RAJDHANI INVESTMENTS & AGENCIES PRIVATE LIMITED

Corporate Office: Ground Floor, DLF Gateway Tower, DLF Cyber City, Phase-lll, Gurgaon-122002

CIN: U65993GJ1972PTC097502, Tel.: (+91-124) 4396006, E-mail: corpdbs@yahoo.com
03.11.2021
To, To,
The General Manager The Vice-President
-Dept. of Corporate Services National Stock Exchange of India Limited
BSE Limited Exchange Plaza,
P.J. Tower, Dalal Street, Bandra Kurla Complex, Bandra (E),
Mumbai 400 001 Mumbai-400051
Email : corp.relations@bseindia.com Email : takeover@nse.co.in
Dear Sir,

Ref: DLF Limited (“Target Company”)

Sub: Disclosures under SEBI (Substantial Acquisition of Shares and Takeovers) Regulations,

2011 (“Takeover Regulations”) and SEBI (Prohibition of Insider Trading) Regulations, 2015

1. This is to inform you that, Rajdhani Investments & Agencies Private Limited (“Rajdhani”), a
Promoter of the Target Company, has acquired 2,76,17,951 equity shares of Rs. 2/- each of the
Target Company constituting 1.12% of the total paid up equity share capital of the Target
Company from DLF Urva Real Estate Developers & Services Private Limited (“DLF Urva”), who
is a part of the Promoter group of the Target Company, pursuant to a Scheme of amalgamation of
DLF Urva with Rajdhani, as approved by the Hon’ble National Company Law Tribunal (NCLT),
Ahmedabad Bench, vide its order dated 08.10.2021 (a certified true copy of the order was received
on 11.10.2021).

2. The above order of the Hon’ble NCLT, Ahmedabad Bench was taken note of by the respective
Board of Directors of Rajdhani and DLF Urva in their meetings held on 02.11.2021 and a certified
copy of the said order was filed with the Registrar of Companies, Ahmedabad on 02.11.2021.

3. The said acquisition of equity shares was undertaken between entities forming part of the
Promoter/Promoter group of the Target Company and are persons acting in concert. Accordingly,
post- acquisition, the aggregate Promoter/Promoter group shareholding in the Target Company will
remain unchanged. Further, the holding of Rajdhani stands increased from 149,55,15,554 equity
shares (60.42%) to 152,31,33,505 equity shares (61.53%) of the Target Company.

4. As a matter of abundant caution, we submit herewith the following disclosures in connection with
the above mentioned acquisition of equity shares of the Target Company by Rajdhani Investments
& Agencies Private Limited pursuant to the Scheme for your kind information and record please
even though the acquisition is less than 5% of the paid up equity share capital of the Target
Company:

(a) Disclosures under Regulation 29(1) and 29 (2) of the Takeover Regulations;

(b) Disclosure under Regulation 10(6) of the Takeover Regulations; and

(c) Disclosure under Regulation 7(2)(a) of SEBI (Prohibition of Insider Trading) Regulations,
2015.

£ )
Registered Office: MC Shah House, 1/B, FF, Avantika Society, N, Nafarfpura Railway Crossing,
Naranpura, Ahmedabad, Gujarat- 380013, Tel.: (+91-79) 27683006
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RAJDHANI INVESTMENTS & AGENCIES PRIVATE LIMITED

Corporate Office: Ground Floor, DLF Gateway Tower, DLF Cyber City, Phase-lll, Gurgaon-122002
CIN: U65993GJ1972PTC097502, Tel.: (+91-124) 4396006, E-mail: corpdbs@yahoo.com

5. We shall be separately sending a Report under Regulation 10(7) of the Takeover Regulations.

Kindly note and take the above on record.

Thanking you,
Yours faithfully,

For Rajdhani Investments & Agencies Private Limited

Rajiv Singh

Director,
WA

Copy to:

The Company Secretary

DLF Limited

Registered Office: MC Shah House, 1/B, FF, Avantika Society, Nr. Naranpura Railway Crossing,
Naranpura, Ahmedabad, Gujarat- 380013, Tel.: (+91-79) 27683006



DISCLOSURES UNDER REGULATION 10(6) — REPORT TO STOCK EXCHANGES IN

RESPECT OF ANY ACQUISITION MADE IN RELIANCE UPON EXEMPTION PROVIDED

FOR IN REGULATION 10 OF SEBI (SUBSTANTIAL ACQUISITION OF SHARES AND

TAKEOVERS) REGULATIONS, 2011

1. | Name of the Target Company (TC) DLF Limited
2. Name of the acquirer(s) Rajdhani Investments & Agencies Private Limited
(List of PACs attached as Annexure-A)
3. | Name of the stock exchange where shares of the TC | BSE Limited &
are listed
National Stock Exchange of India Limited
4. | Details of the transaction including rationale, if | Pursuant to a Scheme of Amalgamation**
any, for the transfer/ acquisition of shares.
5.| Relevant regulation under which the acquirer is | Regulation 10(1)(d)(iii)
exempted from making open offer.
6.| Whether disclosure of proposed acquisition was | Not Applicable
required to be made under regulation 10 (5) and if
SO,
—  Whether disclosure was made and whether it
was made within the timeline specified under
the regulations.
— Date of filing with the stock exchange.
7. | Details of acquisition Disclosures required to | Whether the disclosures
be made under under regulation 10(5) are
regulation 10(5) actually made
Not Applicable Not Applicable
a. Name of the transferor / seller
b. Date of acquisition Not Applicable Not Applicable
c. Number of shares/ voting rights in respect of Not Applicable Not Applicable
the acquisitions from each person mentioned
in 7(a) above
d. Total shares proposed to be acquired / Not Applicable Not Applicable
actually acquired as a % of diluted share
capital of TC
e. Price at which shares are proposed to be Not Applicable Not Applicable
acquired / actually acquired
8. | Shareholding details Pre-Transaction Post-Transaction
No. of shares | % w.r.t. | No. of shares | % w.r.t.
held to total | held to total
share share
capital capital of
of TC TC
a. Each Acquirer / Transferee(*) 149,55,15,554 | 60.42% | 152,31,33,505 | 61.53%
Rajdhani Investments & Agencies Private




Limited**

b. Each Seller / Transferor
e DLF Urva Real Estate Developers & | 2,76,17,951 1.12% | Nil
Services Private Limited**

N.A.

Note:

. (*) Shareholding of each entity shall be
shown separately and then collectively in a
group.

. The above disclosure shall be signed by the

acquirer mentioning date & place. In case,
there is more than one acquirer, the report
shall be signed either by all the persons or
by a person duly authorized to do so on
behalf of all the acquirers.

(**) Erstwhile DLF Urva Real Estate Developers & Services Private Limited (“Transferor
Company”) part of promoter group/PACs was holding 2,76,17,951 Equity Shares of DLF Limited
(“Target Company”). Pursuant to a Scheme of Amalgamation sanctioned by the Hon’ble National
Company Law Tribunal, Ahmedabad Bench vide order dated 08.10.2021, Rajdhani Investments &
Agencies Private Limited (“Rajdhani”), a Promoter of the Target Company, has acquired 2,76,17,951
equity shares of Rs. 2/- each of the Target Company constituting 1.12% of the total paid up equity
share capital of the Target Company from the Transferor Company. Accordingly, Rajdhani would hold
in total 152,31,33,505 Equity Shares of Target Company inclusive of its existing holding. The certified
copy of the Order received on 11.10.2021, was filed with the Registrar of Companies, Ahmedabad on
02.11.2021. The said acquisition of equity shares was undertaken between entities forming part of the
Promoter/Promoter group of the Target Company and are persons acting in concert. Accordingly, post-
acquisition, the aggregate Promoter/Promoter group shareholding in the Target Company will remain
unchanged. Further, the holding of Rajdhani stands increased from 149,55,15,554 equity shares
(60.42%) to 152,31,33,505 equity shares (61.53%) of the Target Company.

For ani Investments & Agencies Private Limited

Rajiv Singh
Director

Place: New Delhi
Date: 03.11.2021



LIST OF PERSONS ACTING IN CONCERT (PACs)

Annexure- A

{Forming part of disclosure under Regulation 10(6) of the SEBI (Substantial Acquisition of Shares and

Takeovers) Regulations, 2011 dated 03.11.2021}

Target Company: DLF Limited

S. No. Names of PACs Category
1. | Mr. Kushal Pal Singh Promoter
2 | Mr. Rajiv Singh Promoter
3. Rajdhani Investments & Agencies Private Limited (Acquirer)# Promoter
4. oo Part of Promoter group/
Ms. Kavita Singh PAC
5. . Part of Promoter group/
Ms. Pia Singh PAC
6. Part of Promoter group/
Ms. Renuka Talwar PAC
7. Part of P t /
Mallika Housing Company LLP art of Tromoter group
PAC
8. Part of Promoter group/
Prem Traders LLP PAC
9. . . Part of Promoter group/
Raisina Agencies LLP PAC
10. Jhandewalan Ancillaries LLP Part of Promoter group/
PAC
11. Parvati Estates LLP Part of Promoter group/
PAC
. Part of P t /
12 Universal Management and Sales LLP art of Fromoter group
PAC
13. . Part of Promoter group/
Beverly Builders LLP PAC
14. Part of Promoter group/

Prem’s Will Trust (held by Mr. Kushal Pal Singh & Mr. Rajiv Singh)

PAC

# In terms of the Scheme of Amalgamation sanctioned by the Hon’ble National Company Law Tribunal,
Ahmedabad Bench vide Order dated 08.10.2021, M/s DLF Urva Real Estate Developers & Services
Private Limited, Transferor Company got merged with Rajdhani and ceased to exist and stood wound
up without the process of winding up.
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COURT -2
3 £ ’2/ ITEM No 9
5 o C.P.(CAA)/44(AHM)2021
W in C.A.{CAA)/23(AHM) 2021
Order under Section 230-232
| E MATTER OF:
DLF Urva Real Estate Developers & Services PvtLtd. ... Applicant

Rajdhani Investments & Agencies Pvt Ltd.

Order delivered on ..08/10/2021

Coram:
Madan B. Gosavi, Hon’ble Member(J)
Virendra Kumar Gupta, Hon'ble Member(T)

PRESENTS:
For the Applicant

For the Respondent
: ORDER

The case is fixed for pronouncement of order.

The order is pronounced in open court vide separate sheet. ‘

{  (VIRENDRA J{UMAR GUPTA) (MADAN &,
i, MEMBER(TECHNICAL) MEMBER (
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH
AHMEDABAD
COURT-2

[An Application filed under Section 230-232 of the Companies Act,
2013 to sanction and. approve the composite Scheme of
Arrangement in the form of Amalgamation/

CP (CAA) No.44 of 2021 in
CA (CAA) No.23 of 2021

In the matter of:

M/s. DLF Urva Real Estate
Developers &  Services
¥ Private Limited
A company registered under
the provisions of the
Companies Act, 1956 and
having its registered office at
MC Shah House, 1/B, FF,
Avantika Society, Nr.
Naranpura Railway Crossing,
Naranpura, Ahmedabad,
Gujarat-380013

.... Petitioner No.1
Transferor Company

And

M/s. Rajdhani Investments
& Agencies Private Limited
A company registered under
the provisions of the
Companies Act, 1956 and
having its registered office at
MC Shah House, 1/B, FF,
Avantika Society, Nr.
Naranpura Railway Crossing,

I{Puge
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CP (CAA) No.44 of 2021 in
CA (CAA) No. 23:0f 2021

Naranpura, Ahmedabad,
Gujarat-380013 .... Petitioner No.2

Transferee Company

Order reserved on 04.10.2021
Order delivered on 08.10.2021

Coram: Madan B. Gosavi, Member (Judicial)

Virendra Kumar Gupta, Member (Technical)

Appearance:
Mr. Kiran Shah, Ld.FCA, for the Petitioner Companies.

ORDER
[Per: Bench]
The present petition filed under Section 230 and 232 of the
Companies Act, 2013 for seeking the sanction of a Proposed
Scheme of Amalgamation of M/s.DLF Urva Real Estate
Developers & Services Private Limited, the Petitioner
Transferor Company with M/s. Rajdhani Investments &

Agencies Private Limited, the Petitioner Transferee Company.

The Petitioner Transferee Company is a private limited
company and is an unregistered Core Investment Company
as per Core Investment Companics (Rescrve Bank) -
Directions, 2016, as amended from time to time. Further, |
the Petitioner Transferor Company is a private limited
company and is a wholly-owned subsidiary of the Petitioner

Transferee Company.

