any person(s),

The Transferor and Transferee Company to serve the notice upon the Regional
Director, Western Region, Ministry of Corporate Affairs, Mumbali_ Maharashtra,
pursuant to Section 230 (5) of the Companies Act, 2013 as per Rule 8 of the
Companies (Compromises, Amangements and Amalgamations) Rules, 2016, If no
response is received by the Tribunsl fiom Regional Director within 30/ (thirty) days of
the date of receipt of the notice it will be presumed that Regional I?ircctor and/ or
Central Government has no objection to the proposed Scheme ag pet Rule 8 of the

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

- ffﬁ;?_'xl'_fﬂu&!’l:l‘nr and Transferce Company to serve the notice upon'the concerned

Rcualm: m Companies, pursuant to Section 230 (5) of the L‘um;mnics Act, 2613 as

n

per Rufe t}‘ of the Companies (Compromises, Arrangements and Amalgarnations)

Riles, U,I*( If mo response is received by the Tribunal from Ihe Registrar of

? _Gnmp'mm within 30 (thiny) days of the date of receipt of the nouce it will be

presumed that Repistrar of Companies has 6o objection to the preposed ‘Scheme s per

Rule 8 of the Companies (Compromises, Arrnpements and Amalgamations) Rules,

L2016, i
|
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35, The Transferor and Transferes Company to serve the nofice on the sencemed Inceme
Tox Authority within whose jurisdiction the Transferee Company's astessment are
made, pursuam to Section 230(5) of the Companies Act, 2013 as per Ruie § of the
Compantes {Compromises, Amrangements and Amelgamstions) Ryles, 2016, If no
response is received by the Tribunal from the Income Tax Authority within 10 (tirty)
days of the date of receipt of the notice it will be presumed thag lncm}w Tax Authority
has no objection tu the proposed Scheme os per Rule 8 ef the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016,

36.  The Transiecor Company fo serve the nolice upon the concerned ofﬁ:;c of the Official
Liquidator, pursuant to Secrion 239(5) of the Companies Aet, 2013 as fper Rule 8 of the
Companies (Compromises, Amangements and Amalgamations) Rules, 2@;}16, The Tribunal
is appointing Chartered Accountant, Més. Mukund Sabule and Co, having their office at
“Satsang’, R1L-14/2, Service Roed of Sheei Road, Milapnagar, MIDC, ?'Residentiat Ares,
DombivH (East), Thane-421203, with remuneration of Rs. 50,600 (Rupeéts Fifty Theusand
Only) each for the services. If no response is received by the conceried Office of the
Official Liquidator within 30 days of the date of receipt of the notice it will be presumed
that Official Liguidator has no objection to the proposed Scheme as ner Rule 8 of the

Companies {Compromises, Arrangements and Amalgamations) Rules, 2016,

37, The Transferor and Transleree Company to file an affidavit of service of notices issued

o Creditors not fess than seven days before the date fixed for thé holding of the

aweting and do report 10 this Tribunal that the direction regarding the issue of notices

'fgg\-c"‘:l,luc\-n duly complied with,

P

i T

IHARG) > T s
= sd/- %f\‘*—_’\“' Sd/-
V. Nallasenapathy, K\,/ it ] B.S.V. Prakash Kumar
Member (Thia ”K:Icmbﬂ' (J)
Dated this 30% of November, 20| ¥
]
G0 1
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SCHEME OF AMALGAMATION
OF
OMKAR REALTORS & DEVELOPERS (BHOIWADA) PRIVATE LIMITED
WITH
OMEKAR REALTORS & DEVELOPERS PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

59200y
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xLE
PREAMBLE

This Scheme of Amalgamation (“the Scheme™) is presented under Sections 397 to 394 of
the Companies Act, 1956 as amended and the corresponding provisions of the Companics
Act, 2013 together with the rules and regulations theraunder, to an extent notified or to be
notified including any statutory modifications(s) or re-enactment(s) thereof (“the Act’™) for
the amalgamation of Omkar Realtors & Developers (Bloiwada) Private Limited ("the
Transferor Company") with Omkar Realtors & Developers Private Limited (“"the

Transferce Company").

RATIONALE FOR THE SCHEME

The Transteror Company is a wholly owned subsidiary of the Transferse Company. The
Transferor Corpany is primarily engaged in the busingss of construction, developers,
builders, contractors, designers, architects, decorarors, cogineer, of all types of construction
and development work. The Transferee Company is primarily engaged in the business of
construction, developers, bujlders, contragtors, designers, architects, decorators, engincer of

all types of construction and development work.,

The amalgamation of the Transferor Company with the Transferee Company would, inver

afia, have the following benefits;

a) The ama:gamation of the Transferor Company with the Transteres Company will
provide an opportunity 1o leverage combined assets snd build o stronger sustainable
business, Specifically, the merger will provide an opportunity to fuly leverage
assets, capabilities, experfence and infrastructore of both the companies;

b Reduce the munagerial averlaps involved in operating multiple entitics; ease and

increase operationsl and manapement efficiency; integrate business functions,

eliminate duplication and rationalization of adm:

rative expenses;

The amalgamated company will have the benefit of synergy and stability of

operations and wonld help to achieve cconomies of scale through efficient wilization

ces and facilities as the companies concerned wouid be able to combine

P
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their resources, expand their activities, rationalize and stream|ine their management,
business and finances as well as eliminate duplication of work in arcas tike accounts,
company law and tax ASHESSMICLLS, common administrarive services, reduction in
regulatory/proced ural compliances and accordingly lead 1o synchronization of efforts

1o achieve uniform corporate policy and case in decision making a: the group level,

dy The Transferor Compary and the Transferee Company carry on similar businesses
and kenee, the business of bath the companies ¢an be convenicntly, advantageous|y

and economically carvied on by a single entity,

e} The Transferor Company is a wholly owned subsidiary of the Transferee Company.
Alsp, the Transteror Company and the Transferee Company are private limited
companies whese shareholding is vlosely held. Hence, the preposed Scheme of
Amalgamation shall not prejudicially or adversely affect the interest of any person or

the public at large,

In view of the aforesaid, the Board of Directors of the Transfercr Company and the
Transferec Company have considered and proposed the amalgamation of the ecntire
Underlaking and business of the Transfernr Company with the Transferce Company in order
1o benetit the stakeholders of the cOmpanies sencerned. Accordingty, the Board of Directars
of the Transferor Company and the Transforee Company have formulated this Scheme of
Amalgamation for the transfer and vesting of the entire Undertaking and businsss of the
Transteror Company with and into the Teansferce Company, pursuant to the pravisions of

the Act.

The amalgamation of the Transferor Cormpany with the Transferes Company, pursuant i
and in accordance with this Scheme, shall take place with effect from the Appointed Date
ard shall be in accordance with Section 2(1B) of the Tncome Tax Act, 1961, [f any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the previsions af

the said Section at a later date {ncludin & resulting from an amendment of faw or for any

L3
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shall prevail and the Scheme shall stand modifisg 1o the extent determined nacessary 1o

comply with section 2(1B) of the [ncome Tux Act, 1961

PARTS OF THE SCHEME:

This Scheme is divided into the following purts:

Q)] Fart A, which deals with the definitions of ta: terms used in this Scheme and sets owe
the shave capital of the Transferar Company and the Trarsferee Company:

(i’ Part B, which deuls with the amalgamatior. of the Transferor Company with and into
the Transferee Company; and

{iii}  Pert C, which deals with the general terms and conditions applicable to this Scheme
and other matters consequential and integrally connected thereto,

PART A
DEFINITIONS:

In this Scheme (as detined hereinafier), unless repugnant to the meaning or context thereot,

the following expression shall have the meaning 15 under:

{1} “Aet” means the Companies Act, 1936 andior the Companies Act, 2013 wgether with

the rules and regulations thereunder, as in force from qme to lime; it oeing clar:fisd
thet as on the date of approval of this Scheme by the Brards of Directors of the
Transferor Company and the Transferss Company, Scctions 397 and 394 of the
Coempanies Act, 1956 continue to be in foree with the corresponding provisions of
the Companies Aer, 2013 not having been notitied. Accordingly, references in this
Scheme 1o particular provisions of the Act are references o particular prévisiuns of
the Companies Act, 1956, Upon such provisions standing re-enacted by enforcement

of provisions of the Companies Act, 2073, such references shall, unluss a different

intention appears, be construed as referénees 1o the provisions so re-enacted.

