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IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD 
DIVISION BENCH 

COURT - 1 
ITEM No.129 

C.P.(CAA)/63(AHM)2021 in C.A.(CAA)/65(AHM)2021 

Order under Section 230-232 

IN THE MATTER OF: 
Sulabh Realty Pvt Ltd 
Vlalvika Estate Pvt Ltd 
13itanjali Infrastructure Pvt ltd 
Ganesh Housing Corporation Ltd 

Coram: 

Madan B. Gosavi, Hon'ble Member(J) 
Ajai Das Mehrotra , Hon'ble Member(T) 

PRESENT: 

For the Applicant 
For the Respondent . 

ORDER 

The case is fixed for pronouncement of order. 

........ Applicant 

Order delivered on .. 24/01/2022 

The order is pronounced in the open court , vide separate sheet. 

AJAI DAS MEHROTRA 
MEMBER (TECHNICAL) 



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
AHMEDABAD BENCH 

AT AHMEDABAD 

C.P. (CAA)/63 (AHM) 2021 

CONNECTED WITH 

C.A. (CAA)/65 (AHM) 2021 

(A petition under section 230-232 of the Companies Act, 2013 for 
sanction of the Scheme ) 

In the matter of:-

M/ s Sulabh Realty Private Limited 
(CIN No. U45201GJ2002PTC041349) 
A company incorporated under the 
provisions of the Companies Act, 1956 
Having its registered office at Ganesh 
Corporate House, 100 ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S. G. 
Highway, Ahmedabad 380 054, 
Gujarat, India. 

Petitioner Company No. 1 

M/ s Malvika Estate Private Limited 
(CIN U45501GJ2002PTC041345) 
A company incorporated under the 
provisions of the Companies Act, 1956 
Having its registered office at Ganesh 
Corporate House, 100 .ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S. G. 
Highway, Ahmedabad 380 054, 
Gujarat, India. 

(Transferor Company) 

...Petitioner Company No .2 
(Transferor Company) 
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(CIN NO. U45201GJ2002PTC041487) 
A company incorporated under the 
provisions of the Companies Act, 1956 
Having its registered office at Ganesh 
Corporate House, 100 ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S . G. 
Highway, Ahmedabad 380 054, 
Gujarat, India. 

M/s Ganesh Housing Corporation 
Limited 
(CIN NO. L45200GJ99PLC015817) 
A company incorporated under the 
provisions of the Companies Act, 1956 
Having its registered office at Ganesh 
Corporate House, 100 ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S. G. 
Highway, Ahmedabad 380 054, 
Gujarat, India. 

.. .Petitioner Company 3 
(Trasferor Company) 

Petitioner Company 4 
(Transferee Company) 

Order Reserved on: 17.01.2022 
Order Pronounced on: 24.01.2022 

CORAM: MADAN B. GOSA VI, MEMBER (JUDICIAL) 
A.TAI DAS MEHROTRA, MEMBER (TECHNICAL) 

Appearance: 

Ld. Adv. Mr. Sandeep Singhi for the Petitioner Companies . 

PER BENCH 

1. This is a joint company petition filed by the Petitioner 

Companies viz. Sulabh Realty Private Limited (hereinafter 

referred to as the "Petitioner Transferor Company l "), 
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Malvika Estate Private Limited (hereinafter referred to as the 

"Petitioner Transferor Company 2") ' Gitanjali 

Infrastructure Private Limited (hereinafter referred to as the 

"Petitioner Transferor Company 3") (all the aforesaid three 

companies collectively referred to as "Trans(eror 

Companies") and Ganesh Housing Corporation Limited, the 

Transferee Company (hereinafter ref erred to as the 

"Petitioner No. 4/ Transferee Company ") transferor 

Companies and Transferee Company collectively referred to 

as "Petitioner Companies") for sanctioning of the Scheme of 

Amalgamation of Sulabh Realty Private Limited , Malvika 

Estate Private Limited and Gitanjali Infrastructure Private 

Limited with Ganesh Housing Corporation Limited 

(hereinafter referred to as the "Scheme") . 

2. The registered office of the petitioner companies are 1n the 

State of Gujarat , hence , this Tribunal has jurisdiction to hear 

and adjudicate the present application. 

3. The Petitioner Companies had filed the Joint Company 

Application before this Tribunal being C.A. (CAA) /65 (ABM) 
,.•·"'· - · 

2021 for the following directions/ order: 

PETITIONER COMPANY 1 
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(a) Dispensation of the meetings of the Equity Shareholders 

of the Petitioner Transferor Company 1 for the purpose 

of considering and if thought fit, approving with or 

without modification(s), the Scheme; 

PETITIONER COMPANY 2 

(b) Dispensation of the meeting of the Equity Shareholders 

and sole Unsecured Creditor of the Petitioner Transferor 

Company 2 for the purpose of considering and if 

thought fit, approving with or without modification(s), 

the Scheme; 

PETITIONER COMPANY 3 

(c) Dispensation of the meeting of the Equity Shareholders 

and Unsecured Creditors of the Petitioner Transferor 

Company 3 for the purpose of considering and if 

thought fit, approving with or without modification(s), 

the Scheme; since there are no secured creditors in 

either of the Transferor companies and there are no 

unsecured creditors in petitioner Transferor Company 

No. 1. Hence, meetings of secured creditors either of the 

Transferor Company and unsecured creditors of 

petitioner Transferor Company No. 01 were not required 

to be convened. 

4 

/ 



5 

PETITIONER COMPANY 4 

(d) Convening of separate meetings of the Equity 

Shareholders (which includes Public Shareholders), 

Secured Creditors (including secured debenture holders) 

and Unsecured Creditors of the Petitioner No . 4 

Transferee Company , for the purpose of considering 

and, if thought fit, approving with or without 

modification(s), the Scheme 

4. This Tribunal by its· order dated 13th September 2021, inter 

alia, (a) dispensed with the meeting of the Equity 

Shareholders of the Petitioner Transferor Company 1; (b) 

dispensed with the meeting of the Equity Shareholders and 

sole Unsecured Creditors of the Petitioner Transferor 

Company 2; (c) dispensed with the meetings of the Equity 

Shareholders and Unsecured Creditors of the Petitioner 

Transferor Company 3; and this Tribunal further directed to 

the petitioner companies (d) for holding and conducting the 

meetings of the Equity Shareholders (which includes Public 

Shareholders), Secured Creditors (including secured 

debenture holders) and Unsecured Creditors of the Petitioner 

No. 4 Transferee Company on Monday, 2 nd November 204·rJ' :--::· ·· 
,r :·..: -~ , . . 

·,· . . 
at 11.00 a.m. (1100 hours), at 12.00 noon (1200 hours) a)n.d . 

\ · , 

5 
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at 1. 00 p.m. ( 1300 hours), respectively, through Video 

Conference ("VC") / Other Audio Visual Means ("OA VM"). 

5. This Tribunal directed the said Petitioner Companies to send 

notices under Section 230(5) of the Companies Act, 20 13 

(hereinafter referred to as "the Act") to (i) Central 

Government through Regional Director, North Western 

Region; (ii) Registrar of Companies, Gujarat; (iii) concerned 

income tax authorities; (iv) Official Liquidator (in respect to 

transferor Companies), (v) BSE and NSE (in respect to 

Petitioner No. 4 / Transferee Company) and (vi) Reserve Bank 

of India (in respect to Petitioner No. 4 / Transferee Company). 

This Tribunal further directed the petitioner companies to 

publish the notice of meeting in two newspapers "Indian 

Express" English Daily, (All Edition), and Gujarati Translation 

thereof in "Divya Bhaskar" (Ahmedabad Edition). 

6. The Petitioner Companies have complied with the directions 

issued by this Tribunal vide order dated 13.09.2021 1n 

respect to publication as well as serving the notice to 

Statutory Authorities and filed their respective Affidavit of 

Service dated 13th October 2021 before this Tribunal. i .. . 

6 

/ 
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7. Notice of meetings was sent individually to the Equity 

Shareholders (which includes Public Shareholders), Secured 

Creditors (including secured debenture holders), and 

Unsecured Creditors of the Petitioner No. 4 Transferee 

Company pursuant to the order dated 13th September 2021, 

along with a copy of the Scheme, a copy of the Explanatory 

Statement required to be furnished under Section 230-232 

read with Section 102 of the Act, amongst others. The notice 

of meetings was also advertised as directed by this Tribunal 

vide its order dated 13 th September 2021 in English daily, 

"Indian Express", all Editions on 1st October 2021 and 

Gujarati translation thereof in "Divya Bhaskar", Ahmedabad 

Edition on 1st October 2021. Mr. Rashesh Sanjanwala, Senior 

Advocate, the Chairman of the meetings of the Equity 

Shareholders (which includes Public Shareholders), Secured 

Creditors (including secured debenture holders) and 

Unsecured Creditors has already filed the requisite affidavit 

dated 22nd October, 2021 in respect of service of notices and 

publication of advertisements of the said notice amongst 

others. 

7 
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8. The meetings of the Equity Shareholders (including Public 

shareholders), secured creditors (including secured debenture 

holders) and unsecured creditors of the Petitioner No. 4 

Transferee Company were convened as per the directions of 

this Tribunal on 02.11.2021 wherein proposed scheme was 

approved by the respective shareholders (including public 

shareholders), secured creditors (including secured debenture 

holders) and unsecured creditors with requisite voting as per 

Section 230 (6) of the Act . The Chairman appointed for the 

meetings has also filed his report of the meetings. 

9. The Petitioner Companies, thereafter, filed C.P. (CAA)/ 63 

(AHM) 2021, seeking sanction of the Scheme. This Tribunal 

by its order dated 15th November 2021 admitted the aforesaid 

petition and directed issuance of notice of hearing of petition 

to (i) Central Government through Regional Director, North­

Western Region; (ii) Registrar of Companies, Gujarat; (iii) 

concerned Income-Tax Authorities; (iv) Official Liquidator; (v) 

BSE; (vi) NSE; and (vii) Reserve Bank of India. This Tribunal 

also directed publication of notice of hearing of the petition in 

English daily, "Indian Express", All Editions and Gujarati 

translation thereof in, "Divya Bhaskar", Ahmedabad Edition. 

8 
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10. Pursuant to the order dated 15th November 2021 passed by 

this Tribunal, the Petitioner Companies have published the 

notice of hearing of the present joint company petition 1n 

English daily, "Indian Express", All Editions and Gujarati 

translation thereof, "Divya Bhaskar", Ahmedabad Edition on 

20 th November 2021. The petitioner companies also served 

the notice of hearing to the statutory Authorities. The 

affidavit of service, on behalf of the Petitioner Companies, 

dated 8 th December 2021, has been filed confirming the 

publication of the notice in the newspapers as directed and 

also the notice of hearing of the petitions being served upon 

the concerned statutory authorities. 

11. In response to the notice received under Section 230(5) of the 

Act, the Official Liquidator, Gujarat, has filed its separate 

report dated 8.12.2021 in respect to Transferor Companies, 

wherein no adverse remarks were made by the OL, however, 

few observation were made by OL which are as under; 

I. In paragraph No. 9 of the said Report, it is mentioned by 

the Official Liquidator that the Petitioner Companies 

have filed their Balance Sheets with the Registrar of 

Companies upto 31.3.2020, whereas, according to the 

9 

/ 
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Scheme, the Date of Appointment 1s 1.4.2021. In this 

regard, the OL is praying for necessary directions be 

given to the Petitioner Transferor Companies to file 

statutory returns i.e. Annual Return and Balance Sheet 

as at 31.3.2021. 

II . In paragraph No. 21 of the said Report, it is mentioned 

by the Official Liquidator that the Petitioner Transferor 

Companies be directed to preserve its books of 

accounts, papers and records and shall not dispose of 

the same without prior permission of the Central 

Government as per the provisions of Section 239 of the 

Companies Act, 2013. 

III. The Official Liquidator in para 22 of its report is praying 

to this Tribunal for direction to the Transferor 

Companies to ensure the compliance of all applicable 

laws. 

12. The petitioner companies filed the necessary affidavit in 

response to the observation of the Official Liquidator and 

dealt observations of the Official Liquidator as under; 

I. In response to the contents of paragraph No. 9 of the 

said Report the Petitioner Companies have submitted 

10 
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that Annual Audit Accounts (Balance Sheet) have 

already been submitted to the Registrar of Companies, 

Gujarat for the year ending 31.3.2021. The Petitioner 

Companies along with their affidavits have also placed 

on record the company master data downloaded from 

the website of Ministry of Corporate Affairs, evidencing 

the aforesaid fact. 

II. The Petitioner Companies 1n their affidavit in response 

to the contents of paragraph No. 21 of the Report, has 

submitted that the Petitioner No . 4 Transferee 

Company , will preserve the books of accounts, papers 

and records of the Petitioner Transferor Companies and 

the same will not be disposed of without prior 

permission of the Central Government. 

III. The Petitioner Transferor Company 1, in its affidavit at 

paragraph No . 6, in response to the contents of 

paragraph No. 22 of the said Report, has submitted 

that the Scheme nowhere proposes to absolve the 

Petitioner Transferor Company 1 from any of its 

statutory liabilities. 
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IV. The Petitioner Companies 1n its affidavit at paragraph 

No. 9, in response to the contents of paragraph No. 25 

of the said Report, has submitted that the Petitioner 

No. 4 Transferee Company shall file an appropriate 

application, as per the provisions of law, with the 

concerned Collector and Superintendent of Stamps 

seeking opinion/ adjudication in respect of payment of 

stamp duty on the order passed by this Tribunal 

sanctioning the Scheme. The petitioner companies also 

undertake to comply with applicable provisions of law. 

13. In response to the notice under Section 230(5) of the 

Companies Act, 2013, the Regional Director has filed its 

Representation dated 20th December, 2021, in respect of the 

Petitioner Companies. 

I. In paragraph No. 2(c) of the said Representation, the 

Regional Director has mentioned that the authorized 

share capital of the Petitioner Transferor Companies, 

amounting to Rs. 3,00,000/- will be added 1n the 

authorized share capital of the Petitioner No. 4 

Transferee Company. Hence, Petitioner No. 4 

Transferee Company will be required to pay the 

12 
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difference in amount of fees, if any, which will be 

payable on the enhanced authorized share capital. 

II . In paragraph 2(e) of the said Representation, the 

Regional Director has mentioned that the authorized 

share capital of the Petitioner No. 4 Transferee 

Company will have to be increased since the 

authorized share capital of the Petitioner No. 4 

Transferee Company is not sufficient to issue and 

allot new equity shares of the Petitioner No. 4 

Transferee Company to the shareholders of the 

Petitioner Transferor Companies . Therefore, Petitioner 

No . 4 Transferee Company, is required to comply with 

the relevant provisions of the Companies Act, 2013, 

for increasing the authorized share capital. It is 

further submitted that the Petitioner No. 4 Transferee 

Company be directed to comply with the provisions of 

Section 61 read with Section 64 of the Companies Act, 

2013 and also to make payment of stamp duty, 

registration fees/ additional fees, etc. , and file the 

relevant e-forms with the respective registrar of 

companies. 

13 
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III. In paragraph No. 2(f) of the said Representation, the 

Regional Director has stated that Foreign National/ 

NRI / Foreign Bodies Corporate are holding shares in 

the Petitioner No. 4 Transferee Company. The office of 

the Regional Director is not aware as to whether the 

Petitioner Company has complied with the provisions 

of FEMA and RBI guidelines. Hence, the Regional 

Director is praying that Petitioner No. 4 Transferee 

Company be directed to comply with the provisions of 

FEMA and the RBI guidelines. 

IV. In paragraph No. 2(g) of the said Representation, the 

Regional Director has stated that the Petitioner No. 4 

Transferee Company is listed with BSE and NSE. 