Upon the Scheme becoming effective and with effect from the

/
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CP (CAA) No.44 of 2021 in "
CA (CAA) No. 23 of 2021

-

Appointed Date, the entire issued, subscribed and paid-upe
share capital in the Transferor Company, being a wholly-
owned subsidiary of the Transferee Company, which is held
by the Transferee Company and/or its nominees shall be
extinguished and shall stand cancelled and no fresh shares
shall be issued by the Transferee Company or any other
consideration be paid in respect of such cancelled shares
under the law to any shareholder of the Transferor
Company. Accordingly, the share certificates in respect of
the shares held by the Transferee Company-in the Transferor
Company shall, without any further application, act,
instrument, or deed, be deemed to have been automatically

cancelled/ unenforceable.

4. The petition gives details of the commercial activities of both
the companies as well as the rationale for the proposed
Scheme of Amalgamation. It has been pointed out that the
Petitioner Transferee Company holds investments in group
companies and is an unregistered Core Investment Company
as per Core Investment Companics (Reserve Bank])
Directions, 2016, as amended from time to time. On the
other hand, the Transferor Company which is a -wholly-
owned subsidiary of the Transferee Company is engaged in

" the business of real estate development and is also providing
secretarial, accounting and other allied services to its group
companies and is holding shares of Group Companies. The
Scheme of Amalgamation is proposed with an objective

which inter-alia includes reduction of administrative costs




CP (CAA) No.44 of 2021 in
CA (CAA) No. 23 of 2021

and operative and overhead expenses which would further
lead to greater and effective executive control, cost efficiency,
the synergy of operations, pooling of resources, optimum
utilization of the available resources, consolidation of
investment and real estate business into one company and
reduction in multiplicity of legal and regulatory compliances
required at present to be carried out by the Transferor

Company and Transferee Company.

The Petitioner Companies had filed the application before
this Tribunal, being CA (CAA)No. 23 of 2021 for seeking the
dispensation of meetings of the Equity Shareholders and
Preference Shareholders of both the Petitioner Companies.
On order dated 20t April 2021, this Tribunal has dispensed
with the requirement of a convening mecting of Equity
Shareholders, Preference Shareholders in light of the written
consent on an affidavit from Equity and Preference
Shareholders being placed on record. Further, the Order
stated that since there were no Secured or Unsecured
Creditors in any Applicant Companies, the question of
convening/ holding of the meetings of the Secured and.

Unsecured Creditors does not arise at all.

Further,this Tribunal also directed to the Applicant
Companies to serve a common Notice in Form No. CAA-3
along with the copy of the Scheme of Amalgamation to (i) the
Central Government through the Regional Director, North-
Western Region, (ii) the Registrar of Companies, Ahmedabad,

%




CP (CAA) No.44 of 2021 in ”

CA {CAA) No. 23 of 2021

and (iii) the concerned Income Tax Authorities; -and (iv) the

concerned Official Liquidator (Only in case of Applicant
Transferor Company). The notices were duly served on the
office of Regional Director, Registrar of Companies and
Official Liquidator on 26t April 2021 and the respective
Income Tax Authorities on 27t April 2021 respectively. The
affidavit dated 20% May 2021 confirming the compliance of
the said directions for service of Notice on all the above
Regulatory Authorities along with the acknowledgements for
the same was filed with this Tribunal on 31stMay 2021.

Thereafter, the Petitioner Companies filed the Present
Petition bearing CP (CAA)No. 44 of 2021 for sanctioning of
the Scheme of Amalgamation under section 230-232 of the
Companies Act,2013 r.w. Rule 15 Of CAA Rules, 2016 on
09.07.2021.

The present petition was admitted by this Tribunal on
16.08.202 and directions were issued to publish notice of

hearing of Petition in the newspapers Viz. English daily,.
Financial Express, Ahmedabad Edition and Gujarati daily, -
Financial Express, Ahmédabad Edition at least before 10 -

days of the date of hearing of the petition i.e. on or before

'48th September 2021. Further directions were also issued to
serve n'otice of hearing of the petition to the statutory
airthorities viz. (i) Regional Director, N.W.R (ii) the Registrar
of Companies, Ahmedabad; and (iii) the concerned Official

Liquidator, and (4) the concerned Income Tax Authorities,

p\// ,




CP (CAA) No.44 of 2021 in
CA (CAA) No. 23 of 2021

informing the date of hearing i.e. 28" September 2021 and

again the Petition was posted for hearing on 4% October

2021.

9. In compliance with the order dated 16.08.2021 passed by
this Tribunal, notices were duly served by the Petitioner
Companies to all the statutory authorities viz.{i)the
concerned Income Tax Authorities on 27% August 2021 and
(iijjthe Central Government through the Regional Director,
North West Region, (iii)Registrar of Companies, Ahmedabad,
and (iv) Official Liquidator on 31t August 2021 respectively
and publications were duly made in the newspapers on 28t
August 2021. An affidavit of service and publication dated
8th September 2021 confirming the same has been placed on

record on 11t September 2021.

10. The Official Liquidator filed the report in respect of the
proposed scheme of amalgamation, wherein, no adverse
observations were made. Further, the Regional Director

(North ~-West Region) and the ROC filed a common report in
respect of the proposed Scheme of Amalgamation, wherein,
no adverse observations were made. No
representation/observation{s) has been received from the

7 Thcome Tax Authority.

_ The Ld. FCA of the Petitioner Companies further stated that
in response to the request dated January 18, 2021, of the
Transferee Company for seeking NOC of the RBI to

N~




12.

13.

CP (CAA) No.44 of 2021 in
CA (CAA) No. 23 of 2021

undertake amalgamation of the Transferor Company with
the Transferee Company, the Transferee Company has
received a letter dated February 19, 2021, from Reserve
Bank of India stating that as the Transferee Company is an
Unregistered Core Investment Company, there is no
requirement for ‘No-Objection’ from Reserve Bank of India
for the prpposed restructuring to be undertaken by the

Company.

It has been pointed out that the present scheme involves the
amalgamation of a wholly-owned subsidiary company with
the holding company and no consideration is proposed for
the same. Hence, no Valuation Report was submitted. The
Schedule of Assets of the Transferor Company proposed to
be transferred to the Petitioner Transferee Company has
been placed on record and forms part of the Scheme of

Amalgamation.

In compliance with the proviso to clause () of sub-section (7)
of Section 230 of the Companies Act, 2013, a certificate from
the statutory auditors of the Petitioner Transferor and .

 Transferee Company dated 1%t March 2021 and 26t

February 2021 respectively are placed on record confirming
that--the.--accounting .treatment as proposed under the
Scheme is in conformity with the applicable Accounting
Standards prescribed under section 133 of the Companies
Act, 2013.

\/
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17.

CP (CAA) No.44 of 2021 in
CA (CAA) No. 23 of 2021

The Petitioner Companies has stated in the Petition that no
inspection or investigation has been instituted or is pending
against the Petitioner Companies under the provisions of the
Companies Act, 2013 and the same has also been confirmed

by the ROC in its report.

The ROC, Ahmedabad, Gujarat, in its report has stated that
there is no complaint(s) pending against any of Petitioner
Companies under Chapter XIV of the Act or under the
corresponding provisions under Section 210 to 226 of the
Companies Act, 2056 as well as Section 235 to 251 of the
Companies Act, 2013. It is also stated that if there is any
deficiency found or violation committed of any enactment,
Statutory Rules or Regulations, the sanction granted by this
Tribunal to the Scheme will not come i1;1 the way of action
being taken in accordance with the law, against the

concerned persons, directors and officials of the petitioners.

Further, it is submitted by the Petitioner Companies that no
winding-up proceedings have been filed or are pending
against the Petitioner Companies under the Companies Act,
2013 or the corresponding provisions of the Companies Act,

1956.

It has been submitted by the Petitioner Companies that the
Board of Directors of both the Petitioner Companies are of
the opinion that the amalgamation of the companies to the

Scheme would result in benefit to all concerned stakeholders

s
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CP (CAA) No.44 012021 in

CA (CAA) No. 23 of 2021

and the Scheme shall not in any manner be prejudicial or

adversely affecting the interest of concerned Shareholders or
Directors or Creditors, whether Secured or Unsecured of the
Companies or the general public at large and in no manner

adverse to the public interest.

Based on the above facts and submissions mdde by the
Petitioner Companies, it appears that the requirements of
the provisions of sections 230 and 232 are satisfied by the
Petitioner Companies. We are of the considered view that the
Proposed Scheme of Amalgamation is bona fide and in the
interest of the Shareholders and Creditors. As the result,
Company Petition No. C P (CAA) No. 44 of 2021 accordingly

is hereby allowed. We pass the following orders as under:
ORDER

(i) The Scheme of Amalgamation is attached as
(Annexure-A) and it is declared that the same
shall be binding upon all the petitioner
Companies, their Shareholders, Creditors and
all concerned under the Scheme of
Amalgamatioﬁ. Upon the Scheme being
effective, nio consideration is necessary for the
form of payment or issue of shares as the
Petitioner Transferor Company is a wholly-

owned subsidiary of the Petitioner Transferee

s :




(i)

(i)

(iv)

‘CP (CAA) No.44 of 2021 1n
. CA (CAA) No. 23 of 2021

Company.

It is declared that the Petitioner Transferor
Company M/s. DLF Urva Real Estate
Developers & Services Private Limited shall
stand dissolved without winding up

proceedings.

All the properties, rights and powers of the
Transferor Company specified in the first,
second and third parts.of the schedule of
assets/properties are attached with the
Scheme as (Annexure-B), and all the other
properties, rights and powers of the
Transferor Company be transferred without
further act or deed to the Transferee
Company and accordingly the same shall
pursuant to Section 232 of the Act, be
transferred to and vested in the Transferee
Company for all the estate and interest of the

Transferor Company, but subject nevertheless

to all charges now affecting the same if any.
All proceedings now pending by or against the

Transferor Company be continued by or

against the Petitioner Transferee Company.

/




v)

(vii)

CP (CAA) No.44 of 2021 in
CA (CAA) No. 23 of 2021

It is further directed to the Petitioner
Companies to comply with relevant provisions

of the Companies Act, 2013 or of the Income

Tax Laws or other relevant laws as the case

may be.

All the liabilities and duties of the Transferor
Company be transferred without further act
or deed to the Transferee Company and
accordingly the same shall pursuant to
Section 232 of the Act, be transferred to and
become the liabilittes and duties of the

Transferee Company.

The Petitioner Companies within thirty days
of the date.of receipt of this order, cause a
certified copy of this order to be delivered to

the Registrar of Companies for registration

and on such certified copy being so delivered, -

the entire Undértaking of the Transferor
Company shall stand transferred to the

Transferee Company and the Registrar of

Companies shall place all documents relating

{o the Transferor Company to the file kept by

him concerning the Transferee Company and
the files relating to the said two companies
shall be treated accordingly.

Y




CP (CAA) No.44 of 2021 in
CA (CAA) No. 23 of 2021

SCHEDULE

List of the assets of Transferor Company, viz.,
M/s. DLF Urva Real Estate Developers & Services
Private Limited, as on date to be transferred to
Transferee Company, viz., M/s. Rgjdhani
Investments & Agencies Private Limited is
according to the Scheme of Amalgamation in the
nature of Amalgamation of M/s. DLF Urva Real
Estate Developers & Services Private Limited with
Rajdhani Investments & Agencies Private Limited
and their respective Shareholders and Creditors
sanctioned by this Tribunal is annexed to this

order.

(viiij Upon Scheme being effective, the Transferor

Company shall do neéedful to comply with the

_ applicable laws for the purpose of dissolution
e of the Transferor Company without the

process of winding up.

(ix) The legal fees/expenses of the Office of the
Regional _ Director are quantified at .
Rs.10,000/ (Rupees Ten Thousand)- in respect
of the Scheme of Amalgamation for all the

Petitioner Companies.

/




(i)

(xii)

CP (CAA) No.44 of 2021 In |
CA (CAA) No. 23 of 2021

The legal fees and expenses of the office of the
Official  Liquidator  are quantified at
Rs.10,000/- (Rupees Ten Thousand) in
respect of the Composite Scheme of
Amalgamation in respect of Petitioner

Transferor Company.

The aforementioned legal fees and expenses
to the Regional Director and Official
Liquidator shall be paid by the Petitioner

Transferee Company.

All concerned authorities to act on a copy of
this order along with the Scheme of
Amalgamation duly authenticated by the
Registrar of this Tribunal. The Registrar of
this Tribunal shall issue the authenticated
copy of this order along with the Scheme of

Amalgamation immediately.

The Transferee Company is directed to lodge a

copy of this order and the approved Scheme
attached herewith as (Annexure-A} duly
authenticated by the Registrar of this
Tribunal, with the concerned Superintendent
of Stamps, for the purpose of adjudication of
stamp duty, if any, within 60 days from the

/




CP (CAA) No.44 of 2021 In
CA (CAA) No. 23 of 2021

date of the Order.