April 2016 or sueh other date as the High Court may

21
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{iv)

)

B3

“Amalgamation” means amalgamation as defined under Section 2(1B) of the Iicome

Tax Act, 1961,

"Board of Directors of the Transferor Company" shall mean the board of direetors
of the Transferor Company, any committce(s) constituted/to be constituted hy the
board of directors of the Transfecor Comipany or any other person autherized/to be
authorized by the board of directors of the Transferor Company or any committes

thereof to exercise its powers including the powers in terms of this Scheme,

"Board of Directors of the T ransferee Company" shall mean the hoard of directors
of the Trunsferee Company, any committee(s} constimzedito be constituted by the
board of directors of the Transferee Company or any ather person authorized/to be
authorized by the board of directors of the Transferee Campany or any committce

thereof to exercise its powers including the powers in terms of this Scheme.

{(vi) “Effective Date” shall mean the date on which certified copies of the Orderis) of the

{vii)

(i)

High Court at Bombay vesting the assets, property, liabilities, rights, dutics,
obligations and the Tike af the Transferor Company in the Transferce Company ars
filed with the Registrar of Companics, Maharashtra at Musmbai, Any references in the
Scheme to "upen coming into effect of this Scheme" or "Scheme coming inte

effect” or "scheme becomes effective” shall mean "on the Effective Date",

"High Court" shall mean the High Court of Judicature at Bombay. It is hereby
clarified that in the event that the provisions of the Companies Aer, 2013 pertaining to
schemes of compromise and arrangements become applicable and cffective far the
purposes of this Scheme, alt references ta the High Court shall be deemed to include
references to the National Company Law Tribunal to be constituted under the

Companies Act, 2013.

“Interim Period” shall mean the period from the Appointed Date and upto and

including the Fffective Date,

“Liabilities” shall mean all debts (secured and unsecured), deposits accepred, time and

22
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{x)

(i)

{xii)

T

accrued and payable, capital reserves and surpluses whether statutory or not and all
uther liabilities including contingent liabilities, duties and obligations of the Transferar
Company, as on or after the Appointed Date whether provided for or not in the books
of aceowts of such Transferor Company, and all other liabilities which may acerue or
arise after the Appointed Date but which relate to the period on or upto the Appointad

Drate.

“Scheme” or “Scheme of Amalgamativn™ means this Scheme of Amalgamation,
where under the Transferor Company is to be amalgamated with the Transferee
Company, in its present form submutted 1o the High Court tosether with any

maodification(s), if any. made as per Clause 10(iii) of this Scheme.

“Fransferar Company" means Omkar Realtors & Developers (Bhoiwada) Private
Limited, a company incorporated under the provisions of the Companies Act, 1954,
bearing corporate identification number U4S400MHZO07PTC172089 and hevicy irs
registered office at Omkar House, Off Lastern Lxpress Highway, Opp.Sion

Churnabhatti Signal, Sion East, Murnbai - 400022,

“Transferee Company” means Omkar Realtors & Developers Private Limited, 2
company incorporated under the provisions of the Companies Act, 1956, hearing
corporate identification number U70100MHZODSPTC157754 and having its registered
office &t Omkar House, Off. Eastern Express Highway, Opp. Sion Chutrabhaii

Signal, Sion (East), Mumbai — 300022,

(xili) “Undertakings” means the whole of the Undertakings and entire business of ihe

Transferor Company on a going concern basis, including (without limitation):

{a} all the asscls and properties, whether movable or immovahle, tangible or
Intargible, real or pessonal, corporeat or sacorporel, presem, future or contingent,
incleding, without being limited to, sundry debiars, furniture, fixtures, office

equipment, appliances, accessorics, deposits, assets, investmemts of all kincs

{including shares, scrips, stocks, or pass through serificalesy, cash bulances ot

23
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or deposits paid hy the Transfarar Company, rights to use and avail of telephones,
lelexes, facsimile, email, intervet, leased line connections and installations,
utilities, eleewicity and other SCrvices, reserves, pravisions, funds, benefiss of
assels, properties or arrangements of alf kind, privileges and all other rights
ineluding title, interests, casements, privileges, liberties und advantages of
whatsoever nature and wheresoever situated belonging to or in the ownership,
power or possession and in the control of or vested |n or granted in favour of or
enjoved by the Transferor Company, whether in India or abroad as on ths

Appointed Date,

(o) All Liabilities, duties and obligations of the Transferor Company of every kind,

nature and deseription whatsoever and howsoever arising, raised or incurred or

utilized as on the Appointed Date;

(¢) Al agreements, rights, contracts, entitlements, permits, quotas, licenses,
approvals, registrations, leage, tenancy  rights, authorizations, concessions,
consents, cngapeiments, arrangements, powers and all other approvals of gvery
kind, nature and dascription whatsoever refating to the Transferor Company a5 on

the Appointed Date;

{d) Al interests, other benefits {including tax benefits), incentives, cradits {including
tax credits), Minimum Alternate Tax Credit entitlement, tax losses {if available)
under the Income Tax Act 1961, easements, privileges, liberties and advantages of
whatsoever nature and wheresoever sjated belenging to or in the ownership,
power or possession and in the conuol of or vested in or granted in favor of or
enjoyed by the Transferor Company or in connection withirelating 1o the

Transferor Company as on the Appointed Date,

() All intellectual property rights, franchises, brand nanes, trademarks, trade names,
patents and domain names, copyrights, indnstrial designs, trade secrets, technical
know-how and experience, engineering and process information, software

licenses, product registrations, records, files, papers, compuier programmes,

39280v.1
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manvals, data, catalogues, sates material, lists of customers and suppliers, ather
customner information and all other records and decuments relating o the

Transferor Cornpuny as on the Appointed Date:

The expressions which are used in this Scheme acd not defined in this Scheme shall, unless
ISPUROAnt O contrary w the ¢ontext or meaning hereof, have the sume meunings aseribed fo
them under the Act and other applicable laws, rules, rugulations, bye-laws, as the case mnay

be, including any statutory modification or re-cnac mert *herect, {Tom time to e,

2. SHARE CAPITAL:

(1) The authorised, issued, subscribed and paid-up share capital of the Translerar
Company as on the date of approval of the Scheme by the Board of Directors of the

Transferor Company is as follows:

— -
Particulars Rupees
Authorised Share Capital
L 00,000 equity shares of Rs, 10 each 1,000,000
Total authorised capiial 1,000,000
Issued, Subseribed and Paid-up Share Capital
100,000 equity shares of Rs. 10 each Tully paid I,DDO,(}?
Total issued, subscribed & fully paid up shares | I,UUB,OE

(i) The authorized, issued, subscribed and paid-up share capital of the Transferee