Hence, the Regional Director is praying that directions 

be issued to Petitioner No. 4 Transferee Company to 

comply with the circulars issued by SEBI dated 

4.2.2013, 21.5.2013 and 10.3.2017. 

In paragraph No . 2(h) of the said Representation, the 

Regional Director has stated that in terms of 

paragraph No. 18 (iii) of the order dated 8.10.2021, 

passed by this Tribunal, the Petitioner Transferor 

14 
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Companies do not have any secured creditors. 

However, upon perusal of the Charge Index on the 

MCA-21 portal, it 1s seen that the Petitioner 

Companies have the following secured charges. 

Charge ID Name of Date of Amount (in 
seured creation Rs.) 
creditors 

Transferor Company NO. 01 Sulabh Reality Private Limited 
100457111 Axis Finance 14.06.2021 11,62,00,000 /-

Limited 
00208897 Axis Finance 28.09.2018 60,00,00,000 /-

Limited 
Transferor Company No. 2, Malvika Estate Private Limited 
100037812 The Karur 30.06.2016 93,00,000/-

VYSYA Bank modified on 
Limited 05.03.2021 

Transferor Company No. 3 Geetanjali Infrastructure Private 
Limited 
100124442 AU Small 18.08.2017 20,00,00,000 /-

Finance Bank 
Limited 

Hence, the Regional Director is praying that Petitioner 

Transferor Companies be directed to place on record the 

necessary and relevant facts in this regard. 

VI. In paragraph No. 2U) of the said Representation, the 

Regional Director has stated that the Registrar of 

Companies, in its report, has mentioned that one 

complaint was received on 11.10.2021 through Office 

of Serious Fraud Investigation, New Delhi vide letter 

~ 

I 
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dated 04.10.2021, which was made by Mr. R. Patel 

regarding fraud, cheating with Banks, fictitious/ 

fraudulent financial statement, criminal conspiracy, 

and fraud by promoters of M/ s Ganesh Housing 

Corporation Limited, i.e. Petitioner No. 4 Transferee 

Company . The ROC, Office, Ahmedabad has taken up 

the matter with the Transferee Company for the 

explanation on the specified matters. The same 1s 

under examination. Hence, the Regional Director 1s 

praying that direction may be given to petitioner No. 4 

Transferee company to place on record all the 

relevant facts of the matter. 

VII. The Regional Director in its report mentioned that there 

is no prosecution against the petitioner companies 

and also there is no complaint/ representation against 

the scheme of amalgamation of the companies. 

14. The counsel for the petitioner companies has submitted that 

in response to the Representation of the Regional Director 

dated 2Qth December 2021, the Petitioner Companies have 

filed on 21.12.2021 the necessary affidavit and dealt with the 

observations of the Regional Director as under; 

16 

/ 
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I. In the said affidavit at paragraph No . 3, in response to 

the contents of paragraph No . 2(c) of the said 

Representation, it is submitted that no fees would be 

payable on the respective combined authorized share 

capital. It is further stated that the Petitioner Transferee 

Company 4 shall comply with the provisions of Section 

232(3)(i) of the Companies Act , 2013. 

II. In paragraph no. 5 of the said affidavit, 1n response to 

the contents of paragraph no . 2 (e) of the said 

Representation , it is submitted that upon the Scheme 

becoming effective, the authorized share capital of the 

Petitioner No. 4 Transferee Company shall stand 

increased as stipulated in Clause 4.1 of Part II of the 

Scheme. Further, as per Clause 4. 2 of Part II of the 

Scheme and upon the Scheme becoming effective, the 

Petitioner No . 4 Transferee Company shall file 

necessary form of notice with the concerned registrar of 

companies for increasing its authorized share capital , 

and shall pay necessary fees/ duties as may be required 

to be paid in accordance with the applicable law. 

17 
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III. In the said affidavit at paragraph no. 6, 1n response to 

the contents of paragraph no. 2(f) of the said 

Representation, it is stated that pursuant to t he 

amalgamation of the Petitioner Transferor Companies 

with the Petitioner No. 4 Transferee Company, no shares 

would be allotted to any foreign national/NRI/foreign 

bodies corporate by the Petitioner No. 4 Transferee 

Company. Therefore, the question of complying with the 

provisions of FEMA or RBI guidelines does not arise with 

respect to the present Scheme. 

IV. In the said affidavit at paragraph no. 7, 1n response to 

the contents of paragraph no. 2(g) of the said 

Representation, it 1s stated that the Petitioner No. 4 

Transferee Company has complied and shall remain in 

compliance with the SEBI circulars. 

V. In the said affidavit at paragraph no. 8, in response to 

the contents of paragraph no. 2(h) of the said 

Representation, it is stated that neither Petitioner 

Transferor Company 1, Petitioner Transferor Company 2 

nor the Petitioner Transferor Company 3 have obtained 

any loans/ financial assistance from the banks/ financial 

18 
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institutions mentioned in paragraph no. 2(h) of the said 

Representation. It is further submitted that such 

loans/ financial assistance has been obtained by the 

Petitioner No. 4 Transferee Company from the said 

banks/financial institutions mentioned in paragraph no. 

2(h) of the said Representation. Further, Petitioner 

Transferor Company 1, Petitioner Transferor Company 

2, and Petitioner Transferor Company 3 have only given 

collateral securities of their respective properties for the 

loans/financial assistance availed by Petitioner No. 4 

Transferee Company. Therefore, such banks/ financial 

institutions are not the secured creditor of any of the 

Petitioner Transferor Companies . As Pursuant to the 

direction dated 13th September 2021 read with 8th 

October 2021 issued by this Tribunal, the Petitioner 

Transferee Company 4, inter alia, convened the meeting 

of its secured creditors. Each of the banks/financial 

institutions mentioned in paragraph no. 2(h) of the said 

Representation have approved the Scheme through 

remote e-voting/ e-voting at the meeting. The same 

would be evident from the Chairman's Report dated 2 nd 

/' v /19 
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November 2021 filed by the Chairman appointed by this 

Tribunal. ( Vol. VII~ Annexure - "AK") pages 144 9 - 1518 

at pages 1458 - 1463 and at pages 1485 - 14 92). 

VI. In the said affidavit at paragraph no . 10, in response to 

the contents of paragraph no. 2(j) of the said 

Representation, it is stated that the complaint claimed 

to be made by Mr. R Patel who is neither a creditor nor a 

shareholder of the Petitioner Company 4. It is further 

submitted that both the name and the address 

mentioned in the said complaint appear to be fictitious. 

It is stated that Petitioner Company 4 has given a 

necessary and adequate explanation on merits to the 

Registrar of Companies in respect of the aforesaid 

complaint and that the same is under the examination 

of the Registrar of Companies. It is further stated that 

the alleged complaint is made against Petitioner 

Company 4, which is the Transferee Company to the 

Scheme. The said complaint is not in respect of the . 

Scheme under consideration by this Tribunal. The 

Scheme nowhere provides absolving any of the .. 

companies to the Scheme from any liability or an~-✓ 

20 
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proceedings, pending against them. The Scheme 

nowhere curtails the jurisdiction of the Registrar of 

Companies in examining the matter pursuant to such 

alleged complaint. The Petitioner Company 4 submits 

that the alleged complaint is a bogus complaint only 

with a view to harass and tarnish the image of the 

Petitioner Transferee Company 4. Moreover, Petitioner 

Transferee Company 4 is cooperating with the Registrar 

of Companies for its proper examination and shall 

continue to do so. 

15. Considering the above affidavit in reply filed by the Petitioner 

Companies, the observations made by the Regional Director 

in its Representation dated 20 th December 2021 stands 

satisfied. 

16. The Petitioner Transferee Company 4 had sent a notice to the 

BSE and NSE in respect to the proposed scheme of 

amalgamation. The NSE and BSE have given the observation 

..t.~~·'· vide letter dated 26 .08.2021 and 25.08.2021 respectively, 

~
rw--z)'.i\ wherein no adverse observations were made by either of the 
'6. (t;,',\;J . ;c· N-

,z, ., .. ~, ~n / ( : : 'k 

~:?'· aforesaid Authorities. 

21 
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1 7. During the course of the hearing on 22. 12. 2021, an Ad voe ate 

on behalf of the Income Tax department appeared and placed 

on record a communication dated 10.12.2021 addressed by 

the said department to its advocate. Along with the said 

communication, a demand analysis for the assessment year 

2007-2008 in respect of the Petitioner Transferor Company 2 

was produced. In the said demand analysis, a sum 

amounting to Rs. 4,09, 122 (Rupees Four Lacs Nine Thousand 

One Hundred and Twenty-Two only) was shown as pending. 

In response to the aforesaid communication, Petitioner 

Transferor Company 2 has filed an Additional Affidavit dated 

30.12.2021 and has submitted that Petitioner Transferor 

Company 2 has made the payment of the aforesaid amount 

on 24.12.2021. A challan demonstrating the payment of the 

aforesaid sum is also annexed to the said Additional Affidavit. 

Considering the fact, that Petitioner Transferor Company 2 

has filed an additional affidavit and the sum amounting to 

Rs. 4,09, 122 (Rupees Four Lacs Nine Thousand One Hundred 

and Twenty-Two only) is paid off, the observation made by the 

income tax department stands satisfied. 

22 
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18. In compliance with section 232 (3) of the Act, petitioner 

companies annexed the certificate dated 31.05.2021 issued 

by the Chartered Accountant, Purnesh R. Mehta & Co . in 

respect to the Accounting Treatment as per section 133 of the 

Act. 

19. Considering the entire facts and circumstances of the case 

and on perusal of the Scheme and the proceedings, it appears 

that the requirements of the provisions of sections 230-232 of 

the Companies Act, 2013 are satisfied. The Scheme appears 

to be genuine and bonafide and in the interest of the 

shareholders and creditors. We, therefore, considering the 

facts, allow the Joint Company Petition and approve the 

Scheme. The Scheme is hereby sanctioned. Prayers made in 

the Company Petition are hereby granted. 

ORDER 

I. The Scheme of amalgamation, which is annexed herewith 

as ANNEXURE - A, is hereby sanctioned, and it is 

declared that the same shall be binding on the Petitioner 

Companies their Equity Shareholders, Preference 

Shareholders, Secured Creditors and Unsecured Creditors 

and all concerned under the Scheme. 

23 
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II. It is directed to the petitioner companies to comply with 

the terms of the affidavit dated 20.10 .2021 given by the 

petitioner companies 1n respect to reply to the 

observations of the Regional Director and affidavit dated 

10 . 12.2021 filed by the petitioner companies in r espect to 

reply to the observations of the Official Liquidator. 

III. It is declared that the Petitioner Transferor Companies viz. 

M/s Sulabh Realty Private Limited, M/s Malvika Estate 

Private Limited, M/ s Gitanjali Infrastructure Private 

Limited shall be dissolved without winding up . 

IV. It is directed to the Petitioner Transferee Company to 

comply with relevant prov1s10ns cif FEMA and RBI 

guidelines, if applicable. 

V. All the properties annexed herewith as Annexure-B, 

rights, and powers of the Transferor Companies 

specified 1n the schedule hereto and all the other 

property, rights, and powers of the Transferor 

companies 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 

24 
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interest of the Transferor companies therein but subject 

nevertheless to all charges now affecting the same. 

VI. All the liabilities and duties of the Transferor Companies 

be transferred without further act or deed to the 

Transferee company and accordingly the same shall 

pursuant to section 232 of the Act become the liabilities 

and duties of the Transferee Company. 

VII. All proceedings now pending by or against the 

Transferor Companies be continued by or against the 

Transferee Company. All the statutory and revenue 

liability of the Transferor Companies shall become the 

liablitites of the Ttransferee Company. 

VIII. The Transferor Company shall within thirty days of the 

date of the 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 Transferor Company shall be dissolved and 

the Registrar of Companies shall place all documents 

relating to the transferor Company be consolidated 

accordingly. 
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IX. It is further directed that the Petitioner Companies shall 

comply with Rule 17(2) of Companies (Compromi se, 

Arrangements, and Transferors) Rules, 2016 with 

respect to the filing of the order, for confirmation of t he 

Scheme 111 Form INC-28 with the Registrar of 

Companies. 

X. The legal and expenditure for the office of the Regional 

Director is quantified to the tune of Rs . 20,000 /- and 

for the office of Official Liquidator to Rs. 20 ,000 /-

XI. The aforementioned legal fees and expenses to the 

Regional Director and Official Liquidator shall be paid 

by the Petitioner Transferee Company. 

XII. All concerned authorities to act on a copy of this order 

along with the Composite Scheme of amalgamation. The 

Registrar of this Tribunal shall issue an authenticated 

copy of this Order along with Composite Scheme of 

amalgmation. 

XIII. The Petitioner Companies are 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 
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Stamps, for adjudication of stamp duty, if any, within 

60 days from the date of the Order. 

XIV. The Petitioner Companies is directed to file a copy of 

this Order along with a copy of the Scheme of Transfer 

duly authenticated by the Registrar of this Tribunal, 

with the Registrar of Companies, Ahmedabad 

electronically, along with Form INC-28 in addition to 

physical copy as per relevant provisions of the Act. 

XV. Any person interested shall be at liberty to apply to the 

Tribunal in the above matter for any direction that may 

be necessary. 

XVI. Hence, the Company Petition is disposed of. 

No order as to costs. 

Ajai-&rotra 
Member (Technical) 

~an B. Gosavi 
Member (Judicial) 

Ramashish 
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SCHEME OF Al\'lALGAMATION 

of 

SULAJJII REALTY l'JUVATE Lll\HTED First Trr111,i'fcror Compm,y 

and 

MALVIKA ESTATE PIUV A TE Ll1\·rrr.ED Seco11d Tra11.iferor Company 

and 

GITANJALI INFRASTRUCTURE PJUVATE LIJ\UTED Tlrird Transferor Compnny 

ll'itlt 

GA.t'!ESH BOllSJNG CORPORATION Lll\fffED Tm11 ,ifcra Cnmpa,ry 

(UNDER SECTIONS 230 TO 232 AJVD OTHER Al'/>LICABLE PROVISIONS OF 

THE CO1l-Jl'A NIES A CJ~ 2013) 



i 

I 

• 
• 

• .. .. -.. .. 

620 
2 

A. l'REAMDLE 

ll. 

This Scheme (as defined herei1111jler) is presented under Sections 230 to 232 and other 
applicable provisions of the Ad (as defined herci11ajicr), for the amalgamation of the 
Tran~foror Companies (as defined haei11nftcr) with the Trnnsfcrce Company (as defined 
hercina/ier); issuance of New Equity Shares (as dejined here inq(rer ) by the Transferee 
Company to the equity shareholder~ of eacli of the Trnnsf'ero r Companies; increase in the 
authorised shme capital of the Transferee Company; merger of tbc authori sed share 
capi tnl of the respective Transfe ror CompanicR with the authori sed share eapiial of the 
Transferee. Company; and for matters cons..:quential, incidcntul, supplementary and/ or 
otherwi se integrally connected therewith. 

INTRODUCTlON 

(i) The First Transferor Company (as def111cd herci11aJler) was incorporated on l J! 

(ii) 

October 2002 as Su labh Realty Private Limited, a privntc limited company, with 
the Registrar of Companies, Gujarat, imdcr the provisions of the Companies Act, 
1956 and now deemed to bi.: incorporated under the Act. The Corporate 
Identification Number of the First Transferor Company is 
U4520 I GJ2002PTC041349. The registered office ofrhe First Transferor Company 
is situated at Ganesh Corporate House, I 00 ft. Hebatpur - Tlrnltej Road, Near Sola 
Bridge, Off S. G 1-Iighwar, Alunedabad - 380 054, Gujiirnt, India. The First 
Tnmsferor Company wns incorporated with an object to, inter alia, cnrry on the 
busi ness of and net as promote-rs, organisers, estntc agent nnd developers of lands, 
estute!;, residential , conuuereial properties, etc . 