(xiv) The Petitioner Transferee Company is directed
to file a copy of this order along with a copy of
the approved Scheme with the concerned
Registrar of Companies, electronically, along
with E-form INC-28 in addition to a physical

copy as per relevant provisions of the Act.

(xv) Any person interested shall be at liberty to
apply before this Tribunal in the above matter

for any direction that may be necessary.

19. Hence, the Company Petition CP (CAA) No. 44 of 2021 in CA
(CAA) No. 23 of 2021 is disposed of.

No order as to costs.

(Viretha) :‘1}9&{
Member (Technical) ember (Judicial)

R.S.
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SCHEME OF AMALGAMATION

(UNDER SECTIONS 230 10 232 OF THE COMPANI!S ACT, 2013)

DLF URVA IEAL ESTATE D!VEIOPEIS SIRVICB PRNME UAIH'!D

*

1

(ArmAuummcommn o L
-‘--‘1" .l'(‘- .‘f e A
. r" , . AND '1-“"‘”‘} ' {
: mnﬂAm TNVESTMERTS & AGENCIES nnmzuum A
(A PRIVATE uurrm commn e
Er ; E ) '
AND B T
an Wl !
* 'THER RESPECTIVE SHASEHOLDERS . J :
(unDER secnousmlom OF THE commlzs ALz .
Tyt L . . '
R . ¢
I s . y b f
mwm-nm“ Perala Lot - For Rt et Apwcie ks Ui -
-~ . . ‘-r'-.r; . ,i
. « . Y
- o .
o gl ,
) .
- i ”'—--'-"a 'w—-ﬂ-m.—-- —_-""L‘—bq
. R
¥ - -
1 .




PREAMBLE

A. This Scheme of Amalgamation ks presented for amalgamatien of DLF
Urvd Red! Estate Developers & Services Private Limited [here!ndﬂer
referred fo as “the.Transteror Company”/ "DLF Urver'} -with Rojdhanl
Investments & Agencies Private :Limited lhereinofter feferred fo os
“the Transferee ~Company”/ ‘Rq}dhnni”) and " thelr remocﬁve
shareholders under Section 230 fo 232 of the Companies Act,-2013
("the AEt") read with the relevant rutes moade thereunder - InElidihg
any statutory - modification(s]. amendmenf{s) or m-onoctmenﬂs]
Ihereo! for the lime befng inforce.”
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B. Thls Scheme is broodly dwided into fo!low'lng ports: .
Partl: sels ouf on: overvtew of companles invoived in the St;heme ;
of Amalgamaﬂon. ob}ecfs and rafionale of- ihls ;Scheéme B
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Umited ‘on 12052017 In terms of certificate daied 12.05.2017
issued by 'Reglstrar.of Companies, Ahmedabad. -The registerad
office of the Transferor Company Is situated at MC Shah House,
1/B. FF, Avanilka Society, Nr. MNaranpura Ralway Crossing.
Noranpwo, _ Ahmedabad-380013,  Gujarat, The Tronsteror
Company Is engaged |n tha business of rec estote daveiopment
and providing secrstarial, dccounting and, ofher clied services fo
its group companias. The Tronsteror Companv ‘Is also holding
shaves of group company(les)

112 Rajdhanl/ Transferee Company {CIN : USS993GII972PTCO97502)

{PAN :  AAACRE326F) [(emall Kt cmnmnml wos
[ncorporoied os a private imited company under Companies Act,

1954 under the noma of Rajdhan! Investmants & Agencies Private.

Umited on  27.31.1972. The regisiered office of the Tmmferqe -.;
Company b sifuated gt MC Shah House, 1/B."FF. Avantika Society,

Ne. Noranpura Ralway Grossing, Ncmnptm Ahnndabod-aamw . -
Gujarat, The Tronsferee Company "hokis Invastments in gtoup . ,
companles and Is an unvegistered Core Invesiment Company as - ;
per.Core Investment cOmpanIes {Reserve Bank) Direcﬂom, 2016 ;
asamended fromima fotime! . , -

12 Overview umsch-mdmm g o

This Schema ‘of ,Amolgamﬂon is ptmnfed in t‘.:g'.:cort.‘!otxms'e3 with .
the provisions'of Seclions 230 fo 232 ‘of the Act recd with' Rules

* made thereunder and in’ compiarnce with the provisions of Saction .
2(18) of the income Tak Act, 1961 and the Scheme conternpiates -
Amaigamaﬁon of lhe Tron:feror Commny with tha' Trcmsfome .
Company., . . - =" , -

-1
T

13 Objoqhundrcﬂonolo ofihoSchtmv k.', v

The background nnd c.lrcurmfancu chh ]usﬂfv !ho Schomo of L
Amalgamaﬁon are. Enler-c!u. qs folows' t .
aj Raducﬂon of odmlnldraﬂv. co:ls and oporaﬁvu and ovomudd : . ";

_ expenses which would further tead to greater and_elfective 4

exacytive central, ‘cost efﬂclency, synergy ‘of pperqtiqns
pooling ‘of Tesources arid opﬁmum witzation of. the. ovai!ubla #

mources.*‘ MR A g e
< 3 . Y o " F' : r- t
b) Consoldanon of rnveslrncnf ond real astafe business lnfo ono ! ;
' ~-company. ,..a
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) Reduction in multipficlty of 1egal and reguiatory compfighces
required at present fo be carled out by the Transteror
Company and the Transferee Company.

The Board of Directors of bath the companles are of the opinion
that the amilgamation of the companies 16 the S¢herns would
rasult ini beneﬁt to all concemed siukehotders and the Sctisme .
shali not In any manner be preludlda! or adversely cmecﬁng the
interest of concemed shareholders or Directors or ‘creditors of
the companies.or general public Gt large and in’ ho manner
acdverse to publlc interast,

1.4 Do!lnlﬂom‘

'In this Schems, unless repugncm ic or lncons!steni with the sub]écf.
or meaning -of contexl 1hereof the foﬂow!ng axpresslons shall have
1he meoning aHrlbuied Io !hém as below .

el _ 1._'4.15 ‘*Act" meuhs 1he Cdmpa e‘s‘ fAct. 2013 ond ru}es, reguiaﬂons.
' T U notifications amed fhera Under.and ‘Gny. sfaMory modificdtions, : -
‘ _amendmenis or ro-enactments mode thefato frorn fime 10 iimd

. { ,u_;-

142 “Appllcobk an"“shall mean any cppﬁcuble stafute.- enoctmems
“raete i of, poﬂamenf -’ﬂcﬂﬂ’i.lof aprbvinclul Waaldahm }lcws
. ordinghces; ules, byf iaws.’i uiotlonsﬁnoﬂﬂcaﬂom guideﬂnes.

policles, _direcﬂom, diroctives ‘ahd ; orders 10f "ariy * govefment, .
- statutory uuihodiy mbuqal bcmrd couﬂ of racognimd stock
',"-exchongeorlnﬂld“" AL o

2020“&’ such

’1.4;3""Appoimd'om o . ..Ap;q1
other daté G5méy.be mufuan% 16 BEare of Directons

ot the Transtersr Compary ¢ and the Transtéres Coripany or wuch.

' '-:_oiher doie a3 t’nay be”approved by 1he Hon'ble NCLY or Hon ible .
NCLAT, of cny ‘other’ competeni court:fs). judlcial or quos!-j@ditiol e

. quthisiity of ‘any other. cbmpiétenhc;ovammntol \ hq\dné

bo Uééh tha

podwer ta santtion the: rs::hofne“'rus thefcale: b
peraie wﬂh oﬂect

Scheme corhing HilS effect, {hé Schema,shall J
_from this Appo{n!ed Dcfe. _ R ST

144 “8deid ok nsncion'mor mmi ‘o, ihe’ Transfamr Company afd”
S “rmnsreme.Company as’ ihe case may: be, means fhelr respééﬂve‘,
Bodrd of, l:ﬁmcim and’ sholl, Gn l'e‘s 'ﬁebrguénan&to the:Context ~

o Ifurbu‘ Urvs ﬂul Eaml Daulopm V' Bétieas P
. - f-mmm-uuamnm muomr
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Drectors of the respeciive _companies:

1.4.5 “Capital Reserve" means a reserve aising in the books of the
ransteree Company pursvant fo the Scheme and .wil- not
Gonstitute a reserve crected by the Transteree Company and
subject to the provisions of the Act wil be o free reserve ovaflable
for all purposes Including issue of bonus shares and buy-back of
securifies:

144 *Equity Shares® means the fully paidup equity shares of Rs.10/-
each whersver so appearing;

147 “Govemmental Authodly"- means the Govemment of India, state

Govemmient(s) and any compefent”. govemmenial, . quask

govemmental, regulatory, statutory. of _adminisirative “authority,
agency. deporiment, commission of instrumentaifty (whethet local,

municipal, naional of othefwise}, cour, .board "of. Hpunal, of

competent Jurisdiction o other law.’ e of reguiation *making

‘entity; . -
148 “IT Act” means the Ingo'rﬁ:\a-iax"-}\ct, 1961 ond shal lncl'gde any
statutory modifications, re-enactments or amendments thereot for
the time being In force; ' ' . )
. - ¥Foa

149 "NCLT" or “Tibunial shal mean the banch of the National
‘Company-Law Tibunal constituted inder the. pawers of Section
408 Tead with Saction 419 of the Act, sifuated at Ahmedabad of

any other bench ‘of ‘Hon'ble .Notiondl Company Law Trisiina! "

i

having jurisdiction to soncllon‘ﬂ?e sm‘: R,

1.4.10"National Comp: pliate Tibunal® of “NG/
peliote’ Tbunal”. meons fie Hon'bie Natlonal Company Law
Abpefiate Tribunai &t New Defhl consiituted under Section 410 ot

the Act ds and when the conteit may reduire;

P

thi Scheme of ‘Amalgamation '}h\‘mh'f'[ﬁ'd Amaigo
ny with the Trcinsferee Company:

. . L T o, : i .
141 usschefme” “$cheme of Amaigamation”.or “this Schemae”.means

Tranitefor Compa

14,12 *Transferee Company* / “Rajdnani® has the meaning assigned fo I

In paragraph A above; .
", . ", f-' +
] [
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For DLF, Urva Real Estats Duveiopaes 8 Boi tiangd bl boigashi i
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1.4.13 “Transferor Company® / “DLF Urva® has the meaning assigned o il
in paragraph A above;

1.4.14 "Undertaking” in connection with the Traasferor Company, shall
mean and Include the whole of the businesses and undertokings
of. the Transferor Company as a going concem basls as on the
Appointed Date, being cared on by the Transteror Company as
on the Appointed Date, which b being tfransterred to the
Transteree Company ond shall Include (without Imiltation):

a) All the assets, properties, ond receivables of the Transferor
Company. Withou! prejudice to the generality of the foregeing.,
the assets shall iriclude all the assefs ond properties {whether
movable of Immavable, lang1b!e or intanglble whather leased
our or not], lncludlng but not Emited to land, plant and

- machinery, tuildings and shucturas offices and other preimises,
fumiture, fixiire, offica’ aquipfent, -appliances, atcessorles,
power lines, ‘depoiits, thvastmants, of all kinds {including but not
ifnited to shores, serp, 'boﬁds debaniura stock, unils ot pats’
through cerlificates]. cash In hahd, cash palonces wm: ‘banks,
loans, - advéiness, ‘tontingent ghts’ of beriefts, | bim
benefit of any, deposits, financlal assels." ieases [mcludlng loase
rights ‘and_ prospeciting leases, ‘It any), kcensing amongements,
leasehold rights, lending’ contracts;. benefit of any seCurily
ufmngemenis reversioru.. powers, _authorities, afiotments,
approvdls, pefmils, ‘quUolas, . cofisents, nghts, _entillemerits,
conlrdets, kcernses, municlpai petmissléns. tenanclés in relafion
to the oifice for the emps yaei or-Ofier pémons; benefiis of
assels 6r properties or Bk f infwres] held 1n frust, reglsirations,

- agreements, ‘engagements, ,easemenis arrangemenls ol all
kind, all prlvllegas, cdvanragas ibéflies, concessions. claims,
‘incentives, special status, or pﬂvﬂegés anjoyed or cohterred
upon of ‘held or avolied by the Trdnsteror Compatly and al
othet rights Including lax defendls ond dthir beriefits {Im:bdlng
tax benefits such-os ridimum’ anemote tox and other tox
credm, fax’ declucted/ cotecied .at ‘sourca and ony blhef

* advance fax and tox refdnds} and’ advantages of whaisoever

nature and, where so aver stiuated -belonging 16 .&r i the
ownership, power, postessian or in the control of o vested in of

graniod in favour of of enjoyed by 1he “fransferor Coﬁtpcnv,
. inciudinig buf without Jbeing imited to trdde and service' names
‘ cmd marks, pofents, copyrlghls dnd othef Intetlectual bro_peﬁy
fights of ‘any naiute whatsoever, ‘ights "to Use and. aval of
talephones, telexes, faciihie,. emdi, Intemet, legsed e -
connections ond Instailafions; éther communicahon fodﬁhes, -
‘uh‘ﬁﬁas eledﬁcﬂy cnd other servlces. faserves, uovlsbm funds

For DLF Umﬁuf Esiale Developers & Senyf
iFormary & M1mrm-lurfiu. P
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benefils of dll agreements, ol records, files, papers, computer
programs, manuals, dato, catalogues, sales and advertising .
moterials, sts and olher delalls of present and formex
customers and suppllels, customer credit Information, custorner
and . other records in connection with or relaiing to the
Transferor Company and ol olher Inferests of whatsoever
nature belonging to or In the ownesship, power, posasslon or
the controt of or vested in or granted In favor of or held for the
benefll of or enjoyed by the Transteror Company, whether in
indla or abroad:

att debfs. Kabiifies including, without being Imited to, secured
ond unsscured debls, sundry creditors. labiitles (including
conlingent labiities); duties: and oblgations of the Transferor

-Company of -every kind, nature and description Mu:tsoever

and homqovor arking. rdsad or Incuned or utized,

al agreemenis, righis, conirocis, enﬂtlements, permils, lcensas.
approyals, authorzgtions. concessions.” consents, quota rights,
fuel " Inkages __engagements, arrangements. uuthomh& .

