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NILA/CS/2018/70

Date: February 16, 2018

To, - To, INFRASTRUCTURES
The General Manager The Manager LIMITED

Department of Corporate Services Listing Department

BSE Limited National Stock Exchange of India Ltd.

Phirozee Jeejeebhoy Towers, Exchange Plaza, Bandra Kurla Compelx,

Dalal Street, Fort, Mumbai - 400001 Mumbai - 400051

Scrip Code: 530377 Scrip Symbol: NILAINFRA

Dear Sir,

Sub: Notice of the National Company Law Tribunal “NCLT” convened meetings of the
Company

In continuation to our earlier letter no. NILA/CS/2018/61 dated February 07, 2018; please find
enclosed herewith copy of the Notices of the meetings of Equity shareholders and Creditors of the
Company as directed by the Hon’ble NCLT, Ahmedabad Branch, vide its order dated February 06, :
2018, directing to convene the meeting of equity shareholders and creditors on March 20, 2018 at
First Floor, Sambhaav House, Opp. Chief Justice’s Bungalows, Bodakdev, Ahmedabad - 380 015; for

the purpose of considering and approving, with or without modifications; the scheme of
arrangement among Nila Infrastructures Limited and Nila Spaces Limited and their respective
shareholders and creditors.

In this connection it is further submitted that the Company has provided e-voting facility and postal
ballot to the equity shareholders of the Company with regard to the resolution proposed in the
aforesaid mentioned notice. The voting period for e-voting and postal ballot will commence at
09:00 a.m. on February 18, 2018 and will end at 05:00 p.m. on March 19, 2018. The Company has
also provided the facility of voting through ballot/polling papers at the venue of the meeting. Equity
Shareholders of the Company as at the cut-off date of February 07, 2018 only shall be entitled to
vote on the scheme. )

The above notices along with explanatory statements of the meetings of the equity shareholders
and creditors of the company are available at the website of the Company at www.nilainfra.com
_ which may kindly be noted.

Thanking you,
Yours faithfully
For, Nila Infrastructures Limited
Dipen Y. Pari
Company Secretary

Encl: a/a

Registered Office:

1st floor, Sambhaav House

Opp. Chief Justice's Bungalow
Bodakdev, Ahmedabad 380015

Tel.: +91 79 4003 6817 /18, 2687 0258
Fax: +91 79 3012 6371

e-mail: info@nilainfra.com

P I NE L e ierird WWW. nilainfra.com




NOTICE - EQUITY SHAREHOLDERS

2.

NILA INFRASTRUCTURES LIMITED

Registered Office + First Floor, Sambhaav House, Opp. Chiel Justice's Bungalow, Bodakdev,
Ahmedabad, Gujarat — 380013

Tel No i H91-079-4003 6R17

CIN + LAS201GI990PLCDI3417

Website + www.nilainfra.com

E-muail +  dipen@nilainfra.com

MEETING OF THE EQUITY SHAREHOLDERS
OF
NILA INFRASTRUCTURES LIMITED

(convened pursuant o order dated 6" day of February 2018 passed by
the National Company Law Tribunal, Bench af Almedabad)

MEETING:
Day Tuesday
Date 20™ day of March 2018
Time 1000 a,m, (1000 hours)
Venue First Floor, Sambhaav House, Opp: Chiel Justice's Bungalow
Bodakdev, Ahmedabad — 380 015, Gujarat, India

POSTAL BALLOT AND E-VOTING:

Start Date and Time 18" day of February 2018 at 9.00 am, (0900 hours)

End Date and Time 19" day of March 2018 at 5.00 p.m. {1700 hours)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDARBAD
C.AL(CAA) NO, 13/NCLT/AHM/2018

In the mater of the Companics Act, 2013;

And

In the matter of Scections 230 - 232 read with other
relevant provisions of the Companies Act, 2013;
And

In the matter of Nila Infrastructures Limited,

And

In the matter of Scheme of Armangement among Nila
Infrastructures Limited and Nila Spaces Limited and
their respective shareholders and creditors;

Nila Infrastructures Limited,

i company incorporated under the provisions of the Companies
Act, 1956 and having its registered office at First Floor,
Sambhaav House, Opp. Chicl Justice’s Bungalow, Bodakdey,
Ahmedabad - 380 015, Gujarat, India.

T  —— —

CApplicam Company

To.
The equity sharcholders of Nila Infrastructures Limited (the “Applicant Company™);

TAKE NOTICE that by an order made on the 6" day of February 2018 in the above mentioned Company Application (the
“Order™), the Hon"ble National Company Law Tribunal, Bench, at Ahmedabad (“NCLT™) has dirccied that a mecting of the
equity shareholders of the Applicant Company, be convened and held ai the regisiered office of the Applicant Company ai First
Floor. Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad — 380015, Gujarat, India, on Tuesday, the 20*
day of March 20018 at 10,00 am, (1000 hours) for the purpose of considering, and if thought fit, approving, with or withoul
modification(s), the arrangement embodied in the Scheme of Arrangement among Nila Infrastructures Limited and Nila Spaces
Limited and their respective sharcholders and creditors (“Scheme™).

TAKE FURTHER NOTICE that in pursuance of the said Order and as directed therein, a meeting of the equity shareholders
of the Applicant Company, will be held at the registered office of the Applicant Company at First Floor, Sambhaav House, Opp.
Chief Justice's Bungalow, Bodakdev, Ahmedabad — 380015, Gujara, India, on Tuesday, the 20" day of March 2018 at 10.00
a.n, (100 hours), at which place, day, date and time you are requested 1o attend. At the meeting, the lollowing resolution will
be considered and if thought fit, be passed. with or without medification(s):

“RESOMLVED THAT purswant to the provisions of Sections 230 - 232 and other applicable provisions af the Companies Aot
203, the rles, circwlars and notifications made there wneler (inclding any stattlory modification or re-enactment thereof) as
mey be applicable, the Securities and Exchange Board of India Circwlar No. CFDVINEZ/CIR/200 721 daved 10 day of Marck
2N 7, the observaiion letiers issued by each of the BSE Limited and the National Stock Exchange of India Limited, both dated
19 day of Janmary 2018, and subject to the provisions of the Memorandum and Articles of Assoctation of the Company and
.':iihjr:.:'i 1o the a prrroval af Flon e National Company Law Teibunal, Bench, ar Abhiedabad (SNCLT?) and .iiiﬁ_j{-:(:! te stich otlier
approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such conditions
amd modificaiions as may be prescribed or imposed by NCLT or by any regnlatory or other authorities, wivile granting such
consents, approvals and permissions, which may be agreed 1o by the Board of Divectors of the Company (hereinafier referved
to as the “Board "', which term shall be deemed to mean and include one or more Committeeis) constituted/to be constitured by
the Board or any personfs) which the Board may nominate to exercise its powers fncluding the powers conferred by this
resolution), the arvangement embodied in the Scheme of Arvangement among Nila Infrastructures Limited and Nila Speaces
Limited and their respective shareholders and ereditors (" Seheme ™) placed before this meeting and initialled by the Chairman
of the meeting for the purpose of identification, be and (s hereby approved,

RESOLVED FURTHER THAT the Board be and is hereby anthorized 1o do all such acts, deeds, matters and things, as it may,
in ity absolute discretion deem requisite, desirable, appropriate or necessary to give effect o this resolution and effectively
implement the arrangement embodied fn tre Scheme and to accept such modifications, amendmems, Mmirations andlor
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comditions, i any, which may be requived and/or imposed by the NCLT while sanctioning the arrangement embodied in the
Scheme or by any authoritics wnder Taw, or as may be reguired for the perpose of resolving any guestions or doubis or
difficulties thar may arise including passing of such acconnting entries and for making such adfustments in the boaks of
aeconnts as considered necessary in giving effect to the Scheme, as the Boavd may deem fir and proper.”

TAKE FURTHER NOTICE that vou may attend amnd vote at the said meeting in person or by proxy provided that & proxy in
the presenbed fomm, duly signed by you or your suthonsed representative, is deposited al the registered oflice of the Applicant
Company at First Floor, Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat, India,
not later than 48 (forty eight) hours before the time fixed for the aforesaid meeting. The form of proxy can be abtained free of
charge from the registered olliee of the Applicant Company

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of
the Companies Act, 20013; () Rule 6(3)(x1) of the Companies (Compromises, Armrangements and Amalgamations) Rules, 2016;
(i) Rule 22 read with Rule 20 and other apphicable provisions of the Compames (Management and Administration) Rules,
2014; and (iv) Regulation 44 and other applicable provisions of the Securitics and Exchange Board of India {Listing
Obligations and Disclosure Requirements) Regulations, 2015, the Applicam Company has provided the facility of voting by
prstal ballot and e-voting so as to enable the equiny sharcholders to consider and approve the Scheme by way of the aforesad
resolubion. The Appheant Company has provided the facility of voting through ballovpoll paper at the venue of the mecting,
Accordingly, you may cast your vote either through postal ballot or through e-voting or through ballot/pol] paper at the venue
of the meeting.

Copies of the Scheme and ol the Explanatory Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act,
2013 read with Rule 6 of the Companies {(Compromises, Arrangements and Amalgamations) Rules, 2016, along with the
enclosures as indicated i the Index, con be obtained [ee of charge at the registered office of the Applicant Company at Firsl
Floor, Sambhaay House, Opp. Chael Justice's Bungalow, Bodakdev, Aluedabad — 380 015, Gujarat, India, or at the office of
its advocates, M/s. Singhi & Co., Singhi House, 1, Magnet Corporate Park, Near Sola Bridge, 5. G. Highway, Ahmedabad -
380059, Guparai, India

NCLT has appointed Mr. Justice (Retd.) KA Puj, former Judge of the High Count of Gujarat as the Chatrman of meetings 1o
be held om 207 duy of March 2018 and in respect of any adjowrnment or adjoumments thereol,

The Scheme, iF approved in the aforesmd meeting, will be subjeet 1o the subsequent approval of NCLT.
A copy of the Explanatory Statement, under Sections 23003}, 232(1) and (2) and 102 of the Companies Act, 2013 read with

Rule 6 of the Companics {Compromises, Ammangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures
as indicated in the Index are enclosed [G | !‘

Honorable K A Py
Dated this 10™ day of February2018, Chairman appointed for the meeting
Registered office: First Floor, Sambhaay House,
Crpp. Chiel Justice's Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat, India
CIN: LAS201GII0PLCO 13417

NOTES

1. Only registered equity sharcholders of the Applicant Company may attend and vole either in person or by proxy (a
proxy need not be an equity sharcholder of the Applicant Company) or in the case of a body corporate or Registered
Foreign Portlolio Investors (“RFPI™) or Foreign Institutional Investor (“FIH™), by a representative authorised umder
Section 113 of the Companies Act, 20013 at the meeting of the equity shareholders of the Applicant Company. The
authorised representative of a body corporate/RFPLFIL which is a registered equity sharcholder of the Applicant
Company may altend and vole at the mecting of the equity sharcholders of the Applicant Company provided a copy
af the resolution of the board of directors or other goverming body of the body corporate/RFPIFI authorising such
representative to attend and vote at the meeting of the equity shareholders of the Applicant Company, duly certified
o be a true copy by a dircetor, the manager, the seeretary or other authorised oflficer of such body
corporate/REPUFIL 15 deposied at the registered office of the Applhicant Company not later than 48 (forty eight)
hours before the scheduled time of the commencement of the meeting of the equity sharcholders of the Applicant
Company.

2. As per Section 105 of the Companies Act, 2013 and the rules made there under, a person can act as proxy on behalf
al not more than 50 (Glty) equity sharcholders holding in aggregate, nol more than 10% (len percent) of the tolal
share capital of the Applicant Company carrying voting rights. Equity shareholders holding more than 10% {ten
percent) of the total share capital of the Applicant Company carrying voling rights may appoint a single person as
proxy and such person shall not act as proxy for any other person or equity sharcholder,

3. The form nrpnlxy can be obtained free ufeh:!rgi_" frovm the registencd office of the Applhicant Company,
4. All alterations made in the form of proxy should be imtialed.
5. Duiring the penod begimning 24 (twenty four) hours before the time fixed for the commencement of the meeting and

ending with the conclusion of the meeting, an equity sharcholder would be entitled to nspect the proxies lodged at
any time during the business hours of the Applicant Company, provided that net less than 3 (three) days of notice in
writimg 15 given 1o the Apphicant Company.
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. MCLT by its said Order has directed that a meeting of the equity sharcholders of the Applicant Company shall be
convened and held atthe registered office ol the Applicant Company at First Floor, Sambhaav House, Opp. Chief
Justice's Bungalow, Bodakdev, Ahmedabad — 380 015, Gujaral, India, on Tuesday, the 20 day of March 2018 at
10,00 a.m, { 1000 hours) for the purpose of considering, and if thought fin, approving, with or without modification(s),
the arrangement embodied in the Scheme. Equity shareholders would be entitled 1o vote in the said meeting either in
person or through proxy.

7. In compliance with the provisions of (i} Section 230(4) read with Sections 108 and 110 of the Companies Act, 201 3;
(i) Rule 6{3) xi) ol the Companies (Compromises, Arrangements and Amalgamations) Rules, 2006; (i) Rule 22 read
with Rule 20 and other applicable provisions of the Companics (Management and Administration) Rules, 2014; and
{iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 200 5, the Applicant Company has provided the Facility of voting by postal
ballot and e-voling so as to cnable the equity sharcholders to consider and approve the Scheme by way of the aforesaid
resolution, The Applicant Company has provided the Gcility of (i) postal ballot; (i) e-voling; and (iii) ballot/poll
paper at the venue of the meeling. Accordingly, you may casl your vole either through postal ballot or through e-
voling or through ballot/poll paper at the venue of the meeting 1o be held on 20™ day of March 2018,

B The quorum of the meeting of the equity sharcholders of the Applicant Company shall be 30 (thirty) equity
sharcholders of the Applicant Company, present in person,

q, A registered equity sharcholder or his proxy, attending the meeting, is requested 1o bring the Atendance Slip duly
completed and signed.