The Second Transferor Company (as d~/inecl herei11f1/ier) wns incorporated on pt 
October 2002 as )\'falvika Estate Private Limited, a private limited company, with 
the Registrar of Companies, Gujarat, under the provisions of the Companies Act, 
1956 nml now deemed lo be incorporated under the Act. The Corpornlc 
fd c11tification Number of the Second Transferor Company is 
U4520 I GJ2002l'TC04 l 345. The reg istered office of the Second Transferor 
Company is si tuated al Ganesh Corporate House, l 00 fl. Hcbntpur -Thaltej Road, 
Nenr Soln Bridge, Off S. G Highway, Ahmedabad - 380 054, Gujarat, India . The 
Second Transferor Company was incorporated with an object lo, inter alio, cari:y 
on the business of and act as promoters, organisers, estate agcni and de\'elopers of 
land;;; estates, res idential, commercial proper1ies, etc. 

The Third Transferor Company (as defined here/najier) wns incorporated on 29th 

October 2002 a, GitanjaU Infrastructure Private Limited , a privn!e limited 
company, with the Registrar of Companies, Gujarat, under the. provisions of the 
Companies Act, J 956 and now deemed to be incorporated under the Act. The 
Corporate Identification Number of the Third Transferor Company is 
U4520 1 GJ2002PTC04 I 487. The regist ered office of the Third Transferor 
Company is situated at Oaiiesh Corporate House, 100 ft . Hcbatpur - Thal tej Road, 
Near Sola Dridge, Off S. G Hi ghway, Ahmcclabad - 380 054, Gujarat, India. The 
Third Transferor Company was incorporated with an object lo, inter alia, carry on 
th e business of and net as promoters, organisers , 1:slate ogent and developers of 
lands, estntrs, residential, commercial prope11ics, etc. 

, I 
I , 
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(iv) The T1'mrnferec Company (aJ· dcflnccl hereinafter) wrts incorporntecl on 13 th J~me 
1991 ns Gnnesh Housing Finnnce Corporation Limited. apublie limited compnny, 
with the Registrar of Comp,u1.ics, Gujarat, uJJdcr the p1m·is io11s uf the Comp::mics 
Act, 195G and now deemed to be incorporated under the Act. [t s 11nme was clrnnged 
to Ganesh Housing Corporation Limited on 25 th Nonmbcr 1999. The Corporate 
Identification Number of the Trnns[cree Comp,my is L45200GJ 1991 PLC0 158.17. 
The registered office o[ the Trnnsforcc Compnny is situated nl Gane.sh Corporate 
I-louse, l 00 ft. Hcbatpur ·- Tlialtej Road, Near Sola J3ridgc, Off S. G Highway, 
Alunedabad - 380 054, Gujarat, fn din. The Transferee Company is engngecl in the 
business of rcni estate clevc.lopment like residential, retnil and commercinl 
complexes, lensing of properties and infrnstructme development. The equity shares 
of the Transferee Company arc listed on the Stock Exchanges (as dcj111ed 
lrereina_lier). The Trnnsferce Company has iss pccl secured non-convertible 
clcbcnlures on private pluccmcnt basis. 

C. RATIONALE 

The management oflhe Trai1sferor Companies and the 'rrnnsfercc Compnny belie\'e that 
this Scheme will. rc~ult in, inter alia, the following benefits: 

l) 

2) 

3) 

4) 

5) 

The anmlgnmalion oflhe Transferor Companies with the Trnnsferee Company will 
crmble co11solitlatio11 of the business mid operat ions of' the Trnns[crnr Companies 
and the Transferee Company which will provide impetus !o growth, enable 
synergies and focused mniwgcment control. 

It is considered clesirnbJe nm! expedient to rcc1rgnnise nnd anrnlgamate the business 
of the Transferor Companies with the Tnmsforec C\>mpany so ns to lrnve n stronger 
asset base wh.ich will res11lt in bolstering the nssctJcnpitrtl base llml bnlnncc sheet of 
the Trnnsteree Compuny. 

The amnlgnmation will result in stnbility, better economic control, flexibility and 
cnlrnnce the ability ot' the amalgamated entity lo undertnke large projects, thereby 
contributing to enhmicerncnt of future busi nes:, potcntinl. 

The mnalgamati on will result in pooling of resources, integration nnd effective 
utilisation ofresourccs, which is like.ly to result in op timising overall slrnreholders ' 
value and improvement in <:ompetitive position of the Transferee Compnny in the 
real estate industry as a combined entity. 

There is 110 likelibnod that any shnre.holder or creditor or nny stakeholder of the 
Transferor Companies nm! the Transferee Company would be prejudiced as n result 
of the Scheme. Thus, the merger is in the interest ti[ the shareholders, creditors and 
nil other stakeholders of the comp,rnics aod is not prejudicial to the interests of the 
concerned slrnreho!ders, creditors or t.he public at large. 

D. PARTS OF THI£ SCJ1E1\1E 

(a) Purl I of tile Scheme dcnb with definitions, interpretation, dnte of tc1king effect 
and .the slrnre capital ; 
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(b) l'a1,t Hof the Scheme deal.5 wilh the amalgamation of the Transferor Compan.ies 
with the TranRfercc Company in accordance with Seciions 230 to 232 of the 
Companies Act, 2013; and 

(c) Part ITT of the Sd1eme deal s with tbc general terms nml conditions npplicnble lo 
the Scheme. 

PART I 

DEFINITWNS, 11\"TERPRETATION, DATE OF TAKING EFFECT AND 
SHARE CAPITAL 

DEFfNITIONS 

In this Scheme unless the meaning or context otherwise requires the following words or 
expressions , wherever uscc, (including in lhc preamble and the introdueto1y paragraphs 
·above) shall have the following meanings: 

I. I. "Act" means the Companies Act, 2013, the rules and regulutions nrnde thereunder and 
shall include nny stululory modification or re-enactment thereof for the time being in 
force ; 

1.2 . "Applicable Law" means 1111 applicable (i) statutes, enactments , acts of legislnture or 
parliament, laws, ordinances, oodc, directives, rnles, regulntions, bye-laws, noti(ications, 
circulars, guidelines or po '. icies of any applicable jurisdiction; and (ii) administrative 
interprc!Rtion, writ, injunction, directions, directives, judgment, arbitrnl award, decree, 
orders or approvals required from Governmental Authorities of, or agreements with, any 
Governmental Authority or a recognised stock excl1ange; 

1.3 . "Appointed Date" means 151 April 2021 or such other elate as may be mutually agreed 
between the Trru1sferor Co11panies and the Transferee Company and thereafter npprovcd 
by the Competent Authorit:; 

1 .4. "Doanl of Directors" or "Bonni" in relation to the Companies means their respective 
bonrd of directors , and unless it is repugnant to the context or otherwise, includes any 
committee of directors or a.ny person authorised by the board of directors or by such 
commit!cc of directors; 

1.5 . 

1.6. 

1.7. 

"Companies" means collcc!i.vely, the Transferor Companies and the Transferee 
Company; 

"Competent Authoril}'" means the Hon'ble National Company Law Tribunal, 
Aluncdabacl Bene.Ii, which has the jurisdiction in relation to the Comp,mics; 

"Effective Date" means the last of the dates on whic)1 all conditions, matters ancl filings 
referred to in Clause 6 of ? nrl lfI hereof' have been fulfilled or waived nnd necessary 
orders, approvals rmcl consents referred lo therein hnve been obtained. References in this 
Scheme to "upon this Scheme. becoming effective" or "coming into effect of thi s 

.. s.;.•~,~, 
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Scheme' ' or the "Schenic becoming effecti ve:" or "Schem e becomes effective'' or 
"cfTcclivcncss of this Scheme" or likewise, menus nnd refers to the Effect ive Date; 

1.8. "E11cu111brnnce" means (n) nny rncumbrnnce incl u<ling. withont lirni tation, nny claim , 
mortgage, negative lien, JJlcdge, equitable interest , charge (whether fixed or fl oat ing), 
hypothec::ition, lien, deposit by wny of security, security interest, trust, gun rnntee, 
commitment, nssignmcnt by way of security, Ql' oO.icr cncumbrnnces or seuirity int eres t 
of nny kincl securing or confrrring nny priority of payment in respect of any obligation 
of' any person nm! includ-:3s \Y ithout limita tion nny right granted by n trnnsaction ,vhich, 
in legal terms, is not the gran ting of ~ccu ril~' but which has an economic or financial 
effect similar lo the grnntLng of ~ecmity in eacb case under any law, contract or otherwise, 
iJJcl.udin g any option or right of pre-emption, public right , common right, casement 
rights, nny nttachrnent, ff.slri ction on use, trnnsfcr. receipt of income or exercise of any 
other attribute of ownership, right of set-off and/ or any other interest held by a third 
party; (b) nny voting agreement, conditional sn le contrncts, interest, option, right of first 
offer or transfer rcstriclic,n; (c) m1y adverse claim as to tit le, possession or use; and/ or 
(d) m1y agreement. conditional or otherwise, to create nny of the forego in g, ..iucl the tcnn 
'encumber' shal l be cons(rucd accordingly: 

1.9. "Fir1.1t Trnnsfcror Company" means Sulabh Rl·nlty Private Limited, a pfrvalc limited 
rnmpnny, incorporated under the provisions ofthc Companies Act, 1956 and having its 
rrgisterec! office al Gnnesh Corporntl' Hotn·, l 00 ft . Hebatpur - Thnltej Road, NC!lr Sola 
Dridge, Off S. G Highway, /\hmedabnd - 380 054, Cl11jarnt, India; 

1.10. "Govc1·1n11C'1ltnl Authority" means any governmental or stat11tory or regulatory or 
administrative rn1thority: government department.. ;igency, comm ission, board, tribunal 
or court or other entity nuthori sed to make laws. rules pr regulations or pass directi ons, 
having or purporting to luwe jurisdiction over any stale or other sub-di vision thereof or 
nny municipality, district or other sub-division thereof pursuant lo Applicable Law; 

1.11. "IT Ad" means the Inccime Tux Acl, 1961, the mies n11d re gulations made thereunder 
nm! shall include any statutory modification or re-enactment thereof fo r the time being 
i_n force: 

1.12. "Listing Regulations" menus the SEBI (Listing Obligations and Disclosure 
Rcqnireme11t) Regulations, 2015, m1d shall indut!c any st;itutory mudifi c;ition, 
amendment. and re-enact:nent thereof for the time being in force or ally uct, reguhti ons, 
rules, guidelines, etc., that may replnce such Regulnlions; 

1.13. "New Equity Sim res" has the meaning given to it in Clause 6.2 of Part 11 {1[ the Scheme; 

1.1 4. "Record D:1fr." means the dale to be fixed by the Doard of Director~ of the Transforee 
Company, for the purpose of determining lite equily sharcholdcrr of each of the 
Transferor Companies to whom the New Equity Shnres will be allotted pursuant to lhis 
Scheme; 

1. 1. 5. "Regis!rnr of Co mpnnics" or "RoC" menns the Registrar o[ Compnnies, GujArnt, 
hndng jmisdiction over the Compnnics; 
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1.16. ';Scheme" or ''the Scheme" or "this Scheme" means this scheme of amalgamation 
pursuant to Sections 230 - 232 and other rclcvan( provisions of the Ac(, with such 
mudificntions and amendments as mny be made from time (o time, with the appropriate 
npprnvals and sanctions of the Competent Authority and other relevant Oovcrumentnl 
Authorities, ns may be required under the Act and under all other Applirnble Laws; 

1.17. ;;SEBI" means the Securitic~ aml Exchange Board of Jndia estnblished under the 
Securities and Exchange Board of India Act, 1992; 

1.18. "SEDI Circulnr" means J\fastcr Circular No. SEBI/HO/CFD/DIL l/CIR/P/2020/249 
dated 22"<l December 2020; 

1.19. asccond Transferor Co111pauy" means Malvika Estate Private Limited, a private 
limited company, incorporated under the proYisions of the Companies Aot, 1956 and 
having its registered office at Ganesh Corporate House, 100 ft. Hebatpnr - Thaltej Road, 
Near Sola Bridge, Off S. G Highway, Alunedabad - 380 054, Gujarat, India; 

1.20. ;;Share Swap Ratio 1" has the meaning given to it iii Clause 6.1 (i) of Part TI of lhc 
Scheme; 

1.21. "Shnrc Swap Ratio 2" has the me.ming given lo it in Clause 6.1 (i i) of Part ll of the 
Scheme; 

1.22. "Shar·e Swap Ratio 3" has the meaning given to it in Clause 6.1 (iii) of Pmi D of the 
Scheme; 

1.23. "Slrn1·e Swnp Ratios" hns the meaning given lo it in Clnuse 6.2 of Part If of the Scheme; 

I .24. "Stock Exclrnngcs" means the BSE Limited and the National Stock Exchange uf India 
Limited; 

1.25. "Thinl Trnnsferor Company" means Gitunjali Ipfrastructure Private Limited, a private 
limited company, incorporated under the provisions of the Companies Act, 1956 and 
having its registered office at Ganesh Corpornte House, I 00 fl:. Hebatpur - Tha ltej Road, 
Near Sain Bridge, Off S. G I-Iishway, A.hmcclabacl - 380 054, Gujnrnt, India; 

1.26. "Trnnsfcrcc Company" means Ganesh Housing Corporation Limited, a public limited 
company, irn.:orporated under the provisions of the Companies Act, 1956 and having its 
registered office at Ganesh Corporate House, 100 fl:. Hebatpur-Thaltej Rund, Near Sola 
B1~dgc, Off S. G Highway, AJunedabad - 380 054, Gujarat, India; 

1.27. "Transferee Company Shares" nieans the fully paid-up equity shares of the Transferee 
Company, each having n face value of Rs. 10/- (Rupees Ten only) and one (1) vote per 
equity slrnre; and 