Company as on the date of approval o the Scheme by the Board of Directors of

ihe
Transferee Company is as follows:
Particulars Rupees ]
| Authorised Share Capital ]
Equity Shares: L _495,000,00(‘:‘_
49,500,000 equity shares of Rs. |1 each
Class A Equity Shares ) 1,000,000
100,000 equity shares of Rs.10 each
Class B Equity Shares 2,004,000 1
200,000 equiz=TFRS=E Rs.10 eavh fully paid up '
\". ¥
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Particulars

RS

| Rupees

Class C Equity Shares 1,000,000
100,000 equity shares of Rs.10 each tully paid up
Class D Equity Shares 1,000,000
100,000 equity shares of Rs.10 each
Total authorised capital 500,000,000
Issued, Subscribed and Paid-up Share Capital
Equity Shares: 91,615,000
Class A Equity Shares 1,000,000
100,000 equity shares of Rs. 10 each fully paid up
Class B ity 8

455 B Equity Shares 2,000,000
200,000 equity shares of Rs.10 each fully paid up ]
Class C Fquity Shares 1,000,000
100,000 equity shares of Rs.10 each fully paid up
Class D Equity Sharcs 975,600

| 97,560 equity shares of Rs.10 each fully paid up

Total issued, subscribed & fully paid up shares 96,590,600

PARTB

3 TRANSFER AND VESTING:

(i} Transfer and vesting of Undertakings :

Upon sanction by
any and the coming into effect of this Scheme and with effect from

and subject o the provisions of the Act and this Scheme:

the Court or approval from the concerned competent authority{ies), i7

the Appointed Date

(@) The Undertakings of the Transferar Company shall be and v:and transferred to and

50200, |

vested in or be deemed to have been transferred 10 and vested n the Transfereg

Company, on a going concern basis without any further act, instrument, deed,

matter or thing to be made, done or executed so as to become, as and from the

Appointed Date, the Undertakings of the Transferes Company by virtue of and in

the manner provided in this Scheme.

o~
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Without prejudice to the sub-clause (a) above, all assets and properties, whether
movable or immovable, tangible or intangible of the Transferor Company as on
the Appointed Date, whether or not included in the bouks of the Transferor
Company, and all assets and properties which are acquired by the Transferor
Company on or after the Appainted Date bue prive to the Effective Date. shall he
deemed 1o be and shall become the assets ang prosurlies of the Transferec
Company, without any further act, instrument or deed, be and stand transferred o
and vested In and be decmed to have been transferred to and vested in the

Transleree Company.

Without prejudice 1o the sub-clause (a) above, all starutory and regulatory
permissions, advantages, registrations, licenses, power of attorneys and consents
mncluding the statutery lcenses, permissions or approvals held by the Trarsierar
Company and which are required to carry on operations of the Iransferor
Company shall stand vested in or transferced to and become available to 1he
Transferee Company, without any further act or deed, and shall be approjuiately
mutated by the statutory authorities concerned ‘herewdth in favour of the
Transtores Company. In su far us the vurious incentives, subsidies, rebabilitation
schemes, special status and other benefits ar privileges enjoyed, granted by any
Government bady, local authority or by any other persun, or wvajled of by the
Transferor Company, as the case may bg, are coneerned, the seme shall vest with
and be available to the Transferec Compary on the same terms and conditions, All
patents and domain names, copyrights, brands, trade scerets, produgt registrations
and athur intellectyal property and all other nterests relating to the poods or
services being dealt with by the Transferer Company shall without any further act
or deed be transferred to and vested in the Transferee Company under the same
terms and conditions as were applicable 10 ‘he Transferor Company immediately

prior to the coming into effect of this Scheme.

Without prejudice to the sub-clause {a) above. items forming part of tw

ure ar otherwise cepshic of rransfer by

i
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manual delivery or by endorsement andfor delivery, the same may so transferred
along with such other documents as may be necessary by the Transferor Company
to the Transferee Campany and shall, upan such transfer, become the properties,

estate, assets, Tights, title, interest of the Transferee Company.

(e) Withowt prejudice to the sub-clause (a) abave, items forming part of the
Undertakings which are immovable properties, the appropriate authority shall
mutate and record the title in favour and in the name of the Transfarce Company
pursuant to sanction of the Scheme and the Scheme becoming effective. In Tespact
of any contract with seller undior developer of any tmmovable property, such
seller and/or developer shall replace and record the name of the Transferes
Conlp;n}' as owmer of concerned immovable property pursuant to sanction of the

Scheme and the Scheme becoming effective,

(fy  Without prejudice to the sub-clause {a) above, in respect of items forming part of
the Undentakings which are movable in nature, other than those specified in sub- '
clevse {d) above, Including sundry debtors, outstanding loans, advances
recoverable in cash or'in kind or value to be reeeived, bark halances and deposits
government, semi-government, local and other authorities and bodics shall be

treated in the following manner:

The Transferee Company shall give separate notices in such form ay ir may
deem fit and proper to each debrors of the Transferor Compuany, stqring that
pursuani to the order of the High Cowrt sonctioning the Scheme under
Sections 391 and 3194 of the Act, the said debr, foan, advances, ele.. be paid
or made gnod or held on account of the Iransferee Company ang that the
right of the Transferor Company to recover or realize its debt. loun,

advarces, ete., stands extinguished and that appropriare enrry should be

recorded i their respective books 1o reflect the aforesaid change.

59390 |
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(h)

(@

XIE

shall be encashed and acted upon by the Transferee Company which shall be
entitled to the proceeds thercaf, subzect 10 such postdated sheques being endorsed

in/favour of the Transferce Company,

The Transferee Company may and in accardance with the provisions hereof, if so
required, under any law or utherwise, exscute deeds ol confinnation or any ather
writings in favour of any other party o any contract or arrangement 1o which the
Transferor Company is party or is sudect 10 in order to give formal effect 1o ihe
Scheme. The Transferee Company shali, under the provisions of the Scheme, be
deemed 1o be authorized to execute uny such writings on behalf of the Transferar
Company and to implement or carry out all suen formalities or compliances

referred to hereinabove.

For tne avoidance of doubt and without prejudics 1o the generality of the
foregoing, all authorizations and any other permits, licenses, approvals,
clearancss, pernnissions, ete. granted to the Transferor Company and furming part
of the Undertakings of the Transferar Company shall vest in the Trunsferee
Company and the concerned grantars of such authorizations, licenses, approvals,
clc_arances_. permissions, ete. shal] endorse, where necessary, and rocord the
Transferee Company on such aulhorizations, permits, lizenses, approvals,
clearances, permissions, ete, so as to empower and facilitate the approval gnd
vesling of the authorizations, permits, licenses, approvals of the Transferor

Company in the Transforee Campany without uny hindrance on and from the

Effective Daa,

All taxes {including but nat timited to income tux, sales tax, excise duty, service
tax, VAT, etc.) paid or payable by the Transfocor Company ir respec: of the
operations and'er the profits of the business before the Appointed Diate, shall be
deemed 10 be paid by the Transferar Company, on account of the Transferor
Company. In relation 1o tax payment whether by way of deduction at sourgs,

advancs tax or otherwise hawssuver, by the Transferor Liotnpeay in respust of the
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deemed to be the comesponding item paid by the Transferee Company, and shall,

in all proceedings, be dealt with gecordingly.