10, The registered equity sharcholders who hold shares in demaierialized form and who are atiending the mecting are
requested to bring their DP 1D and Client 1D for casy identification,

11. The registered equity sharcholders are informed that in case of joint holders attending the meeting, only such joint

holder whese name stands first in the register of members of the Applicant Company/list of beneficial owners as
received from MNational Securities Depository Limited (“NSDL™) Central Depository Services (India) Limited
(*“CDSL™) in respect of such joint holding, will be entitled 1o vole.

12, The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the equity
sharcholders at the registered office of the Applicant Company between 10,00 a.m. and 12.00 noon on all days (exeept
Saturdays, Sundays and public holidays) upto the date of the meeting.

13. The Notice, together with the documents accompanying the same, is being sent to all the equity shareholders either
by registered post or speed post or courier service or electronically by e-mail 1o those equity sharcholders who have
registered their e-mail ids with the Applicant Company/regisirar and share ransfer agenis’ NSDL/CDSL, whose
names appear in the register of members/list of beneficial owners as received from NSDL/CDSL as on ™ day of
February 2008, The Notice will be displayed on the website of the Applicant Company wwworilainfra.com and on the
website of CDSL www evotingindia com

14. A person, whose name is not recorded in the regisier of members or in the register of beneficial owners maintained
by NSDL/CDSL as on the cut-off date i.e. 7 day of February 2018 shall not be entitled to avail the facility of e-voting
or voting through postal ballot or voting al the meeting to be held on 20™ day of March 2018, Voting rights shall be
reckoned on the paid-up value of the shares registered in the names of equity sharcholders as on Wednesday, the 7
day of February 2018, Persons who are not equity sharcholders of the Applicant Company as on the cut-off date i.c.
T day of February 2018 should treat this notice for information purposes only.

15. The Applicant Company has engaged the services of CDSL for facilitating e-voling for the said meeting to be held on
Tuesday, the 20" day of March 2018, Equity shareholders desiring to exercise their voie by using e-voting facility are
requested to follow the instructions mentioned in Note 30 below.

16. The notice convening the meeting, the date of dispatch of the notice and the Explanatory Statement along with the
postal ballot, amongst others, will be published through advertisement in the following newspapers, namely, (i) Indian
Express (Al Editions} in the English language: and (in) translation thereol in Sandesh (Ahmedabad Edition) in the
Guijarati language.

17. In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be acted upon
only il a majority in mumber representing three fourth in value of the equity sharcholders of the Applicant Company,
voling in person or by proxy or by postal ballot and e-voling, agree to the Scheme,

18, A postal ballot form along with scli~addressed postage pre-paid envelope is also enclosed. Equity sharcholders voling
in physical form are requested 1o carefully read the instructions printed in the auached postal ballot form, Equity
sharcholders who have received the postal ballot netice by e-mail and who wish 1o vote through postal ballot form
can download the postal ballot form from the Applicant Company’s website www. nilainfra.com or seck duplicate
postal ballot form from the Applicant Company.

19, Equity sharcholders shall fill in the requisite details and send the duly completed and signed postal ballot form in the
cnclosed seli~addressed postage pre-paid envelope o the scrutinizer so as to reach the scruiinizer belore 5.00 p.m. on
or before 19" day of March 2018. Postal ballot form, if sent by courier or by registered post/speed post at the expense
of an equity sharcholder will also be accepted, Any postal ballor form received afler the said date and time period
shall be treated as if the reply from the equity sharcholders has not been received.

20, Incompleie, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected.

21. The vote on postal ballot cannot be exercised through proxy,

22 There will be only | {one) postal ballot form for every registered folio/client 1D irrespective of the number of joint
equity shareholders.
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23 The postal ballot form should be completed and signed by the equily sharcholders [as per specimen signature
registered with the Applicamt Company and/or Registrar and Transfer Agents (namely, MCS Share Transfer Agent
Limited) andior furnished by the Depositories]. In case, shares are jeintly held, this form should be completed and
signed by the first named equity sharcholder and, in his’her absence, by the next named equity sharcholder. Holder(s)
ol Power of Atterney (“PoA™) on behall of an equity sharcholder may vote on the postal ballol mentioning the
registration number of the PoA with the Applicant Company or enclosing a copy ol the PoA authenticated by a notary.
In case of shares held by companies, societies etc., the duly completed postal ballot form should be accompanied by
a certified copy of the board resolution/ autherisation giving the requisite authority to the person voling on the postal

ballot form.
24, Mr. Umesh Ved, Practicing Company Secretary (Membership No. FCS 4411/CP 2924) has been appoinied as the
scrutinizer 1o conduct the postal ballot, ¢-voting and poll process during e meeting in a fair and transparent manner,
25, The scrutinizer will submit his report to the Chairman of the meeting after completion of the scrutiny of the votes cast

by the equity sharcholders of the Applicamt Company through (i) e-voting process, (i) postal ballot, and (iii) ballot/poll
paper al the venue of the meeting. The serutinizer’s decision on the validity of the vole (including e-votes) shall be
final. The results of votes cast through (i) e=voling process, (i) postal ballot, and (iii) ballot/poll paper al the venue of
the meeting will be announced on or before 22° day of March 2018 at the registered office of the Applicant Company.
The results, together with the serutinizer’s Reports, will be displayed m the registered office of the Applicant
Company, on the website of the Applicamt Company www.nilainfra.com and on the website of CDSL
wwiw.cdslindia.com, besides being communicated to BSE Limited and National Stock Exchange of India Limited.

20, Kindly noie that the equity sharcholders of the Applicant Company can opt only one mede for voting i.e. either by
physical postal ballot or e-voting, If an equity sharcholder has opted for e-voting, then he/she should not vote by postal
ballot form also and vice versa. However, in case equity sharcholder(s) cast their vote both via physical postal ballot
and e-voting, then voling validly done through e-voting shall prevail and voting done by postal ballot shall be ireated
as invalid.

27. The equity sharcholders of the Applicant Company attending the meeting and who have not cast their vote cither
through postal ballot or e-voting shall be entitled 1o exercise their vote at the venue of the meeting. Equity sharcholders
who have cast their votes through postal ballot or e-voting may also atend the meeting but shall not be entitled w cast
their vote again.

28, The voting including e-voting period will commence at 9.00 a.m. on Sunday, the 18" day of February 2018 and will
end at 5.00 p.m. on Monday, the 19" day of March 2018. During this period, the equity sharcholders of the Applicant
Company holding shares either in physical form or in dematerialized form, as on the cut-off date, i.e. 7" day of
February 2018 may cast their vole electronically. The e-voting module shall be disabled by CDSL for voting on 149
day of March 2018 at 5.00 p.om. Once the vote on the resolution is cast by an equity shareholder, he or she will not be
allowed io change it subsequently.

29, Any querics/gricvances in relation to the voting by postal ballot or e-voting may be addressed to Mr. Dipen Parikh,
Company Secretary of the Applicant Company at First Floor, Sambhaay House, Opp. Chiel Justice’s Bungalow,
Bodakdev, Ahmedabad — 380 015, Gujarat, India, or through email to dipen@nifainfra.com Mr, Dipen Parikh,
Company Secretary of the Applicant Company can also be contacted at +91 79 4003681 7/18.

3. Yoting through Elecironic Means

The instructions for equity sharcholders voting electronically are as under:

(i) The voting period begins at 9.00 am. on Sunday, the 18® day of February 2018 and will end at 5.00 p.in.
on Monday, the 19" day of March 2018. During this period equity sharcholders of the Applicant Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date of the 07 day of
February 2018 may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
on 19" day of March 2018 al 5,00 p.m.

(11) The equity sharcholders should log on to the e-voling websile www.evolingindia. com.
(i1} Click on Sharcholders.
{iv) Now Enter vour User 1D

a, For CDSL: 16 digits beneficiary 1D,
b. For MSDL: 8 Character DP ID followed by # Digits Client 1D,
c. Equity Sharcholders holding shares in Physical Form should enter Folio Number registered with the

Company.
(v) Mext enter the Image Verification as displayed and Click on Login,
(i) I vou are holding equity shares in demat form and had logged on 1o www evadingindio.com and voled on
an earlier voling ol any company, then your existing password is to be used.
(wii) IT you are a first time user [ollow the sieps given below:
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For Equity Sharcholders holding equity shares in Demat Form and Physical
Form
PAN Enter your 10 digit alpha-numeric PAN issued by Income Tax Department
{(Applicable for both demat sharcholders as well as physical sharcholders)
#  Equity Sharchelders who have not updated their PAN with the Applicant
Company/Depository Participant are requesied o use the sequence
number which is printed on Posial Ballot' Atiendance Slip indicated in
the PAN ficld.
Dividend Bank | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
Details recorded in your demat account or in the Applicant Company records in order {o
OR login.
Date of Birth (DOB) » [ both the details are not recorded with the depository or the Applicant
Company please enter the member id / folio number in the Dividend Bank
derails ficld as mentioned in instruction (iv).

{viit) After entering thesc details appropriately, click on “SUBMIT" tab.

(ix) Equity Sharcholders holding equity shares in physical form will then directly reach the Applicant Company
sclection screen. However, equity sharcholders holding equity shares in demat form will now reach

*Password Creation” menu wherein they are required to mandatorily enter their login password in the new

password ficld. Kindly note that this password is to be also used by the demat holders for voling for

resolutions of any other company on which they are eligible to vole, provided that company opts for ¢-
voiing through CDSL plaiform. It is sirongly recommended not 1o share your password with any other
person and take utmaost care o keep your password confidential.

(%) For Equity Sharcholders holding equity shares in physical form, the details can be used only for e-voling
on the resolutions comtained in this Notice.

(x1) Click on the EVSN of Nila Infrastructures Limited.

{xii) On the voling page, you will see “RESOLUTION DESCRIPTION" and against the same the option
“YES/MNO™ for voting. Select the option YES or NO as desired. The option YES implics that you assent to
the Resolution and oplion NO implies that you dissent to the Resoluiion,

(xii) Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

{xiv) Adfter selecting the resolution you have decided to vote on, click on “SUBMIT", A confirmation box will
be displayed. IT vou wish to confirm your vole, click on “OK”, ¢ls¢ to change yvour vole. click on
“CANCEL” and accordingly modify your vole.

{xv) Once you “CONFIEM” vour vote on the resolution, vou will not be allowed to modify your vote.

(%) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

(xvii) T a demat account holder has forgotten the login password then Enter the User 1D and the image verification
code and click on Forgot Password & enter the details as prompted by the system,

(xviil) Equity Sharcholders can also cast their vote using CDSLs mobile app - CDSL m-Voting available
for iphone as well as android and windows based mohiles. Please follow the instructions as prompted
by the mohile app while voting on your mohile,

(xix) Note for Non — Individual Equity Sharcholders and Custodians
. MNon-Individual equity shareholders (i.c. other than Individuals, HUF, NRI etc.) and Custodian are

required to log on to www.cvotingindia.com and register themselves as Corporate.

. A scanned copy of the RBegistration Form bearing the stamp and sign of the entity should be emailed
to helpdesk. evating@edslindia.com,

. Afier receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote
on.

. The list of accounts linked in the login should be mailed 1o helpdesk.evoling@edslindia.comand on
approval of the accounts they would be able to cast their vote,

. A scanned copy of the Board Resolution and Power of Atiormey (POA) which they have issued in
favour of the Custodian, il any, should be uploaded in PDF formal in the system for the scrutinizer
1o verify the same.

In case you have any queries or issues regarding e-voling, you may refer the Frequently Asked Questions (“FAQs™) and

e-voling  manual

helpdesk.cvati

available at an ecmail

ngfedslindia.com.

www.evolingindia.com, wunder help section or wrile to

Encl.: As above
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD

C.A. (CAA) NO. 13/NCLT/AHM/2018

In the matter of the Companies Act, 2013;

And

In the matter of Scctions 230 - 232 read with other
relevant provisions of the Companies Act, 2013;
And

In the matter of Nila Infrastructures Limited;

And

In the matter of Scheme of Arrangement among Nila
Infrastructures Limited and Nila Spaces Limited and
their respective sharcholders and ereditors;

Nila Infrastroctures Limited,

a company incorporated under the previsions of the Companies
Act, 1956 and having its registered officc at First Floor,
Sambhaav House, Opp. Chiel Justice’s Bungalow, Bodakdev,
Ahmedabad — 380 015, Gujarat, India.

i
i
i
i
i

.Applicant Company

2[!13 HEAD WITHRIJLE G UF THE CDMPA:‘\IES CGHPRDMISE AERWGEMENTS .’.M} ]

AMALGAMATIONS) RULES, 2016

1.  Pursuant to the order dated 6™ day of February 2018, passed by the Hon ble National Company Law Tribunal, Bench, at
Ahmedabad (the *NCLT™), in C.A. (CAA) No 13/NCLT/AHM/201 8 (*“Order™),a meeting of the equity sharcholders of
Nila Infrastructures Limited (hereinalter referred to as the “Applicant Company™ or the “Demerged Company™ as the
conlext may admit) is being convened at the registered office of the Applicant Company al First Floor, Sambhaav House,
Opp. Chief Justice’s Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat, India, on Tuesday, the 20™ day of March 2018
at 10,00 a.m, (10 hours) for the purpose of considering, and if thought G, approving, with or wathoul modification(s), the
Scheme of Arrangement among Nila Infrastructures Limited and Nila Spaces Limited (hereinafter referred (o as the *
Resulting Company™) and their respective sharcholders and creditors under Sections 230 - 232 and other applicable
provisions of the Companies Act, 2013 (the *Scheme™). The Demerged Company and the Resulting Company are tozether
referred to as the *Companies™. A copy of the Scheme, which has been, inter alios, approved by the Audit Committee and
the Board of Dircctors of the Applicant Company at their respective meetings held on 17" day of October 2017, is enclosed
as Annexure 1. Capitalised terms used herein but not defined shall have the meaning assigned to them in the Scheme unless
otherwise stated.