1.28. "Transfero r Cn111pnnies' 1 means, together, the First Transferor Company, the Second 
Transferor Company and the Third Transferor Company and, not withstanding anything 
to the contrary in this Scheme, slrnll include: 

i 
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any and all of !heir assets, whe th er movable or immovable, tangible or inta ngib le, 
real or personal, corporeal or incorporeal, in possession or reversion, present, 
fuimc, or contingent, including but not limited to rcgistrntions , clectricnl (ittin gs, 
installations, tools, accessories, power lines, stocks, computers, rnmmuuication 
foe-ilitics , vd1icles, furniture, fixtures nnd l'ilice. equipment, all rights. title, 
interests. covenants, undertakings and ri gh ts appurtenant to the immovable 
property, including continuing rights, coven:mts, title nnd interests in co11111.·ction 
with uny land (together v,ith the buildings nnd structmcs sta11di11g thereon, i [ any), 
whether freehold or leasehold or leave and licensed or right of way and all 
documents (including pru1chnamas, dcclaratiom, receipts) of ti tle , rights and 
casements in relation thereto , plnnt, machinery, npplianccs, equipment, whc.thcr 
lcnsc<l or otherwise, together wilh nil present nod future linbilitics including 
,;ontingcnt linbilities and debts appertaining thereto: 

nny nm.I nil oftheir investments, if any, inc luding actionable claims, carncstmonii::s, 
lunns and mlvnm;es, recoverable in cash or in kind or for value to be received, 
provisions, nU cash nnd bm1k balances and deposits; ;iwney nt cnll nnd short notice, 
contingent rights or benefits, premiums, receivables, including dividends declared 
or interest nccruecl thereon, reserves, surplus,.provisions fumis nnd benefits of nil 
agreements; 

nny and nil of their Iiccn~cs (including the li censes grnnted by any governmental. 
statutory or rcgulntory bodies for the purpose of carrying ou its business or in 
t:l11UJeclion therewith), permissions, nllotments, approvals, consents. concess ions, 
clenranccs. credits, awa.rds, snnctions, exemptions, subsidies, registrations, no­
objection certificates, permits, quoins, rights, entitlements, authorisation, 
applications mnde for obtaining nil or any of the aforesaid , pre-qualificntions, bid 
acceptunces, tenders, certificates, tenancies, sal '?s inx credits , incomo-tnx. credits, 
goods imd serv ice tax credits, privileges nnd benefits oil arising outofnl I contracts, 
ngrccmcnls, nppli,;--ations and nrrnngemcnts nncl nil other rights including lcnsc 
rights, powers nncl facilities of every kind and description whatsoever, equipment, 
installations and utllities ;rneh as electricity, waler' and other service com1cdions, 
all benefits including subsidies, grants, incentives, tax credits (including but not 
limited to credits in respect of goods and services tax, income tax, minimum 
alternate tax, vn lue added tax, etc., t::ix refunds) and all other rights, claims and 
pawers, o [ whatsoever nature; 

any and all of their debts , borrowings and li::ibililics, present or futme , wh'ethei 
se~ured or unsernred, all guarantees, assurnnces, commitments and ob ligations of 
nny nature or description, whether fixed, contingent or absolu te, secured or 
unsecured. rrssertel\ or unnsserted, matured or unmaturcd. liquidated or 
unJiquidated, accrned or not accrued , lrnown or unknown, due or to become due, 
whene ver or however arising (includi.ng, without limitation, whether arising aut of 
any contract or tort based on negligence or ~triet linbi lity); 

all contracts, agreements, deeds including snlc deeds, documents. licenses, leases. 
memornnd.i af uudcrtakings, memoranda of agreements, memornnda 0f agreed 
points, letters of agreed points, bids, letters of intent. arrangements, undertakings, 
whether written or otherwise, bonds, schemes, mrnngcments, service agreements, 
s<)les orders, purchase orders. operation nnd urnintennncc compliance, equipment 

a 
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purchase agree1nc11ts or other instruments o[ whatsoever nature to which the 
respective Transferor ComjJanics arc a party, and other assnrrmccs in favour of each 
of th e Transferor Cotnpanies or powers or authorizations granted by or to each of 
them; 

all legal proceedings, su its, claims, disputes, causes of action, litigations, petitions, 
appeal s, writs, legal , taxation or other proceedings of whatever nature, (including 
before any statutory or quasi-judicial authority or tri bunal), under Applicable Lnw, 
by or against tbc respective Trnnsforor Companies; 

vii. all insurnnce policies, if nny, of the respective Trnnsforor Companies; 

viii. 

ix. 

X. 

xi. 

any and all of their staff and employees, who are on their respective puyrolls, if 
any, ns arc primarily engaged in or in relation to the business, activities and 
opcrntiops carried on by e11eh of the Transferor Companies, including li abilities of 
each of the Transferor Companies, with rcg,ml to their staff and employees, with 
respect to the payment of gratuity, superannuation, pension benefits und provident 
fund or other compensation or benefit s, if any, whether in the event of resignation, 
death, retirement, or otherwise, in tcnns of their license, nt their respective offices 
or otherwise; 

rights of any clai m not made by each of the Transferor Companies in respect of 
any refond of tax, duty, cess or other charge, including any erroneo us or excess 
payment thereof made by each of the Trans!'cror Companies and any interest 
thereon, with regard to any law, net or rule or scheme made by the Governmental 
Authority, and iJ.1 respect of carry forward of un-absorbed losses and unabsorbed 
tax deprecintion, deferred revenue expenditure, rebnte, incenti ves, benefits etc., 
untlcr the IT Act , sales tax, value added tax, custom duties and good and service 
tax or any other or like benefits under Applicabl e Law; 

any and all of the advance monies, earnest mon ies, margin money and/or security 
deposits, pnyment agninst warrants or other entitlements, as may be lying wit h 
them, if any; 

nil deposits and balances with government , quasi-government, locnl nnd other 
authorities nnd bodi~s. customers and other persons, earnest monies and/or security 
deposits paid or received by each of the Trnnsferor Com panies, directl y or 
indirectly; 

all books, records, files, papers, engineering amt process information, application 
software, software licenses (whether proprietary or otherwise), test repo1is, 
computer programs, drawings, manuals, dntn, databases including databases for 
proc urement, commercial and management, catalogues, quotations, sales and 
ad vertisi ng materials, product registrntions, dossiers, li sts of present and forme r 
suppliers including service provit.lers, customer credit in for mation, 
customcrisupplicr pricing infomrntion, list of present and former agent s and 
brokers and nil other books and records, whether in physical or electronic fo rm ; 

amounts clnirned by any of the Transferor Companies whether or not so reco rd ed 
in the books of account of the respective Transferor Companies from any 
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Governmental Authority, under any law, act or rule in force. as refund of any tax, 
duty, ces~, or of any excess payment; 

x 1v. all rcgistrn tions, trade\11nrks, trade names, computer program~, websites. mnnunls, 
data , service marks, copyrights, pntents, designs , domnin names, applications for 
lradcmarlcs, trade nnmcs, sci-vice 111nrlcs, copyrights, desig11 s and domain names , if 
an y, exclusively used by or held for use by each of the Trnn~fowr Companies in 
their respecti ve businesses, activities and operations carried on by each of the 
Trnnsfcror Companies: and 

xv. nil .rights to use uml avnil telephones, telexc~, facsimile, email, internet, len sed line 
connections nnd instollatiops, utilities, electricity nnd other services, reserves. 
provisions, funds, benefits of nssets or prope1iies OJ other interests held in trusts, 
registrations, contracts, engngcments, nrrangemehls of nil kind, privileges and all 
other rights, easement's, libc.rtics and advantages of whatsoever nature and 
wheresoever situated belonging to or in tltc ownership, power or possession nnd in 
control of or vested in or grantee! in favour of or enjoyed by cnch of the Transferor 
Companies and nil othei' rights 1111d interests of whnlsoever nature belonging to or 
in the ownership, power, possession or control of or vested in or granted in favour 
or or held for the bcncllt of or enjoyed by the respet:tive Transferor Companit~s. 

J.NTERl'RETA TION 

Terms and expressions which are used in this Scheme but not defined herein shall, un.less 
repugnant or contrary to the context or menning thereof, hnve the smne mcnning nscribed 
to them under the Act, the IT Act and other Applicable Laws, rules, regulations, bye­
laws, ns the case may be, including any statutory modification or re-enactment thereof, 
from time to time . Tn particular, wherever reference is rnade to the Competent Authority 
in this Scheme, the reference would include, if appropriate, reference t·o the Competent 
.i\.u[horit-y or such other forum or authority, ns may be vested with any of the powers of 
the C0111petcnl Authority under the Act and/or rules made thereunder. 

In Ibis Scheme, unless !be Context otherwise requires: 

(i) 

(ii) 

(iii) 

references to "persons" shall include individuals, bodies corpornte (wherever 
incorporated) , unincorpbratccl associations and pm'inersh.ips: 

the headings, sub-headings, titles, sub-titl es lo clauses, sub-clauses and µnrogrnphs 
nre inserted for case of reference only and slrnll not form part of 1he operative 
provisions of thi s Scheme ni1d shall not affect the eo1,1struction or interpretati on of 
this Scl1eme; 

references to one gender includes nil gcnclern ; 

words in the singular shall inciudc the plum[ and rice versa; 

any references in this Scheme to "upon thi s Scheme becoming effective" or 
"coming into effect of this Scheme" or the "Scheme becoming cfTcctivc" or 
"Scheme becomes effective" or "effective11css of this Scheme" or likewise shall be 
consli:ued tc;i be a re.Ccrencc to the .Effective Date; 
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(vi) words ;'includ,!'' and i'including" arc lo be cons(ru.cd without limitation; 

(\'ii) terms ''hereof', "herein", "hereby", "hereto" and derivative or similar words shall 
refer to this entire Scheme or speci lied Cl,rnscs of ihis Scheme, as ihe case nrny be; 

(Yiii) A reference lo "writing" or "written" indudes printing, typing, lithography and 
other means of rcproddcing words in n visible form including e-ma il ; 

(ix) Reference t1 any agreement, coJJlracl, document or arrangement or lo any provision 
thereof shall include references lo any such agreement, contract, document or 
a1tangemcnt as it may, after the date hereof, from time to time, be amended, 
supplelncntcd or novated; 

(x) rclcrencc to the Clause slrnll be a reference to the Clause of this Scheme; and 

(xi) references to any provision of law or legislation or regulation shall include: (a) such 
provision as from time to time amended, rnodifted, re-enacted or consolidated 
(whether before or after the dale of this Scheme) ro the extent such amendment, 
modification , re-enactment or conso lidation applies or is capable of applying to the 
transaction entered ipto undcr this Scheme und (to the extent liability there under 
mny exist or cnn arise) shall include any past statutory provision (as amended, 
modified, re-enacted or consolidated from time to time) which the provision 
referred to has directly or indirectly replaced, (b) nil subordinate legislations 
(including circulars , notifications, clarifications or supplcment(s) to, or 
replacement or amendment of, that law or legislation or regulation) made from time 
to time under that provision (whether or not 11mended, modified, re-enacted or 
consolidated from tim9 to time) and any-retrospective amendment. 

3. DATE OF TAKING EFFECT 

3.1. The Scheme set out herein in its present form or with any modification(s) approved or 
imposed or directed by the Competent Authority or any other Governmental Authority 
shall be effective from the Appointed Dale but shall be operative from the Ef!ectivc Date . 

.J. SHARE CAPITAL 

4. l. The share capital or the Companics as on 31 st Ivfay 202 l is as set out below: 

(i) Share capital of the First Transferor Company is as under: 

!l:.!!lf 6 ';:~~ti, w: '~iI[tPi\l~WH@~i'F§JJ;~:~1r1'2l~W'nfil& ~-,,. 
Authorized Cn ital 
10,000 Equity Shares of Rs. JOi- each 1,00,000 

Total l,00,000 

Issued subscribed nntl l'nid u J Share Cn iital 
10,000 Equ ity Shares of Rs. 10/- each 1,00,000 

I 
I I I 

' 

I 

; I 
I I 

i 
; 
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(ii) Shnrc rnpitnl oflhc Second Trnnsferor Company is as under: 

Wilffitnt.itf~t\tt;~1~1~4JlrAiIH~1iJ·\1~~R:11~1~~~'i'.Yi¥1~ U1-,~1mu:filhffi[ttl([qf;u11 

Authorized Canital -

10.000 Equ ity Shares of Rs . l 0/- each 1,00.000 

Total l,00 ,000 

Issued. suuscribctl and Paid uu Share Cauitnl 
I 0,000 Equity Shares of Rs . I 0/- encl1 l ,00,000 

Total .1,00,000 

(iii) Shnre capital of the Third Trnnsfcror Compnny is ns under: 

I -. . ; i'i:l<f J.'\iitJ ~i;s•~~lHJl~r;tJ~. 1t)l;%f8>ui\'lf(JmJXuf1cp~,t IA!'ll,-Tir~,o; 

Authorized C1inital 
10,000 Equity Shares of Rs. l 0/- each 1,00,000 

Total J ,00,000 

Issued subscribed and Paid un Share Canital 
10,000 Equity Shnres of Rs. I 0/- each 1,00,000 

Total 1,00,000 

(iv) Share capital oflhe Transferee Company is as under: 

r~~t~~i~1~~1~{~iY·irul:ti~cj(1irn§]1M~~~1r™:wxrrf~Jtltf(01nYJ.{\f~ 
Autl10rizcd Canitnl 
7,00,00,000 Equity Shares of Rs. I 01- each 70,00,00,000 7 

Totn l 70,00 00,000 
Issucd 1 subscribccl nnd l'nitl up Shnrc Cn~i.tnl 
5, i 6,87,090 Ec1uity Shnres of Rs. l 0/- each 51,68, 70,900 

I Total 51,68,70,900 

PART II 

Al\1ALGAl\lATION OF THE TkANSFEROR COiVIPANiF,S INTO AND WITH THE 
TRANSFEREE COMP ANY 

1. TRANSFER AND VESTlNG Oic THE TRANSFEROR COi'vll' ANTES TNTO AND 
\VlTH nm TRANSFEREE COMP ANY 

1.1. With effect from the Appointed Dale and upon this Schctnc becoming effect ive, each of 
the Transferor Companies· along with all their respective assets, linbilities, contracts, 

--, 
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employees, licenses, records, approvals cic. being integral parts of the respective 
Tnrnsfrror Companies slwll stand tra nsferred to and vested in or shall be deemed to hnve 
been transforrecl to and vesred in the Trans/'cree Company, as a go ing concern, without 
any fi. irther net, instrument or deed, together wi th ul l iheir properties, assets, li abi lities. 
rights, benefits and iniercst thei'cin , subject to the provisions of thi s Scheme, in 
accordance with Sections 230 - 232 of the Act, the n' Act and Applicable Law, if nny, 
in nccordancc with the provisions contained herein. 

1.2. Without prejudice to the' genpr;-1lity uf the above and to ll10 extent appli cable, unless 
otherwise stated herein , upon this Scheme becoming effecti ve and with effec t from the 
Appointed Date : 

(a) all assets of the respective Trnnsferor Conipanics, that arc mo vable in uature or 
incorporeal property or are otherwise capable of transfer by physicul or 
const ructive delivery and/o r by endorsement and t.lelivery or by vesting and 
record al of whatsoever nature, including rnaehlncp', equipment, Lf any, pursuant to 
this Scheme shall stand transfened to and vested in nnd/or be dcemud to be 
lrnnsferred to ,md vested in the Transferee Company, wherever located and shall 
become the property and an integral pnrt of the Transferee Compuny. The vesti ng 
pursuant to this sub-clause shnll be deemed to have occurred hy physicnl or 
constructive deli very or by endorsement and delivery or by yesting and recordaJ , 
pursuant lo this Scheme, as appropriate to the property being vested and title lo the 
property shall be deemed to have been trnnsferred accordingly; 

(b) all otli,~r movable properties of the respective Transferor Companies, sundry 
debtors, ac tionable clnims, earnest monies , recciYnbles, bills, credits, outstanding 
lonns nnd advances, recoverable in cnsh or in kind or for vnluc to be received, bank 
balances :md deposits, with government, se1J1i-governrncnt, local and other 
authorities and bodies, rns to mers nncl o!ber persons, shn ll wi thout any further net, 
insl111111ent or deed, .beco1J1c the property of!hc Transferee Company, nnd the same 
shnll nlso be deemed to have been transferred by way of delivery of possess ion of 
th,~ respective documents in this rega rd ; 

(c) all immovable propdtics o[ the respective Transfero r Companies, including Jund 
together with the buildings and structures standing thereon, nnd righ!s and interests 
in immovable propenies of eacb of the Transferor Cqmpanies, whether freehold or 
leasehold or otherwise and all docu1J1e11!s of iitlc, rights nnd easements in relation 
thereto, shall be vested in and/o r be deemed to have been vested in the Transferee 
Company, without nny further act or deed done or being requ ired to be done by the 
respcctl\'C Transferor Companies and/or the Transferee Company. The Transferee 
Company shall be entitled 1o exercise all ri ght s and privileges attached to the 
afore~aid immoYable properti es and shall be liable to pay the ground rent and taxes 
and fu lfil al l obligations in relation lo or applicable to such immova ble properties. 
The relevant authorities shall grnnt all e-lenrances/permissions, if nny, required for 
enablinl! the Trnn;;fcrce Company to absolutely own and enjoy the rights/privil eges 

.., •!.1. attncheJ to immovubl ~ properties in accordance with Applicnble Law. The ~f~~A~,,. lt_ , \· 
'~,._-;;.---..._< .. 