&) All the profits or income, taxes (including advancs tax, tax deducred at source and
MAT Credity or any costs, charges, expenditure accrving or arising to the
Transferor Company or expenditure or losses arising or incurred or suftered by
the Transferor Company shall for all purpeses be treated and deemed to be and
accrue from the Appeinted Date as the profits or income, taxes (ineluding tax
losses, MAT Credi), costs, charpes, expenditure or losses of the Trunsterce

Company, as the case may be,

() Tor avoidance of doubt and without prejudice to the generality of any applicable
provisions of this Scheme, it is clarified that with effect from the Effective Date
until such times the name of the bank accoums of the Transferer Company would
be replaced with that of the Transferee Company, the Transferee Company shall
be entitled to operate the bank accounts of the Transferor Company in the pame of
the Transferor Company in so far as may “e necessary. All cheques ane nther
negetiable instruments, payment orders received or presented [or encashment
which are in the name of the Transferor Company after the Fifective Dare shal] be
accepted by the bankers of the 'ransferes Campany and credited to the account of
the Transferes Company, if presented by the Transfuree Company, The Transferee
Company shall be allowed to maintain banks accounts in the name of the
Transferor Company by the Transferec Compeny for such time as may be
determined to be necessary by the Transferee Company for presentation and
deposition of cheques and pay orders that have been issued in the name of the
Transferor Company. It is hereby expressly clarified that any legal praceedings by
or agains, the Transteror Company in relation 1o cheques and other negotiable
instruments, payment orders teceived or presented for encashment which are in

the name of the Transferor Company shall be instituted, or as (he caye may be,

SES0v.I
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(i) Transfer and vesting of Liabilities:

Upon coming into effect of the Scheme and with effect *rom the Appointed Date and

subjeet o the provisions of the Act and this Seheme:

(a) Al Liabilities of the Tramsferor Company shall be and stand transfered or
deemed to be trunsferred to the Transferse Company withaut any further act,
instrument or deed end become the debts, liabilities, duties, undertakings and

obligations of the Transferee Company.

(b)) Loans or other obligations (including but nat limited to any guatanlees, letters of
credit, letters of comfort or any other instrument or arrangerncnt whickh may give
Tise to a contingent liability in whatever form) that are due and exisling between
or ernongst the Transferer Company and the Transferes Company, if any, shal:
be and stand discharged and there skall he ne lighility in that behalf due fram the

Transferer Company to the Transferee Company or vice versa,
(iiz} Transfer of Emplovees:

Upen coming into effect of the Scheme and with effect from the Agnointed Date wnd

subject to the provisions ol the Act and this Scheme:

{a) All the parmanent employees of the Transferor Company, if any, in serviee on
the date immediately preceding the Lilvotive Dute, shall become the permanent
employees of the Transferee Company on such date withaut any break aor
interruption in their service and upont the terms und conditioas not iess
favorable than thuse subsisting with reference 1o the Transferor Company and
0 implement and carry out all such tormalities or compliances referred Lo

above an the pert of the Transferor Company on the said date.

(b)  Without prejudice 1o the generality of above clause, on (he Scheme laking

effect:

14
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purposcs of all retirement benefits for which they may be eligible.
The Transferce Company further agrees that for the purpose of
payment of any retrenchmont cempensation, if’ any, such Past serviees

with the Transferor Company shall also be taken into account.

ii. It is provided that as far as the Provident Fupd, Gratuity Fund,
Superannuation Fund and 4ny other fund(s) (Special or oterwise) ar
trusts ereated or existing for the benefit of the empioyees of the
Transferor Company, if any, upon this Scheme, becoming effective,
The Transforee Company shall stand substituted for the Transferor
Cemipany and to implement and carry out all such formalities or
compliances referred to ahove on the part of the Transferor Company,
as the case may be, for a]} purpases and intents whatsoever relating to
the administration or aperation of such schemes or funds in relation to
the obligation to make contributions 1a the said funds in accordance
with the provisions of such schemes, funds and respective trust deeds,
It is the intent that al] the rights, duties, powers and obligations of the
Transferor Compeny in relation to such funds shal] bacome thase of
the Transferec Company. It is clarified that the services of the
employees of the Transferor Company will be treated as having been
vontinuous for the purnose of the aforesaid funds or pravisions and

not imerrupted.

(iv) Effect on pending contracts:

(a) Subject 1o the ather provisions of this Scheme, all contracts, decds, bonds,
agresments und other instruments of whatsoever nature o which the
Transferor Campany is g Party subsisting or having effect immediate]y
before the Effective Date shul) remain in full foree and effoet against or in
favour ol the Tramsferee Campany, and be binding on the Transferee

Company and may be enforced ag fully and effectually as if, instead of
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the Transferor Company, the Transferee Company had been at ail

material times 4 party thereto,

(b} The Transferce Company may, at any time aftsr coming into effeor of this
Scheme in accordance with the provisiens hereaf, if so required, under
afty law or otherwise, exceute deeds of confirmation in favour af any
other party to any eontract or arrangement to whizh the Transferor
Company is a parly or any writings as may be neceésary @ be cxecuted iz
order to give full effect to the abave provisions. The T-ansferes Company
shall, under the provisions of this Scheme, be deemed to have been
autherized 10 execute any such writings on behalf of the Transferor
Corpany and 1o implement and camy owt all such formalities or
compliances referred o above o the part of the Transferor Company to

be carried out or perfarmed.

{v) Effect on pending litigations;

(&) Upon the effectiveness of the Scheme, all suits, actions and proceedings of
whatsoever nature by or against the Transferar Conipany pending and/or
arising on or before the Appointed Date shull not abate, be discontinued
or be in any way prejudicially affected by reason of the amalgamation of
the Transferor Company or of anything contained in the Scheme, but
shall be transferred in the name of the Transferec Company and shall be
continued, prosecuted and enfirced by or against the Transferee
Company, in the same manner and to the same extent as it would be or
might have been continued, prosecuted or enforeed by or against as il the
same had been filed by, pending andior arising against the Transleree
Company,

Where a contravention of any of the provisions of any statule or of any
rule, regulation, direclion or arder made thereurder has been committed

by. ar any proceeding for a eriminal uffence has been instituled against a

56290y )
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director or secretary, manager, officer or ather employee of the
Transferor Company before the Appointed Date, such director, secretary,
manager, officer or other employee shall be fiable to be proceeded against
under such law and punished accordingly as if the Transferor Company

had riet heen dissolved.

(vi) Drawing up and finalization of Consolidated Balance Sheet:

The Transferee Cormpany shall draw up and finalize 2 eonsolidated kalance sheet
post the Scheme coming into ceffect and as on the Appointed Date (hereinafter the
"Consolidated Balance Sheet") which shall ke the opening balance sheet of the
Transferee Company as on the Appointed Date. The accounts of the Transferee
Company as on the Appointed Date as amal gamated i1 accordance with the terms of
the Scheme shall be finalized on the hasis of the Consalidated Balance Sheet as on

the Appointed Late,

{vii) Trcatment of taxes/duties:

{a) This Scheme has been drawn up te comply with the conditons telating tn
"Amalgamation” as specified In Section 2{1BY and otker relevant provisions
of the Income Tax Act, 1961, If any terms or provisions of the Scheme are
faund or interpreted to be inconsistent with the provisions of the said section
aud other related provisions at 4 later date including that resuling from a
retrospective amendment of luw ar for any other reason wharaoever 1 the
time the Scheme becomes effective, the provisions of the said section and
other related provisions of the Ingome Tax Act, 1961 she!l prevail and the
Scheme shall stand modiffed 10 the cxtent required to comply with Section

2(1B} and uther relevant provisions of the Tncome Tax Act, 1961,

(b} Upoen the Scheme beeoming effective, the Transferes Company shall have tae
right 1o revise its financial statements and teturns along with prescribed forms,
filings and annexures under the Income Tax Act, 1961, central sales tax,

je added tax, service tax laws, excise duty aws and other tax

" .
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(d)

(]

Tun

laws, and 10 claim refunds andior credit for taxes paid (including minimum
alternate tax, tax deducted at source, wealth tax, ete.) and for matters incidental

therety, if required to give effect to the provisions of the Scheme,

All tax assessment proceedings oc appeals of whatsoever nuture by or against ke
Transferor Company pending and or arising at the Anpointed Date and reluting
o the Transferor Company shall be cantinued ard‘or enforced until the
Effective Date by the Transferar Company. As und from the Fffective Drate, the
tax proceedings shall be continued and enforced by or against the Transterce
Company in the same manner and 0 the same extent as would or might have
been continued and enforced by or against the Transferor Company. Further, the
aforementioned proceedings shall not abate or =e discontinued nor be in any
way prejudicially affected by reason of the amalgamation of the Transferor

Company with the Transferce Cormpary ¢r anything contained in the Scheme.