2. In terms of the said Order, the quonem for the said mecting shall be 30 (thirly) members present in person. Further in terms
of the said Order, NCLT, has appointed Mr. Justice (Retd,) KA. Puj, former Judge of the High Court of Gujarat as the
Chairman of the meeting of the equity sharcholders of the Applicant Company including for any adjournmem or
adjournments thereol.

3. This statement is being furnished as required under Sections 230(3), 23201 and (2) and 102 of the Companies Act, 2013
{the “Act™) read with Rule & of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (the
“Rules™).

4, Asstated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the equity sharcholders of the Applicant
Company shall be convened and held at the regisiered office of the Applicant Company a First Floor, Sambhaav House,
Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat, India, on Tuesday, the 20 day of March 2018
at 10K am, (1000 hours) for the purpose of considering, and if thought it approving, with or without modification(s),
the arrangement embodied in the Scheme. Equity sharcholders would be entitled to vote in the said meeting either in person
or through proxy.
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In addition, the Applicant Company is secking the approval of its equity sharcholders to the Scheme by way of voting
through posial balloi and e-voiing.

5.  In accordance with the provisions of Sections 230 - 232 of the Act, the Scheme shall be acted upon only if 8 majority in
number representing three fourths in value of the members, or class of members, of the Applicant Company, as the case
may be, voling in person or by proxy or by postal ballot (which includes e-voting). agree to the Scheme.

6. Interms of the Order dated 6™ day of February 2018, passed by the NCLT, in C.A. (CAA) No. 13/NCLT/AHM/2018, if the
entrigs in the records/registers of the Applicant Company in relation to the number or value, as the case may be, of the equity
shares are disputed, the Chairman of the meeting shall determine the number or value, as the case may be, for the purposes
of the said meeting, subject to the orders of NCLT in the petition secking sanction of the Scheme,

Particulars of the Demerged Company

7. The Demerged Company was incorporated on 26™ day of February 1990 as Nila Builders Private Limited, a private limited
company, wilh the Registrar of Companies, Gujaral under the provisions of the Companics Act, 1956, Its name was (hen
changed to: (a) Nila Builders Limited on 16" day of December 1994, (b) Nila Housing and Infrastructures Limited on 20
day of December 1994, and (c) Nila Infrastructures Limited on 4™ day of August 1995, The equity shares of the Demerged
Company are listed on BSE Limited ('BSE’) and National Stock Exchange of India Limited ("NSE™). There has been no
change in the name of the Demerged Company in the last five (5) years, The Corporate Identification Number of the
Demerged Company is L45201GJ1990PLCO13417. The Permanent Account Number of the Demerged Company is
AAACNS059K. The Demerged Company along with its nominecs hold 1007 of the paid-up equity share capital of the
Resulting Company.

8.  Theregistered office of the Demerged Company is situated at First Floor, Sambhaay House, Opp. Chiel Justice’s Bungalow,
Bodakdev, Ahmedabad — 380 013, Gujarat, India. There has been no change in the registered office address of the Demerged
Company in last five (5) years. The e-mail address of the Demerged Company 18 dipen(inilainfra.com

9, The objects for which the Demerged Company has been established are set out in its Memorandum of Association, The
main objects of the Demerged Company are, as follows:

M (4]

I To undertake andior direct all tipes of constriction and the maimtenance of and to acquire by purchase, lease,
exchange, hire or otherwize, lands, properties, buildings and estates of any interest therein, fo sell, lease, ler,
morigage or eiherwise dispose af the same and to purchase, consiruct and to sell for sell or for any person freehold
or leasehold lands, house properites, buildings, offices, factories, workshops, godowns, farm houses. Farms and
ary kind of landed properties or any sharedinterest therein and to carry on the business of land and estate agen!
ot commission or offerwise without conmmission.

2. To carry on the business of and act as promoters, organizers and developers of lands, estates, properiies, co-
aperative housing societies, assoclatfons, hosing schemes, shopping office complexes, townships, farm ouses,
heliday vesorts, hotels, motels and to deal with and improve such properties either as owner or as agenis.

3. To carry on the business of any or all of the infrastructure activities such as consiruction, developmeni,
maintenance and operations of ofl tvpes of fnfrasiructural projects or facilities including roads, Iransportation,
storage and warchousing infrastruciure focilities, water supply management projects and sewage management,
water supply pipelines, water treatment plants, waterway projects, inland waterways, storm waler  (reatment
systems, slwry pipelines, river linking prajects, logistic facilities and wrban public transport, industrial and SEZ
parks, commercial complex, social development and maintenance, mass housing, residentiol units, nrban facilities
including but not lmited to ponds, gardens, amusement parks, theaters, malls, hospitals, restanwrants, hotels and
resorts of all category, colleges, schools, institntions, lealth clubs and centers, agriculinral markets, parking
Jacilities, labaratories, diagnostics and research centers, frafning insiitutions, cold storage facilities, tourism
Jacilities. agricnltural and fertilizer facilities, green houses, ierminal mavkets, ete.; traffic solution infrastruciure,
power plants and projects, chemical, peiroleum and natural gas plants and profects, oil and gas pipelines, cify gas
distribution facilities, oil and gas storage facilities and plants, mining and relafed activities, waste manragement
prajects and plants, conmunication and technology related infrastructure, aivports, railways and bus ferminals
and relaied infrastructure and works, bridees, tunmels, vaduets, sea ports and marine siruciurves, defense
equipment plants and facilities, solar and variows alternate energy plants and facilities, electricity generalion,
electricity transmission, electricity distribution, irvigation projects and planis, dams, channels, embankments, road
toll  tax collection  focifivies, eleciric and  mechanical works, elecommunication  and  internet  towers,
telecommunication and internel network and services, manyfacturing and supply of components and maierials of
above or any other aclivities, uttliies or facilities wsed by andfor for infrasiructure projects, consiruciion of all
kind of building, structures and infrastruciural facilities and 1o act as developers, confractors, civil engineers,
surveyors, town plammers, consultants, compiissioning agents, estimators and valwers jor designing, engineering,
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erection, laving, constriction, commissioning and maintenance of above infrastriciure projects or factlifies and
fo enter into any contract, agreement, memorandum of understanding, joint ventures, arrangement or such other
mode of contract with Government of India, Swve Governments, municipal or lecal awthorities, public and
private badies corporate, persons ar swel ether authorities, whether in India or elsewhere, as the Company may
deem fif, on such manner or methods for the purpose of carrving aut the foregoing obijects and to obiain from
them the rights af all soris for assistance, privileges, charters, licenses and concessions, as may be necessary or
incidental tn the conneciion.”

Clauses 3 of the aforesaid main objects of the Demerged Company was inserted pursuant to the special resolution passed
on 9" day of September 2016 vide posial ballot notice dated 26™ day of May 2016, Except as staied above, there has been
no change i the main object clause of the Demerged Company in the last 5 years.

10. The Demerged Company is carrying on the activities of Infrastructure Business and the Real Estate Business. Under the
Infrastructhire Business, the Demerged Company 1s engaged in the construction of affordable housing units through
Engineering, Procurement and Construction (EPC) and Public Private Parinership (PPP) model and leasing of properties,
Further, the Demerged Company 15 also carrying on the business of Civie Urban Infra Projects through EPC and PPP
model and 15 also engaged in the development of Industrial Parks.

The Demerged Company through its Real Esiate Business has completed vanous residential projecis in the State of
Gujarat. Under the Real Estate Business, the Demerged Company is also in the process of execution of’ contemplating
several residential/commercial prajects,

11. The Authorised, lssued, Subscribed and Paid up Share Capital of the Demerged Company as on 31" day of January
201 8was as follows:

tho # H
50,00,00,000 equity shares of INR 1/~ each 50,000, (60 000
Total S0, 000, (0 0
Issued, Subscribed and Paid-u ital:
30,38 89200 equity shares ol INR 1/- each fully paid up 39,38 89 200
Total 39.38,89.200

12. Subsequent to 31* day of January 2018 there has been no change in the share capital of the Demerged Company.

Particulars of the Resulting Company

13. The Resulting Company was incorporated on 3 day of May 2000 as Gee Tele Network Limited, a public limited
company, with the Registrar of Companies, Mumbai, under the provisions of the Companies Act, 1956, lts registered
office was shified from the State of Maharashira to the State of Gujarat on 29™ day of December 2014, Its name was then
changed 1o (a) Parmannday Consultancy Limited on 3! day of March 2017, (b) Parmananday Superstructure Limited on
12" day of October 2017 and (¢) Nila Spaces Limited on 27" day of November 2017. The Resulting Company is a
wholly-owned subsidiary of the Demerged Company. The Demerged Company and its nominees holds 100% of the paid-
up share capital of the Resulting Company. Except as stated above, there has been no change in the name of the Resulting
Company in the last five (3) years. The Corporate ldentification Number of the Resuling Company is
U435 100GI2000PLCOE3204. The Permanent Account Number of the Resulting Company 1s AABCG2246E.

14. The remstered office of the Resulling Company 15 siuated at First Floor, Sambhaav House, Opp. Cluel Justice’s
Bungalew, Bodakdev, Ahmedabad — 380 015, Gujarat, India. Prior to the change in its registered office to its present
address, the registered office of the Resulting Company was situated at 9, MadhuvanAppartment, Behind SukhSagar
Tower, Pragna Sociely Road, Navrangpura, Ahmedabad — 380 009, Gujaral, India. Except as siated above in Sr.No 13
and |4, there has been no change in the registered office address of the Resulting Company in the last five (5} vears. The
e-mail address of the Resulting Company is dipeni@nilainfra.com

15. The chjeets for which the Resulting Company has been established are set out in its Memorandum of Association. The
main objecis of the Resulting Company are, as follows:
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“HI. fA}

I T nndertake andior divect aoll tvpes of constrvction and the maimtenance of and to acguire by purchase, lease,
exchange, hive or otherwise, lands, properties, buildings and estates of any fenure or any interest therein, o sefl,
fease, let, morigage or atherwise dispose of the same and to purchase, constraet and sell for self or for any person

Sreehold or leasehold lands, honse properties, buildings, offices, factories. workshops, godowns, farm houses.
Farms and any kind of landed properties or any sharelinterest therein and to carvy on the business of land and
eslale agent on commission or atherwise without commission.

2, To carry on the business of and act as promoters, organizers and developers of lands, estales, praperties, co-
operative housing  socielies, associgiions, honsing schemes, affordable honsing projects, shopping  office
complexes, townships, farms, jarm houses, holiday resorts, hotels, moiels and o deal with and fmprove such
properiies eiier as ouwner or as agenis,

3, To carry on the business of anv or all of the infrasiricture activities such as constrnction, development,
maintenance and aperations of all tvpes of infrasirnctural projects or facilities including bul not limited o housing
prafects, commercial space projects, civil construction projects, of any Government, Semti Govermment or Private
Bodies on EPC, PPP or any other basis or for own business. "

Clauses 1 to 3 of the aloresaid main objects of the Resulting Company was inserted pursuant to the special resolution passed
by the sharcholders of the Resulting Company at the Extra-ordinary General Meeting held on 18® day of September 2017,
Except as stated above, there has been no change in the main object clause of the Resulting Company in the last 5 years,

16, The Resulting Company is incorporated to carry on the business, inter alia, of construction and development of buildings,
offices, elc.

17. The Autherised, Issued, Subscribed and Paid up Share Capital of the Resulting Company as on 31" day of January 2018
was as follows:

Authorised Capital;

150,000 equity shares of INR 10/~ cach 15,00,000
Total 15,00,000

Issued. Subscribed and Paid-up Capital:

79,000 equity shares of INR 10/- each [ully paid-up 790,004
Total 7,590,004

15, Subsequent to 31" day of January 2018 there has been no change in the share capital of the Resulting Company.

Deseription and Rationale for the Scheme
19.  Description of the Scheme:
The Scheme, inter alia, provides for:

(i) demerger of the Real Esiate Undertaking (as delfined in the Scheme) of the Demerged Company and transfer of the
same 1o the Resulting Company,

(i)  sub-division of the equity share capital of the Resulting Company and increase in the authorised share capital of the
Resulting Company:;

(iii)  issuance of equity shares by the Resulting Company to the equity sharcholders of the Demerged Company;

(ivy  reduction of paid-up equity share capital of the Resulting Company pursuant Lo cancellation of equity shares held
by the Demerged Company in the Resulting Company; and

(v)  reduction of Securitics Premium Account of the Demerged Company.

20, The rationale for the Scheme is as under:
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(i) The Demerged Company has, over a period of time, become an Infrastructure Company with specific focus on Civie
Urbam Infrastructure. It has been one of the first participants in Affordable Housing projects under the Pradhan
Mantri Awas Yojana ("PMAY ") and, over-a-period of time, has become a specialist with already satisfactory
delivery of substantial units and‘or built up area, The proposed demerger of Real Esiaie Business is expected io
provide an absolute focus on Infrastructure business and make it a pure-play Infrastruciure Company, It shall
provide an impetus 1o the fnancials and make a strong case of improved credit profile. The leaner capital structure
and commensuraie assets shall boost the business prospects of the Demerged Company and provide for value
unlocking/wealih creation of the investors in the long-rn

(i)  The Demerged Company is carrying on the activities of Infrastructure Business and the Real Estate Business, Under
the Infrastruciure Business, the Demerged Company 1s engaged in the construction of afTordable housing units
through Engineering, Procurement and Construction (EPC) and Public Private Parinership (PPP) model and leasing
of various properties. Further, the Demerged Company is also carrying on the business of Civic Urban Infra Projects
through EPC and PPP model. The said Infrastructure Busingss has been the major contributor (o the overall revenue
of the Demerged Company as on date,

{iiip  The Demerged Company, as a private developer, has completed various real estate projects in the State of Gujarat,
while it is also in the process, through the Resuliing Company, to leverage the skills, resources, and experience in
development and marketing of real estate projects.