Agm_f

herein), benems of any guaraniees ravenlons. poweu "and all
othar upptovo!s of every Kkind, nqmra and  description

- whatsoever - reicting ‘to the Transteror ‘Company's business

activities and operaﬂom . .

au intellectual propedy righs, rocords ﬁles poper:. compular
programs, manuals, data, calalogues, sales material, kis of
customers, and supplen. other cystomer Information and ol
other records and documenis raloting o the Imnsferor
Compony 3 buslness ucﬂvﬂles cmd oporutbns and i

o) Al permanenl erﬁployees..,lt any, engaged by the. relevant
- Transferor Company as on the- dcﬂo ot tho Schemo corring lnto

: aﬂact, . . . .

. RS 2]

1.5 lniﬂpuldiom

In this Schéme. uniess the confoxl o!horwho requi-as " i
o) the words “hclud!ng" '“lnck:de" “Includes" shal bﬂ '

Interpreted ' In. @ manner as’ mough the ‘words “without
lmlfuﬂon immaectiotely rolowodiha Jame; I

b) any .documient of agreement Inchksdes a referenco to,ihot

Fiv OLF Uy s
v--J‘ 3 Eﬂ“&fﬁ"i‘."“’

documeni or agreemant as vor{ad omended,; wpplemted
k- .

f

£9




substituted, novoted or assigned. from time 1o fime. in
accordance wilh the provisions of such o document or
agreement:

c) the words “other", "or otherwise” and "whatsosver” shall not
be construed ejusdem generis or be construed as any Imitation
upon the generalily of any preceding words or matters
specificatly referrect fo; '

d) the headings are inserted for ease of reference only and shal
not affect the construction of Interpretation of this Scheme;

o) the term “Ciause" refers 1o the specified cikiute of this Scheme;

1} In addition to the defined terms in Clause 1.4, cerfain terms are
definad elsewhers In this Scheme and wherever such terms are
used In this Scheme, hey shall have the meaning so asdigned

. tothem; '

‘o) refersnces fo one gender jaciudes ol genders;

1 . .. e A T N e e e LT ‘, -~ N
_.hi wordsin the singufar shﬁi_i__j;ﬁcbd_o ip'ejpkm'l’qnq viceversg;and . ¢
1}t pressions which ofe sed In'fhis SSheme and nof defined

In ihis’:Scheme, 'shod, ; Unleist “repugndnt, or | Conifrary 1o The
context or meaning herecl; have the same meaning asciibed
to them under the Act, It Act, Indian Accounting Standardls).

. &5 may be “opplicable ,ond . other‘Appicable Lawi, e,

regulations, byedaws; ‘o8 the case may be, or ony statutory
modification or re-enactment thereot fromiime totime. |

S

e

L ' F el ! - i‘,‘. . . ’ “»
1.4 ACM;Bqu"cowﬁMhﬂquowx
. ,-:-1* .-“-‘_‘4' K

.4 o ' T -"..,'-." v . M
This Scheme hos been drown 'up 1o comply. with the conditions
rélating to “amaigamation” as defined under Section 2{18) of the IT..
Act, If any terms of ‘provisions of this Schems ore found fo bs.or .
inferpreled to be' inconsistent With'any ot the sald provisiahs later | ,
whether-as a resutt of. any amendnient of low or.any Judickat or ~ *
execulive inferprstation of for any other reason’ whatsosver, the .~
oforesald provisions of the fox iGws shalf prévall, This Schime shol ™ -
then staritl fodified 10, the extent detaminiad hadeisary 1o Eombly
with the tald provisioni. Such modification wil however not affect "
othet paris of this Schema. The Dower 1o moke such amendments - . °
‘X fay becoms necesary shol veit withiihe Board of Directoss,
which power con be axercised at Gny fime, and shall be exsrcised

in the best interests of the companies and thel shareholders, -
.- ., v T .},.f >y i"’vr. Pl ,;.. . " o, .A-'. "N,

For DUF Ueva Rgal Entate Oeweiopes & Serwees Priv d
Wity Kaomiy 25 Vv Past sy De
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2.1 Transteror Company

2.1.1 The Transteror Company ls engoged in the busingss of real esiate
development and providing secretaral. aecc nting ond other

alled _sarvices fo its gfoup campanjes.  The Maln- Cblects of
Transteror Company are as under:. ‘ S

1. *To purchase any kand, piot{s) of land of immaoyabie property or

any rnight or Interest - therein _ either singly -or jointy of In,

- Parinership withy any person(s] or Body corporate or parine L

;e . Fim "and fo : develop. aind *conéfruct " theréon residential ™ |
o commerciol comlex of complexfes) ‘wiiher singly or olnfly or in -

" orfor eaming fental incéme therean'by leting out individuel. _ . »
v unfts comprised insuch bulding($) s - L S e Tt
2. To purchase*any, mavdble or immovable property including ..

- industrial, commeiclal, residential, of farm iancts, plofs, Hulidings,
houses, Gpartménts, flats o aneas within of autside the Imits of
.Municipal Corporation of Gther iocal bodles, anywhere within . .
‘the Domain of India, to divide the same info sultable plofs, and
fo rent or sel the plots for- bullding/consiructing residential .
houses. bungalows, business premisas, and colopies andrehtor =
sali the sorne and reallze cost in limpsum or easy jnifalments or

by hire purchase system and otherwhe. =+ . 1, .

3. To purchase, sef and otherwise fo carry on the business such as v
bu_lgeg,ﬂ.eontraqtoq?-qg{zﬂecm engineers, Estafe s agents, ,
decoratrs and surveyor ;v <ty D

=4
3

.with lond dnd house  properly .and - any -other immovoble

«properly whetherreaforpénonal. - * e Tty
3 ' P B L

5. Toxcénshuch execute,” camyout, ‘equip, support mainkain, -
operate, Improve, work, develop, adminkter. ‘manqge. control .
and superintend within or outside the country any where inthe

world all kinds of works, publlc or otherwise. bifdings - houses
and gt{ner.consfrucﬁoqs o converjences of ail kinds, which
- ' . ) e ‘ Y 4-!_'

LN
Lok '
< Cprw F

2
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For DUS Urvz Real Estote Drvelbpers & Sarvices PrrteLinit
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expression in this memovandum ncludes roads, ralways, and
framways, docks, harbows, Piers, wharves, cdnak. serkl
runways aond hangers. akporls, resarvois, embankments,
imitations, recidmation, improvements. sewage, sanifary, watef,
gas, electronic light, power supply works, and hotels, cold
sforages, worehouses, cinema houses, markels, publc and
other buidings ond af other works and conveniences of publc
or private utlity, to apply for purchase or otherwise acquire any
coniracls, decrease, concessions, for or in relation fo the
consiruction, execution, camying out equipment, improvement,
administration, or conirol of ak such works and convenlences as
oforesald cnd fo yndertake, exacute, cany oul, dispdse of or -
otherwise frn fo account the same. , S

6. To kvast the funds of the Company in various avenves such os
equity. fund, debt fund,: varois, schemes .of mulual funds, -
portfalio management schemas and fo fradle in shares or other
securifies either in thé name of the Conmpany or iis nominees or
through funds established of 10 be establishqd by the Company
or lnvest as It may deem.fit'in the.overoll inferest of ‘the
Clmpany‘ v _“." Thy . -'L—".',l- *‘ .

7. To underiake, render and cany Ut varlous services Includng’ '
the business : of ‘mdinterance, protection and 'upkeep: of °
'bulilings, residentiat complexes, housing sociefies by pravidng. - *
-éommon” malntenance and ‘odministrative seivices such:as |
reguiar upkeep & maintenance of electrical jnstakations; water ‘
supply .néork, -scavenging, . general  cleaning. pakfing, .

. plumbing, = répais, _addifions, * -olferations,” “modifications,
" improvements, - ai-conditioning r and. héating _ Systems, il
hal

13

oparotions, ; securly .«8." suvellance - amongements, * feie-
communicotion systems,” cable services ond af or ohy type of
. general & special malnfenance sevicesy” § L Tl
8. To Gony on the business and proféssion of pro icesol .-
ol kinds' néluding odministrafive, legai, accaunting,” advisor, :
o ,rpdte!igggnd.?mer. o . ) .
9..To cony,on,the bushesses of providing office services and -
providing : " sarvicés ,-.of :techniclkans,  scianfists,  artiss..
administratons. salesmen; économists, accountunts, experfs and.
personnél. of oiner, cotegories and el dching os'rearviiment |
agenfs, odverisng agenfsand organisert™ .. . Lt
® bt A

212 That C!ai_:sé:lll {8)(8) of ‘fhe’ Mamorandum’ of Association of the
. :Transferor Company permits and authodzes the amaigamation of -

. 'the Transferdr Company wiih the Transferee Company.  ~
For DUF Ures Raal Exiote D&

Daveispecy §
Parmarty Koons a2 Yrve Riad Entioe 0

. ——————— T
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2.1.3 The authorzed, lssued, subscribed and paid-up share caplial of
the Jransteror Company as'on 31.01.2021 Is as under:

e

T

As on Ihe dote of ihls Schome, ihe Transteror Company k a wholv

owned wbsicﬁcw of the Tronslereo Company. ) ..

*

22 Tmndmc:ompany . ' ' ' “;*

291" The Tronsferee Compqny is an unmnkiared .Core hvetfmeni

company (CIC) in terms of Core Invesiment. Compuntes {Raseive -

' .Bc:nk ‘Directions, 2014, -as; ‘amended from fie to_fime. It holds
investments in group companles The Main Ob}ocis of Tmns!‘orae
Componymasundor . .

.h'

‘up-f-

I "To hoid investments i equﬂy shares, {tncluclng m#mnfs 7

which are compuisorily convertible info' equily shares within.a”
period not exceeding lOyearsfwmfhodatooflkfswwsuch
_oﬂmpedodasnnybepomwehoccmdamwim
apphcable iaws), preference shares, bonds, debenﬂn:g, debt
or jaans in lts group companiesosspectﬂedhaccofdama ‘with
.appﬁcablelaws,hch:dfngsuchlamasmaybeqoecmedby
theRese:veBantofhdh fromfineioﬂme IR

p ’

ruwuummm { tamm
{Farsery apwa s Oree gl Ernie 0

Ditecter

——r— e et . —— - p—

1

s
L

PARTICULARS AMOUNT (Rs. in
Lakhs)

AUTHORISED SHARE CAPITAL
44,99,60, OOO Equity Shares of Rs.10/- each. 64,926.00
3,50, 04. , 0% - NonCumulafive 1.
Redeerr_wﬂ:ie Preference Shares of Rs. 100/- 35,00400 |
each A v
lssuzn.,sum:mm AND mn-ur SHARE
CAPITAL - o . _ SR 8N
&1 I7,40,3905qmysnoras of Rs.10/- each. L1740y

, 153,04000 10% - Non-CurmIaiwe— o
Redesmable. Preforance Shcros of Rs. 100/- , s
each r. .~ * “ 15.304 _



2. To inves! in bank depasits, money marke! instruments including
money markef mulual funds, govemment securifies and bonds
or debenfures issued by group companles, granting of loans to
group companies and issving guorantées on beholf of group
componies in accordonce with appicable laws, Including such
lows as may be.specified by the Reserve Bank of Incha, from
fime to Hme. '

3. To ocquke / hold Investments in the companies /
representation offices registered, Incorporated or recognired in
or under the lows of any ploce outside India in accordance
with opplicable lows, including such lows as may be spechied
by the Reserve Bank of Indfia, from time o fime.