1
;-<, mutation or substitution of the ti tle to ihe immovable properti es shall , upon thi s 

ta,j':;,'·' · '·t;1 ']·A~ Schem~ becoming effective, be made and dul y recorded in the name of the ~ if }f · ~ T1ansferec Company by the Governmental Authorities pursuant to the snnction o[ ~ ~/-4- thi s Scheme by the Competent Authority and upon the Scheme.becoming effec tive 

... ',-;,'·-,,,,\11?0;,0r-o:;-~<' ~~ /{;.-:;-;::::-; -, ~ 
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in nccordnnce with the terms hereof: 

(d ) the transfer nncl ve:iting of movable and immovuble prcperties as stated :tbovc. s!in ll 
be subject to Encumbrnnces, affecting the some; 

(e) nil Encumbrnnces, exi sting prior to the Effective Date over the, nsscts or the 
respecti ve Trnnsfcror Companies wlJjch secure or relate to nny linbilily, shnll. after 
the Effcclh·c Dale, without nny fmther ncl, instrument or deed, continue lo be 
related ,md attached to such assc t5 or any pnrl thcreo rto which they rclntcd or were 
nltnchcd prk,r lo the Effective Dute and as arc trnnsCcrred (o lhe Trnnsforcc 
Cumpally. Provided that if'nny assets oflhe respective Transferor Compunies huvc 
nol been Encumbered in respect of the liabili(ies, such assets shnll remain 
unl'ncumberet! and the existing Encumbrance referred to above shnll nol be 
extended to rind shall not operntc nvcr such assets. Further, such Encumbrances 
shall pot relate or tittach lo nny or the other assets of lhc Transferee Company. The 
secured creditors of the Transferee Compnny nnd/o r other holders or security over 
the properties of the Transforee Company, shall not be entitled lo any nddilionnl 
security over the properties, assets, rights, benefits and interests of the Transferor 
Companies and therefore; except to the extent such secured creditors of the 
Transferee Company alrc[Jdy have the Fncunibrnnce over the asse!s of the 
concerned Transferor Companies, sud1 assets which arc not currently Encumbered 
shall remain free and available for creation of any security !hereon in future in 
relation to any current or foture indebtedness of the Transferee Company, The 
absence of nny formal amendment which may be required by a lender or trustee N 

any thit'd party shall not nffcct the operation of the. forego ing provisions of thi s 
Scheme; 

(f) all estate, assets, rights, title, clnims, interest, investments nml properties of the 
respective Transferor Companies as on the Appointed Dale, whether or not 
included in the books of the respective Trnnsfcror Companies, and nil assets, rights, 
title, interest, iuvcslments and properties, of whntsoever nat1.1re and wherever 
sihrnte, which arc acquired by the concerned Tr:insforor Companies on or nftcr lhc 
Appointed Dale but prior to the Effective Date, slwll be deemed tu be nm! shall 
become the nssets nnd prope1iics of !be Transferee Company; 

(g) all contrncts, agreements, licences, lenses, memoranda of unclerlnkings, 
memornnda of agreements; mcmornnda o [ agreed. points, letters of ngrecd points, 
bids, lel1ers uf intent, arrangements, undc1ialdngs, whether written or otherwise, 
deeds, bond~, agreements, schemes an<l other instruments to which the respective 
Transferor Companies arc a paiiy, or to the benefit of which, the respective 
Trnnsferur Companies may be eligible/cnlitlecl, and which me subsisting or having 
effecl immediately liefore the Effective Dat~, shall, without any further act, 
instrument ur deed continue in full [orce nnd effect 011, against or iu favour of the 
Transferee Compariy aticl mny be en fore.et! as ii.ill)1 and effoctunlly as H: instead o[ 
the respective Transferor Companies, lhe Trnnsfcree Company had been a party or 
beneficiary or obligor thereto. If the Transfei'ee Co1np::my enters into and/or issues 
ancl/or exec\l!cs deeds, writings or conlinhntions or enters into nuy tripartite 
unangemen( s, confinnations or novalion:: , the respective Transferor Companies 
will , ifnecessnry, also be party to such documents in order to give formal effect to 
the pro~i.sions of thi s Scheme, if so required. In relation to tbc same. any proce<l urnl 
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requin.:ments required to be fulfilled solely by the concerned Transferor Companies 
(and no! by nny of its successors), shall be fulfilled by ihe Transferee Company as 
ifit is lht.: duly consti tuicd attorney oflhc respective Transferor Companies; 

(h) uny pending suits/appeals, all legal, la:rntion or other proceeding~ including before 
any statutory or quasi-judicial nulhorily, court or tribunal or other proceedings of 
wlrnisoever natme relating lo the respective Transferor Companies, whether by or 
ugainst !he Transferor Companies, whether pending 011 the Appointed Dute or 
which llHl); be instituted any Lime in the future, shall not abate, be discontinued or 
in any way prejudicially nfl"ected by reason of th:: umalgamation of the Transferor 
Companies or of m1ything contained in this Scheme, but the proceeding3 shall 
continpc and any prosecution shall be enforced by or against the Trnnsferee 
Company in the sarhe lllllt}ner and to the same extept as would or might have been 
continued, prosecuted nnd/o r e111brced by or against the respective Transferor 
Compnnies, as if1his Scheme hod not been implei-nentcd; 

( i) all debts, liabilities, contingent liabilities, duties and obligntions, secured or 
unsecured of every bnd, natbrc and description whatsoever and howsoever arising, 
whether provided for or nol in the books of account or disclosed in the balance 
sheets of each of the Transferor Companies shall be deemed lo be the debts, 
liabilities, contingeht liabilities, duties, and obligations of the Transferee Company, 
tmcl the Transferee Company shall, auct undertake~ to meet, discharge and sa tisfy 
the same in terms of their respective terms and conditions, if any. All loans raised 
and used and nil debts, duties, undertakings, liabilities and obligations incun-cd or 
undertaken by the respective Transferor Companies after the Appointed Date Ull(l 
prior to the Effective Dnte, shall also be deemed io have been raised, used, incurred 
or undertaken for nnd on behalf of the Transferee Company and, lo the extent they 
nre outstanding on the Effective Date, shall, upon the coming into effect of this 
Scheme, pursuant to !he provisions of Sections 230 lo 232 of the Act, without any 
further act, instrument or deed shall stand transferred to and vested in or be deemed 
lo have. been transferred to and vested in the Transferee Company and shall become 
the debt, duties , undertakings, liabilities and obligation,; of the Transferee 
Company which shall meet, c!isd1nrgc and sc1tisfy the same; 

(j) The Transferee Compnny shnll be entitled to operate all bank accounts, renlise nil 
monies and complete and enforce all pending contracts nnd tmnsnctions in the 
name of the respective Trru1sferor Cornpan.ies to the extent necessa ry until the 
transfer of the rights nnd obligations of each of the Trnnsforor Compnnics to the 
Transferee Company under the Scheme is formally accepted and completed by !he 
parties concerned . For nvoidancc of doubt , it is hereby clarified thal all cheques 
and ot!1cr negotiable instruments, payment orders received nncl presented for 
encaslunent which nrc in the name of the respective Transferor Companies afier 
the Effective Date, shall he accepted by tlie bankers of the Transferee Company 
und credited to the accounts of the Transferee Company, if prrsented hy the 
Transferee Company. Simil::lrly, lhe hanker of ihe Transferee Company shall 
honour all cheques iss1_1ecl by the respective Tmusferor Companies for pnyment 
aCter the Effective Dnte: 

(k) all lct1ers of intent, rer.iuests for proposa l, pre-qualifications, bid nccepta11ces, 
tenders, nnd other inslru rncnts of whatsoever nature to which the respective 

I I 
Ii 
I . I 
I I I. 
'I 

I I 

I 

I 



-

~ 

-

633 
15 

Transfero r CompanjeR are a party lo or lo the benefi t of wh ich the Transferor 
Compm1ies may be eligible, shall remain in full force and effect ag:1insl nr in favour 
of the Trnnsferce Company and may be enforrcd ns fully and elfeclll(lll y as if, 
instead of the respet:l ivc Transferor Companies. the Trnns rcrcc Compar1 y had been 
a party or benelicinry or obligee thereto; 

(l) nll the staff and employees of cnch of th e Trnnsfor-or Companies. if nny. who arc in 
such employment ns on the Effective Date shall become, and be deemed to have 
become, lbe staff and employees of the Transferee Cornpnny, without any brc.uk or 
interruption in their services and on the same terms and condition8 (nnd which arc 
not lc.ss favournbh: than those) on which they are cngngcd by the respective 
Trnnsfernr Companies as on the Effective Date. The Transferee Company !'urther 
ngrces that for the purpose of payment of any retirement benefit/compensation, 
Ruch immediate 11nintcrrupled pnsl services with the respective Transferor 
Compnnies, shall al so he taken into account. With regard to provident fund , 
grntuily, superannuation, le.ave encnshment nml any other special scheme or 
ben~fits crcutccl or existing fo r the benefit of such employees or the Transferor 
Companies, the Transferee· Company shall stand substi tuted for the respec tive 
Trnnsforor Companies for all purposes whatsoever. upon thi s Scheme becoming 
effective, including with regard lo the obligation to make contributi ons to the 
relevant authorities, such us the regional provident fund cl,mmiss ioncr or lo sucl1 
t'lher fonds maintained by the respective Transferor Companies, in nccord:111l'C 
with the provisions of Applicable Lnw~ or otherwise. ft is hereby clnrilicd that 11 pon 
thjs Scheme becoming effc,;tivc, the nforesnid benefits or schemes :; hall continue 
lo be provided to the transferred employees and the services of nil the lrnnskrrcd 
employees of the respective Transferor Companies for such purpose shall be 
treated ns having been continuous; 

(m) with regard to any provident fund, gratuity fund, pension, superannuation fund or 
other special fund crenl'ed or ex.isling for 1he beuefi t o [ such emJJloyees of the 
Transferor Companies, if ally, it is the nim and intcnl of the Scheme tbnt all the 
rights, duties, powers and obligations of the respective Transferor Companies in 
relation to such schemes or fonds shall become those of the Transferee Company. 
Upon the Scheme becoming effective, the Transferee Company shall stand 
substituted for ench of the Trnnsfcror Companies for all purposes whatsoever 
relating to the obligation to make contributions lo the said fund s in nceordance witl1 
the provisions of such schemes or fonds in the respect ive trust deeds or other 
documents. Any existing provident fund , gratuity fund and supcrmmuation fund 
trusts created by the respective Transferor Companies for its employees shall be 
continued for the benefi t of such employees on the smne terms and conditions unti l 
such time that they are trnnsfetTed lo the relevant fonds of the Transferee Company, 
It is clarified that tile services of all employees of the respec ti ve Trnnsferor 
Companies transferred to the Transfe ree Company will be treated as hm·ing been 
coutinuous cm d urunterruptcd for the purpose of the aforesnid schemes or fund s. 
Withoht prejudice to the nforesn id, the Board of the Trnnsforee Company, if it 
deems fit and subject lo Applicnble Laws, shall be entillcd to: (i) retain separate 
trusts or funds within the Trnnsforce Company for the erstwhile foncl(s) or the 
respec tive Tnmsfernr CompallieB; or (ii) merge the pre-existing fund c1f the 
respective Transfero r Companies with other sirni lar funds of the Transferee 
Cornpauy: 
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The Trnnsforee Company agrees that for the purpose of payment of any 
compensalio11, gratuity and other terminal benefits, the past services of the 
employees with the respective Transferor Compnnics, if any, as the case nrny he, 
shall also be tuke11 into account, and agrees and undertakes to pny the same as and 
when payable; 

(o) all trademarks, trade names , service marks, copyrights, logos, corporate names, 
brund names, domain names ,md all registrations, applications and renewals in 
connection therewith, and soflware and all website content (including text, 
grnph(cs, images, ampo, video and data), trade secrets, confidential business 
information and other proprietary information, if any, shall stand transferred lo and 
vested in the Transferee C01i1pimy; 

(p) nil rcgistrntio11s, good\vlll and licenses, appertaining to each of the Transferor 
Companies, if any, shall transferred to and vested in the Transferee Company; 

(q) all taxes (including but no! limited to advance. tax, tax deducted at source, minimum 
alternate tax, withholcli11g tax, banking cash transaction tax, value added ttLX, sales 
tax, Rcn•ice tax, goods and services t1x, customs, duties, etc.), including any 
interest, penalty, surcharge mid ccss, if any, pnynble by or refundable to the 
concerned Trnnsfcror Companies, including all or any refunds or claims shall be 
treated as the tax liability or refunds/claims, as the case may be, of the Transferee 
Company, and any tax incentives, advantages, privileges, exemptions, credits, 
holiday;,, remissions, reductions etc., as would hnvc been avai !able to the respecti vc 
Transferor Compaities, shall pursuant to this Scheme becoming effect ive, be 
available to the Tranr,foree Company; 

(r) 

(s) 

nil approvnls, allotments, consents, concessions, clearanceH, credits, uwrtrds, 
snnctions, exemptions, subsidies, registrations, no-objection certilicatcs, permits, 
quoins, rights, entitlements, nulhorisation, pre-qualifications, bid acceptances, 
tenders, licenses (including the licenses grnntcd by any governmental, statutory or 
regulatory bodies for thd purpose of cn1rying on its business or in conJJection 
therewith), pcm1issions tmd certificates of every kind aml description whatsoever 
in relation to the respective Transferor Companies , or lo the benefit of which the 
respective Transferor Companies may be eligiblc/cntitlccl, and wh.ich are subsisting 
or having effect immediately before the Effective Dale, shall be in full force and 
effect in favour of the Transferee Company nn<l may be enfon:ed as fully and 
effectually as if, instead of the Transferor Companies, the Transferee Company had 
been a party or beneficiary or obligor thereto. It is hereby clarified that if the 
consent of any third parly or nulhority is required to give effect to the provisions 
of this Clause, the said third party or uuthority shall make and duly record the 
necessary substitution/endorsement in the name of the Transferee Company 
pursuant lo the sanction of this Scheme by the Compi;tenl Authority, and upon thi~ 
Scheme becoming effective in accordance with the tenns hereof. For ll1is purpose, 
the Transferee Company shall file appropriate npplicatious/documenls with 
relevant authorities concerned for information and record purposes; 

bcneftis of any and all corporate approvals as may lrnve already been taken by the 
respective Transferor Companies, whether being in the nature of compliances or. 
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olhenvise, including without limitation approvnls \111clcr Sections 42. 62(.l )(a), 180, 
185, 186. 188 etc., of the Act, rend with lhc rules and regulations made thereunder, 
shall stand trnnsfcrrec.l to the. Trnnsfcrec Comp:111 v and the said corporalc appro,:als 
and compliances shnll be deemed to ha ve bccu taken/complied with by the 
Trnnsfcree Company; it. being cla rified that i[ nny such reso lutions !rn\'c any 
monetary limits approved subject to the provisions of the 1\ct and of any other 
applicable st;itut ory provisions, then the. said limits , as are considcml ncccssmy by 
the Bonni of the Transferee Company, shal l be added to the limi ts, if nny, under 
th e li ke resolutions passed by the Transferee Comjmn y; 

nil bank accounts opcrnted or entitl ed to be operated by each of' the Trnns['eror 
Companies sha ll be dccrnccl to bnve lrnnsfcrred ,ind slrnll stuml trnnsfened lo the 
Tr.msferee Compm1y and names of the respective Transferor Companies sl inll be 
substituted by the name of the Transferee Compnny in the bank's records: 

all U1c properly, assets nnd liabiliti es of the respective Transferor Companies shnll 
be imnsferred to the Trru1sfercc ComJ nny ns appearin g in the boc,ks of nccount of 
the resvective Tr:msfcror Companies at the close o.f business of the day 
immediately preceding the Appointed Dale; 

all the benefits \llltfor the va ri ous incentive schemes and policies that the respective 
Transferor Compirn ics me entitled to, including tax credits. tax dcfcn-al, 
exemptions and benefi ts (including sales lnx and service tax), m1bsiclics, tenancy 
ri ghts liberties, speciol status and other bcncf.its or privileges enjoyed or conferred 
upon or held or availed by the respective Trnnst'ernr Compani es nnd alt rights or 
benefits that have accrued or which may accrue lo cac.h of the Trnnsfcror 
Cornpanies, wheth~r on, before or after the Appointed Date, shall upon this Scheme 
becoming effective nnd with effect from the Appointed Date be lrnnsferrcd to and 
vest in the Transferee Company and all benefits, cnlitlemcJ1ts nllll incentives o[any 
nature whatsoever, shill! be: clai med by the Trru1~fercc Company and these shall 
relate back to the Appointed Date as if the Trnnr,feree Company was originally 
entitled to all benefits under such incentive schemes and or policies: 

where nny of the debts, liabil ities, duties and obligati ons incurred befo re the 
Appoitiled Dale by the respective Transferor Companies, deemed to have been 
transferred to the Trallsf'crcc Compan y by virtue of thi s Scheme, haYc been 
discharged by the respecti ve Transferor Companies aft er the Appoi nted Date and 
prior to the Effective Date, such di scharge shall be deemed Lo huYe been fo r nm! on 
accotml 1.•flhe Transferee Company; 

any liabilities, loons, aclvr.nccs and other obli ga ti olls (including £lily guar:mlces, 
lett er~ of crc.<lit , letters or comfort or any other instrument QI' nrn111gcrnct1t wh.icl1 
may give ri se to a contingent liability in whatever fo rm). if any, clue or which mn y 
£lt any time in future become clue between the Transferor Companies and the 
Transfero r Companies nm! the Trnnsforec Company sh□ ll , ipso fac to, st rrnd 
di scharged and come to an e1 d and there sha ll be 110 liab ilit}' in Iha[ behalf on any 
paity m;d lbc appropriate effect shnll be give n in I.he books of accounts nm! reco rd1-
of the Tramferce Company; and 

for the. nvoiclnncc of doubt nqd \'.' ithout prej udice to. !he gcncrnlity of the f~irego in g, 