Any tax liabilities under the [neome Tax Act, 1961, service tax laws, excise duty
laws, cemtral sales tax, applicably state value added lax laws or other applicable
laws regulations dealing with taxcs duries levies of the Transferor Compary 1o
the extent not provided for or caverad Y 18X provision in the agcoun:s made as
on the date immediately precedin & the Appeinted Date shal: be *ransferred 10 the

Transleree Company.

Any refund, under the lncome Tax Acl, 1961, service tax laws, exeise duty laws,
central sales tax, applicable state value added tax laws or other applicable iaws,
regulations dealing with taxes duties levies due 1o the Transferor Company
tansequent (o the assessment made on the Iransforar Compary (including any
refund for which no credit is taken in the aceounts of the Transferor Company
as on the date immedjutely preceding the Appointed Date shall also belong 10
and be received by the Transferee Company upon this Scheme hecoming

cffective.
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The tax payments (including, without limitation income tax, service tax, excise
duty, central safes tax, applicable state value added tax, ste.] whether by way of

tax deducted at sourse, advance tax or otherwise howsoever, by the Transferar

Company after the Appointed Date, shall be deemed to be paid by the

Transferee Company and shall, in all proceedings. be dealt with accordingly,

Further, any tax deducted at source by the Transferor Company/the Transferee
Company on ‘ransactions with the Transferce Companyithe  Transferor
Company, if any (from: Appointed Dare 1o Effective Date) shall be deemed 1 be
advance tax paid by the Transferee Company and shal), iy ell proceedings, he

dealt with accordingly.

Upon the Scheme coming into offect, any cbligation for deduction of tax e
Source on any payiment made by or to be made by the Transteror Company shall

be made or deemed to have been made and duly complied with by the

Transferee Company.

All intangible assets (including but not limited to goodwill) belonging to hut not
recorded in the books of account of the Transferor Company and all intangible
assets {including but not limited to gondwill) arising or recorded in the process
of the amalgamation, if any, in bocks of account of the Transferee Compuny
shall, for all parposes, be regardad as an intangible asset in terny of Explanation
3(h) to Section 32(1) of the Income Tax Act, 196] and the Transferes Company

shall be eligible for depreciation thereunder at the prescribed ratcs,

Without prejudice 10 the generality of the above, all benefits, incentives, lnsses
(including but not limited 1o book losses, tax losses), book unabsorbed
depreciation, tax wnabsorbed depreciation, cradits {including, without Nmitation

income tax, minimum alternate tax, tax deducted at source, wealth 1&x, sarvice

tax, excise duty, central sales tax, applicsble state value arlded tax, customs dury
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applicable laws, shull be available to and vestin the Transferee Company, upon

this Scherme coming into effeet,

Upon coming into effect of this Scheme, all tax compliances under ANY LAX Jaws

by the Transferor Company on or after Appointed Dare shall be desmed to bo

made by the Transferec Cempany.

4. NO ISSUE OF SHARES AND CANCELLATION OF ENTIRE SHARE CAPITAL OF

THE TRANSFEROR COMPANY

Upon the Schenie becoming effective;

(1) No shares of the Transferee Company shall be issued and ullotred by the
Transferce Company either 1o itself oI its nominees or to the shareholders of the
Transferor Company as the Transferar Company is & wholly awned subsidiary of

the Transferee Company.

() The entire share capital including the authorised share capiial, issued, subscribae
and puid-up share capital of the Transferor Company shall stand automaticaly
cancelled without any further act or deed. The Transferee Company and iis
nominee sharcholders holding shares in the Transteror Company wil: not receive

ally payment or other consideration pursuant to cancellation of shares of rhe

Transferor Comparty.

(iiiy  The sharc cartificates, if any, and/or the shares/depository receipts in elecironic

Torm representing the shares held by the Transferee Company in the Transferor
Company shall be deemed 1o be cancelled without any further act or decd for

cancellation thereof by the Transferee Company.

5. ACCOUNTING TREATMENT:

1)) The Accounting weatment will be in terms of the "Pooling of Interest Mathod"

prescribed under Accounting Standard 14 - Accountirg for Amulgamatians,

Upen the Scheme becoming effective, the Transfece Company shall record all
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pursuant to this Scheme, in the beoks of acconnts at their ¢xisting carrying amounts

and in the same form.

(ili)  The identity of the reserves shall he preserved and they shall appear in the financial
statermnents of the Transferec Company in the same form in which they appeared in

the financial statements of the Transferor Company.

{iv]  The investment made by the Transferee Company in the Equity Share Capital of the

Transferor Company, appearing in the books of account of the Transferee Company,

shall stand cancelled;

v} Ifand to the extent there are inter-corporate loans, deposits or balances as between
the Trunsferor Company and the Transforee Corapany, the obligations in Tespact
thereof shall, on and from the appointed date, come to an end and corresponding
suitable effect shall be given in the books of accownt and records of the Transferes

Company;

{vi}  The excess of the valye of assels over the value of liabilities tuken over uf the
Transieror Company as adjusted for cancellation of investment jo the equity capital
of the Transferor Company shall be eredited 1o the Capital Reserve Account of the
Transferce Company. In cuse of deficit, the same shall be adjusted in the ordar of
the following:

{a} General Reserve Account

b) Balance to the extent necessary against the balance lying in
the Profit and Loss aceount

(Vi) Tn case of any difference i the aceounting policy between the Transferor Company
and the Transferee Company, the impact of the same til] the Appointed Date will he
quantified and adjusted in the Reserves to ensure that the financial statements of the
Transferce Company reflect the financial position on the basis of cansistent

accaunting policy.

59200 1

38




(i)

U

Upon this Scheme becoming effective, 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 including payment of
stamp duty and tees payable to Registrar of Companies, Maharastitra, Mumbai by
the authorised share capital of Transferor Company amounting to Rs. 1,000,000/
{Rupess Ten Lakhs only) comprising of 100,000 {one lakh) equity shares of Rs. 10+
(Rupees Ten only) each. The provisions of Memorandum of Association of the
Transferee Company relating to the suthorised share capital shall, without any
further act, instrument or deed, be and stand altered, modified and aniended, and the
consent of the shareholders 1o the Scheme shall be deemed to be sufficient fer the
purposes of effecting this wmendment, aml no further resolution(s) under the
applicable provisions of the Act would be reouired 1o be separately passed, as the
case may be and for this purpose, the starnp duties and fees paid o the authorised
capital of the Transferor Company shal) e utilized and applied to the increase
authorised share capital of the [ransferee Company and there would be na
requirement for any further payment of stamp duty and/or ke by the Trensferse
Company for increase inthe authorised share capital to that extent,

Fursuant to the Scheme becoming  effective und  conscquent upon  the

amalgamation of the Transferar Company into the Transteree Company, the

autharised share capital of the Transferes Company will be as under:

| 200,000 equity shares of Rs. 10 each fully paid up

IAuthorised Sharc Capital Rupees

Equity Shares 494,000.000
49,600,000 cquity shares of Rs.10 aach

Class A4 Equity Shares 1,000,000
100,000 equity shares of Rs. 10 cach

Class B Equity Shares 2,000,000

Class C Equity Shares 1.000.000
100,000 equity shares of Rs. 10 cash fully

1,000,000

Class I Equity Shares
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L\uthorised Share Capital || Rupees

Total authorised capital ‘ 501,000,000

(Ui} Tt is clarified that the approval of the members of the Transferes Company 1o the
Scheme shall be deemed o be their cousent/approval elso to the alteration of the
Memorandom of Association of the Transferee Company as may be required
under the Act, and Clause V (2} of the Memorandum of Assuciation of the
Transferee Company shall stand substituted by virtug of the Scheme 1o include

therein the above mentionad increased in the authorised share capital.