4. To purchase. fo také on lease / fcense of n exchange, hre of
otherwise acquire any immovable, propertyfles) inciuding any
real estate propertyfles} which mdy be commerciol in natfure
and ofl fypes,of. bullding(s] ‘dnd sicture(s} such as business
centre(s). housafs). ial(s), gpartment(s)., Gfficefs), warshousefs),”
shopls), _factoryies).:.hospilals).”” hotelfs),” holday. resort(s].

. shopping cum reddetifial corplex|es) ‘and [T Park{s] “‘and any '

" lights and pivisgei In iation hereto. which ine Comeany

" tmay think nécesiaiy (6 convenint foF the ‘purpsesiof s
business, -3 - o ey 0 TN TR

. - . PYICERY. | ;Q}"‘-I;’}Ir-_ I . B T M
5. o cany, on fhe trade or bushiess of buying. seling. reseling.
exchanging, alterng. importing, expdrfinig, hidng. letting'on hire’
or  distibufing. mérchandise,  engineéring 000ds, “elecirical
Soods and applances; machinery, compénents, food shifs.”
bulding materiois rineri,;cgriclttural products, chermicak,
phamaceulicak, squors, - {gw."?‘vs_ej‘fnﬂ ;. manulachured - ‘and
manufactured food stults, textles, mefals, bulion.:jewelery.
‘walches, furniture, cinematic goods, ceramics, sanitary goods,
. - ‘rubbér_and leather goods, qutomablies,’ ships,” and _arcratt
* .. elther an wholesgle of retal orogencybass’ ' L
* & To'act as sefing agents, dealers, dishibutors or representatives

- ofmqnufadﬁﬁersgfaﬂorbpyg{fh’é“@fo?ésdidﬁd@ds.-?f;r_r '
7. To' devalop, construct, repat,’ mdintalp, decorate, Improve, -

remadel, bulid, operafe ond. menage” businiss tentrels) :and
. other immovable property(ies) ond structire(s) of o nofure and
- desciiption - - ,including + shépping . mafly. commercial . .

..G°mp,‘e'xf€51o__'.,f. ShOPP‘ng ..pbza!s}a‘ I3 depam"e"'d .’f‘IISIOI"B‘S’,:' .

h elfs|, shop(s}, business housa(s), officefs), residentiol

ik

canference cenfre(s), ond fo fransfer the same to such ofher
person(s) / entityfies) as per agreement and fo do all other acts
. andjbfnb{ os may be necessary lrom fime to time. . '

. oAt -

b . +
For OLF Urva Resk Entale Develogeis & Sarvice i .
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8. To sel, fmprove manoge,, develop, exchange, loan, iicense,
lease or let, underdecse, sub-tef, morigage, dispose of. fum fo
account, fo provide on @ conducting basls or through ‘ony’

* other method(s} ! or_ otherwise 'deai with ony propertyfies) -
Including réal estate(s) and such “other asset{s] of the Company
for residential, frade of, buslness purposefs} and coflecf renfs
and incomes therefrom, . on account or on behalf of
individualls), fem(s). companyﬂes) ond other personfs] or any
gad thereol, for wch considerafion as the Compony may

eam M."

222 That Clause IIt (8)(12) of the Memomndum of Associaﬁoq of tho
Transferee Company permits and authorizes the: amobomaﬂon of
tho TlQﬂstfOf Cnmpany with the Transferee Company ©

223 The culhorlzed Issued. :ubsctbed and paId-up :hara cq:ﬂul of

L theTrunsfafeeCompanyasonal 01.2021 & asundler:
R e RN ”‘&99'!""*"‘“"’"
" AuTGRSED SHARE CAPTAL =+ T | vy f |
5819;65.560 Eciu'tymor'as'gt Rs.10/-sgch. | Do 35.563,75: .
KSSUED, iu:séuun AND PAIDUP SHARE| - I
CA.HTAI""'T'. v ;H 5
87,833 Eqatysmres otanw- sach. o "_a,.'ns' ’
T o N - T N

-

As on, tha date. of this Schoma, the’ T;unsfm COMPOW I tha -
. Hakiing Company of the TmnsfuorCompany, £ .

* . g

] + - ‘ s '5 - ' T
2.24 The Transfetoe Company‘ }30!:.13 the ontka shoro cupﬂol ofithe |
‘ Tronsteror Company Postconﬂnghlnwﬂoctofimsdnmdl e
- assols and labiltles ot the Transferor Company would stond vested - "~
n the Tronsfeme C:ompanv in lerms of me Sc:heme of
Amalqumﬂom : * . -
o "t ) ‘ T . L. LA
j I : < - ‘,, B .A Sk R
i

L
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225 The Transieree Company and the Transferor Company are uniisted
companles and ihelr equity shares are not Isted on any stock
exchange.

PART = I}

3. On the Scheme coming info effect and with etect from the
Appoinied Date, the Undertaking of the Transferor Company shall,
pusuant to the provisions of Sections 230 to 232 and other
applcable provisions, it any, of the Act, be and stand transferred
to and vested in or be desmed to have been tronsfeqed to ond
vested iri‘the Transteree Company, as @ going concern, without
any furher act, \insirimeny, deed,imatter.or thing to be made,
done or executéd so o3 to bécome, ds and from the Appointed
Date, the Undertaking of the Transleres Company by vidue of ond

. In the mannef Brovided in this Scherne. . - L

. "t L] » . 'y

3.1 trensterof Adseh:”, o :

+ } . -

without prejudice fo ihe generalty of Clause 3 abave, on the

Scheme coming'inio effect and with'effect from the Appolhted

Date: e '
31,1 A the assefs anid properfies compised in ‘the'Undertoking of the
Transteror Company of whdfsoever. natwe -and "where so ever
stuated, shak, under the provisions of Saciions 230 to 232 and ol
other applcable piovisons, H any, of the' Act, Withaut any further
act or deed,: beland 'stand ‘fanstéréd to and veited ‘In the
Transterse Company of :be déamed 16 be fransferrad fo and
vested in the Trafiferee Company.gs & going ‘concem $o as 1o
bacome, as and. from ithe" Appainied Date, the’ assets “and

. properiles of the Transteree Company.. * - '
. 3.2 Without proludice fo. the  provisions of Clouse 3.1.1 above, in
" 7" respect of such of the asseti’ and ;properiles of the Transteror

| Company o ore mavabis in fature'of incaiparea property or ore
otherwisg, ‘capable | of irorister by :mdnuat - delvery “or by
_endorsement and/of detvery, the some ihal be $o transterred by

.....

" the Transteret Company arid shal, upon such iransfer, bacofne he
assels and properties ‘of the Transferee Company cs an integral
part of the Undertoking of the Trahsteiae 'Company, without

r o+

For DLF Urva Real Eslate Developess § dervices Py
M . f?mmnuhhitm ,
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requkﬂng any sepurme deed of instrument or conveycnce tnr ihe
same,” .

313 In respect. of movabiles other than those. declt whh In Clause 3 1.2
. abovye including sundry debts, receivabies, bilks, credils, lodns and
advances.' it ‘any,; whether recaverabie in, cash,or [n Knd or for’ 7
value fo be racafved bank balances, Invesfrnenis. eamosi mondy - . .
and ‘depcsils with any ‘Govemment, 'quasi govemmenf focal of ;
. other authority of body or.with dhy company of other person, the :
T .. - same shgll on‘and from the Appointed Date stand franstered: to
_ ..uf.  andyestedinthe Tronsferes Company withoul any nofice or other
- inftmation te the debtors {(altholgh the Transferee,; Company moy -
.. “without being obliged. and 1f it -so deems appropdaia af Hs' sola L
. i "dlscreﬁon.’g!ve notice.in such form as it may dqarn ﬂtﬂnd pmper. Y “
- 'to each person. deblor ‘or demifor, as the casa moy ba, thq! thet - /..
T st 7 seid dept.tloan.  odvahee; -balonge o, depoﬂ rlcmd_;_ fanstemed . /3.
77 7 -7 “ondvested fn1he Tronsferae Companyl e e s A

[

. \_\., i 'g-j:" H ] ) L"“' ot ] ‘ wn _ .t _\ \.&_ .- 7;‘
. b"‘!" *‘- i kY z" "‘} A t?}eq el E.:“'p}“ r}ﬁ"‘; }; 3 ."*. et :
" - 8 1, A Al the' llcenses. 'permm. quotos.ic,opprovnkmpemisdow =

'3 -~ '.".. "

s : . !M -«rogistmﬂons, centives, tax defemals sTond  banefits.” concenlom.“i“ FiZw, .
" v e Gt & " vights, Telalms;. leases,’ tenéncy rights/ lbefi les, special sicmn ‘and 5‘"“—‘5?:. .

L - adother benefits of.pivileges snjoyed or confered Upon o held of ,,3,”“' v
e ¥_avalled of by A the, “Yransténor Company, and .ol rights dnd. bqhaf]t: 54 ,..g*
e .+ thdl”hdveTaccried 4orMchzmay,;occryd itofthe Transtondn e vt

33 i
;... ~'Company. whethar | befora [of, dfter, 1he /Al ipointed ! Date,’ shcp.r B e
NS .under'the provsssonsofsecﬂomzaofo 232 of the'Act'and gl other =~ {§
RIS applcable ‘provisons, It any: witholt. cnther acf ,gwnenfon -,
“ oo, Yo deed costorchomebeond stand tronsfafrod loan  vastIn orbe” -
oo 7 deemed fo! be. tromferred to Jand vosted n ond be “avaiiable io“ :
¥ ‘me Jranstered ' Company ‘so "5 to Become as -and; om .the s

_ v Appolmad Daté,’ kcenses, permits,’ quorqs, approvab. pemisﬁom. O
. “'.'reglsrrcﬂom.*bcentlvps. fex. defarrals and ! benefitsxconcassions, 2% '-;’ RN
Lo figghts, clalns; Jecsses. tonanwtnghn. " ibeles, special. stafos: and
. . . other, benems or priviiegés-of the Trchsfeme COMpanv and.shal ¥ 3

" iremain vdiid," elfective'and’ enl sable on'the same’ ‘terms and £
L .--',_‘Econdl'bm" b '“"u?‘ T"Jff."-! .*3’;' ;*r EHI "“-’ BN -":-""‘

“
.'. ‘q»

t‘m-c“ h - b i
31.5 Af- rme!s ‘and propeﬁles Yol lhe Tmnsfeforac'amponv on. iho iy
*Apmiq!_ed Date. whather | ormot iinciuded :in, 1He books .of the g-ibp""'f

-“"rransfaror;r.‘.ompanv ondlau,assets ahd ipro;:érﬂas Michfara;_,
. -acquired by the 'lransferor;;:ompcmy on'or. aﬂerjl @ Ap ed .«
.-; . Date but por o the Sﬂammmina Into etfect, shall ba dee; me& ;,

~« to. be onduhou Lbocomo thelassots sand ;ptopoﬂlosﬁof‘,;ihe

i ﬁtransferea Company. &hd shall under the provb!ons -of Sectlons 230 !

40232 and *aﬂ ofher’ appica‘nla,provh‘ionsﬁl ’”dny, ‘of the “Act, «s_;. .

wlthout pny furmer 1aet.” lnsthrr%ent "o “deed, the ond ‘sldnd

\

w“_.-
2
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transtered o -and vested in and be deemed fo have been
transterrad ;to and vestet! in the, Transferee Company on the

- Scheme corﬁlng info eftect. pursuani to the provisions of $ections
230 to 232 of the Act.

32 'l*mn’sh{d llnbll'!lol:

321 On the Schemé coming inlo effect and with effect from Qha
Appolnted Date, all labiifies relafing 1o and comptised in“the
Underiaking of the transteror Compiony, including al secured ond
" unsecured debls [whether in Indlian rupesds or foreign cumrencyl ff
‘any. sundry crediiors, lobikties’ linctuding’ confingent ' RabliHies).
duties and Obngdﬂons and Undeﬂcldng of Iha Trumfm Compary -
of every Kind, hoture éng. déseripion v wheitsoever and Rowsoever .
arsing, rakted of *Incunied orhgirt@_d rfor s X BUsINgss ccn\imés‘and S

' opérafions,’ shail, Undef 1he, proviions of ‘seciions 230 16232 L
oiher oppnccble pwvisiom. Y. jf the', ;\ci. wiihoutrany furher T
" det, in:humeni :desd," mui o -or, hing.- be: framferred’to._ nd‘u'.‘(,

. ‘- . ve"rsied i 5t b dedned 15 fhive been ‘frarisfetred to.and vestad I ¥
1he*‘rrans§amé Corfipdiy, . dlong with; any. ehidigs, éhcumbrdnds, .
S {Ken . of secufity thefeon, and s ‘sams shall be. ‘assumed byithe: -

S < '7 v e »Tramfaree”c::mpany fo.the extam ihey,nr‘é 'outstondmg on, the -+ .;—
L £ e tdale $charme coming Into eftect so as o becnme as ¢ ‘ond. fmm the . ;"
R ,Appofn?ed Date, the Iiabiliij_e,s'-of Yhe Jronstaren '

' '-3. ’i Saine Yemis dnd. condm rs ds m pbﬂc '

. “Compahy. ‘éhd ‘the O Cé ﬁ?biu* .