I 
i 
/ 
I 
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it is clarifi ed that upon the coming into effect of th is Scheme and with effec t from 
the Appointed Date, all consen ts, permissions, licenses, certificates, clenrances, 
authorities, powers of attorney given by, issued lo or executed in favo\U' of the 
respective Tr:uisferor Comp,111ies shall stand lransfened lo the Transferee 
Com pany, and the Transferee Company sbull be bound by the tcnm thereof: ihe 
oblignlions am! duties thereunckr, and the ri ghts 11ml benefi ts under the same shall 
be avai!rtblc lo the Transforee Company. 

J .3. The· Transferor Companies and/or the Transferee Company, :is the case may be, shnll, at 
nny time nfkr thi s Scheme becoming effective i11 accordance wilh the provisi ons hereof, 
iC so required under Applicable Lnw or otherwi se, do all such acts or things as may be 
necessary to transfer/obtain the approvals, consents, ~;,;:emptions, registrations, no­
objection ceniticates, permits, quotas, rights, e.nLitlcments, licenses and certificates 
which were held or enjoyed by each of the Trnnsfcror Companies. It is hereby clarified 
that if the consent of any third parly or Governmental Authority, if any, is required to 
give effect to lhe provisions of this Clause, the sa id third party or Governmental 
Authorit y shall make nnd duly record the necessary subst\tution/emlorsement in the name 
of the Transferee Company pursuant to the sanction of this Scheme by the Competent 
Authority, and upon this Schctilc becoming effective in accordance with the provisions 
ofthc /\ct aqd with the terms hereof. For this pu1posc, the Transferee Company shall file 
appropriate npplications/<locum~nts with relcvaut authorities concerned for informati on 
and record µuqJo ses. 

l .4. The Transferee Company sh,tll, under the provisions of this Scheme, be deemed to be 
authori sed lo execute any suGh writin gs on behalf of each of 1he Transferor Compunies 
nnd to carry out or perform al l such nets, fonnaliiies or complinnces referred to abo ve as 
may be required in this regard . 

l .5 . Without prejudice to the. other provisions of tJ1e Scheme nnd notwithstanding the vesting 
of the Trnnsferor Comp::mics inlu the Transferee Company by vinue of Part 11 of the 
Scheme itself, the Transferee Compnny may, at aur time nfter the comiug into effect of 
th i, Scheme in accordance with the provisions hereof, if so required, under J\pplicablc 
Law or otherwise, execute deeds (includiug deeds of adherence), coniirrnalions or other 
writings or tripartite nrrnngep1ents with any party to nny contract or nrrnngcment in 
relation lo which the respective Transferor Compnn.ies have been a party, inc.luding m1y 
filings with the regulatory authorities in order to give formal effect to the above 
provisions nnd to carry out or perform all such fomrnlities or compliances referred to 
above on the part of the respective Transferor Companies. The Transferee Company v,i ll , 
i[ necessary, also be a party to the above. 

CONDUCT OF TIUSINESS UNTIL EFFECTIVE DATI:i: 

Each of the Transferor Cumpnnics and the Transferee Company have agreed that during 
the period between the approval of the Scheme by the respective 13oards of the Transferor 
Companies and the Transferee Company nnd up to the Effective Date, the business of 
each of the Trausferor Companie.s and the Tr:rnsfcrce Company shall be carried out with 
rensonablc diligence and business prudence in 1hc ordinary course t.:onsisten1 with past 
prac;ticc, in good faith and in nccordnncc with Applicable Lnw. 



.. -
111111 -
1!18 

-
11'!19 

.... ... 

"" 

637 
19 

Companies and the Trnnsfcrcc Cnmpnny, or except as spccificnl I:,• contemplated in th.is 
Scheme (iucludi11g Part LI of !his Schcillc), pending sanction of this Scheme, the 
Trnnslcror Comp1rnirs ancl/or the Trnnsfercc Company shali not make nny chnngc in their 
cnpitnl structures either by way of any increase, decrease, reduction, rcclussifieation, sub­
division or consolidatio11, re-organisation or in m1y other manner. which would lmve the 
effect of re-organisation of cnpital o[ such compnny(ics). 

2.3 . With effect from the Appointed Date nml up lo and including the Effecti ve Date: 

(a each of the Trnnsfcror Companies undertake to carry on and shall be deemed to 
have carried rn1 their respective business activities and stand possessed and shall 
he deemed to have held and stood possessed oft he properties und assets pertaining 
to eac:h of the Transferor Compnnics, for tillCI on account of nnd in trust for the 
Tnmsfercc Compnny; 

(b) 

(c) 

each of the Transferor Companies hereby ut1derlake to hold their said assets with 
11 tmost prudence in the ordinary course of business until the Effective Date; 

all profits and income nccruing to the respective Transferor Companies, nncl losses 
nncl expenditure incurred by them (including laxes, if uny, ncc111i11g or prrid in 
relntion to any profits or income), for the period from the Appointed Date bused on 
the accounts of the respcl'tive Trnnsfortir Companies shall, subject to the Scheme 
being cffectiYe, for ull pmposes, be treated ns the profits, income, losses or 
expenditure. us the case may be, of the Transferee Company; 

(d) all debts, liabi lities, loans raised nnd used. linbilitics and obligations incurred, 
duties nnd ob li gations as on the close of business on the date preceding the 
Appointed Date, whether or not provided in !he books of the rcspccti ve Trnnsfcror 
Companies whlch arise or nt.:crue lo th e rcsiieclivc Transferor Companies on or 
atler the Appointed Date, shall be deemed to be of the Transferee Company; 

(c) oJl assets and properties comprised in the respective Trnnsferor Comp,mies as on 
the elate inm1ediutely preceding the Appointed Dale, whether or not included in the 
books of the respective Ti"ansferor Componie:J and all nssets and properties relating 
thereto, which arc acquired by the Transferor Companies, on or rifler the Appointed 
Dote, shall be deemed to be the assets mid properties of the Transferee Compm1y; 
and 

(f) any of the rights , powers, authorit ies, privileges exercised by the respective 
Transferor Companies shall be deemed to have been exercised by the respective 
Transferor Companies for and on behalf of, aild in trust for the Transferee 
Company. Simi larly. any of the obligations. duties and commitments that have 
been undertaken or discharged by the respective Transferor Companies shnll be 
deemed to have been umle11nken for and on behalf of the Transferee Compriny. 

2 . ..J, V{ith effect from the Effective Date, the Tn111sforcc Company shall cnrr:,· on nnd shall be 
authori sed to carry on the businesses of the Transferor Companies. 

For the purpose of giving effect to the order passed under Sections 230 - 232 and other 
_applicable provisions pf the Act in respect o_f thi s Scheme by the Competent Authority, . 
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the Tronsferee Company shall, al any time, pursuant to the order on thi s Scheme, be 
entitled to get the rccordnl of the chnnge in lhc legal right(s) upon the transfer of the 
Trnnsforor Compnnies, in accordance with the provisions of Sections 230 - 232 of lhe 
Act. The Transferee Company is and shnll always be deemed to have been authorised to 
execute any pleadings, applications, forms etc., us may be required to remove lUlY 

difficulties and cnrry out nny formalities or compliance as are necessary for the 
implementation of this Scheme, pursuant to the sm1ction of this Scheme by the 
Competent Authority. 

2.6. The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply 
to the Govcnunental Authorities nnd all other agencies, departments and authorities 
concerned as me necessary under Applicable Law for such consents, approvals and 
sanctions which the Transferee Company may require to carry on lhc business of the 
Trnn,foror Compnnics. 

3. DISSOLUTION OF THE TRANSFEROR COMPANIES 

3.1. Upon this 0cheme becoming effoctive, each of the Trnnsfcror Companies shall stand 
dissolved without being wmmd up, without any further att, instrument or deed. 

4. INCRIUSE IN THE AUTHOR!SED SHARE CAPITAL OF nm TRANSFEREE 
COMPANY 

.J. l As an integral part of the Scheme and upon this Scheme becoming effective, the 
authorised share capital of the Transferee Company shall, without any forther act or deed, 
be automutically increased from Rs. 70,00,00,000/- (Rupees Seventy Crores only) to Rs. 
I 00.00,00,000/- (Rupees One Hundred Crorcs only) . Consequently, Clause V. of the 
Memorandum of Association. of the Transferee Compnny (relating to the authorised share 
capital) shall, without any further act, instrument or deed, be and stand altered, modi fiecl 
am! nmendcd pursuant to Sections 13 , 61, 6-1 and 230 to 232 and other applicnble 
provisions of the Act, as the case may be, in the mmmer set out belovr and be replaced 
by the following clause: 

"V The Authorised Share Capiral of the Company is Rs. J00,00,00,00/)/- (R11p ces 
One H1111dr ed Crores On(}) dii>ided i1110 J 0, 00, 00, 000 (Ten Cl'Ol'es 011/y) eq uif1 1 

Shares of Rs. 10/ - (Rupees Ten 0111_1) each with the power to the board to 
increase or reduce the capital of the Comnany cmdlor the 110111i11al 1'Cll11e <!/ rhe 
shares and to divide the shares i11 the capital for the time being imo sel'eral 
clusses and lo attach thereto respecliveZv such preferential, deferred, q11afified 
or special rigl,ls, privileges or co11di1io11s with or without voting rights, as may 
be derermi11ed by or in accordance with the Anicles of Associatio11 of rhe 
Company or as 111<1y be decided by the Board of Dirccrnrs or the Compa11y i11 
Grneral Meeri11g. as applicable, i11 co11formi1y with the provisions of rhe Act and 
to vary, modU;•, amalgm11ate or abrogate any such rigllls, privilege.1· nr 
co11dilions and to consolidate or s11b-divide the shares and to issue share of 
higher 01· lo11•er de110111i11atio11s i11 rnch 111a1111er as 111ay for time being be 
p!'o1•ided hy the Anicles ofAssociarion of the Co//lpa11y. " 

Upon this Scheme becoming effeclivc, the Transferee Comp:my shall file necessary form 
of notice of inc, ease of the authorised share capital of the Trnmfe1cc Company with RoC 
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and shall pay necessary fees/duties as may be rcquLred to be pnid in nccordt1nce with 
,1\pplicablc La,v. 

4.3 The approval of th.is Scheme by the shareholders of the Trnnsferee Company uuder 
Sections 230 lo 232 of the Acl, whether at n meeting or otherwise, or ony dispensation 
of the same byiht: Competent Authority, shall be deemed to ha\'c been an approval under 
Section l3, Section 61 and Section 64 or any otlu;:r upplicablc pro,·isions under the Act 
nnd no further resolution(s) would be required to be 8eparntcly passed in this regard . 

5. 

5.J 

CHANGES JN SHARE CAI'l.TAL 

Upon this Scheme becoming effective mid simultaneously with the increase in the 
authorised share capital of the Transferee Company as per Clause 4 of Part 11 above, the 
authorized share capital of each of !be Transferor Compnnies shall stnncl (rnnsferred to 
nml be amalg::imatcd/combined with the nulhorized share capital ()[ the Transferee 
Company. The fees or stnmp duly, if any, paid by each of the Transferor Compnnies on 
their reilpectivc authorized slwre capitals shall be deenicd lo have been so paid by the 
Trnnsfercc Compm1y on the combined mt!horizcd share capital, and the Trnnsfcrcc 
Company shall not be required to pay imy fee/ stamp duty for the increase of the 
authorized share capital. The authorised share capital of the Trnnsferee Company will 
automatically stand increased lo that effect by simply filing the requisite forms with the 
RoC ,llld no sep:irnte procedure or instrument or deed shall be rc.l1uircd to be l'o\lowcd 
under the Act. 

Clm1se V. of the mcmornndum ofnssocintion of the Transferee Company shall , upon this 
Scheme becoming effective, and without any further net, instrument or deed , be replaced 
by the followtng clause: 

" V The Authorised Share Capital of the Company is Rs. 100,03,00,000 (R upees One 
H1111dred Crores and Three lacs Only) divided into /(),00,30,000 (l'cm Crorcs and 
Thirty Tlrn11sa11d 0111)~ equity Shares of Rs. 10/- (lfopees Ten Only) each 1vith the 
poiver to the board to increase or reduce the capital of !he Company a11dior the 
nominal value r~/the shares and to divide the shares in the capita/for the time being 
into sevf!ral classes and to attach thereto re.Jpectively such preferential, deferred, 
qualified or special rights, privileges or conditions ll'ith or ll'itho11t l'oting righrs, 
as 111ay be derermined by or in accordance with the Articles of Association of the 
Compm(V or as 111ay be decided by the Board of Directors or the Company in 
General Me eting, as applicable, in c01!{or111ity with the provisions of tire Act and 
tu va,y, 111odfy, 11111alg(1//l(lte or abrogaie any s 11ch rights, privileges rJr conditions 
and to consolidate or sub-divide the shares and to issue shore of higher or loll'CI' 
de110111i11ntions in such mn1111er as may .for time being be provided by the Articles 
o(:fssoclatio11 a/the Co1J1pa11y. " 

Tlte approval or this Scheme by the shareholders of the Transferee Company under 
Sections 230 to 232 of tbe Act , whe.tbcr al n meeting or otherwise, or ,m y dispensation 
of the same by the Competent Authority, shall be deemed lo have been an npprovul under 
Section 13 , Section 61 ond Section 64 or an y other nppli cnb lc provisions under the Act 
and no ftuther resoluti<in(s) would be rcq\lired lo be scparutcly passed in this regard. 

l' A Yi\ml'rr OF CONSUJEIU,TION 
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6.1 Upon tumiug iulo crfoct or !his Scheme unJ in cons iderati on of the umalgrnnation of 
euch uf !he Tr:insferor Compa1\ics in the Translrrec C0mpany, tht Trnn~feree Company 
sh,111 , wit ho ut any further nppli cmion, net , instrument or deed, issue nnd all ot to the 
respec ti ve equity shareholders o,f the Trnnsfernr Compnnics whose names me recorded 
in the respcc tivt: register of members as a member of the Transferor Companies on the 
Record Date fu ll y paid up equity shares, rree and clen r from nil encum brances together 
wi th all rights nnd benefits al1nching therclo in the following ratio of: 

(i) 

(ii ) 

(iii) 

76 1 (Seven Hundred Sixty One) Transferee Company Shares, credited :is full y 
paid -up, for every l (One) equity share of the foce vulue of Rs. I 0/- (Rupees 
Ten onl y) ench fully pni.d-up held by such member in the First Transforur 
Compnny ("S hare Swap Rntio 1"); 

l J4•1 (One Thous,md Three Hundred Forty Four) Trnnsfcrec Com parry Shares, 
cred ited as fu lly paid-up, fo r every I (One) equi ty share of the face value of Rs. 
I 0/- (Rupees Ten only) each full y pnid-up held by such member in the S\:cond 
Transferor Company ("Share Swap Ratio 2''); nnd 

I 065 (One Thousnnd Six ty Five) Transferee Company Slrnres, credited ns ful ly 
paid-up, fo r every I (One) equity share of the face value of Rs. I 0/- (Rupees 
Ten onl y) each fully paid-up held by such member in the Third Transferor 
Company ("Share Swap Ratio 3") 

6.2 The Transferee Company Shnrcs lo be issued by the Transferee Company (o the 
respective shnreholders of the Trnnsfornr Compnnies 111 uccordancc with this Clause 6. 1 
of Port Jf shall be hercinnftcr' referred to as "New ~ qui1y Shares". Share Swap Ratio I, 
Sha.re Swap Ratio 2, and Shnre Swap Ratio 3 are tog~thcr referred to as "S hare Swap 
Ratios ". 