(ivy  The proposed demerger of Real Estate Business of the Demerged Company into the Resulting Company shall resuli
inte an asset light business model for the Demerged Company and is expected to resull into the improvement of the
credil ratings and financial ratios. Thus, it should in tun boost the growth of the Demerged Company in fulure
which shall be in the best inerest of all the stakeholders of the aforesaid Companies,

(v) Further, while working with the Government / Semi Governmeni on various projects in past under EPC, EPC +
PPP, PPP model, the Demerged Company has gathered an inherent potential of carrying oul its own real estate
projects. Further, initiatives of the Government such as "Housing for All by 2022 and "Smart Citics" projects
clearly indicate that the Government recognizes urbanization as a leature of modernity. The mammoth and
ambitious goal of Government of India of providing affordable housing to all its citizen by 2022 coupled with
overall growth in cconomy and path-breaking regulatory developments such as The Real Estate (Regulation and
Development) Act, 20016 ("RERA") and Goods and Service Tax Act, 2017 (*GST") will provide much needed
impetus o the real estate industry in India.

iviy  Hence. keeping in mind the favorable regulatory developments for the real estate industry, the management of the
Demerged Company believes that the proposed demerger of the Real Estate Business would also ensure a focused
strategy and specialization for sustainable growth of the Real Estate Business while it would also support the
initiatives taken by the Govermment to provide affordable housing. Thus, with the proposed scheme, the
stakeholders may look forward to the benefits of unlocking and maximizing value

(vii}  Thus, scgregating the business would cnable independent business opportunitics, attracting different scts of
investors, strategic partners, lenders and other stakeholders and would bring about synergy of operations and greater
intermal control on business processes / ease in decision making,

Corporate Approvals

21. The proposed Scheme, was placed before the Audit Committee of the Demerged Company at its mecting held on 17% day
of Detober 2017, The Audit Committee of the Demerged Company ook into account the Valuation Report, dated 14 day
of October 2017, issued by M B D & Co LLP, Chartered Accountants {the “Valuation Report™) and the faimess opinion,
dated 16" day of QOctober 2017, provided by Tipson Consultancy Services Private Limited, a Category | Merchant Banker
(“Fairness Opinion™), appointed for this purpose by the Demerged Company. A copy of the Valuation Report is enclosed
as Annexure 2. The Valuation Report is also open for inspection, A copy of the Fairness Opinion is enclosed as Annexure
3. The Audit Committee based on the aforesaid, infer alia, recommended the Schieme 1o the Board of Dircetors of the
Demerged Company For its approval.

22, The Scheme along with the Valuation Report was placed before the Board of Directors of the Demerged Company, at its
mecting held on 17* day of October 2017. The Faimess Opinion and the report of the Audit Committee was also submitted
to the Board of Directors of the Demerged Company. Based on the aforesaid, the Board of Dircctors of the Demerged
Company approved the Scheme. The meeting of the Board of Directors of the Demerged Company, held on 17 day of
October 2017, was attended by 5 directors (namely, Mr, Manoj B, Vadodaria, Mr, Kiran B. Vadodaria, Mr, Shvamal 5,
Joshi, Ms. Foram Mehta and Mr. Hiren G. Pandit in person). None of the directors of the Demerged Company who attended
the meeting, voted against the Scheme. Thus, the Scheme was approved unanimously by the directors, who attended and
voted at the meeting.
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23, The Scheme aleng with the Valuation Report was placed before the Board of Directors of the Resulting Company, at ils
meeting held on 17" day of October 2017, The report of the Audit Commitiee was also submitted to the Board of Directors
of the Resulting Company. Based on the aforesaid, the Board of Directors of the Resulting Company approved the Scheme.
The meeting of the Board of Directors of the Resulting Company, held on 17" day of October 2017, was attended by 3
directors (namely, Mr, Deep 5. Vadodaria, Mr. Prasham H. Sarkhedi and Mr. J. 5. Rana in person), None of the direclors
of the Resulting Company who attended the meeting voted against the Scheme. Thus, the Scheme was approved
unanimously by the directors, who attended and voted at the meeting,

Approvals and actions taken in relation to the Scheme

24. BSE was appoinied as the designated stock exchange by the Demerged Company for the purpose of coordinating with the
Securitics and Exchange Board of India (*SEBI™), pursuant 1o Circular No. CFDVDIL3/CIR/2017/21 dated 10* day of
March 2017 (the “SEBI Circular™) issued by SEBIL. Post filing of the Scheme with BSE and NSE. the Demerged Company,
by its letters, both dated 8" day of January 2018, informed BSE and NSE about the change of name of the Resulting
Company and enclosed the Scheme after incorporating the relevant changes to the name of the Resulting Company in the
Scheme. The Scheme annexed at Annexure | relects the change in the name of the Resulting Company which have aceurred
post filing of the Scheme with BSE and NSE,

25. SEBI, thereaficr, by its letier dated 18™ day of January 2018 addressed a communication in respect of the Scheme 1o
BSE/MSE. In the said communication, SEBL, inter alia, made the following comments:

“Comparny shall ensure that information, ifany, submitved by the Company, afier filing the Scheme with the Stock Exchange,
from the date of receipt af this letter is displayed on the websites of the listed company. ™

"Company shall dulv comply with various provisions of the Circulars. ™

"Clompany is advised that the observations of SEBISteck Exchanges shall be fncorporated in the petifion to be filed before
Natiemal Company Law Tribunal (NCLT) and the company is obfiged 1o bring the observations to the notice af NCLT.”

"It is e be poted that the petitions are filed by the company before NCLT after processing and communication of
cennmenis/ohservations on drafl scheme by SEBVstock exchange. Hence, the company is not reguired to send notice for
representation as mandated wnder Section 23005) of Companies Aet, 2013 1o SEBI again for its comments / observations £
representalions.”

The Demerged Company has received observation letiers regarding the Scheme from BSE and NSE, both on 19" day of
January 2018, In terms of the observation letiers of BSE and N5SE, both dated 19" day of January 2018, BSE and NSE, inter
alia, conveyed their no adverse observations'no objection for filing the Scheme with the NCLT. Copies of the observation
letters both dated 19" day of January 2018, received from BSE and NSE, respectively, are enclosed as Annexures 4 and 5.

26, As required by the SEBI Circular, the Demerged Company had filed the complaint reports with BSE and NSE, both on 27"
day of November 2017, These reports indicate that the Demerged Company received nil complaints. Copy of the complaint

reports submitted by the Demerged Company to BSE and NSE both dated 27" day of November 2017 is enclosed as
Annexure 6,

27. The Companies or any of them would obtain such necessary approvals/sancltionsmo objection(s) from the regulatory or
other governmental authorities in respect of the Scheme in accordance with law, if so required.

28, The applications along with the annexure thereto (which includes the Scheme) were filed by the Companies with the NCLT,
on 29" day of January 2018,

Salient extracts of the Scheme

29, Certain clauses of the Scheme are exiracted below:

L2 “Appeinted Date” means [ April 2007,

1.6 “Effective Date™ means the Tast of the dates on which e conditfons and matters veferved to in Clanse 20 hereof ocenr
ar have been fulfilled or waived and references in this Scheme to the date of “coming inte effect of this Scheme " or
“upon the Scheme being effective” shall mean the Effective Date.

L “LODR™ means the SEB (Listing Obligations and Discloswre Requivements) Regnlations, 201 5.

1.8 “NCLT™ means National Company Law Tribunal, Bench at Alwmedabad, which has jurisdiction in refation to the
fk'nifrgetf Company aied the Ri'.wrfﬁng [ 'unq.l'{m_r_
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LY “Nila Infra ESOPs™ means Nila Infrastructiores Limited ESOP - 2014, established as per the Emplovee Stock Option
Scheme by the Demerged Company under the provisions of Securities and Exchange Board of India (Emplovee Siock
Option Scheme and Emplovee Stock IMurchase Scheme) Guidelines, 1999, as amended.

L1 “Real Estate Undertaking™ means all the businesses, undertakings, activities, properties, imvestments and Fabilities,
af whatseever mature and kind and whereso ever situated, periaining to Real Estate Business, inchualing specifically the
Sollawing:

fer) all immeavable properties, i.e. land together with the buildings and structures standing theveon, ifany, fwhether
frechold, feasehold, leave and licensed, right of way, femancies or oftherwise) including ihe lands awarded by
the Crovernment! Semi-Crovernment Authorities in lien of the execution of various PP real esiate projecis,
Benefits of and vights under the agreements for sale, Floor Space Index (FSI) rights, in relation to the Real
Estate Business and all documenis fincluding panchnamas, declarations, receipis) of tiffe, rights and
easements in relation thereto and all rights, covemants, conlinuing rights, litle and interest in connection with
the safd immeovable properiies;

it all assets, as are movable in nature pertaining to and in relation to the Real Estate Business, whether present
ar fufture or contingent, tangible or infangible, in possession or reversion, corporeal or incorporeal fnefuding
elecirical fitings, furminre, fivieees, applfiances, accessortes, office eguipments, communicaiion faciliies,
instaflations ard fnventory), actionable cloims, cirrenl assets, earnest monies aid sindre debrors, financial
assels, sirafegic ivestments of the Demerged Company in Megacity Cinenall Private Linited, Nifsan Realty
LLP Fangdi Land Developers LLP and Nifa Projects LLP pertaining or relating to the Real Estate Business,
aettstanding loans and advances including advances given for purchase of immovable properties, recoverable
in cash or in kind or for valwe to be recefved, provisions, receivables, fimds, cash and bank balances and
deposits incliding accrued interest thereto with Goversmental Authority, bavks, customers and other persons,
the benefits of any bank guarantees, performance guarantecs and tax related assets. including but not linited
for goodds and service fax input credits, CENVAT credits, value addedfsales foodlentry tax credits or sel-affs,
achvance tax, tax deducted al sonrce and tax refunds;

fcl afl permits, licenses, permissions inclwding municipal permissions, right of way, approvals incliding
application seeking approvals under Real Estate (Regulation and Development) Aet, 2016, plans including
building plans, clearances, consents, benefils, registrations, rights, enlitlements, credits, eertificates inchding
commencement cerlificates sswed By any local authorities, awards, sanctions, allotments, quotas, no oljection
cerfificates, exempions, concessions, subsidies, liberties and advantages including those velating to privifeges,
powers, facilities of every kind and description of whaisoever nature and the benefits thereto that perfain
exclusively fo the Real Estate Business;

i) all confracts, agreements incliding developmeni agreements, purchase orders/service orders, operation and
maimtenance  confracts, memaoranda of wnderstanding, memoranda  of wndertakings, memoranda of
agreements. memoranda of agreed poinis, mimites of meetings, bids, fenders, expression of interest, letter of
fntent, hire and prrehiase arrangements, leasedicence agreements, tenancy rghts, agreententspanchnamas for
right of way, equipment purchase agreements, agreement with castomers, porchase and other agreements with
the supplice/manfacivrer of gosdsiService providers, oifier arvangements, undertakings, deeds, bomnds,
schemies, concession agreements, insurance covers and clalms, clearances and other instruments of
whatsoever nainve and descripiion, whether weitten, oral or otherwise and all rights, tile, fnterests, claims
el berefits theve wnder periatning to the Real Estote Business;

il all applications {including hardware, software, licenses, souwrce codes, para-meterisation and scripis),
registrations. goodwill, ficenses, Irade names, service marks, copyrights, patenis, domain names, designs,
imtellectnal property rights fwhether ovwned, licensed or atherwise, and whether registered or unregistered),
trade secrets, research and studies, technical knowhow, confidential information and all such rights of
wiatsoever descripfion and matwre that perfain exclusively fo the Real Extate Business;

in all rights 1o wse and avail telephones, felexes, facsimile, email, internet, feased line commections and
instaflations, ufilittes, electricity and other services, reserves, provisions, funds, benefits of assets or properties
or atfter interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and
all other rights, easements, ltheriies and advaniages of whatsoever nature and wheresoever situated belonging
ta ar in the ownership, power or possession and in contrel of or vested in or granted in favour of or enjoved
B the Demerged Company pertaining te or in connection with or relating to the Demerged Company in respect
af the Real Estate Business and all other interests of whatsoever nature belonging fo or in the owmership,
power possession or contrel of ar vested in or granted in favonr of or held for the benefit of or enjoved by the
Demerged Company and pertaining to the Real Estate Business:

fez) afl books, records, files, papers, engineering amd process information, software licenses (whether proprietary
ar otherwise), fesi reporls, compuier progranumes, drawings, manuals, data, databases including datobases
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Jor procurement, commercial and management, advertisemenis, browchers, catalogues, guotations, sales and
advertising malerials, product vegisirations, dassiers, product master cards, lisis of present and former
enstemners and supplicrs including service providers, other customer information, customer credit informalion,
customerssupplier pricing information, and all ether books and records, whether in physical or electronic form
it pertain to the Real Estate Business;

hi all debis, linbilities including contingent lighilities. duties, taxes and obligations of the Demerged Company
pertaining fo the Real Estoie Business andfor arising owi of andior relatable fo the Real Estate Business
inclrding:

i: the debis, liabilities, duties and oblipations of the Demerged Company which arises out of the
aciivities or apervalions f::f the Real FExiale Business;

ii, specific loans and borrowings raised, incurved and wiilized solely for the activities or aperations of
or perfaining fo the Real Esfate Business;

il in cases other than those referved 1o in Sub-Clanse i or Sub=-Clanse ii. above, so much of the anoints
af geneval or muliipurpese borrowings, § any, of the Demerged Company, as stamd in the sane
propartion which the valve of the assels fransferred presiant o the Demerger bears o the tolal value
af the assets of the Demerged Company immediately prior to the Effective Date;

i) all employees of the Demerged Company employediengaged in the Real Estate Business as on the Effective

Date; and
i all fegal or other procecdings of whatsoever pature hat pertain fo Ge Real Extave Busimess,
Explanation:

In case of any quesifon that may arise as fo whether any particular asset or lability and/or emplovee pertains or does
e pertain to the Real Estate Business or whether it arises ont of the activities or operations of the Real Estate Business,
the same shall he decided by mtnel agreement between Board of Divectors of the Demerged Company and the Resulting
Campany.