: . and safisly 1He sdme. ¢ and‘furthar it shall nor be necbmr,y_ o obtats .

" the’ consehl ot ary third party s o ‘oftier ;sersbn Who Is &1.pcily 16 cmy

- cohimc‘f ot dﬂcﬁgamn}.b?"‘viﬂue of whk:h such *Trcnsferon -
Compoany's! kabilfies, hcve oﬁssn ln order 1o, gnre eﬂ‘eci io the

..provisions'of fhh C!apse .

h . - .f‘ o . » .
322 JAM‘fdébfs ’ﬁabm;es Jeiutles ~and obligations “of - the rmnsfaf'br ; ..
“ Compuny as‘ ‘on the, ‘Appointed Dote,’ whéther of . riot provided tn = "
Fife bogks: of Ifie Tioritfercr. COMPARY, :d i ‘debfi.and loans " -
6 [Eraised,-dnd ‘c'!uﬂeshcumiesandobng As. o Which oise” ~
D gderue’ to 1he Tronsferor’ Cc:mpany

‘< .Date’ i the. §chame coming u—ms aﬁac‘f‘ hal e de o
+++ :and shai,become the’ debts; 6dns mbed."duﬂes,’{lobimles and e
coa e :oblvﬁdﬂons hcuned oy A faree; COiT pan?:Ef v;dUe aof ihis e
L3 e Seheme. S .

323 ‘.;Whefe"“anf éﬁ"fagﬁis‘. ans s faised 'Habmﬁes - dified 2.,
' ’obﬂgoﬂons'g ihe:rrcmferor compony as omihe “Appointed Dbie i
. minad LS mﬂsﬁed bv the’ Trénsfenor Compony~ fo

S . “.-;‘4-.
L il
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after the Appointed Date and prior to the Schame coming into
affect. such discharge or salistaction shall be deemed to be for

and on account of the Transferee Company.

oal and ytized ond ail lablities, duties.and oblgations
Incumed or undertaken by the Transterar Company In the ordinary
coune of lis business ‘after the Appointed Date ond ,pd_p_r,tp the
Scheme coming Into effect shall be deemed to have been raked,
usad, Incurred or underaken for and on behall.of the Transteree
Company and to the éxtant they are outstanding on the date of
scheme coming info effect, shol, under the provisions of Sactions
230 fo 232 of the Act, without any further act, Instriment of deed
be and stend transterred {0 and vesied In or be deemed to have
besn franstemed to and vested in the Tronsferee Company and .
shal bacorna the koans and liablifies, duties and obligations of the’,
Transteree Con;ibqny which shak meet, discharge ond sotisfy the . .

3.24 Al loans raised

PR EIE S - . S ';?l'q 1
P Y - f )

2.3 “ Loons, advanées dnd other cbilgations (inckiding any. guaranitess,

.7 leftersof credit, letters, ot Comfort tor any: ofher Kstument “of

cmangement ‘which. may give. 1k yto - G - contingent ‘fobliy*in - ¢

whataver form), i any, due or which'may af dny.fime in futre -
become due between'the Transteror Campany and e Transferes
Company shal, lpso focto, stand discharged and come to on end
and theré shall be o ‘labilty in that behalf on any parfy and -
appropriate effact shal be given in the books .of accounts and, - |
records of he Transferee Company. if Is hereby clarified that there” ...
wit be no acerual of interast of other chorges in reipect of anyinter
company.loans, advances and other obligations with effect from
the Appointed Date. " = = T o e

.

<o PRV .o
34 Upon the Scheme coming Into effact and 1 such tima the names -
of the respactive .bonk accolnis.de-mat nccounfs’efc, of the
Transteror Comipany are replaced with that &f Transferse Company, ‘
the Transfefee ‘Compary shall be ‘entitied fo' operale :the bonk
accourifs and demat accounts of the Transteror Compady. n thek -
respeciive .nomes. Gs the case fay be..In so for as may,be , ‘'°
necessary. . . A vt '_ ’ Lo .
" ’ "‘ - ':‘ ;:.‘“ a "n.t ot ) * B - I b!‘ 's'.“a";‘"- ; '
3.5 the franster and vesiing of the Undertoking of jhe Tiarstecgr ¢ Ll
Company under chove menfioned clause(s} and the confinuance
.of tha proceedings By the Transtéres Company shall not affect any
transactions or proceedings, aready concluded by the Tronsferor .
Company 'Ifi "the &rdinary cgurse ‘ot .businéss -on and ofter the! = . -
Appolnled Date and fo that end*and Intent. the Trorsferes =7

. &+ Lo . .\i‘vﬁ A
Fos DLF Urva Rest Estaly Davalngacs § Serve
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Company accepts on beholf of itself ot acts, deeds and things
done executed and all lransactions or proceedings akeady
concludad by the Transteror Company.

3.6 Subject to the provisions of this Scheme. the profils or losses of the
Transteror Company for the period commeancing from the
Appointed Date shall be desmed to be related to and be the
profits or losses of the Transferee Company and will be avafiable fo
the Transferee Company for being dealt with / disposed of in any
manner as it thirks fit Including but not limited to declarafion of
dividend., Issus of bonus shores by the Transteree Company. :

3.7 On the Scheme coming into effect, the Transferae Company In
terms of the provisions of the T Act, shal be entitied to revise its
income tax returris /other refums-as also the income tax returrs fled
by the Transteror Company so far o is necessitated on‘account of
the Schems becoming effective from the Appointed Date under

fhe Scheme ond in q.cco;rda_npe with law.

38 _ The transter / vesting Gs glordiaid $hall be subject o the ‘exsting
charges /, Hypottiecation / “morgdge I ony,, os imay be sutisitng
Gver of intespect of the'soid assets or ony port theteol. Hoever,
any reference in‘any security dodifinant or ‘amdngement o Which
the Transtersr Company s o - party. {o ‘Ihie dassets of ihe, Transferor
Company offared or agreed 1o ofter as security for any finonclol
asslitance, of .obigations, to the secured crediions, It any, of, itie
Transferor Compariy shall be’constried ‘a8 references only fo the -
astels perlaining 1o the Business of the Trarsfercr Campahy as ora
vestad Iri the Transterae Compony by virtue of the aforésaid clause
to the and and rlent that such tecurty, mortgage ‘and charge shal
not &t any time extend or be deemed fo-extend fo any of the assats”
of 10 Griy of the offiér unlts or divisions of the Transferes Company
uniess otherwise axpressly provided. ,

o ' 39 Thatin'raspect of suchof the sofd dssets os are movdable in nature or
are olherwiss capabile of franster by mdnial defvery "or.by
endoriément dnd,delivery, the same shall be. deetned fo be s0

: : fransiomad] delivered .by!ihe” Trandteror Company and sholl -
bacome ‘the property of the Transteree Company in pursuance of
the provisioris of Section 230 to 232 of 1h&'Act as dn infegral part of -

the business-of the Transferéé” Comptiny “with " effect fram' the

Appointed pqie. - e B - e
o DLF U Rl Extats Devehgeis & Brviog 91 ottt et AcarCon P
“%uiaw&nw?ﬂ vae, Fo - _l' 6 L{“
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3.10 That the Scheme of Amdlgamation, in. no way, s a Scheme.of -
compromise of arrangerment with the creditors s al the crediton, i
any. of the Transteror Company «arnid the Trdnsferee Company Wil
be pald in ful as ond when. thelr respective aimounis fall due In'the'-
usug) couise. and theretore, he Schame will neveér be offéciing the

 rights ot the. creditors In Pnif’rﬁijr‘l[iéﬁ_hﬂt‘-‘dﬁi& the Gggregateof
assets:of fhe-Transferor Comripany and the Troniféree Company wil

be autficieht 16 meet ihe kabiities of ol tho credilorsof the Transteror
Company and the Transferee .Cqmpp"i:\'_y.ir!'f\ill., The. present Schame
Is not a scheme of corporate debt restructuring as envisaged under
section 230(2){c) of the Act or.a Scheme of compromise * of
‘amangement under Section-230 oftheAct.. - T

8.11 Upon the coming into eftect of this Scheme, the resoiltions. it.ony, ..
" of the Transteror Comparyy, which o vaid ond subskting-on:he
. scheme - &driing Jnto  sftecl,. shak: confinue. to- be vaid.ond’ -
. subdisting, .Witfiout_any further act, Instruient or géed ondibe’ "¢
' q@nﬁ@emdl‘és._r@wpﬂsfof}!he"T.rqhﬂéif@;e*cb_mpﬁnx"crid}ﬁ sueh
resofiftions have upger-monetary “or ofhet imits Belig mposed . -
Under:the provisions of:the Ag), or any ottier opplcable providons..: &
‘then’ the said jimils. shall -bd sadded -and- shal constinite the '
oggregaté ofha idid I’f‘!“!é‘"?'“é-defﬁfefﬁé- cCompany. . s -

342 ACCOUNTINGTREATMENT .. ©.. . -

. e

* Uorsn1hé Schame caing It effeet o e Appaihied Date a0

" pursuant. fo The provislons-of ‘the "Act jand recelpt -of relevant

~approyas. for . omaigamation of Transteror Company with the -
. Transferoe'Corhpany:. - X - P o
(a) The Transfeise ‘Comparly shall “éccount” for. the dmaigamation /..
mergef In"accerdance wifh the pdoling of interast. method as’iaid ;-
down by Abpendix C ot indian Acéautifing Standard 103 (Business o
Combination a1 Entilies under comiffion coiiftol) notified undar the, - -
provisions of 1he. AC read with relevant Rules ffamed fhareudder’
", and-other applicable ‘cocolnling staridaros B &d under the 't . -
.- -LACI. A . ., . - ‘._-__. C ‘:l S :.. i .. :.A: [N

Pl

et

RIS TP ' fet

A - R t ’ R S T s
ib). The Jrﬁhsféiéé'cpmpdn'vshﬁn;_o‘cdidjhe‘ assetsand fabittles 'of the - RO

* “Tranatétor Gompany vested In i pursuant to this' Scheme; gt thelr ...
respéciive Bookyalues as appedring in the books of the Transferori -, » - -

Company, = w0 L

o L A
g Rl Extite Diviopus & Servicps ki Lm
’!wmfh. ﬁﬂnlﬂ"’!“rg""' J v lmhg,
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(c) The identity of the reserves of the Transferor Company., if any, shall
be praserved and they shall gppeor in the financial statements ot
the Transterea Company in the same form and manner in which

they appecred in the finoncial statements: of the Transteror
Company, prior 1o this Scheme coming into effect.

(d) The carmying amount of invésiments held by Transferee Compony In
the equity and preference shares of the Transfetor Compaony shafl
stond canceted and the omourit of investinents as reduced by the
book value of the nof assals of the Transferor Comparty as feduced
by the reserves accounted for in accordonce with sub-clause {¢) as
statad abovs shall be debiled to capital reserve.

{(e) The Intercompany balonces including but not [imited to
outstanding fodns, advances, debts, etc. between the Tronsteror
Company and the Transferse Company, H any, shal stand
canceled. . ' o .

‘I The financlal information In -'the - financlal  statements , of the-
" Traniferes Company In tespect of piiot periods should be restated
as it the business combination had occuried fiom the beginning of

ihés preceding period In fhe incial slatefiénts, irsspeciive of the

’ odudlddpg:.fiho;obmbln@ﬁonli..: S

. [T T

" . Ny R T , R
{o) Wherever considersd approptiate for ensiding uniform accounting
policies, the Transteree Company may make -suitoble adjustments -

post.merger arid udjust thé effect thereof In the manner as'per

. : opplcable’Accounting Standards.
213 TREATMENT OF mvss{mems -

e ke Ra avy
¥ e

3.13.0A8 the ;shares,” sécurllies, debéntures, unils of mwiual funds,”
invesiments, ‘stc. whether listéd or.unisted, in demat or physical *,
form, heid by and ‘appecing in the books of the Trahstetor '
Cormnpany wil ‘be .1ecorded a3 invesiments by the Transferee
Company. ™ ¥ R - <
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4.1

13

; p V | i . ' .
OF ASSOCIATION AND EEFECT OF THE SCHEME ON DIRECTORS.