7. ISSUANCE JVIECHAN ICS 

7.1 

7.2 

Where New Equity Shares of the Transferee Company nre 10 be: allotted to heirs, 
executors or ndministrntors, as (he case mny be, to successors of decenscd equi ty 
shnreholders or lega l representntivcs of lhe equity shareholders of the respective 
Transfci'or CQmpanies, the concerned heirs, exeeulors, udminislrators , successors or 
legal reprcse:n\utives shall be obliged to produce evidence of title sati sfac tory to the Board 
of lhe Transferee Company. 

The t-Jcw Equity Shmes oft he Transferee Comp:rny allotted uml issued in terms of Clause 
6. 1 of Par' TI above, shall be listed and/or ndm iltcd lo trading on the Stock Exchanges. 
The New Equity Shares of thp Transferee Compan y sha ll , however, be li sted subject to 
thL: Trnnsferce Company obta ining the rcqui sile approvals from all the rc!evnnt 
Go\'ermnentul AuthNitics perta in ing to the listing of the New Equily Shares of the 
Trnnsforee Compan y. The Transferee Company shal l enter in to such arrnn gements and 
give such confinnalions aud/or underlak.ings as may be necessary in nccordnnce with 
Appli cable La": fo r compl ying with the formali li es of the Stock Exchanges. 

The New Equity Shnrcs of !he. Trnnsferee Com pnny to be alloltcd and issued to the 
respective equity shnrcholde,s of th e. Trnnsferor Compnnies ns provided in Clause 6.1 of 



..., 
1!111( -
.. 
!!l!!llf 

641 
23 

Part JI above shall be subject t0 the provisions L' f thr mcmornnclum nnd articles of 
associa tion of lhc Trnnsferee Coriipnny and shall rnnk pdri passu in all respects with the 
then exi sting equity shares of the Tr::rn sfc rcc Comp r111 y uflcr the Effecti ve Dnt e including 
in rcr-pc-ct or dividend. if any1 thnt mny be cl cclmed by the Transferee Company on or 
nllcr the Effecti ve Date. 

7 ,4 The Transferee Company sllall complete all formal ities, as 111r1y be required, fo r allotment 
of the New Equity Shares lo the respective equity sliarcholders of the Trnnsfcror 
Companies ns prov ided in this Scheme within thirty (30) days from the Effective Date. 
rt is clnrified that the issue, and allotment of New Equity Shares by the Transferee 
Company to the respective equity slrnreholclers of the Transferor Co111prn1ics ns provided 
iu the Scheme, is an i.ntegrnl part th ereof nncl shal I be J eemecl to have bcell carr ied on\ 
without requiring nny furthct' ad on the part o[ the 1'runsfcrec Com puny or its equity 
shnreholders nnd ns if the proci!dure laid down under Section 62 or any other applicable 
provi sions ur the Act, as nrny be npplicablc. rind such other stnt11cs rind regulnlions ns 
mny be appUcable were du ly complied with . 

7 .5 If nny equity shareholder become~ entitled to any fractional shares, entitlements or credit 
on tl1c issnc nnd nllotment of the New Equity Shares by the Transferee Compnny in 
accordance with Clause G.1 of Port Jl nbove, Ilic Emmi of 1hc Transferee Company shull 
consolidate nil such fractional entitlements and shall, without any forther application, net, 
i.LJstrument or tleed, issue and allot such consolidated equity shares directly to an 
i.11divid1rnl trust or a board of trustees or a corporate trnslee nominnled by the Transferee 
Company (the "Trustee"), who sha ll hold such Ne\\' Equily Shares with all additions or 
accreti ons thereto in trust for the benefit of the respective equity shareholders, to whom 
tli ey belong nnd their respective-heirs, executors, administrators or successors for the 
specific purpose of selling such equity shares in the markl:l at such price or prices and 0 11 

such time or times with.in sixty (60) days from the date of nllulmcnt, as the Tmslce may 
in its sole discretion decide and on such sale, pay lo the Transferee Company, the net sale 
proceeds (ufler deduction cf applicable taxes and cos ts incunccl) thereof nml any 
add itions and accretions, \\'hereupon the Trnnsfrrcc Company shall , subject lo 
withholding lax, if any, distribute such sale proceeds to the concerned shareholders of 
the respective Transferor Companies in proportion to their respective frm.:tio nnl 
eulitl emcnts. 

7 ,G In the event tlmt the Trnnsfcro r Companies nndior the Trnnsferce Company restruL:lure 
their equity share capita l by way of share split/consolidation/ issue of bonus share:; during 
the pcndency of the Scheme, the respective Shure Swup Ratios, shall be adjusted 
accordingl y to take into account the effect of nny such co rporate nctions. 

7.7 The Tnmsferee Company shall, if and to the extent required, npply for nncl obta in any 
npproYn!s from the concerned regulnlory aulhori tie~, including the Stock Exe-hnnges.- for 
the issue and nllolment by the Transferee Com1 nny of the New Equity Shares to the 
respecti ve equity shareholders 0fthc Trrn1sfe ror Compan.ics pursum1t to the Sche111c. 

7 .8 The New Equi ty Shnres isi;uccl to the respective equity shareholders of the Transferor 
Companies by the Transferee Company shall be issued in clcmnterinli scd form by the 
Trnnsfcree Company, provided that the detail s of the depository accounts of the 

, '-., -'::· · ~ ,,' ' respective equi ty shareholders of th e Transferor Comp_ru 1ies arc made nvailab(e to the i~ -~. ;:i! '•?,,. ,; Transferee Company by each uf thc Trnnsfcror Compames al lcqst two (2) workin g days 
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prior io the Effective Date. In the event that such details arc not availnble with the 
Trnnsfrrcc Company or for such equity shareholders of the: Transferor Companies which 
hold the shares of the respective Transferor Compmucs ln phys ical form, it shall issue 
the New Equity Shares to the rnspective equity shnrcholdcrs nrthc Trnusferor Compnnies 
in physical form. 

7.9 The New Equity Shares allotted pursuant to the Scheme shall remain frozen in the 
depository system until listing/irading permission is given by the Stock Exchanges. 

7 .10 There shnll be 110 change in the shareholding pattern or control of the Transferee 
Company between the Record Date and the date of listing of equity shares of the 
Tr,rnsfercc Company which may affect the stntus of the Stock Exchanges approval. 

7.11 The New Equity Sh.ires to be issued by the Trunsfcrl'e Company pursunnt to Clause 6.1 
of Part II above in respect of such equity shares of 1hc Transferor Companies as are 
subject to lock-in pursuant to Applicable Lav: shall be locked-in as and to the extent 
required under Applicable Law. 

7. l2 Upon this Scheme becoming effective and upou the New Equity Shares of the Transferee 
Company being allotted and issued by it to the respective equity shareholders of thµ 
Transferor Companies whose names appear on the register of members ns a member of 
the respective Tra11sfcror Companies on the Record Date or whose names apperu- as the 
beneficial owners of the equity shares of the respective Transferor Compnnies in the 
records of the depositories/register of members, as the case may be, ns on .the Record 
Dntc, the equity shares of each of the Tr:rnsferor Companies, both in electronic form and 
in the physical form, shall be deemed to have been aulomaticnlly cancelled and be of nn 
effect on nnd from the Record Date. 

8. 

9. 

9.1 

9,2 

ACCOUNTING TREATME1'ff IN THE UOOICS OF THE TRANSFEREJi; 
COi\JPANY 

Upon the coming into effect of this Scheme and with effect from ihe Appointed Date, the 
r\malgumation shall be accounted in the books of the Transferee Company in nccordancc. 
with acquisition of un asset or a group of assets as presµribed under the Indian Accounting 
Standard (Ind AS) I 03 (13usir1css Combinu!ions); Indian Accounting Stm1<lard (Ind AS) 
JG (Properly, Plant and Equlpm<.:i1t); Indian Acc.otll1ting Standard (Ind AS) 102 (Share­
bnsed Payment); nnd other applicable Jnclian Accounting Standards as notified under 
Sec lion I 33 of the /\c.t, read together with parn 3 of The Companies (Indian Accounting 
Standards) Rules, 2015 . 

COMl'LIAi'{CE WJTH LA tvs 

Part [I uf this Scheme is pr:c:sented and drawn up lo comply with the t-: _:- · 
provisio11 s/rcqui1·cmcnt~ of Sections 230 - 232 of thi:. Act, for the purpose of the merger ~,·. :. 
of each of the Transferor Companies with the Transferee Company. 

The amalganption of the Transferor Companies wi(h the Trnnsforee Company in 
accordance with Part Tl of this Scheme will be in compliance with the provisions or 
Secti on 2(18) of the IT Act, such that': 

.. , ... 
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(n) all the properties qC ti le respecti ve Transfero r Compn11i cs, imm ed inlcly befo re the 
nmalgnmntion, shall become the properly 0fthc Trunsferce Comrm1y, hy virtue of 
tlus aninlgamntion; 

(b) nil lite liabilities or the rqpceti vc Trnnsfc ro r Compani es , imrnedintcly before the 
ornulgamatiou, shall become th e liabilitic, of the Trnnsferee Compnn y, by virtue of 
this amalgamation; m1d 

(c) sharchulders holding not less thnu thrcc-fomths in value of the shares in each of 
the Transferor Compa;1ie!l will bcc(1mc shnrcholders of the Trnnsfercc Company 
by virtue of'lhe amalgrn'nation. 

9.J Pmi !I of this Scheme. hus been drawn up to comply with the condi tions rela ting to 
"amalgamntion" as specified \mdcr the tax laws, including Section 2 (iB) and other 
re]evnnt sec.lions of the IT Act. If nny terms or provisions of Part II of th e Scheme arc 
found to be N interpreted to be inconsistent with any of the snicl provis ions at a later dntc, 
whether as a result of auy amendment or law or any judicial or executi ve interpretation 
or for nny other reason whatsoever, the aforesaid proYisioJJs of the 1T Act shnll prevail. 
PuJt IT of the Scheme shnll then stnncl modified to the extent deemed necessary to comply 
with the said provisions. Such modificution wi!l llO'wc\'er not nffect other pnrts of the 
Scheme. The power to mnke such amendments as may become necessary shall vest with 
the Board of Directors of the Transferor Compnnies and the Trnnsforec Cornp:111y, which 
power shall be exercised reaso1rnbl y in the best in te rests of the companies concerned nnd 
their stakeholders. 

9.4 Upon this Scheme bccbming effective, the Tnmsieree Company is express ly permitted 
to prepare nnd/or rev ise their linm1ciul stntcme1ils and returns along with prescribed 
forms, filings and nnnexures under the 1T Act (includ ing for minimum alternate tnx 
purposes ,ind ta x benefits), goods and service tax la w nm! other tax Jaws, and to claim 
refunds nm!/or cred its for 1nxcs paid (including minimum nlternntc tax), nncl to clailll tax 
benefits under the IT Act, eta., nnd for matters incidental thereto. if required to give effect 
to the provisions of Parl II of !his Scheme. The ord -:r of the Compctmt Authority 
sanctioning the Scheme ~hnll be deemed to be nn order of the Competent Authority 
per!llitting the Transferee Compnny to prepare ,Uld/or rev ise its finnncia l stntcmrnts nnd 
books of neco1mts rind 110 fu rther rict shall he required to be undertnkcn br the Transferee 
Company. 

IO. CONSEQUENTIAL l\'TATTERS RELATING TO TAX 

10. 1 All tnx assessment proeecdings/nppenls of whatsoever nature by or agains t the respective 
Transferor Companies pending and/or arising at the Appointed Date and relating to the 
Transferor Companies shall be continued und/or enforced until the Effec tive Dute by th e 
Tmnsfcror Companies. In the event of the re spective Transferor Companjcs foiling to 
conti11ue or enforce any proceeding/appeal , the same may be con tinued or enforced by 
the Transferee Compun y, at the cost of the- Trans l'cree Company. As und from til l' 
Effective Dute, the tax proc.cediugs shall be continued rmd enforced by or against the. 
Transferee Company in the same nrnnncr nnd to the snm:: extent 1.13 would or might have 
been continued und enforced by or against the Transferor Companies. 

l 0.2 Further, the aforementioned p_roceedin gs shnll nol al,Ja to or be di~co 11 ti 1111ct1 nor he in any 
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way prejudicially affected by reason of the amal gamation or the Trnnsferor Companies 
with the Transferee Company or anything contained in Part If or the Scheme. 

l 0.3 Upl1n the Scheme becoming dlcctivc. any advance tax, self-assessment tax , minimum 
altemme tax and/or TDS credit availablr or vested with the respective Transferor 
Companies, including any trixcs paid and taxes deducted at source and deposited by the 
Transferee Company on inter sc trnnsnclions during lhc period between the Appointed 
Dale am! the Effective Date shall be lrented as advance rnx paid by lhe Transferee 
Company all(! shall be available to the Transferee Company for sci-offngainsl its liability 
under the IT /\ct and any excess tax so pa id shall be eligible for refond toge1bcr with 
interest. 

11. SAVING OF CONCLUDED TRANSACTIONS 

11. l The transfer of assets, properties nnd liabilities nnd the continuance of proceedings by or 
against the rcspecti ve Transferor Companies under Clause 1.2 of Part II of the Scheme 
abo\'c shall not nffcct nny transaction or proceedings already concluded by the Transferor 
Companies on and afler the Appointed Date until the Effective Dute, to the encl and intent 
that the Transferee Company accept and Hdopt oll acts, deeds and things done nm! 
execu ted by the respective Transferor Companies in respect thereto as done and executed 
on behalf of the Transferee Company . 

1. 