L “Record date™ means the date 1o be fived by the Boand of Directors of the Demerged Company for the purpose of
determining the equity shareholders of the Demerged Company 1o whom shaves of the Resulting Company shall be
allatted pursiant to Demerger under this Scleme.

Liz “Remaining Business"” shall mean all the undertakings, businesses, activities, operations, assets and liabilities of the
Demerged Company other than those comprised in the Real Estate Undertaking.

Li7 “SERI Circular” means, together, the cirewlar no. CFDYDI3ACIR/2017/21 dated 107 day of Mareh 2007, the circular
no. CFD/DILI/CIR/2007/26 dared 23 day of March 2017 and the circular no, CFIVDIL3/CIR/2017/103 dated 21
day of September 200 7, each issued by SEBL

4.1 Llpon the coming indo effect of this Scheme and with effect from the Appointed Dave and subiject to the provisions of this
Scheme in refatfon to the mode of transfer and vesting, the Real Estate Undertaking (including all the estare, assers,
rights, elaims, title, inferest and authorities inclheding acerefions and appurtenances of the Real Estare Undertaking)
shall, without any further act, fustrument, deed, maiter or ihing, be demerged from the Demerged Company and
fransferred o and vested in the Resulting Company or be deemed fo have been demerged from the Demerged Company,
and transferned to and vested i the Resulting Company as a going concern, so as to become as and from the Appoimied
[ate, the estate, assels, rights, claims, title, imterests and authorities of the Resulting Company, pursuant to Sections
230 ta 232 of the Act,

43 All assets, rights, riffe, infevests and investments of the Demerged Company in relation fo the Real Estate Undertaking
shall also without any further act, instrument or deed siond fransferred io and vesied in and be deemed ia have been
fransferved o and vested in the Resuliing Company upon the coming imto effect of this Scheme and with effect from the
Appainted Date pursuant to the provisiens of Sections 230 to 232 af the Act,

4.7 For the avaidance of doubl and withowt prefudice o the generality of the foregoing, # s expresgly clarified that upon
the coming into effect of this Scheme, all permits, licenses, permissions, vight of way, approvals, clearances, consents,
benefits, lease hold righis and tenancies, registrations, entitlemenis, credits, certificates, awands, sanciions, allofinents,
griofas, no obfection cerfificates, exemiplions, concessions, issied fo or granted to or execnted in favonr of the Demerged
Company, and the rights and benefits wnder the same, in so far as they relate 1o the Real Estate Undertaking and all
gutelity certifications and approvals, trodemarks, frade names,  copy rights, domain names, designs and all other
imferests refafing fo the goods or services being deall with by the Real Fxtate Undertaking and the benefit of all statitory

Notice - Equity Shareholders | 15 |



and regulatory permissions, environmental approvals and consems, registration or other ficenses, and consents
acquired by the Demerged Company in relation 1o the Real Estate Undertaking shall be transferred to and vested in the
Resulting Company and the concerned licensors and gromers of such approvals, elearances, permissions, efc, shall
endurse, where necessary, and record, in accordance with applicable faws, the Resulting Company on such approvals,
clearances, permissions so as fo empower and facilitate the approval and vesting of the Real Estate Undertaking of the
Demerged Company in the Resulting Company and continuation of operations pertaining to the Real Estate
Undertaking of the Demerged Company fn the Resulting Company withow! Mindvance and that such approvals,
clearances and permissions shall remain in full force and effect in fovour of or against the Resulting Company, as the
case may be, amd may be enforced as filly and effecinally as if) instead of the Demerged Company, the Resuliing
Company had been a party or beneficiory or obligee therefo.

4.1 Upan the coming info effect of this Scleme, all debis, duties, obligations and liabilities {including contingent labilities)
u_f Hhe Demergred (*f..lm.m.rqr rm'rding Fer the Real Estare {-’mfer.rﬂ.‘:iiig shieall withest any further act, tnstrument or deed be
and stand transferred to the Resulting Compamy and shall thereupon become the delvs, duties, obfigations amd liabilities
af the Reswlting Compamy which it undertakes to meel, discharge and satisfy te the exclusion of the Demerged Company
and te keep the Demerged Company indemnified af all times from and against all such debis, duties, obligations and
ficehilities and from and against all actions, demands and proceedings in respect thereto. It shall not be necessary 1o
alrain the cansent af any third party or other person, wha (s a pary fo ainy contract or arrangement By vietie of which
stch debts, obligations, dities and labilities have arisen in order to give gffect o the provisions of this clause,

S
o

I is heveby clarified that all assets and labilivies of the Real Estate Undevtaking, which are set forth in the closing
balance sheet of the Demerged Company as on the close of business hovwrs on the dave immediately preceding the
Appointed Date, shall be transferred al values appearing in the books of acommit of the Demerged Company as on the
Appainted Date,

L Upon the coming it effect of this Scheme, all legal or other proceedings (including before any statulory or quasi-
Sudicial authority or feibinal) by or against the Demerged Compamy, ander any statute, whether pending on the
Appeimied Date, or which may be institwled any fime in the fitwre and in each case relating to the Real Estate
Undertaking shall be contimed and enforced by or againsi the Resulting Company after the Effective Date. In the event
that the legal proceedings referred to herein require the Demerged Company and the Resulting Company to be jointfy
treated ay parties thereto, the Resulitng Company shall e added as a party to such proceedings and shall prosecule
aiiel de_fg‘nd st proceedings in co-aperalion with e Ik'nuﬂ'gfrf Compaite fnn e event n_f any r.ff_'jﬁ'mnr'e o d{'ﬂic‘uf{r
in determining as to whether any specific legal or other proceedings relafe fo the Real Estate Undertaking or not, a
decizion fointly taken by the Board of Directors of the Demerged Company and the Resulting Company in this regand,
shall be conclusive evidence of the matter.

6.4 Lipon the coming into effect of this Scheme and subject fo the provisions of this Scheme, oll contracis, deeds, bomds,
agreemenis, schemes, arrangemenis and other instrumenis of whaisoever nature i relation to the Real Esiate
Undertaking to which the Demerged Company is a party or to the benefit of which the Demerged Company may be
eligible, and which are subsisting or have effect immediately before the Effective Dare, shall be in fill force and effect
by or against or in favonr of the Resnlting Company, as the case may be, and may be enforced as fully and effectvally
as if; instead of the Demerged Company, the Reswlting Company had been a party or beneficiary or obligee theveto.

74 The transfer and the vesting of the assets, liabilivies and obligations of the Real Estate Underiaking wnder clonse 4
hereof and the continnance of proceedings by or agatnst the Resulting Compeny under elause 3 hereaf shall nat affect
any transaction or proceedings already completed by the Demerged Company on or after the Appointed Date, to the
et and intent that the Resulting Company accepis all acts, deeds and things done and executed by and/or on behall of
the Demergeed Company as acls, deeds and things made, done and executed by and on belallof the Resulting Company

2/ Upon the coming into effect of this Scheme, all the employees relating to the Real Fstate Undertaking that were
emploved by the Demerged Company immediately before the Effective Date, shall become the emplevees of the
Resulting Company without any break or interruption of service and with the benefit of continuity of service on terms
and conditions which are nei less fovourable than the terms and conditions as were appficable to such emplovees
relating in the Real Exiate Undertakinig of the Demerged Company inmimediately prior to the demerger of the Real Estate
Undertaking.

a1 Upon Part Il of the Scheme becoming effective, emplovess of the Demerged Company holding oprions, (whether vested
ar unvested) under the Nila Infra ESOPs as an the Effective Date, shall continwe to hald such Nifa Infra ESOPs on the
existing terms ard conditions, except for such modifications ax may be required to give elfect o this Clauye 9,

2z Immeediciely wpon Part 1T of the Scheme becoming effective, Nila Infra ESOPs shall continue, subject to such
adfustments iowardy the demerger of the Real Esiate Underiaking, as may be deemed appropriate by the relevant
committee of the Board of the Demerged Company in accondance with the provisions of the Nila Infra ESOPs and in
campliance with the applicable laws, The Board of the Demerged Company shall form a committee in order to decide
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the manner in which difference in the imtrinsic volue created purswant fe the demerger of the Real Estate Undertaking
i o be compensated to the Nila Infra ESOPs holders in complionee with the applicable lows and SERT regrlations,

0.3 The Baards of the Demerged Company and the Resulting Company shall take such actions and execute such further
daciments as may be necessary or desivable for the purpose of giving effeci to the provisions of Clanse 9,

el As an integral part of the Schene, and, wpon the coning fnto effect of the Scleme, (0 the face value per equity share of
the Resulting Company shall be sub-divided from INR 10/~ to INR 12 and (i) the anthorised shave capital of the
Resulting Company shall awtomatically stand increased, withonr any further act, instrunient or deed on the part of the
Reswltimg Company, such that wpon the coming into effect af this Scheme, the authorised shave capital of the Resulting
Company shall be INR 45,00, 00,0000- {Rupees Forty Five Crores Only) divided into 45,00,00,000 (Forty Five Crore)
equity shares of INR 1= (Rupee One Only), Conseguently, Clanse Vol the Memorandim of Association of the Reswiting
Company shall, upon the coming inte effect of this Scheme and without any further act or deed, be and stand allered,
modified and substitwied purstant to Sections 13, 61 and 230 1o 232 and oiher applicatle provisions of the Aei, as the
case may be, in the manmner sel ot below and be replaced by the following clause:

K The Autherised Shave Capital of the Company is Rs. 45, 00,00,0000- {Rupees Forty Five Crores Only) divided
fnter 45, 00,00,000 (Forty Five Croves) Equity Shaves of R, 1/~ (Rupees one Only) each.”

131 Upon the coming info effect of this Scheme and in consideration of the transfer and vesting of the Real Estare
Uindertaking of the Demerged Company fn the Resufting Company in terms of Part I of the Scheme, the Resulting
Company shall, without any further acl ar deed, issue and alleft to the equity shareholders of the Demerged Company,
whase mame is reconded in the register of members and reconds of the depositories as members of the Demerged
Company, on the Record Date, § fone) equity share of INR 1= (Rupee One onlyp each of the Resulting Company eredited
as fully pafd-up for every | fone) equity share of INR 1/~ (Rupee One only) each held by such shareholder of the
Demerged Company (“New Equity Shares™). The ratio in which equity shaves of the Resulting Company arve Io be
isstied and allatted to the shareholders of the Demerged Company is referred to as the “Share Entitfement Ratio”. It
i clarified that no cash consideration shall be paid by the Resulting Company te the Demerged Company or ifs
shaveholders.

13.9 The New Eguitey Shaves isswed pursuant to Clause 13 shall, in compliance with the applicable regniations, be listed and
admitted to trading on the Siock Exchanges prrsiant to ihis Scheme and the SEBT Circadar, The Resulting Company
sheall make all requisite applications and shall otherwise comply with the provisions of the SEBT Clrelar and applicable
law and take oll steps to procure the listing of the New Equity Shares issued by it pursuant to Clawse 13,1 above.

1310 The New Equity Shares allotied by ihe Resulling Company puvsuant to the Scheme shall remain frozen in the depository
spstem Gl lsettngtrading permibssion is given by e Stock Exchanges.

14! Simultameonsly, with the isswe and allotment of the New Eguite Shares by the Resulting Company to the equity
shaveholders of the Demerged Company in accordance with Clanse 13,1 of the Scheme, in the books of the Resulting
Company, all the equity shares isswed by the Resulting Company to the Demerged Compeany and held by it shall stand
cancelled, extimpnished aued arelled on and from the Effective Date, withowt any furiher act, instrment or deed, Sueh
canceflation of ihe share capital of the Resuliing Company shall be effected as a part af the Scheme itself and not in
accordance with Section 66 of the Act. The order of NCLT sanctioning the Scheme shall be deemed to be an onder under
Section 66 af the Act confirming the reduciion and no separate sanction mnder Section 66 of the Act shall be necessary.

i1 The assels and labilities pertaining ro the Real Estare Undertaking of the Demerged Company being fransferved o the
Resulting Company, shall be, af values appearing in the books of account of the Demerged Company as on the Appoinied
Date which are sei forth in tie closing balaice sheet of the Demerged Company as of the close of business hours on the
date innmnediately preceding the Appointed Date sinee the shaveholders befove and after the scheme remain unchanged.

15.2 Upon the Scheme being effective, the inter-company balances, if anv, appearing in the books of accounts of the
Demerged Company pertaining to ihe Real Estate Undertaking and the Resulting Comgriny shall stand cancelled,

5.3 The aggregate of exeess assels over the labilities of the Real Estate Undertaking transferved (o the Resulting Company
and the cancellation of the equity shaves held by the Demerged Company in the patd-up share capital of the Resuliing
Company as per clouse [4 above, shall be debited 1o equitv. The amount of eguity debited will be appropriated ax
Sl fervis:

153,01 Firstly, against Securities Preminm of the Demerged Company; and
15.3.2  The balance difference, if any, remaining shall be appropriated against the surplus in Profit and Loss Aceount

af the Demerged Company.
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154 The reduction in the Securities Premivm Accennt andlor General Reserve andfor Profit & Loss Acconnd of the Demerged
Company shall be effecied as an integral port of the Schene, and where applicable, in accordance witl the provisions
of Section 52 read willt Section 66 of the Act and any other applicable provisions of the Act without any further act or
deed on the part of the Demerged Company and withewt any approval or acknowledpement of any thivd pariv. The order
af the NCLT sanctfoning the Scheme shall be deemed 1o also be the ander passed by the NCLT under Section 32 read
with Section 66 of the et for the purpase of confirming sucl reduction. It is expressly clavified thar the consent af the
shareholders and the creditors of the Demerged Company fo the Scheme shall be decoed to be swificient for the purposes
af effecting the above reduction of the Securfties Preminm Account of the Demerged Company and no further resolution
or action rnder Section 32 read with Section &6 of the Act and any other applicable provisions of the Aet wonld be
required to be separately passed or taken.