COMBINATION OF AUTHORISED SHARE CAPITAL

Upon the Scheme coming Into effect and with effact trom the
Appointed Date, the Authottzed Share Capttat of the Transteree.
Company shal automaticaly stand Increosed by

(el

merging the
authofzad share capital of the Transferor Company with the -

Transisres Compony without any further act or dead on the pant

of the Tronsteres Company and the provisions of Sectiars 4,513,
14, ).'42 and other applicable provisions, If any, of the Act recd "
‘with rules made thereundes in relation fo increase in aulhorized » ' .

. share capiial of the Transferee Company shall be deemedfohave - . .

1o do any further acts, deeds or things i this regard.

4.1.2

4.1.3

414

Foc BLF Urva Aes! Eanate Devslopers d Sorvcai Bi
kv o

the authorized share capital of the Trans
‘presently Rs. 3,82,94,75.000/- divided into 38,29,67.500 Equity Shares

“Ihe Authorized | Shore - Caphial ~ of

been compled with ond the Transferee Company is nol required

e R ,.r..t- *. .

Though the compdnies involvad In'the Scheme have already paid

requisite fee for the authoried copital existing in the Company. . |
- however, the Transtéree Company woukd pay requisite fee ‘ond -

stamp duty, it any. required fo.bs 'pdldibn the ,increase ,of

A o o oo the Schame Cafiing Into Teflect, i

accordance with law. 5

1
T E A ]

thonsfér.e"J :éqmpémy is
of Rs.10/- each. The ‘e;dsﬁﬁq“‘aulh‘od‘zbc_i shore -copital of the
Tronsferor Compony b Rs. 10,00,00.00.000/- divided into

’ 64.99.60,000 Equity Shares of Rs. 10/- each and 3.50,04,000-10%
nan-umulative redesmable preference shares of Rs.100/- each.
- A . L':_ * . ] '

Pursuant fo the consolidation of the: aulhortzed shate capital of

Transferee Company os set o0t hereunder, on the date of the

Schame coming info effect. Clauss'V of the Memorandum -of

Assoglation of Transteree Company shal be substiiuted /repiaced -
‘with thefolowing Clousa V: + . .~ . S

+ 4
r

: x -t
“the’ Coitpany i

£.1,362,96,75,000 divided info 103.29,27.500 Equity Shores of RL10/-

each and 3,50,04.000 Fretarence Shoves of Rs. 100/ éach”. - *

. =

Enenst 25 brea Weet st
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42  PAID.UP CAPITAL

Upon the Scheme becoming effective and with effect from the
Appointed Date. the entire issued. subscribed ond pald-up share
copitol in- the - Tronsteror Companv. being 'a wholly ‘owned
subsidiary of the Transterée Company, which is held /by the .
Transfetee Company and / or its fiominaes shall be exﬂnaulshacl :
and ‘shafl siand concelled and no fresh shares shall be ksuéd by
the Transtetee Cornpany or uny other consideration be. puid in
respect of such cdncelled shares in accordance with law to ahy
shareholder of the Transferor Company. Accordingly, the share’
L ‘certificates . in respect. of . the shares .cancelled held by the
. Transteree Company In the. Trcnsfaror Compony shatl, without any
‘o - further qppﬂcut{on. act, Instrurnent, or deed. be deemed o have

AN been auiomaﬂcbﬂv cancelled! unenf!orcegble Lo . .
T e LR Jwes s Wi sy b ‘. T,
o . .',‘ -__’_ }r:(. -I'- -I;"'..'.'_"‘;' . . '.‘.Va
e I AI.TERAIION iN mmomnum or Assocmnord R Do
; -*:;‘ : ok ey a o "'u":,'
L ,"-.,*-_ 431 Upon Ihe Sc:heme comIng lnto aﬂech ‘thé” fol!owing Glausas as . *
' 7. - oppedringin fhe Main Objetis’ot 1 4hé]] Jrandleror Company In PARI .
o A undeér F the hé adlng Jhe Objegigl bepamsed by ihe Cbmpany vy
-1, .. orijis Incorportition afe™ sha m’%’ﬁ'&h‘ih&ﬂd oblectsofthe - -

SN Trc:r'csferee cempany. In PAR i\fuﬁa‘é?ﬂ}g d!ng 'WWN’ '
LU M be penied by, the Company on Its inébrporuﬂon are”, atter 1hé « ;’:r,

R ""exlsﬂng claig 6" e ":f“«"’f"’i":‘ MR i
. ) S r:Jr‘f T !::3‘3 ::'n;rﬂ zj- '-‘,:',i,,.\ '" ‘?' (;--o. e ‘ "' i1 d". '— &
I '9 Io purchcue ony !and proﬂs} of, !cmd or Immovab&e propeny or- -
R ._j any’ right or’ inferedt “iherein seuher Larigly: of LRy f8r fin- < <
e Poﬂnemfpmmonyﬁemp"{:[j or 8oy ¢ &ﬁdureor 3t o
c o Y fin. apd o, doyer) "‘f}:n; ': ”méstrécf tihereon “résidential, )

- s _

v e commemia] comp!ex or. compfex{es} effher singly orlolnﬂr or In o
<y partnemnlp as aforesaid coMprMng orﬂces forsalé or seﬂ

s 0 or foféaming rentdl IhCEmé therson't By femng out Indeuaf

i«s}_ng

:: !::"_' »'- - " p—!ro.‘."_'..k""_:'i'n' "-" n g
Lo : "s!denihl. 5 or fnrrn Jdands. plots,

s, hoises, apcﬂmenfs. ﬂafs o areas w!fhh'drréufshe

N EXh -s;‘ menﬁmu p"f MU"fC[DO' Corp :Tw! fn ‘or! om r.\!bc' F'f'bodig;" . v;;'..n
-::"";-1 N ywbmwifhln the Do.:,-,qf ‘of I, o divide: he L nr‘; .
o PR -suifobfe -.1plots; ,-,and rrfo,;rgng A»orqu! tqfhe piol: farr b
R R 2 BUld nglcénsfrueﬁng Jesidential, houses, ! b&nga&ows. buslness b
WL pnemmes. and cobnfes and renr orseﬂ rhe %ame aﬂd reaffze‘ M
px “r : 2 o JE Rt LR S L
,r.‘_{ ';:ﬁ__l ;q\ 4 f’ E .'; L.";:. H ’:.-, a ' ,"‘,.._,_
: “'r'u nu v Ruftmlo Detssis & samgs ets Tl , .
Fochardy Khoa .uwmtumﬂnf b -
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cost In lumpsum or easy instaiment or by hire purchase system
and otherwise,

11. To undertake, render and camy out varous services Including
the business of mointenance, protection and upkeep of
bulidings, residential complexes, housing societies by providing
common molntendhice anid odministrative services such os
reguior upkeep & mainfenarice of electrical instatiations. water
supply, network, scavenging. general cleaning, ‘painting,
plumibing, repals, addifions,  aiferotions, modifications,

improvements, al-conditioning _and hedating : Systems, 8t

-

operafions, securify .& suvellance. arongements. tele~

commuynication systenns, Cable eivices and ol oranytypeof -

genéral & special mainfenance sarvicés.

12. To cany on the busiess and professién of providingiservices of
ol kinds Including administrative, legal, ‘accounting, .advior, * -
mwwdm ’ ST * L

. - & .I-_‘\':'! Fyo- - . sy o

1315 comy on the'busiheses 6f providing office services and’ ™
providing ~ services ot -~ fechnicians,  -sclenfists, - orfists, .. 2%

LB

‘admnisirators.  safesmen., ceapdmm_é." aceountants, ’}xewf! X
and personnel of ather categoriés and of acfing as recrutiment
,.qagnu“qdvgdislna.agentsqu_qiggg_kémf R

- 5

Pl 1 T we -~ - ‘.'. -

432 As'a part:of fhe Scheme, forthe pupose of insériion of the'Main . -~ ;
. Objects of the Transferor Compary as tha. Main Obiscls-of the .

Transferea  Company,’the :provisions-of  Section -13 ond ‘others, -

: opplicable provisions,”f. any, .of the Act fead with ades.mode. .
thereUnder , 17 relalion /o - atteration of Memeofandum  of the™.”
Transteres ; Company  shak be deemed 'to have beén ‘duly'
compled with and the Transferse Company is not required fo'dy- "™
any further acls, deeds or things in-this regord ond the Transferee . *
Company shall be deémed fo have aulhoried to commence '
such businass as lald down in the cbove quoted Main abjects of
the Memorandum of Assockation of the Transtéror Company. K

i -

"33 The Transleree Company shol make ofher suliable Glterations n .
the Memorandum and Arficies of Assoiation. if 50 réquired and
necessary tor proper implementation of the Schema. .7 R

Poans . i ‘
T ’ . AP t
. T C \ .
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44 EFFECI’ OF THE SCHEME ON THE DIRECTORS, EMPLOYEI AND
cnmrrous T _ ;

4.4.1 Upon the coming into effect of 1h|: Scheme, the Boord of Directors

! {or any ‘committeels) thereof] "of the Transferor; Company.
Immediately preceding the date of the Scheme comlng into

effect, shal, without any further act, instrument or deed, cédse 1o

be the Diractors-of :the Transferor Company:dand shall have no

claim against the Transteror Company of Transferee Compariy.on

account of cessation of thek drrectorships from theé “Transferor

! ] c':ompany;

' 442 ‘Al the amployees ol‘ ‘the Transferor. Company in service on 1he'

v .-+ dofeof Scheme coming Into effect shall become the emptoyaes

“ .. & Yofithe Trainsteree Compony ‘on the teims ond condmons not lass -

favorable -than“those on. which .1hey, were * “engaged by’ 1ha
) Transtaror Compémy bn the.date of scheme coming jo effect, -

coming sInfo: eﬂecf, .Ihe sewlces othhe .

f'ihe Tmnsfefor ofmpany wil be’ hpaq!ad os*' e

breok; dlsconﬂnuon ceor -

T

cheol
s it-any’

gl e -J.__‘v',;_-f-. Sl I $aren

ia ‘béeh con *dogs.&gﬂgom.-anr

- thiavifg
v Intenup\ion,lni

|

-ty gt ey A,

he Trdni?eree

3 4ud .
i 1 r_t [
.

LI
)

. d/gratiity.
‘j i any o1her Speck:l schéme offbenaﬁ'rs éréo‘led or é:dsﬁno for:lhé

e : banaft of such: employe 1 iihe yrarstéror; {.Y;‘uiygn‘.tt‘]iif'sf-‘ T
S T e iSchenme’ ‘cotting Inte] effeCl the Trdnsfered Comparly shall stand”
N . ‘L-,‘ subisiifuted ;. for - .ihe.* Transteror .. Company ;
y . CEe whutsoevor. In’ accorddnce with the prov‘tﬁom ' plic o
: T ; and n’ terms of this* Scheme s hereby d&ﬁﬂad ihd} upon fhis .

.o Scherne coming into eﬁect..the ‘ofcresdid” Benahts. or‘schemes ¢

ed 10 1he empbyeei o! the Tzunsferor -

.ﬂ,a fe
_.

Bt it

ot Amgigbﬁ\oﬁon. In o way. b o 5chame of ,
Y ment with’ ihe credﬂofsasa[l the treditors. mﬁ
_ 'If any, of the Transféfa ;Compony and 1he Tronisteréa Company Wil "
.+ _bepaidinfullas. dnd when thetrhspocﬁyb amounis fal dqgin,i!ﬁ* e T
usualcourséandtherefore, the Schere Wil Rever be affecting fhe »..
yany ‘nghts of fhe- creditors 1. &ny.| mqnner,‘becuuié'.thé;fdﬁ' égate of |
5 wassetsof the Transteror Company ‘afid the Trénsteres éree Company Wil

kR
T
Then

Yoot be sufficient to, meet ‘the fabirties o i%afl: the ‘Cred!
e, Trcnsferor Componyond ihe'rmnsfereo (.‘;ompoq“ -r‘ i
) ToApt T % PR . o=l
i . A3 : A ' e d

: sumi uumgﬂm&é%;:s -
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‘on account of and i frust for the Transferor Company.”

b} The Transferee Company shal in, ordindry courss of business or
otherwise canmy on Ifs businesses and actiyities: with feasanable
dligence gnd business piudence. AB such aclichs sha riclude
without Emitation abilty fo undertake: any actions In‘reiation to -

. #ts builness ond’ fulfil. ot -past, . exsting and/or fture -
' commitments with-respect to business Inciyding sale/disposaf of *
ony or all of its-assefs.and /.of further Investments of procesds - . -
¢i " Althe profiti of Income, dulies/iaxes finciuding butnot iinfted - -
7 1o .ddvonce" fax, . minimum. alfematé tox, under-Sechon
115)A7315)8 0l the [T Act, value added tax, Input tax cradit ond
. gaods and services fax and 'tox’ deducied at ssuice) ‘or any
coits. - charges, expendifureor. losiei: arsing” or Incumed or
sufferad by the Transteror Corfipany, o the Appointed Ddte, .
‘tpgardigss” of the -pédod 1o "which ihsy lelate, shol-for ail -~ -
... puipése. be' treated -and be. deemed o', beé ‘the -profifs;
-7 ™ dutiesfiakes {inchuding but nol.Bivited 10 -.advarice tax -
'+ rinlmum -altémata tox-vdiua added 1ax, input tax credit ond

goods and servlces tax and lax-deducted ot source).Income, - . -
costs, ‘charges, experidilure of fosses of the- Tronsferes - |-
Company, The Transteree. Gopmpany shall. upan thie Scheme. -
coming Into effect. be enfitied torevise the ten/othes returns,

. any, fiad by it of the Traniferor Company In respect of the .