PART IIr 

GENERAL TERMS AND CONDlTfONS 

SEQUENCE OF EVENTS 

Upon the sanct ion of this Scheme and upon this Scheme becoming effective, the 
following shall be deemed to have occurred and become effective and operative only in 
the sequence and in the order set ouf below: 

I. I. tiling of certified copies of the order(s) of the Competent AuU10rity with the RoC by eoch 
of !he Transferor Compnpies and the Transferee Company pursuant to whi ch 
amalgamation of the Transferor Companies into and with the Transferee Compr111y in 
ac.cordunce with Part JI of this Scheme shall become effccti\'e; 

1.2. increase in the nuthorised shrtre capital of the Transferee Company in accordance with 
Pn1t 11 u r this Scheme; 

1.3 . tran~fer or the authorised share capital of each of the Transferor Companies to the 
Transferee Compnny and consequential increase iu tlie authorised share cnpitnl of the 
Trnnsfcrce Cop1pany in accordance with Part II of this Scheme; 

1.4 . issue and nllotment of New Equity Shares of the Transferee Company to the respecti ve 
equity shareholders or the Transferor Companies i11 ncq:mlnnce with Part TI of this 
Scheme; and 

1.5. dissolution of the Transfer.or Companies without winding up . 
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JHVID ENDS 

The Companies shnll be entitled to dcclnrc n11d pa>· di vidends, whether interim and/or 
J"in nl. lo th eir respcct.ivc shai·cll()ldcrs prior lo the Effective Date. but onl y in the ord i11 m-y 
course of business. 

II is clarified llmt the aforesaid provis ions in respect or dcc larat icn of dividends arc 
c1rn bling provisi ons only nn\i shall not be deemed to confer nny right 0 11 any sliarel10Jdcr 
of the respecti ve Comtnmics to demand or claim any dividends which. sul~ject to th e 
prorisions of the Act-, shall be entirely at the discretion of the respective Uoards of 
Dir~ctors of the Companies, am!' if appli cable in nccurdancc wi lli the provisions of the 
;\ ct, be subject tu the approval of tbe shareholders of the respec tive Companies. 

INTERPRETATION 

r r :my terms or provisions of this Scheme nre fo und to be or interpreted lo be inconsistent 
with tw.y provisions of Applicable Law at a later date; wbeth cr as a resu lt of any 
amendment ofAppli cnble Law or any judicial or c;-:ccutive interpretntitin o,· for nny other 
reason whntsocvc r, the provisions of the Applicable Law shall prevai l. Subject to 
obtai ning the sanclion of the Competen t Authority, if neces t;ary, this Scheme shall then 
starnl modified (o the ex tent determi ned necessary to comply with the said provisions. 
Such modification will , hov1ever, not nffec t other parts of this Scheme. Notwi ths[[ll1di11g 
the other provisions of th is Scheme, the power to make such amend111e11ts/111odificntio11s 
ns may become necessary, whether before or after thG Effel'-livc Dnte, shnll , subject to 
obtain ing the sanction of the Competent Authority if necessary, vest wi th t.hc Bonrd of 
Direc.to rs of the respective Companies, which power shall be exercised rrasonably in the 
be!!l interests of the Companies and their respec ti ve shareholders . 

4. APl'LlCATlON TO THE COMPETll:NT AUTHORJTY 

4. 1 The Companies shall , with nl! reasonable dispatch, make all necessary applicati ons and 
pet itions includin g joint applications and joint petitions lo the Competent Au thority fo r 
sanctioning thi s Scheme under Sect ions 230 to 232 of the Act a11d oth er applicable 
proYisions of the Act, and obtnining such other approvals, as req•.1ircd u11 der App licable 
Luw. 

4.2 The Companies sha!I be entitled, pending the effectiveness of the Scheme, to nppl y lo 
anv Governmenta l Aut hority, if required. under any Applicable Law for ~uch consc.nts 
lm~! npproval:;, which the respective Companies mny require to effect the trnnsaclions 
contemplated under the Scheme, in ,my case s11 bjcc1 to the terms ns may be mutunlly 
agreed between the relevant Companies. 

5. MODIFICATJON OR AMi£NIJMF.NTS TO TIJE: scrmr-.·rn 
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deem fi t to di rect or impose; or (iii ) modification/ amcnJ ment wh ich mny otherwise be 
co11s iderccl necessary, desirable or appropria te by them. No fu11her approval of the 
, lwrcholdcrs or creditor~ of nny of the Compnnies shall he necessary for giving effect to 
the prnvisio11s of thi s Clause . 

5. 2. The Companies, by their respective Board of Directors or such other perso11 or persons , 
ns the respective !Jonrd of Directors may authorize (i 11cluding an y commitlec or snb­
commillee thereof), shall be authorised to take all such steps as may be necessary, 
des irnble or proper to resolve any doubts, difficulti es or questions whether by reason of 
nny directive or orders of any authorities or otherwise howsoever arising out of, or under, 
or by virt11c of the Scheme apd/or any matter concerned or connected therewith . 

5.:.l. fo r the purpose of giving effect lo this Scheme or to any modificati ons or amendments 
or nddilions thereto, the respective Don rd of Directors of t he Companies may jointly give 
and are hereby jointly t1 uthorised to determine nnd give all such directions ns nre 
necessary including dirc:e tions for settling or removing any question of doubt or difficulty 
thnt mny arise and such determination or di rections, ns the case may be, shall be binding 
on nil the Compan ies, in the snme manner as if the some were specifit'.nlly incorporated 
in this Sclit:me. 

5 .4 . Notwithstanding anything stated in Clauses 5.1 , 5.2. and 5.3 of Part Ill hercinnbove, no 
a111c11dmcnts or changes to the Scheme shall be carri ed out or be permissible unless and 
until the same arc approved by the Competent Authority before- which the Companies 
hnve filed the petition fo r sanctioning the Scheme. 

6. CONDITIONALITY TO EFF[CT£VENESS OF THE SCHEME 

G. I . The Scheme is cond itional and subject to: 

6. 1.1. receipt or app roval of the Scheme by the Stock Exchanges and SEB T, pursuant 
to the Listing Regulations and the SEBI Circular; 

G. 1.2. tlJe Scheme being approved by the requisite majority of each classes of the 
members and/oi• creditors (v;here applicable) of the respecti ve Companies in 
11ccordancc with the Act or dispensation having being received from the 
Competent Authority in relation to obtainfog such approval from the members 
nod/or creditors or any Applicable Law pe rmitting the respective Companies not 
to convene the meetings of it s members and/or its creditors; 

6.1.3 . the Schem e being approved by the public sbarcholders of the Transfe ree 
Company through c-voting pmsuant to, and in nccord ance with, the SEBI 
Circlilar. The Stheme shall be acted upon only if ihe number of votes cast by 
the public shareholders in favour of ihe Scheme arc more l111111 the number of 
votes cnst by ihe public 3Jrnreholders against it in terms of the SEBJ Ci rcul ar; 

6.1 .4 . the approval of the Scheme by the Compcleni Authority in terms of Sections 
230-232 of the Act; and 

6.1.5 . ccrtiu ed copies of the orcler(s) of the Competent Aut hority, 
Scheme, being fi led with the RoC, by the Companies. 
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7. SEVImAIJILITY 

7. l. JJ n11 y parl ofthis Scheme is invalid, ruled illegal by any Court of compctenlj misclit liC"11, 
or unenforccnblc under present or future lnws, then it is the intention of the Ccimpanil'S 
tlrnl s\leh p:ut shall be severnblc from the renrnindcr of the Scheme. further, if lhe 
deletion of such part of thi s Scheme may cause this Scl1emc to kcomc materially adverse 
to the CL1mpanics, then in such case the Companies shall attempt lo bring nboul n 
mo<liJ.irntio11 in the Schemt\ ns will best preseryc for lhc Companies the bcnel1.ts and 
oHigations oftbe Scheme, including but not limited to such part. 

7.2. If any pmt of this Scheme is found lo be unworlrnl.Jle foi· nny reason whatsoever, the. snrnc 
shall not, subject lo the muhwl agreement of the Co111panies, affect the vttli<lity or 
implementation of the other Jjarts and/or provisions of this Scheme. 

8. SHAREHOLDERS' APPROVAL 

8. l. 1t is hereby clariried that if ptJr:;uant lo tit is Scheme mly action is to be tnkc,n by nny of 
the Companies which requires tltc consent or appro vai of shareholders, then for such 
pu rJJO St?S, the tonsent or approval of the shareholders to the Scheme slrnll be deemed to 
be sufficient, and no further reso lution of the shareholders v;ould be required !0 be 
sep:irately pas~et.1. 

Y. NO CAlJ,~F, OF ACTION 

9. l , No third party claiming to ha ve 11ctc<l or clinnged its position in anticipation of thi s 
Scheme tnldng effect, ~hall gel any cause of action against the respective C:ompunies or 
their respective directors or officers, if the Schem,~ doc, not tnkc effect or is withdrawn. 
amended or modified for m1y reason whatsoever. 

10. EFFECT OF NON-RECF:TPT OF Al'PRO\'ALS 

I. 0. 1. in the event of nny of the uppro\'als or conditions cnumei'atecl in the Scheme not being 
obtained or complied, or for any other reason, this Scheme cmrno1 be implemented, then 
ihe respective Board of Directors of the Companies Rhnll mulunlly waive such condi ti ons 
as they consider appropriate to give effect, as far us possible, to thi s Scheme am! failing 
such mut11nl nureemcnt, tJ1e Scheme shall become null nncl void and the Companies ~ha ll 
bcnr antl p;iy their respective costs, charges nncl expenses in conm:ction with this Scheme. 

11. COSTS, CHARGES AND EXPENSES 

11. I. All legal. acco11nting, professional anti advisory fees and nil cost, , charges , lnmsfer 
pn:mi~ms, stnmp duty in relation to 0r in co1111cc lion with or incidental lo the Scheme nr 
the implementation therenf shall be borne nnd pnicl by the Trnn~fcrec Company. 
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00, J. l\!I. PARIKH & ASSOCIATES 
CHARTERED ACCOUNTANTS 

3 - 705 . 77,; FLOOR , MIRMAN COMPLE...X, OPP : H,WMOR RESTAURANT, 
Nl\VRANG?URA,f\Hl•,1ED1'.BAD- 380 009. PHONE: 26563949, 26569003 

E-m3il · jmparikh@ya hoo.com 

CERTTFlCATE 

We lia,·e gone 1hro ugh 1he books and record, of Sulabh Really Prirnlc Limited ("!he Company") having 
its Rrgis1crc<l Offi ce m Ganesh Curporn lc !-louse, l 00 feel Heba1pur-Tha lrej Road, Near Sola Dridgc, Off 
S. G. Highway, , \l1111 cJ ~bad 380 05-1. \Ve hereby ceni f~• 1ha1 fo llowing arc the assets of 1hc Comr any as on 
31" Deccrnhcr2021 : 

Particulars of Asscls I 
I 

FIXED ASSETS 

I I Lnnd m!measuring 2,672 Sq. M ir. of Survey No . 36 J/ 1 & 36211, T.P S. 
t---~N_o_._.'_,S_' fTha ltci),~f_· ._P_. _N_:o_. _2_0_0 _ ___ ________ _ ___ __, 

CU RRE NT ASS ETS 
I 
!II Cash & Cash Egui1 nle111s 

This ~enilicale is is,ued on the b,bis ofu11audi ttd bLlOks of nccoum, and 1hcr infu nna1ic, n an d ex pla1w1io11s 
gi 1e 11 10 11s, ,•.l,icli hi! s been re lied upon. 

Thi s cc11ift cal<! is i,;s u~d on the request o i' lhe Company and we owe no li3bi!itv ei ther fin □ 11 c i,il or otherwise 
lo a11 )·n11c i11 rcs pc~l or tl1i; cen iii ca!e except IO the Company. 

DATE: ·13101 /2022 
PL.A.CE: AHMEDABAD 

FOR, J.M. PARIKH & ASSOCIATES 
CHARTERED ACCOUNTANTS 
FRN 118007W 

J. f. 1. r· r .,. 1_·-,1 & 1iSSOCJilTES 
Clt /\:,'· .', · 

7th Floor. !: ; . . 

::·:~ . . ,._ ·r;\ ;·n s 
,. f.:, mr tc:.: , 

Opp. H,, ·. [! dJ! .. . . . , . 

Mav, angpura, i\lll-';i.: li/11,1\D-9 . 
, . 
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~ J.1\1. PARIKH & ASSOCIATES 
CHARTERED ACCOU;\'TAN TS 

a - 705 . 7rn FLOOR. Nll<MAM C0l/,PLO: , () PP : 1·1•Vt.lOR P.EST/,U P.ANi. 
NAv;:;.,,,NGPURA,,\H1 ,1EDA8/tO-380 OCJ!:l . PHOl·lE · 2G51"~!.J -18 . 2656908:3 

E-mail : jmoarik!1@yalioo.com 

CERTIFICATE 

\f\!e ha·:e gone through the books and records of Malvika Estate Private Limited ("the 
Company '' ) having its Regis tered Office at Ganesh Corporate House, 100 Feet Hebatpur-Thaltej 
Road . Near Sola Bridge, Off S . G. Highway, Ahmedabad 380 054 . We l1ereby certi fy tha t following 
are the assets of the Company as on 3pt December 2021 : 

I Sr. I 
I No. I 
I I FIXED ASSETS 

Particulars of Assets 

I La nd admensuring •l, 731 Sq. \ !tr. of Survey No. 3 70i l+J 7 i/ l -'-2 -1-3 /\. 
1 T. P.S. No . J S (1 li allei). l'.I' . No. I .17 12 

2 1 1:u~1 d ad111 c1;-s111i ng: l.~1 7 S~. ~hr. o t~S.11ncy No. J 70/J +3711t~2+'.lA. I I .I .S. No. J8 ( rtrnhc_1). l' .1. No. 14 i: I 

CURRENT ASSETS 

I 1 j Cash & Cash Equivalents 
I 

This certificate Is issued on the basis of unaudited books of accounts and other information and 
explanations given lo us. which has IJeen rel ied ur,on . 

This certificate is issued on the request of the Company and we owe no liabili ty either financia l or 
otherwise to anyone in respect of th is certificate except to the Company. 

DATE: 13/01/2022 
PLACE: AHM EDABAD 
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o;-~ J. I\tl. PA.RIICTI & ASSOCIATES 
CHARTERED ACCO UNTANTS 

8 - 705 . 7"' FLOOR , illRl,1.-'.N COl.•1PLEX. OPP . H/,VMOR RESTAUR.l,NT, 
NAVRANGPURA,Al-lklEDAS.1\D- 380 009. PHONE: 26563943 , 26559093 

E-:nai l · jmp3rif;h@yahoo com 

CERTIFICATE 

We have gone tl1rough the books and records of Gitanjali Infrastructure Private Limited (" the 
Company" ) having its Registered Office ai Ganesh Corporate House, 100 Feet Hebatpur-Thaltej 
Road , Near Sola Bridge, Off S. G. Highway, Ahmedabad 380 054. We hereby cert ify that following 
are ihe assets of the Company as on 31 st December 2021: 

. Sr. : 
i No. 1 

I FIXED ASSETS 

Part iculars of Assets 

1 / l.;!nrl adn,ea,uring J,733 Sq . l\ hr. o f Survey No. J-lSP, T. P.S. };o. 38 
! _ _ (Th:1~.il_l_'.l_' ._i,;_·u_._i_62_'_P _ ____________ _ _ I CURRENT ASSETS 

i Cash & Cash Equivalents 

l TOTAL 

This certificate is issued on the bas is of unaudited books of accounts and other informarion and 
explanations given to us , which has been relied upon. 

This certificate is issued on the req uest of the Company and we owe no liability eiti1er financial or 
olher1✓ise to ani•one in respect oi th is certificate except to !he Company. 

DATE: 13i01!2022 
PLACE: A HMED/, BAD 

Dep uty legist rar 
NCLT, f.i.hm ellabad Ber,ch 

!1i1medabad ·---

FOR, J.M . PARI KH & ASSOCI.A.TES 
CHARTERED ACCOUNTANTS 
FRN: 11 8007\N 
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