16,1 Upon the coming inte effect of this Scheme, he Resuliing Company shall recond the asseis and labilivies of the Real
Estate Undertaking transferred to and vested in the Resifting Company pursuant fo this Scheme, at values appearing
in the books of aeconnt of the Demerged Company as on the Appointed Date, which are set forth in the closing balance
sheet of the Demerged Company as on the close of business hours on the date immediately preceding the Appointed
Dare.,

16,2 Llpon the Scheme being effeciive, e infer-company balances, i any, appearing fn ihe books of accounis of the
Derevged Company perfaining to the Real Estate Undertaking, shall stand cancelled,

16.3 The excess! shortfall, if any of the assets aver labilities af the Real Extare Underiaking, transferned to and recorded by
the Resulting Company shall be treated in the manner prescribed within the applicable Ind-AS.

1.4 The Resulting Company shall credit to the Equity Shave Capital Account in its books of accounts, the aggregaie face
virle af the new equity shares Bswed and allotied 1o the equity shareholders of the Demerged Company as per clauses
13.1 and 13.2 above.

1463 Ulpon the Scheme being effective. the existing shaveholding of the Demerged Company in the Resulting Company shall
stand cancelled. Upon cancellation, the Resufting Company shall debit 1o its Equity Share Capital Acconni, the
aagregalte face valve of existing equity shares held by the Demerged Company in the Resulting Company, wiich stands
cancelled and the same shall be credited to the General Reserve of the Resulting Company.

171 The Remaiming Business ard all the assers, Habilivies and oblizations pertaining thevefo shall contine (o hefong o and
be vested in and be managed by the Demerged Company subject to the provisions af the Scheme,

20, The coming inte effect of this Scheme is conditional upon and subject to:
il the Demerged Company laving received observation letter/no-objection letter from the Siock Exchanges in
respect of the Scheme, pursuant o Regulation 37 of the LODR read with SERI Circular and Regnlaiions 11
and 94 af the LODR;
fiip this Scheme being approved by the respective requisite maforities of the elasses of members and credirors

fwhere applicable) of the Companies in accondanee with the Act;
{iii) fe NCLT having accorded its sanction to the Scheme; amd
fiv) the certified copies of the orders of the NCLT approving this Scheme being filed with the RoC. "

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof, The aforesaid
are only some of the salient extracts thereof,

Other matters
30, Summary of the YValuation Report including the basis of valuation is enclosed as Annexure 7.

31, Theaccounting treatment as proposed in the Scheme s i conformity with the aceounting standards prescribed under Section
133 of the Act. The certificates issued by the respective Stautory Auditors of the Companics are open for inspection,

32, Under the Scheme, an arrangement is sought to be entered into between the Demerged Company and its equity sharcholders
as the Real Estate Undertaking of the Demerged Company shall stand transferred (o and vested in the Resulting Company.
Further, an armangement is sought to be entered into between the Demerged Company and its equity sharcholders as there
wollld be reduction of Securities Premium Account of the Demerged Company under the Scheme,
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In respect of the Scheme, an arrangement is sought to be entered inte between the Demerged Company and its creditors
though no liabilities of the creditors of the Demerged Company is being reduced or being extinguished under the Scheme,
The ereditors of the Demerged Company would not be prejudicially affected by the Scheme

As on date, the Demerged Company has no outstanding public deposits and therefore, the effect of the Scheme on any such
public deposit holders or deposit trustees does not arise.

As on date, the Demerged Company has no outstanding towards any debentures and therefore, the effect of the Scheme on
any such debenture holders or debenture trustees does not arise.

Under Clause & of Part-11 of the Scheme, on and from the Effective Date, the Resulting Company undentakes to engage the
employees of the Demerged Company, engaged in or in relation to the Real Eslate Underlaking, on the same terms and
canditions on which they are engaged by the Demerged Company without any interruption of service and in the manner as
provided under Clause 8 of part-11 of the Scheme. In the eircumstances, the rights of the emplovees of the Demerged
Company, engaged in or in relation to the Real Estate Undertaking, would in no way be affected by the Scheme. Further,
the employees engaged in the Remaining Business of the Demerged Company shall continue 1o be employed by the
Demerged Company.

The directors, key managerial personnel of the Demerged Company and their relatives may have an interest in the Scheme
to the extent of the equity shares held by them in the Demerged Company and’or to the extent that two of the directors,
namely, Mr. Manoj B, Vadodaria and Mr, Kiran B, Vadodaria hold shares in the Resulting Company as the nominee of the
Demerged Company andfor to the extent that two of the directors, namely, Mr. Manoj B. Vadodaria and Mr. Kiran B.
WVadodaria, are the promoters of the Demerged Company and/or to the extent that the said promoters along with other
promoters of the Demerged Company held shares in the Demerged Company and/or 1o the extent that one of the key
managerial personnel, namely, Mr. Prashant H. Sarkhedi, is a director of the Resulting Company and holding shares in the
Resulting Company as nominge of the Demerged Company and/or to the extent that the said director(s), key managerial
personnel and their respective relatives are the director(s), members of the companies that holds shares in the Demerged
Company. Save as aforesaid, none of the said directors or key managerial personnel has any material interest in the Scheme,
Except as stated above, the directors, key managerial personnel of the Demerged Company and their relatives do not hold
any shares in the Resulting Company.

33, Under the Scheme, an arrangement is sought to be entered into between the Resulting Company and ils equity sharcholders.
Upon the coming into effect of this Scheme and as enumerated in Clause 13 of Part-111 of the Scheme, the Resulting
Company shall issue and allot 1o each equity sharcholder of the Demerged Company, 1 (one) equity share of INR 1/« (Rupee
One only) each of the Resulting Company credited as fully paid-up for every 1 (one) equity share of INR 1/- (Rupee One
only) each held by such sharcholder of the Demerged Company. Further, under the Scheme, an armangement is sought 1o be
entered into between the Resulting Company and its equity sharcholders in respect of (i) sub-division of the equity share
capital of the Resulting Company; (ii) increase in the authorised share capital of the Resulting Company; and (iii) reduction
ol the paid-up equity share capital of the Resuliing Company pursuant to cancellation of the equity shares held by the
Demerged Company in the Resulting Company.

Presently, there are creditors in the Resulting Company. Under the Scheme, an armangement is sought to be entered into
between the Resulting Company and its creditors though no liabilities of the ereditors of the Resulting Company is being
reduced or being extinguished under the Scheme. The ereditors of the Resulting Company would not be prejudicially
affected by the Scheme.

As on date. the Resulting Company has no outstanding public deposits and therefore, the effect of the Scheme on any such
public deposit holders or deposit trustecs does not arise,

As on date, the Resulting Company has no cuistanding towards any debeniures and therefore, the effect of the Scheme on
any such debenture holders or debenture trustees does not arise.

Under Clause 8 of Part-11 of the Scheme, on and with effect from the Effective Date, the Resulting Company undertake 1o
engage the emplovees of the Demerged Company in relation to the Real Estate Underiaking, on the same terms and
conditions on which they are engaged by the Demerged Company without any interruplion of service and in ihe same
manner as provided under Clause 8 of Pari-11 of the Scheme. In the circumstances, the rights of the employees of the
Demerged Company, engaged in or in relaion to the Real Estate Undertaking, would in no way be affected by the Scheme.
The employees engaged by the Resulting Company, iCany, shall continue to be employed by the Resulting Company.

The directors, key managerial personnel of the Resulting Company and their relatives may have an interest in the Scheme
to the extent of the equity shares held by them in the Demerged Company and/or 1o the extent that one of the directors,
namely, Mr. Prasham H, Sarkhedi holds shares in the Resulting Company as the nominee of the Demerged Company and/or
to the extent that the said director(s), key managerial personnel and their respective relatives are the director(s), members
of the companies that holds shares in the Demerged Company. Save as aforesaid, none of the said directors or key
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managerial personnel has any material interest in the Scheme. One of the directors of the Resulting Company, namely, Mr.
Deep 8. Vadodaria, and his relatives, holds more than 2% of the paid-up share capital of the Demerged Company.

34, In compliance with the provisions of Scction 232(2)(c) of the Act, the Board of Directors of the Demerged Company and
the Resulting Company, in their separate meetings, both held on, 17" dav of October 2017, have adopted a report, inter alia,
explaining the effect of the Scheme on each class of sharcholders, key managerial personnel, promoter and non-promoter
shareholders amongst others. Copy of the reporis adopted by the respeciive Board of Direclors of the Demerged Company
and the Resuling Company are enclosed as Annexure 8 and Annexure 9, respectively.

35, Noinvestigation proceedings have been instinuted or arc pending in relation 1o the Companics under Sections 210 to 229 of
Chapter XIV of the Act or under the corresponding provisions of the Act of 1956, Further, no proceedings are pending under
the Act or under the comresponding provisions of the Act of 1956 against any of the Companies.

36, Tothe knowledge of the Companies, no winding up proceedings have been filed or are pending against them under the Act
or the corresponding provisions of the Act of 1956,

37. The copy of the proposed Scheme has been filed by the Companies before the concerned Regisirar of Companies on 3% day
of February 2018,

38 The Supplementary Unaudiied Accounting Statement of the Demerged Company and the Resuliing Company for the period
ended 307 day of September 2017 are enclosed as Annexure 10 and Annexure 11, respectively.

39 As per the books of accounts (as on 16™ day of January 2018) of the Demerged Company, the amount due 10 the unsecured
creditors are Rs,29,36,09,712.11/-. As per the books of accounts (as on 16" day of January 2018) of the Resulting Company,
there is no amount due and pavable 1o its unsecured creditors,

40, The name and addresses of the promoters of the Demerged Company including their sharcholding in the Companies as on
31" day of December 2017 are as under:

Sr. Name of Promoters Address of Promuoters Mo OF Yo
Now Shares shareholiding
1 Manoj B Vadodaria I, Anjani Avenue Bungalows, Opp. Chief | 53154712 13.49

Justice's, Bungalow, Bodakdev,
Ahmedabad, 380015
Mila M Vadodaria I, Anjani Avenue Bungalows, Opp. Chiel | 43955267 11.16
Justice’s, Bungalow. Bodakdev,
| Anmedabed 380015 | .
L Alpa K. Vadodaria 3, Anjani Avenue Bungalows, Opp. Chiel | 36800000 92.34
Justice's, Bungalow, Bodakdev,
Ahmedabad, 380015
4 Kiran B. Vadodaria 3, Anjani Avenue Bungalows, Opp. Chiel | 38608100 80
Justice's, Bungalow, Bodakdev,
Ahmedabad, 380015
5 Decp 5. Vadodaria 2, Anjani Avenuc Bungalows, Opp. Chiel | 3173210% 500
Justice's, Bungalow, Bodakdev,
Ahmedabad, 380015
. Anjani Avenue Bungalows, Opp. Chiel | 12960000 3.29
Justice’s, Bungalow, Bodakdev,
Ahmedabad, 380015
7 Mina 5. Vadodaria 2, Anjani Avenue Bungalows, Opp. Chief | 2695000 2.21
Justice’s, Bungalow, Bodakdev,
Ahmedabad, 380015
b Rajesh B. Vadodaria 23- Abhinav Celony Drive-In Road, SO0000 1.27
Nr.Gandhi Labur Institute, Opp.
Manavmandir, Ahmedabad -380052
9 Chhayaben R, Vadodaria 23- Abhinav Colony Drive-In Road, S300000 1.0
Mr.Gandhi Labur Institume, Opp.
Manavmandir, Ahmedabad -380052
10 Siddharth B, Vadodaria 23- Abhinav Colony .Drive-In Road, 43000 1.09
Nr.Gandhi Labur Institute, Opp.
Manavmandir, Ahmedabad -380052
11 Karan R. Vadodaria 23- Abhinav Colony ,Drive-In Road, SR00000 109
Nr.Gandhi Labur Institute, Opp,
Muangvmandir, Ahmedabad -380052

L&~

o

6 Shailesh B. Vadodaria
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41, The name and addresses of the promoters of the Resulting Company including their sharcholding in the Companics as on

31% day of December 2007 are as under:

No. Of % of
Sr.No. Name of Promoter Address of Promoter Shares sharcholding |
1 Mila Infrastructures Limited First Floor, Sambhaav House, Opp. 79000 101
Chief Justice’s Bungalow, Bodakdev,
Ahmedabad 380015
42, The details of the dircctors of the Demerged Company as on 31" day of December 201 7 are as follows:
Sr.Nn. Name of the Directors Address DIN
. g . 1, Anjani Avenue Bungalows, Opp. Chiel Justices,
I Masiyy B Vadonaia Bungalow, Bodakdev, Ahmedabad, 380015 W090a
. : 2, Anjani Avenue Bungalows, Opp. Chief Justice’s,
G IHMLE Y areca Bungalow, Bodakdev, Ahmedabad, 380015 e
- 601, Homes Land, 3" Cross Lane, Lokhandwala X
3 WP . Fatel Complex, Andheri W, Munibai-400058 Hhodaded
; 40, Prerana Tirth, B/h Someshwar 11 Satellie,
4 Shyamal 5. Joshi Ahmedabad-380015 D057 66
, . 9, Dhaval Co Op Hsg Socicty, Memnagar Road, :
5 Hiren G. Pandit Navrangpura, Ahmedabad-380009 01683959
p Harcharansingh P Jamdar 5, Vishwakarma Cuh:;a,y. Shahibuag, Ahmedabad- 00062081
. Abhipusha Bungalows Jayendra Park Co Op Hsg
7 Ashok Bhandari Society Thaliej Ahmedabad 380054 01802390
A-502 Rudra Plaza Apartment, Bodakdev,
8 Foram Mehia Ahmedabad. 380054 07140346
43, The details of the directors of the Resulting Company as on 317 day of December 2017 are as follows:
Sr.No. Name of the Directors Address DIN
2, Anjant Avenue Sambhaav House Compound,
. x ] - 3
| Deep S Vadodaria Ep:{u{:ggm Bungalow, Bodakdev, Ahmedabad (128429
B/43, Neeldeep Appartment, Opp. Priyadarshani
5 Prashant H Sarkhedi Tower, Nr. Judges Bungalow, Bodakdev | 0417386
Ahmedabad-330015
B/1004, Asavri Tower, B/H F.R.. Satellite,
3 Jasvinder Singh Rana Ahmedabad 01749361
Cujaral — 380015
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44, The details of the sharcholding of the Directors, the Key Managerial Personnel and their relatives of the Demerged Company
in the Companies as on 319 day of December 2017 are as follows;