V.o fal The Authorised Share Capital of the Company i Rs.
301,000,660~ (Rupees F iy Crores Ten Lakhs Only) divided int
49,609,000 (Fowr Croves Ninety Six Lakhs) Equity Shares of Rs. {1t
{Rupees Ten) each,,00,000 (One Lakht Class 4 Equity Shares of R
10~ (Rupees Tenj cach, 200,000 Twa Lakhs) Class B Equity Shares of
Ry Ton~ (Rupees Ten) each, 100,000 One Lakk) Class © Egquity Shares
of Rs. 104 (Rupees Ten) each and 100,000 Class D Eguity Shares of Rs.

10/~ (Rupees Ten) cuch, ™
T DISSOLUTION OF TRANSFEROR COMPANY:

On the Scheme becoming effective, the Transferor Company shall stand dissolved without

being wound up.
8. CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY:
Duwing the Tnterim Pertod, the following provisions shall apply:

(i) Where any of the Liabilities of the Transferor Company which are on the Appointed
Date iransferred to the Transferee Comparny have been discharged by the Transferor
Cetnpany after the Appointed Date and prier 10 the Effective Date, such discharge

shall be deemed to have been for and on account of the Transferee Company;

All assets, rights, titles, interests and authorities accrued to and/or acquired by the

ion 0 or in connection with the Undertakings of the

) 3

Transferor Company_j

59200v.1
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(i)

{iv)

™)

B30

Transferur Company after the Appointed Date and prior to the Effsctive Date shali
be deemed to have been accrued to andior acquired for and on behalf of the
Iransferce Company and shall, pursuant to the provisions of Section 394 of the Act,
without any further act, instrument or desd or conveyance, be and sland transferred
o or vested in or be deemed te be transferred w or vested in the Transferec
Company to that extent and shall becorne the assets, rights, tille, intercsts and
autherities of the Transferee Company. The Transferor Company shall hold the

aforesaid assets with utmast prudence until the Effeetive Date;

The Transferar Company shall carry on and be decmed w have carried on al jtg
business and activities and shal] hol¢ and be in passession of all of the Undertakings
for and on account of and in trust for the Transferec Company. Al profits, incomes,
expenditure or losses anising or incurred lincluding the effect of taxes, if any,
thereon) or aceruing to the Transferor Company or by the Transferor Comparny shall,
for all purposes, be treated as the profits o1 incomes or expenditure or lossas ar laxes,

as the cuse may be, of the Transferee Compeny;

The Transferor Company_ shall carry on or deetned to have sarried on all its business
and activities with reasonable diligence and business prudence and shall not, without
the prior written consent of the Transferce Company, alienate, charge, mortgage,
encumber ot utherwise deal with (he said assets or any pan thereal, except in the
ordinary course of business, or pursuant bo any pre-existing obligation(s} undertaker

by the Transforor Company privr to the date of approval of the Scheme by its Board

of Directors;

With effect from the date of the respective meetings of the Hoard of Directars of the
Fransferor Company and the Transferee Compary approving the Scheine and upla
and including the Effective Date, the Transferor Compary and the [ransfeces
Company may make any change in their respective capital struclare, whether by way
of inerease, decraase, reduction, reclassification, sub-division ar consolidatian, re-
organisation, or in any other manner, only after ebtaining the prior wrirter. approval

of the Board of Director

mgferee Company and the Transferor Company,
24
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'8 SAVING OF CONCLUDED TRANSACTIONS:

Subject to the terms of this Schems, the transfer and vesting of the entire business and
Undertakings of the Transferor Company to the Transferee Company shail not affect any
transactions or [ega) procecdings already concluded by ar against the Transferor Company
on or before the Appointed Date or concluded after the Appointed Date (i1l the Fiffective
Date, 10 the end and intent that the Transferee Company aceepts and adoprs all acts, deeds,
matters and things done and'or execued by the Transferor Company in regard therew as

having been done or executed by or on behalf of the Transferee Company.

. DIVIDENDS, PROFITS, RONUS/RIGHTS SHARES:

4] Out and from the earlier of the dates of filing this Scheme with the Hi gh Court and
until the Effective Dale, the Transferor Company shall not without the pricr written

consent of the Transferee Company declare any dividend,

() On or afler the dare of acceptance of this Scheme by the Powd of Directors, tas
Transteror Company shall not issue or allot any rights shares, bonus shares or orhar
shares out of their respective authorized or unissusd share capital for the time being
or otherwise alter its capital structure in any mannez, without the prior written

consent of the Trarsferae Company,

(ili}  Subject to the provisions of the Scheme, the profits of the Transferor Company, for
the period beginning from the Appointed Date, shall belang 1o and be the profits of
the Transferee Company and will be available 1o the Transferee Company for being

disposed of in any manner as it thinks fit,

PART C

I1.  GENERAL TERMS AND CONDITIONS APPLICABLE TO THE SCHEMF:

(i} Application for Sanction of the Scheme by the Transferor Company

(a) The Transferor Company shall itself and on behalf of the Transferee

Company, with all reasonable dispatch, make upplications undsr Sections 19]

%

542904
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and 394 and all other applicable provisions of the Act for sanctioning of the

Scheme by the High Court,

()] The Transferee Company shall be entitled, pending the sanction of the
Scheme, to apply to any governmental authority, if required, under any law
fur such consents and approvals which the Transferse Company may require
0 own the Undertaking and 1o carry on the business of the Transferor

Company.

(i)  Modifications and Amendments:

{d) The Transferor Compuany and the Transferee Company through  their
respective Board of Directors may in their full and absolute diseretion muke
or assent {rom time fo time on behalf of ail persons concemed to any
modification or amendment of this Scheme or of any condition or limitatien
which the Court and/or any authorites under the law may deerm fit 1o approve
of ur impose and to resolve ali coubls or difficulties that may arise for
carrying ot this Scheme and to do and execyre all acls, deeds, things und
matter neeessary for carrying this Scheme into effect. Al modifizations or
amendments pursuant 1o this clanse shall he subject to the approval of the

Hon'ble High Court.

(8) In order 0 give effect to this Scheme or to any moditication or amendment
thereef, the Board of Directors of the Transferor Company and the Transferee
Conpany may give and are authorized to give all such directions as may b
necessary including directions for settling any question, doubt or ditficulty

that may arige.
(€}  In the event that any condition is imposed by the High Court or other
Authorities which the Transteror Company or the Transferee Company, as

the case may be, find unaceeptable [or any reasen whatsoever then the

Transferor Company or the Trmnsferce Company shall be entitled 1o

withdraw from the Schemge (

24
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(iv)
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Conditions ol the Scheme:

The Scheme is specifically canditional upon and subject to:

fay

(b)

{c}

(d)

the approval from requisite majorily of the various classes of shareholders
andfor creditors of the Transferor Company and the Transferse Company as

reguired under the Act andfor as may be directed by the Fligh Courr;

the sanction of the scheme hy the Hi gh Court by an order in writing passed in

this behalf;

obtaining of required sanctton(s) or approval(s) of al] persons or authorities
concermed and granted in respect of any of the matters provided for or

relating to the Scheme for which such sanction or appraval s required |

filing of certified copies of the order of the High Court in respect of the

Scheme, with the Registrar of Companies, Maharashtra a: Mumbai.