. previous year(s), notwithstanding that the fime prescribed for:

such tevislon may ‘have clapsed. : _ : ok

d) The Yransteror Compqny shatl be éniitied 1o declare dnd pay
dividends. whéther Interim or findl, jo s shigréhaidars in fospect .
of the ‘accounting’ pefiad ‘prior o the Scheme coming Info ...~ .~ -,
effect. The dividend, If any, shall be déciared By the Trdnsferor -, "
Compdny with the consent of the"Board of;Dkeclors of the -
Transletee Gompany: . L' o S

Sron
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PARTV
GENERAL TERMS AND CONDIONS

5.  LEGAL PROCEEDINGS

Al suns. achons, cloims and legal proceedlngs by or ogulmt the
Transferor Company pending andfor -arising -on or before ihe
. Scheme coming to effect sticl be ‘continued and/or enforced as
.+ teslred by the. Tronsferee Compony ond on and from the §cheme ;
* coniing info efiect; shall be’ confinied: and/or enforced by of
agoini! the Trcnsfetee Compcny as effectuo!ly ond in the same
. manner and to the: some extent.os If the same hod beei odglnaﬂy
: lnsﬂtu?ed ondfor pending . ondlor cuslng by, or. ugolnst iha
Trunsfaree Companv e g -

-..n‘. : -“'

R I
u . -"v. - 1 ]
p.n ERERY

5 1 \pon 1he Scheme oomlng tnto aﬂ‘ec? cnd sub}aci t6 the providons L
- ofFihls: .$che )

‘-.’_" lIcenses :and other umnce‘ln_ favo
‘ powars or authorliles’ ‘gran

- arangements and ofherinstrumerls lncluding Gl fenoncles legses. -

“ali}’ confracts:: deeds:'rbonds. __ greements.

43 5y

Ur of fhe. TmmferohCo :

of‘the - -

Transfefee Company. Gi:the case mqg be.iand may ] be’ enforced

J-

W portfe;

- P

I
.53 SAVING or concwom mmmus

o mport “irongemenjs {of {notd
TN *Campcnv Sl I necessa:y.-‘plso.ba (-] pgrty in order lo g!ve formal .,
t -eﬂecttothepto visions of this Clause.' - SN : -

152-! Any Intér-se comracisj balances #.any.. beiween o Tronsfetor
- r"'r Company ‘andthe’, ﬁansferee Compony shat! stand canc:eﬁod .
e upon the Sc.heme comlng Ihto effeci . _ e

4=

ﬁ"y

3

The !ransfer’fof the businoss Q
. the continuance of fhe. pmceedlngs unger Clquss'5; abovq o
the offeciivanes of coplrdcts

shail not,: oﬂec:t anv, r!rcnsa !
conduded bv fhé. Tromferor‘ cOrq
Date of cory:b@ed er .t ’Ap

. r1r1 [

Rapan 13 Wl]

of 1he' T_ransferor Compcny

- as"hilly ahd effectuoly; as i, Insfecid of 1he
“the. Transteree | : )
i ' obiige thereto. ‘The Tmnsferee Com_pony quﬂ ~at-any | fime plorto -7,
it ine: schatne comlno Inio eﬂecf:?wherever, necmsuw “enter, Inlo T
. and/or, sue’ qulor p,xgcui ’

Companyhudbﬂeheqlapcrtyorbenandwy of -

o’ desds willios. Tconfimalions,” any
tatlons glo Twhich mhlmmfefo; i

e

by g YNy L
"; ‘. n-e"c r':

l‘\c' -"-"4 L - R
SFUTE ! '

BE atiell Dy i

vl-?' pellt P

Tiansteror Company hera{nabove '?;' a

ads under Clouse 51,050

" he pfoceedlng‘s )

Hgv’ ‘on’"of betore’ J'q;;polnhso:i*r
nfod Doie hll the schema R

¥

" z8

: :,gdiby‘ot 106t whatsoever nofi:r;é-i?;'.i.
-vwhlchlheTraml‘oerorﬁpdnv ‘ y:be;elig ig_,@p;,* i .,‘" ' o .'"
“deed, be.In’ il foice’ and, Sftect 1 'agalnst: or7ln Toveur
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coming Into effect, and to that end and intent the Transferae
Company accepts ond adopts ol acts, deeds and things done

: and executed by the Transferor Company in raspect theréto, as if
done and executed oniis behait.

54 APPUCATION TO THE CONCERNED AUTHORMIES

in the presen! Scheme, the Transteror Company or-,ci_,T[onsfqae
Company shall, whete the situation so wairanis, wilh ol reasonable
dispaich, make such appeals, appkcotions, petitions étc. to the

Honble' NCLT, Honble NGLAT ‘of' such other competent
- Govemnmental Authority having jutisdiction. as are necessary for
the purpase of sanchioning and sftective implementation of the
present Scheme. ) Taan S T

.
e v W
* t

- r.
A

Further, the _Transteree “Company shall, with ol reasondole” ..

dispatch, make ‘necessary applcotions to ihe Govemmental’
. authodty “having jurisdiction - fo’ sanchion . fhe .Scheme,’. for
sanchoning this'Scheme under Seclions 230 to 232 of.tha Acl. for
O et or orders fhefeol, fof cartying this Scheme Info_effect and !
for dissokitian of the Transferor Company without being wound up.
[ e L . ' o
: R T
5.5 MODIFICATIONS / AMENDMENTS TO THE SCHEME

s
. v -

Fa

. . i T ema e C A e -
a) The Board of Dreciors. of Traniforor Company ahd Tronsfer@e
Company may ossent.to any -modification(s) -or ‘amendment(s) 1o .
fhe Scheme ar agree fo any lerms or condiions suggested by the”
sharehaiders and greditor, it any, of {ha company. or which NCLT or b .
other- concemad/competent Govemmental Authodiy(les) may .

. deem fit to drrect of jmposé or which moy Sihérwisé be considéred
necessory or desiable for seffing any aestions or dolibt ordificulty
that may arise for iImplementing and/or canying out of the Schemo
and do ol acts, deeds and thingsas may be necessary, desrable or | *
expedient for putfing the Scheme info effect. oAt

b} For the pupose .ot giving -effect’ to the Scheme or 1o any -

-

-

desirabie Inchiding any deactions
of ditﬁcultyymmsoe\'for that rﬁay ais? S

For DUF Urvs Real Entate Oevlopets § Seorices Prygans Lintted
(Firanerty Sanen w vt okt Litard Ddhiaer) oy

27




Q0

c) The Transferee Compariy even after the Scheme coming Info effect
may appfoach NCLT or other concermed/competent
Govemmenial Authoritylles) for any incidental orders toremove ony
deficiency or overcome any difficulty in Implemeniation of the
scheme or clear any ambiguity o fo comply with any siatutory
requirement .. which hecéssitates - the order of NCLT o “other
concefriedjcompetent Govemmenital Authotily (les).

5.6 SC;H_EME CONDIMONAL ON A_P:PROVALS_I SANCTIONS

5.6.1This Scheme, dlthough to come Into operation from the Appointed
Date, shail not become effective and s conditional .upon and
subject to: ' o : . i :

a) Approval of ‘the Schefne; by the requisite majoifly In number -
and vailé-ol the shareholder andjor creditors (both secured
and ‘insecured). [t ahy, élihé?'by way of ‘@ mesling or by 1
cbjeciion ‘ceriificate/ iétler.of €onsent from the"sharehalders .

- and/or creditors of ‘iheTrdnsférst Tompany ond’ Trunsferee tL

Gomipany di pet the plovsens of e AL

b) Approval of the Schéme by ig Tibung! inder Sections 230 to
23iofthe act;. .- R P ‘
¢ Allother sanclions and aproval, I aniv, as may be féuired by
“Applicable Law In tespect b the Schemé belng Sbtained: and
i srcér of s, NCLT being fled with he
of Gompanies/MCA poftdl, - . . %

d) ‘Certified édples. of

: O TNF]
- conceméd Regisi
AP N

. Any references iri this Scheme to. the tems *upon ‘the’,Schame
corming 6 eHect” or ofi the Schemie becoming effective’, shall -
moan- tha :sdfisfaiction of the tonditions et out in- this Clause.
hﬂf?,‘!‘“,!?d?i’q;-"-;- e e 0 _ Sh

R el T e

562 1 is furthés provided thot In‘a'case if 1hé Board of Directors of any -
of the compianies as being part of the Scheme, at ony stoge’ prior’
to the Scheme coming into effect, decide nol fo procedd further .
with ‘ha Scheme. and withdraw the  corsent of the respective L
cotiipany 1o the Scheffia, In such’cgse; the Scheme In s entirety

For OLF Ui Rest Exiaia Deveiogerd & Sefvices Bnpgis Limin
iFarkine) Knevh Y U {M?mh‘ [
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1.

shall not be proceaded with by ony parly and this Scheme shall
stand revoked, cancelled and be of no effect.

5.7 COSI/ EXPENSES CONNECTED WITH THE SCHEME

Al costs. charges and expenses In relation to or In connection with
the Scheme and of camying oul and implementing/compleling
the terms and provisions of the Scheme and/or Incidental to the
completion of process of amalgamation of the said Business of the
Transferor Compony In pursuance of the Scherte (including but
nol Emited to stamp duty, registration tee of any deed, docurhant.
instrument or NCLT order} shall be bome and paid solely by the
Transferee Company. . :

5.8  EFFECT OF NON-APPROVALS

In the event of any of the said sanctions and approvals referred to

in the precading Clauses not being obtained and/ or the Scheme.

not being sonclioned by the Hon'ble NCLT and/or the Order not
being possed as aforesaid before, the Boord of Direclors of the
Transferor Company and the Transferes Company .are -hersby
empowered ond authorized to agres ahd extend the above fime

imit of the Scheime from time to time withoul any Imitations. -

59  SEVERABIY

if any part of this Scheme I hekd Invalid, njed flegal by any . -
compeient authorily having Jurisdiction,  or becomes
unenforceable for any reason whalscever, wheiher undeér present
or fulire lows, then if s the intention of the pariies that such part -
shall ba severable from the remainder ot this Scheme and thils

. Scheme shall not be atfected thereby, ynless the deietion of such
part shall cause this Scheme to become materally odverse to any
porty. In which cose the. paries shall atismpt to bring about o
modification In fhis Scheme, as will hest preserve for the parties the
benefits and obligations of this Scheme, including but not imited
to such part, ' .
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510 MISCELLANEOUS

5.10.1 If any of the conditions that may pe imposed by the NCLT and /ot
competant authority, which the Companles involved in the
scheme mdy find uhacceptable for any reason whatsoever, then
they are af iberty fo withdraw the Scheme.

5.10.21f any part of this Scheme'is found to be unworkabla for any reason
whatsoever, the same shall not, subject to the Joint decision of the
Componies, affect the validity of or implementation of the ‘other
part ancd/or the provisions of this Schame.

5103 No investigation or proceedings: under- the Act or_under the
erstwhile Companies Act, 1956 Is pending against any of the

Transferor Company - of Transfetse Company involved in . the
present Scheme of Amalgamafion.

5.11 DISSOLUTION OF TRANSFEROR COMPANY

The Transferor Company ond the Transferes Company shall also
take such other stép, as may be hacessary of expedieht to give ful
and formol ‘effect to the provisions of this Scheme. Upon the
Scheme cotring into effect, the Transferot Company shal stand
automaticdny dissolved in terms of this Scheme, without -being
wound up. o : . .

Upon the Scheme becoming effective and after dissolution of the
Trarsferor Compony, the Board of Diectors of the Transteres
Company ore hereby  authorzed to iake steps -as may be -
necessary dedrablé or proper to resolve any quaesfions, doubts, of
ditficulty whather by 1eason of any directive, order of sanction of
NCLT or ofher concemed/competent Govemmenial Authorttyfles)

or ofherwise arising out of or under this Scheme or any maiter
therewith. ' B _

. SCHEDULE OF PROPERNES

Schedule of properiles of the Transferor Company forms port of the

present Schems and has been annexed 03 “sehedule 1" to The

present Scheme.
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