Sr ¢ Sharcholding in Shal:e hnl:iling o
: Name of the Directors Designation , esulting
M, Demerged Company Comisins
i . Chairman &
1 Manoj B. Vadodaria Minagiig Direcior 53154712 100
Joint Managing 196

2 Kiran B Vadodaria Director 8GR0 100
i Dilip D Patel Diirector il Wil
. Independem : ;

4 Shyamal 5. Joshi Ditectar Nil Nil
; ; Independent ; ;

5 Hiren G. Pandit Directae Nil Mil

. Independem "

6 Harcharansingh P Jamdar < Nil Nil
G Independent ; _

7 Ashok Bhandari Director Nil Nil

Independent :
8 Foram Mehta Directar Mil Nil
) . Chief Financial
9 Prashant H Sarkhedi Officer 175000 1040
10 Dipen Y Parikh Company Secrelary 87500 Mil

45, The details of the sharcholding of the Directors, the Key Managerial Personnel and their relatives of the Resulting Company
in the Companies as on 31 day of December 2017 are as follows:

Sr.No. | Name of the Directors Designation Sharcholding in | Shareholding in |
Demerged Resulting
Company Company
. Dyireclor
Director
2 Prashant H Sarkhedi 1 75006 100
3 Jasvinder Singh Rana Director Nil il

46. The pre-Scheme sharcholding pattern and the post-Scheme shareholding pattern of the Demerged Company and the
Resulting Company as on 31% day of December 2017 are as under:

Pre and Post Scheme Sharcholding Pattern of Demerged Company

Sr.Mo. Category of Shareholder No. Of Shares % of sharcholding

(A) Promoter and Promoter Group

1 Indian

(i) Individuals'Hindu Undivided Family
Manaj B Vadodaria 53154712 13.49
Nila M Vadodaria 430955267 1116
Alpa K. Vadodaria IGROG000 9.34
Kiran B. Vadodaria IROO8100 980
Deep 8. Vadodaria 31752108 B.06
Shailesh B. Vadodaria 1 296000 3.249
Mina 5. Vadodaria BOYS000 221
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Rajesh B. Vadodaria SOCCH00 1.27
Chhayvaben B, Vadodaria 4300000 1,04
Siddhanh R. Vadodaria A300000 1.049
karan R. Vadodaria 4300000 104
(1] Central Government/'State Government 1 C
ic) Financial Instituiions/Banks = 5
id) Any ofher (specily) - -
Sub-Total (A1) 243025817 0190
(2) Foreign C =
() Individuals (MNon Resident Individuals’ Foreign y -
Individuals)
i) Government - -
ich Institutions - -
(d) Foreign Portfolio Investor - -
(e) Any Other (specify) - -
Sub-Total (A)}2) - -
Total Sharcholding of Promoter and Promoter Group
(AJ(ANHAN2) 243825817 6190
(B} Public Sharcholding
1 | Institutions
i) Mutual Funds 268102 0,07
b} Venture Capital Funds - -
(<) Altermate Investmenl Funds - -
(d) Forcign Venture Capital Inviestors - -
el Forcign Portfolio Investors 22431093 5.65
(1 Fimancial Institutions’ Banks 1254659 0 32
(g) Insurance Companics - -
(h) Provident Funds/ Pension Funds - -
(i Any Other (specily) - -
Sub-Total (B)(1) 23953854 6.08
2 Central Government/State - -
Government(s)/President of India
Sub-Total (B)(2) - -
3 Non Institutions
Individwals -
i Individual sharcholders holding nominal SHO034TS |4 .88
{aa{in share capital up to Rs, 2 lakhs,
Individuals -
ii. Individual shareholders holding nominal 19251929 4.89
{a(iiy) | share capital in excess of Rs. 2 lakhs.
b NBFCs registered with REI - -
ic) Employee Trusts - -
Chverseas Depositories (holding DRs) (balancing - -
id) figure)
] Any Other (speciiv)
Bodics Corporale I002IE0T T.62
Mon Resident Indian (Non Repal) 346470 0.0
Mon Resident Indian (Repat) TO2H6S 2.01
Trusts 13686 (.00
HUF 5973227 .52
[EFF Authority 3068100 1.01
Sub-Total (B)(3) 1261101549 12.25
Total Public Sharcholding (B)y=(B)(1)1+(B)2)+(B)}3) 150064013 a8 10
Total Sharchalding (A+B) 393889200 100
Pre Sharcholding Pattern of Resultant Company
Sr.Nan, Name of sharcholders Mo, OF Shares % of Holding
[ Nila Infrastructures Limited TRA00 99,24
Mangj B Vadodaria
2 Nominee of Mila Infrastructures Limited 1061 0.01

EKiran B Yadodaria
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3 Nomineg of Nila Infrastructures Limited 104 .01
Deep S Vadodaria
4 MNominee of Nila Infrastructures Limited 100 0.0l
Prashant H Sarkhedi
5 Mominee of MNila Infrastruciures Limited L .01
Anand Paiel
4] Nominee of Nila Infrastructures Limited 100 0,01
Jignesh Patel
7 Nominee of Nila Infrastructures Limited 100 0.01
Tuotal Share Capital 79000 100
Post Sharcholding Pattern of Resultant Company
Sr.No. | Category of Shareholder No. Of Shares % of sharcholding
(A) Promoter and Promoter Group
I Indian
() Individuals Hindu Undivided Family
Manoj B Vadodaria 53154712 13.49
Nila M Vadodaria 43955267 11.16
Alpa K. Vadodaria I6RO0000 9.34
Kiran B, Vadodaria IRGOR 100 950
Deep 5. Vadodaria 11752108 B0
Shailesh B. Vadodaria 1 296000 3.29
Mina 5. Vadodaria HGPS000 2.21
Rajesh B, Vadodaria SO0 1.27
Chlavaben R. Vadodaria 4 300000 1.09
Siddarth R. Vadodana 4300000 .09
Karan R. Vadodaria A 3000 1.04
i) Central Government/'State Government - -
(ch Financial Institutions/Banks - -
(d) Any other (specify) - -
Sub-Total {(AM1) 243825817 61,90
{2 Foreign . A
(a) Individuals (Non Resident Individuals/ Foreign ) i
Individuals)
i Government - -
(ch Institutions - -
(d) Foreign Portfolio Investor - -
(4] Any Other (specily) - -
Sub-Total (A)2) - -

Total Sharcholding of Promoter and Promoter Group

(AF=(ANDHAN) 243825817 61.90
(B) Public Sharcholding
1 | Institutions
iz) Mutual Funds 268102 0.7
(h) Venture Capital Funds - =
ic) Alternate Investment Funds - =
(d) Foreign Veniure Capiial Invesiors - -
ie) Foreign Porifolio Invesiors 22431093 5,69
(f Fimancial Institutions’ Banks 1254659 0,32
(g} [nsurance Companics - -
(h) Provident Funds/ Pension Funds - -
(i) Any Other (specily) - -
Sub-Total (B)(1) 23953854 6,08
2 Central Government/State - -
Government(s)/President of India
Sub-Total (B)(2) - -
3 MNon Institutions
Individuals -
i Individual sharcholders holding nominal
(afin share capital up to Rs, 2 lakhs, SH6034TS 14,88
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Individuals -
ii. Individual shareholders holding nominal
(afii)) | share capital in excess of Rs, 2 lakhs, 19251929 4.89
ib) NBFCs registered with RBI - -
ich Emplovee Trusts - B
Overseas Depositories (holding DRs) (balancing - -
(d) figure)
(e} Any Other (specily)
Bodies Corporale INO23807 7.62
Mon Resident Indian (Non Repat) 346470 0.09
Mon Resident Indian {Rcpai) TO29465 2.1
Trusts 13686 0,00
HUF 973227 1.52
[EPF Aunthority F6R100 1.0t
Sub-Total (BN3) 126110159 12.25
Taotal Public Shareholding (Bi=(B}1+{BN2)+H{B)3) 150064013 38.10
Total Sharcholding (A+B) 393889200 100

47. The Post-arrangement (expected) capital structure of the Resulting Company will be as follows (assuming the continuing
capital structure as on 31" day of December 2017).

Authorised Capital: T B

45, 00,00 000 cquity shares of INR 1/- cach 45 00,040,000
Total 45,00,00,000

Issued, Subscribed and Paid-up Capital:

39,38,89.200 equity shares of INR 1/- ¢ach fully paid up 39,38.89.200
Total 393889200

48. In the evemt that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled and be
of no effect and null and void.

49, The following documents will be open for inspection by the equity shareholders of the Demerged Company at its registered
office at First Floor, Sambhaav House, Opp. Chief Justice’s Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat, India,
between 10,00 a.m. and 12.00 noon on all days (excepl Saturdays, Sundays and public holidays) up lo the date of the

meeting:

(i) Copy of the order passed by NCLT in C.A. (CAA) No. 13/NCLT/AHM/2018, dated 6™ day of February 2018
directing the Demerged Company to, inter alia. convene the meetings of its equity sharcholders, secured
creditors and unsecured creditors,

(ii) Copy of the order passed by NCLT in C.A. (CAA) No. 14/NCLT/AHM/2018, dated 6™ day of February 2018,
inter alia, dispensing with the meeting ol the equity sharcholders of the Resulling Company;

(it} Copy of the C.A. (CAA) No. 13/NCLT/AHM/2018 along with annexure filed by the Demerged Company
before NCLT,

(iv) Copy of the C.A. (CAA) No. I4NCLT/AHM/201% along with annexure filed by the Resulting Company
before NCLT;

v) Copy of the Memorandum and Articles of Association of the Demerged Company and the Resulting Company,
respectively,

(vi} Copy of the annual reports of the Demerged Company and the Resuliing Company, respectively, for the
linancial vears ended 31% March 2006 and 31% March 2015, respeciively;

{vii) Copy of the annual reports of the Demerged Company and the Resulting Company, respectively, for the

financial vear ended 31* March 2017;
(viii) Copy of the Supplementary Unaudited Accounting Statement of the Demerged Company and the Resulting
Company, respectively, for the period ended 30™ day of September 2017;

{ix) Statement showing assets and liabilities of the Real Estate Undertaking of the Demerged Company as on 31"
day of March 2017 proposed to be transferred to the Resulting Company,

(x) Copy of the Register of Directors” shareholding of each of the Companies;

{xi) Copy of Valuation Report, dated 14" day of October 2017, submitted by M B D & Co LLP, Chartered
Accountanis;

(xii) Copy of the Fairness Opinion, dated 16™ day of October 2017, issued by Tipson Consultancy Services Private

Limited, to the Board of Directors of the Demerged Company;
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{xii) Copy of the Audil Commitiee Report, dated 17" day of October 2017, of the Demerged Company;

(xiv) Copy of the resolutions, dated 17" day of October 2017, passed by the respective Board of Directors of the
Demerged Company and the Resulting Company, approving the Scheme;

(xv) Copy of the extracts of the minutes of the meetings, held on 17" day of October 2017, of the Board of Dircctors
of the Demerged Company and the Resulting Company, respectively. in respect of the approval of the Scheme;

{xvi) Copy of the Statutory Auditors’ certificate dated 17% day of October 2017 issued by M/s. B S R & Associates

LLP, Chartered Accountanis to the Demerged Company,

(xwil) Copy of the Statutory Auditors’ certificate dated 17™ day of October 2017 issued by M/s. 1 § Shah & Co,
Chartered Accountantsto the Resulting Company;

(xvidi) Copy of the complaini reports, dated 27" day of November 2017, submitied by the Demerged Company to

BSE and NSE:
{xix) Copy of the letters, both dated 8" day of January 2018 addressed by the Demerged Company to BSE and NSE;
(%x) Copy of the no adverse observations/no objection lewer issued by BSE and NSE, both dated 19" day of January
2018, respectively, to the Demerged Company:
(xxi) Summary of the Valuation Report including the basis of valuation;
(xxii) Copy of Form o, GNL-1 filed by the respective Companies with the concerned Registrar of Companies,

Gujarat, along with challan dated 5" day of February 2018, evidencing filing of the Scheme;

{xxiii) Copy of the certificate, dated 6™ day of February 2018, issued byM/s, Darshan P Shah and Co, Chartered
Accountants, certifying the amount due to the unsecured creditors of the Demerged Company as on 16" day of
Janwary 2018;

(xxiv) Copy of the cenificate, dated 6™ day of February 2018, issued by M/s. Darshan P Shah and Co, Chartered
Accountants, certilying that no amount is due and payable to the unsecured creditors of the Resulting Company
as on 16" day of January 201%;

(xxv) Copy of the Scheme;

(xxvi) Copy of the Reports, both dated 17" day of October 2017, adopted by the Board of Directors of the Demerged
Company and the Resulting Company, respectively, pursuant to the provisions of Section 232(2)(¢) of the Act,
and

(xxvil) Copy of the applicable information of the Resulting Company in the format specified for abridged prospecius
as provided in Part D of Schedule VIII of the Securitics and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009,

The sharcholders shall be entitled 1o obiain the extracts from or for making or obaining the copics of the documenis listed
in itern numbers (i), (i), (vii), (xvi), (xvii) and (xxv) above.