Upen satisfaction of the said conditions and on obtaining the said sanctions and

approvals referred o hercinabove, the Transferor Company or the Transferce

Company, as the case may be, shall, for all purposes, including for giving effect to

the Scheme, under all laws for the time being in force, be deemed 1o be in

compliance therecf.

Yalidity of the Scheme:

(4]

In the event of any of the conditions referred in Clauss LO{in)
hereinabove are not satisfied or the said sanctions and approvals are not
obtained andor the said order or orders not passed as aforessid on or
before 30 September 2018 or within such further period or periods as
may be agreed upon betwsen the Transferor Company and the Transferce
Company through their respective Bourd of Directors, the Scheme shall
stand nullified, revoked, cancetled and shall become void and be of ne

effect and shall be deemed to have never have been in existence.
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191 The Board of Directors af the Transferor Company and/or the Transferee

Company shall be eatitled ta withdraw this Scheme prior to the Effective

Date,

{c) If any part of this Scheme is iavalid, ruled illegal by the High Cowt of
competent jurisdiction, or unenforceable under present or future laws,
then it is the {ntention of the Transferor Company and the Transteree
Company that such part shall be sevorablc from the remainder of the
Scheme, Further, if the deletion of suchk past of this Seheme may Lause
this Scheme o become materiaily adverse to the Transferor Company
andfor the Transferse Company, lhen in such case the Transfercr
Company and/or the Transferee Company shall attempt (o bring abhout a
modification in the Scheme, as will best preserve for the Transferar
Company and the Transferee Company the benefits ang vhlipations of the

Scheme, ineluding but not limited to such part deleted,

[v] Expenses connected with the Scheme:

All costs, charges and expenses of the Transferor Company and Transferee Company
incurred in relation to or in vonnection with this Scheme and incidental 1o the
completion of the amalgamation of the Transferor Company with Lhe Transferes
Company in pursuance of this Scheme, shall be bame and paid by the Transferee
Cempuny, However, in the event of the Scheme becoming mull and void, us
mentioned in Clause 1X1v) abeve, for any reason whatsoever, all costs, charges anel

expenses of and incidental thereta shall be borne and paid by the party incwting the

SHITLE,

(v} E-Stamp Dutv:

All incidences of stamp duty payable ic relation o the amalgamation of the
Transferur Company with the Transferee Company ané For giving cffect to this

Seheme shall be bome solely by the Transferee Company.

Dispute:

RS0 |
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All disputes and differences arising out of this Scheme between the Transferor
Company and the Transferec Company shal be referred o the Board of Directors of

the Transferee Company whose decision shail be binding on all concermned,

25
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CERTIFIED TRUE COPY OF THE EXTRACT OF MINUTES OF MEETING NO. 16/2017-18 OF THE BOARD
OF DIRECTORS OF OMKAR REALTORS & DEVELOPERS PRIVATE LIMITED HELD ON FRIDAY
SEPTEMBER 01, 2017 AT THE REGISTERED OFFICE OF THE COMPANY AT OMKAR HOUSE, OFF
EASTERN EXPRESS HIGHWAY, OPP. SION CHUNNABHATTI SIGNAL, SION (EAST), MUMBAI — 400
022 COMMENCED AT 1.00 P,M. AND CONCLUDED AT 2.00 P.M.

[TEM _NO. 4 APPROVAL OF THE SCHEME OF AMALGAMATION OF OMKAR REALTORS &
DEVELOPERS (BHOIWADA] PRIVATE LIMITED (TRANSFEROR COMPANY} WITH OMKAR REALTORS &

DEVELOPERS PRIVATE LWMITED (TRANSFEREE CONMPANY):

The Chairman of the Meeting placed a copy of the Draft Amended Scheme of Amalgamation of
Omkar Realtors and Developers (Bhoiwada) Private Limited with the Company on the table for
approval of the Board. After discussion at length, the Board considered the same and passed the
following resolution:

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013,
read with other applicable provisions of the Company Act, 2013, together with the rules and
regulations thereunder to an extent notified or to be notified, including any statutory
modifications(s] or re-enactment(s} thereof and the enabling provisions of the Memorandum and
Articles of the Association of the Company and subject to the requisite approval of the shareholders
and/or creditors of the Company and the sanction of the Natignal Company Law Tribunal {NCLT), if
applicable, and other necessary approvais, the Board of the Directors of the Company da hereby
approve the draft Scheme of Amalgamation of Omkar Realtors & Developers (Bhoiwada) Private
Limited (Transferor Company} with Omkar Realtors & Developers Private Limited (Transferee
Cempany) {“Scheme” or “Scheme of Amalgamaticn”).

RESOLVED FURTHER THAT the Scheme of Amalgamation the draft of which is placed before the
meeting, duly initiated by the Chairman for the purpose of identification with such modification{s}
fearrection(s), If any, as may be directed by the NCLT or such other competent autharity(ies), be and
is hereby approved.

RESOLVED FURTHER THAT Mr. Kemal Kishore Gupta and/or Mr. Babulal Varma andfor Mr. Gaurav
Gupta and/or Mr. Rajendra Varma and/or Mr, Vikas Gupta and/or Mr. Tarachand Varma, and/or Mr.
Bhanupratap Singh Directors of the Company, be and are herehy severaily authorized for and on
behalf of the Cornpany to take all necessary steps as may be required, including the fallowing —

{a) Filing of application with the NCLT for directions for holding/dispensing a meeting of the
shareholders and if required, a meeting of the creditors as may be directed by the NCLT to
give effect to the Scheme;

(b} Filing of petition{s) for the confirmation of the Scheme by the NCLT or such other competent
authority;

{c) To engage M/s Fortitude Law Associates, having their office at B-504, 5 Floer, Prathamesh
Towers, Raghuvanshi Mills Compound, Lower Parel, Mumbal- 400013 to appear and plead
before the NCLT, Regional Director (RD), Registrar ef Companies {ROC), Official Liquidator

Ombkar Realtors & Developers Pvt. Lid, W

Ormkar House, Off Eastern Express Highway, Gpp. Sien-Chunnabhatti Slgnal, Sioen (E). Mumbai 400 022, India,
T +91 22 BB25N00 F +91 22 24034066 www.omkarcom Emall : contact@omkargom CIN @ UFDIO0MHZ005PTCIS?T54
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{OL) and any other authority, if considered necessary, also engage services of counsels,
declare and file all pleadings, reports and sign and issue public advertisements and notices,
as may be required from time to time;

(d) Obtaining approval from such other authorities and parties including the shareholders, term
foan lenders, financial institutions, as may be considered necessary, to the said Schems;

(2) To settle any question or difflculty that may arise with regard to the implementation of the
Scheme, and to give effect to the above resolution;

(f) To make alteration to the Scheme as may be expedient or necessary which does not
wmaterially  change the substance of the Scheme and to carry out
meodification(s)/correction{s)/ rectification(s), if any, as directed by the NCLT or such other
competent authority(ies) to the Scheme;

() To sign all applications, petitions, documents relating to the Scheme; and

{h) To de all such things, deeds and acts as may be deemed necessary and expedient in
connection with the approval of the Scheme, for and on behalf of the Company, in ordet to
give effect to this resolution,

RESOLVED FURTHER THAT certified true copy of this resolution be forwarded to all such authorities
as may be necessary and such ahove referred authorized representatives may be requested to act
thereon unless this resolution is amended or rescinded by the Board of Directors of the Company.”

CERTIFIED TRUE COPY
FOR OMKAR REALTORS 8 DEVELOPERS PRIVATE LIMITED

| et - wr
e
{KAMALKISHORE GUPTA}
DIRECTOR
DIN: 01189800

Omkar Realitors & Davelopars Pyt Lid,
Omikar House, Off Eastern Express Highway, Qpp- Slon-Chunnabhatti Signal, Sion {E), Mumbai 400 022, india,
T +9122 66254100 F +91 22 24034066 www.omkarcom Email : contack@ombkarcorm CIN ¢ U70000MH2005PTCI57754
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OMKAR REALTORS & DEVELOPERS PRIVATE LIMITED

CIN: U70100MH2005PTC157754

Registered Office: Omkar House, Off Eastern Express Highway, Opp. Sion Chunnabhatti Signal, Sion (East),
Mumbai-400022, Maharashtra, India Tel No.: 022 66254100, Fax No.: 022 24034066

Website: www.omkar.com, Email: contact@omkar.com

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
CSA NO. 939 OF 2017

Under Section 230 read with Section 232 of the Companies Act,
2013

In the matter of Scheme of Amalgamation of Omkar Realtors
& Developers (Bhoiwada) Private Limited (‘the First Applicant
Company/ Transferor Company’) with Omkar Realtors &
Developers Private Limited (‘the Second Applicant Company/
Transferee Company’) and their respective Shareholders and
Creditors.

OMKAR REALTORS & DEVELOPERS (BHOIWADA) PRIVATE LIMITED

(CIN: U45400MH2007PTC172089), }
A Private Company incorporated under the provisions of the Companies Act, 1956}
having its Registered Office at Omkar House, Off Eastern Express Highway, }
Opp. Sion Chunnabhatti Signal, Sion (East), }
Mumbai-400022, Maharashtra, India }

H

....Applicant Company

OMKAR REALTORS & DEVELOPERS PRIVATE LIMITED }
(CIN: U70100MH2005PTC157754), }
A Private Company incorporated under the provisions of the Companies Act, 1956}
having its Registered Office at Omkar House, Off Eastern Express Highway, }
Opp. Sion Chunnabhatti Signal, Sion (East), }
Mumbai-400022, Maharashtra, India }

H

...Second Applicant Company
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PROXY FORM

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

Name of the  Equity
Shareholder, Class A Equity
Shareholders, Class B Equity
Shareholders , Class C Equity
Shareholders and Class D
Equity Shareholders

Registered address

Value

Folio No./DP ID & Client ID*

Joint Holder(s)

E-mail ID

* Applicable for investors holding shares in electronic form.

I/We, being a member(s) of

hereby appoint:

1. Mr./Mrs.

equity shares, Class A Equity Shareholders, Class B Equity Shareholders
, Class C Equity Shareholders and Class D Equity Shareholders of Omkar Realtors & Developers Private Limited

Address :

2. Mr./Mrs.

Address :

3. Mr./Mrs.

Address :

Email Id:

Signature:

Email Id:

Signature:

Email Id:

Signature:

as my/ our proxy to attend and vote (on the poll) for me/ us and on my/ our behalf at the National Company
Law Tribunal convened Meeting of the Equity Shareholders, Class A, Class B, Class C and Class D Equity
Shareholder(s) of the Second Applicant Company to be held on Tuesday, January 23, 2018 at 10:30 a.m. IST at
Omkar House, Off Eastern Express Highway, Opp. Sion Chunnabhatti Signal, Sion (East), Mumbai- 400 022, for
the purpose of considering, and, if thought fit, to approve, with or without modification(s), the proposed Scheme of
Amalgamation of Omkar Realtors & Developers (Bhoiwada) Private Limited with Omkar Realtors & Developers
Private Limited and their respective shareholders, pursuant to the applicable provisions of the Companies Act,
2013 (“Scheme”) at such meeting and any adjournment(s) thereof, to vote, for me/us and in my/our name(s)

(here, if for, insert ‘FOR’, or if against, insert ‘AGAINST’ and in the latter case strike out the words ‘EITHER
WITH OR WITHOUT MODIFICATION(S)’ after the word Scheme) the said arrangement embodied in the
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Scheme, either with or without modifications(s)*, as my/our proxy may approve.

Dated this day of Affix Re. 1/-
Name: Revenue
Address: Stamp

Signature of Equity Shareholder:

Class of the Equity Shareholder:

Signature of Proxy Holder:
NOTES:

(i) Please affix revenue stamp before putting signature.

(i1) Proxy need not be shareholder.

(iii) Alterations, if any, made in the form of proxy should be initialed.
(iv) No person shall be appointed as Proxy who is a minor.

(v) This Form In Order To Be Effective Should Be Duly Completed And Deposited At The Registered Office
Of The Company At Omkar House, Off Eastern Express Highway, Opp. Sion Chunnabhatti Signal, Sion (East),
Mumbai-400022, Maharashtra, India, Not Less Than 48 (Forty Eight) Hours Before The Scheduled Time Of
Commencement Of The Said Meeting.

(vi) In case of multiple proxies, the proxy later in time shall be accepted.

(vii) Body Corporate Equity Shareholder would be required to deposit certified copies of Board Resolutions/
Power of Attorney in original, as the case may be, authorizing the individuals named therein, to attend and vote at
the meeting on its behalf.
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OMKAR REALTORS & DEVELOPERS PRIVATE LIMITED

CIN: U70100MH2005PTC157754

Registered Office: Omkar House, Off Eastern Express Highway, Opp. Sion Chunnabhatti
Signal, Sion (East), Mumbai-400022, Maharashtra, India
Tel No.: 022 66254100, Fax No.: 022 24034066

Website: www.omkar.com, Email: contact@omkar.com

Tribunal Convened Meeting of the Equity Shareholders, Class A, Class B, Class C and Class
D Equity Shareholders of Omkar Realtors & Developers Private Limited

ATTENDANCE SLIP
Please complete the Attendance Slip and hand it over at the entrance of the meeting hall.

I hereby record my presence at the meeting of the Equity Shareholders, Class A Equity
Shareholders, Class B Equity Shareholders , Class C Equity Shareholders and Class D Equity
Shareholders convened under the directions of National Company Law Tribunal, Mumbai
Bench, vide order dated, November 30, 2017 passed in Company Scheme Application No. 939
0f 2017 held on Tuesday, January 23, 2018, at 10.30 a.m. at Omkar House, Off Eastern Express
Highway, Opp. Sion Chunnabhatti Signal, Sion (East), Mumbai- 400 022.

Name and Address of the Equity Shareholder, Class A Equity Shareholders, Class B
Equity Shareholders , Class C Equity Shareholders and Class D Equity Shareholders:

Registered Folio Number/ DP ID and Client ID*:

(If represented by Authorized Representative, details of the same)

Name of the proxy holder/

Authorized representative:

53




I further declare that above particulars are true and correct to the best of my knowledge.

Signature:

Place:

Date:

Important:

1. The Equity Shareholders, Class A Equity Shareholders, Class B Equity Shareholders , Class
C Equity Shareholders and Class D Equity Shareholders attending the meeting in person or
by proxy or through authorized representative must bring this attendance slip to the meeting
and hand over at the entrance duly filled and signed.

2. The Equity Shareholders, Class A Equity Shareholders, Class B Equity Shareholders, Class
C Equity Shareholders and Class D Equity Shareholders are requested to bring their copy of
notice for reference at the meeting.

3. The authorized representative of a body corporate which is an equity shareholder of the
Second Applicant Company must bring a certified true copy of the resolution of the board of

directors or other governing body of the corporate authorizing such representative to attend
and vote at the said meeting.
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