50. This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Act read
with Rule & of the Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy shall be furnished by the
Demerged Company to its sharcholders/creditors, free of charge, within one (1) day (excepl Saturdays, Sundays and public
holidays) on a requisition being so made for the same by the sharcholders/creditors of the Demerged Company,

51. Afier the Scheme is approved by the equity sharcholders, secured creditors and unsecured creditors of the Demerged
Company. it will be subject to the approval/sanction by NCLT, ,

(Gaep

Honorable K A Puj
Registered office: First Floor, Sambhaav House, Chairman appointed for the meeting
Opp. Chief Justice's Bunglow,
Bodakdev, Ahmedabad — 380015,

Guijarat, India.
CIN: LAS201 GITHOPLOK T 3417

Dated this 10" day of February 2018
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ANNEXURE 1
SCHEME OF ARRANGEMENT
Among
NILA INFRASTRUCTURES LIMITED
And
NILA SPACES LIMITED
And

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013)

PR BL

This Scheme (as defined hereinafter) is presented under Sections 230 to 232 of the Act (as defined hereinafter),
together with Sections 13, 52, 61, 62 and 66 and other applicable provisions of the Act for demerger of the
Real Estate Undertaking (as defined hereinaffer) of the Demerged Company (as defined hereinafter) and vesling
of the same to the Resulting Company (as defined hereinaffer); sub-division of the equity share capital of the
Resulting Company and increase in the authorised share capital of the Resulting Company; issuance of equity
shares by the Resulting Company to the equity shareholders of the Demerged Company, reduction of paid-up
equity share capital of the Resulting Company pursuant to cancellation of equity shares held by the Demerged
Company in the Resulting Company; reduction of Securities Premium Account of the Demerged Company; and for
matters consequential, supplemental and/or otherwise ntegrally connected therewith,

A, BACKGROUND

{iy The Demerged Company was incorporated on 26" day of February 1990 as Nila Builders Private
Limited, a private limited company, with the Registrar of Companies, Gujarat under the provisions
of the Companies Act, 1956, [ls name was then changed to: (a) Nila Builders Limited on 16™ day of
December 1994, (b) Nila Housing and Infrastructures Limited on 20" day of December 1924, and
(c) Nila Infrastructures Limited on 4" day of August 1985. The Corporate Identification Number of
the Demerged Company is L45201GJ1990PLCO13417, The equity shares of the Demerged
Company are listed on BSE Limited and Mational Stock Exchange of India Limited.

(i} The Demerged Company along with its nominees hold 100% of the paid-up equity share capital of
the Resuiting Company.

The Demerged Company is camying on the activities of Infrastructure Business and the Real
Estate Business. Under the Infrastructure Business, the Demerged Company is engaged in the
construction of affordable housing units through Engineering, Procurement and Construction (EPC)
and Public Private Partnership {(PPP) model and leasing of properties. Further, the Demerged
Company is also carrying on the business of Civic Urban Infra Projects through EPC and PPP
model and is also engaged in the development of Industrial Parks

The Demerged Company through its Real Estate Business has completed various residential
projects in the State of Gujarat. Under the Real Estate Business, the Demerged Company is also
in the process of execution of/ contemplating several residentiallcommercial projects.

(i) The Resulting Company was incorporated on 3™ day of May 2000 as Gee Tele Network Limited, a
public limited company, with the Registrar of Companies, Mumbai, under the provisions of the
Companies Act, 1956. Its registered office was shifted from the State of Maharashtra to the State
of Gujarat on 29" day of December 2014. Its name was then changed to: (a) Parmannday
Consultancy Limited on 3% day of March 2017, (b) Parmananday Superstructure Limited on 12"
day of October 2017 and (c) Nila Spaces Limited on 27" day of November 2017.The Corporate
Identification Mumber of the Resulting Company is U45100GJ2000PLC0RB3204. The Resulting
Company is a wholly-owned subsidiary of the Demerged Company. The Demerged Company and
its nominees holds 100% of the paid-up share capital of the Resulting Company. The Resulting
Company in incorporated to cammy on the business, inter alia, of construction and development of
buildings, offices, etc.

(iv) This Scheme is presented under Sections 230 to 232 and other applicable provisions of the Act, for
the transfer by way of a demerger of the Real Estate Undertaking of The Demerged Company to
the Resulting Company, and the consequent issue of equity shares by the Resulting Company to
the shareholders of the Demerged Company (“Demerger”) in accordance with the relevant
provisions of the Act and Section 2(1944) of the Income-tax Act, 1961,
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B. RATIONALE AND PURPOSE OF THE SCHEME
(a) The Demerged Company has, over a period of time, become an Infrastructure Company with

specific focus on Civic Urban Infrastructure. It has been one of the first participanis in Affordable
Housing projects under the Pradhan Mantri Awas Yojana ('PMAY') and, over-a-period of time,
has become a specialist with already satisfactory delivery of substantial units andfor built up area.
The proposed demerger of Real Estale Business is expected to provide an absolute focus on
Infrastructure business and make it a pure-play Infrastructure Company. It shall provide an
impetus to the financials and make a strong case of improved credit profile. The leaner capital
structure and commensurate assets shall boost the business prospects of the Demerged
Company and provide for value unlocking/wealth creation of the investors in the long-run

(k) The Demerged Company is camrying on the activities of Infrastructure Business and the Real
Estate Business. Under the Infrastructure Business, the Demerged Company is engaged in the
construction of affordable housing units through Engineering, Procurement and Construction
(EPC) and Public Private Partnership (PPP) model and leasing of vanous propertias. Further, the
Demerged Company is also carrying on the business of Civic Urban Infra Projects through EPC
and PPP model. The said Infrastructure Business has been the major contributor to the overall
revenue of the Demerged Company as on date.

(c) The Demerged Company, as a private developer, has completed various real estate projects in
the State of Gujarat, while it is also in the process, through the Resulting Company, to leverage
the skills, resources, and expearience in development and marketing of real estate projects.

(d) The proposed demerger of Real Estate Business of the Demerged Company into the Resulting
Company shall result into an asset light business model for the Demerged Company and is
expected to result into the improvement of the credit ratings and financial ratios. Thus, it should in
turn boost the growth of the Demerged Company in future which shall be in the best interest of all
the stakeholders of the aforesaid Companies.

(&) Further, while working with the Government / Semi Government on vanous projects in past under
EPC, EPC + PPP, PPP model, the Demerged Company has gathered an inherent potential of
camying out its own real estate projects. Further, initiatives of the Government such as "Housing for
All by 2022" and "Smart Cities" projects cleary indicate that the Government recognizes
urbanization as a feature of modermity. The mammoth and ambitious goal of Government of India
of providing affordable housing to all its citizen by 2022 coupled with overall growth in economy
and path-breaking regulatory developmenis such as The Real Estale (Regulation and
Development) Act, 2016 ('RERA’) and Goods and Service Tax Act, 2017 ('GST') will provide much
needed impelus to the real estate industry in India.

() Hence, keeping in mind the favorable regulatory developments for the real estate industry, the
management of the Demerged Company believes that the proposed demerger of the Real Estate
Business would also ensure a focused strategy and specialization for sustainable growth of the
Real Estate Business while it would also support the initiatives taken by the Government to
provide affordable housing. Thus, with the proposed scheme, the stakeholders may look forward
to the benefits of unlocking and maximizing value

(Q) Thus, segregating the business would enable independent business opporlunilies, attracting
different sets of investors, strategic pariners, lenders and other stakeholders and would bring
about synergy of operations and greater internal control on business processes [ ease in decision
making

C. PARTS OF THE SCHEME
The Scheme is divided into the following parts:

1. PART-l deals with definitions, date of taking effect and share capital of the Demerged Company
and the Resulting Company;
2. PART-Il deals with demerger of the Real Estate Undertaking of the Demerged Company and its

vasting in the Resulting Company;

4, PART-IIl deals with the sub-division of the equity share capital of the Resulting Company and
increase in the authorised share capital of the Resuling Company, consideration, reduction of
paid-up share capital of the Resulting Company, accounting treatment, and reduction in the
securities premium account of the Demerged Company;

5. PART-IV deals with the Remaining Business of the Demerged Company; and

6. PART-V deals with the general terms and conditions that would be applicable to the Scheme.

D. T TMENT OF THE SCHEME FOR THE PURPOSES OF THE INCOME-TAX ACT, 1961

The provisions of this Scheme have been drawn up to comply with the conditions relating to "Demerger” as

defined under Secticn 2{19AA) of the Income-tax Act, 1961. K, at a later date, any of the terms or

provisions of the Scheme are found or interpreted to be inconsistent with the provisions of Section 2(19AA)
of the Income-tax Act, 1961, including as a result of an amendment of law or the enactment of a new
legislation or for any other reason whatsoever, the provisions of Section 2(19AA) of the Income-tax Act,

1981, or a comesponding provision of any amended or newly enacted law, shall prevail and the Scheme

shall stand modified to the extent determined necessary to comply with Section 2{194A) of the Income-tax

Act, 1961, Such modification(s) will, however, not affect the other provisions of the Scheme,
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PART -1
DEFINITIONS, DATE OF TAKING E D SHARE C A

1 DEFINITIONS
In this Scheme, the following words and expressions shall, unless the context requires otherwise,
have the following meanings ascribed fo them:
1.1 “Act” means the Companies Act, 2013 and shall include the provisions of the Companies Act,
1958, to the extent the corresponding provisions in the Companies Act, 2013 have not been
notified.
“Appointed Date” means 1* April 2017.
“Board” or “Board of Directors” in relation to each of the Companies, as the case may be,
means the board of directors of such company and, unless it be repugnant to the context, includes
a duly authorised committee of directors.
1.4 “Companies" means together the Demerged Company and the Resulting Company,

P
) b

1.5 “Demerged Company™ means Nila Infrastructures Limited, a public company incorporated under
the provisions of the Companies Act, 1956 and having its registered office at First Floor,
Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat,
India.

1.6 “Effective Date” means the last of the dates on which the conditions and matters referred to in
Clause 20 hereof occur or have been fulfilled or waived and references in this Scheme to the date
of “coming into effect of this Scheme” or "upon the Scheme being effective” shall mean the
Effective Date.

1.7 “LODR" means the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,

1.8 “NCLT" means National Company Law Tribunal, Bench at Ahmedabad, which has jurisdiction in
relation to the Demerged Company and the Resulting Company.

1.8 “Mila Infra ESOPs"” means Nila Infrastructures Limited ESOP — 2014, established as per the

Employee Stock Option Scheme by the Demerged Company under the provisions of Securilies
and Exchange Board of India (Employee Stock Option Scheme and Employee Stock Purchase
Scheme) Guidelines, 1999, as amended.

1.10 “Real Estate Undertaking” means all the businesses, undertakings, activities, properties,
investments and liabilities, of whatsoever nature and kind and wheresoever situated, pertaining to
Real Estate Business, including specifically the following:

(a) allimmovable properfies, i.e. land together with the buildings and structures standing thereon,
if any, (whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise)
including the lands awarded by the Government/ Semi-Government Authorities in lieu of the
execution of various PPP real estate projects, benefits of and rnights under the agreements for
sale, Floor Space Index (F35I1) rights, in relation to the Real Estate Business and all documents
(inciuding panchnamas, declarations, receipts) of title, rights and easements in relation thereto
and all rights, covenants, continuing rights, title and interest in connection with the said
immovable properties;

(k) all assets, as are movable in nature pertaining to and in relation to the Real Estate Business,
whether present or future or contingent, tangible or intangible, in possession or reversion,
corporeal or incorporeal (including electrical fittings, furniture, fixtures, appliances,
accessories, office equipments, communication faciliies, installations and inventory),
actionable claims, current assets, eamest monies and sundry debtors, financial assets,
strategic investments of the Demerged Company in Megacity Cinemall Private Limited, Nilsan
Realty LLP, Fangdi Land Developers LLP and Mila Projects LLP pertaining or relating to the
Real Estate Business, outstanding loans and advances including advances given for purchase
of immovable properties, recoverable in cash or in kind or for value to be received, provisions,
receivables, funds, cash and bank balances and deposilts including accrued interest thereto
with Governmental Authonty, banks, customers and other persons, the benefits of any bank
guarantees, performance guarantees and tax related assets, including but not limited to goods
and service tax inpul credits, CENVAT credils, value added/sales taxfentry tax credits or set-
offs, advance tax, tax deducted at source and tax refunds;

(c) all permits, licenses, permissions including municipal permissions, right of way, approvals
including application seeking approvals under Real Estate (Regulation and Development) Act,
2016, plans including building plans, clearances, consents, benefits, registrations, rights,
enfittements, credits, cerificates including commencement cerfificates issued by any local
authorities, awards, sanctions, alloiments, quotas, no objection certificates, exemptions,
concessions, subsidies, liberties and advantages including those relating to privileges, powers,
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facilities of every kind and description of whatsoever nalure and the benefits thereto that

pertain exclusively to the Real Estate Business;

(d) all contracts, agreements including development agreements, purchase orders/service orders,
operation and maintenance contracts, memoranda of understanding, memoranda of
undertakings, memoranda of agreements, memoranda of agreed points, minutes of meetings,
bids, tenders, expression of inferesi, letter of intent, hire and purchase arrangements,
leaseflicence agreements, lenancy rights, agreementsipanchnamas for right of way,
equipment purchase agreements, agreement with customers, purchase and other agreements
with the supplier/manufacturer of goods/service providers, other arrangements, undertakings,
deeds, bonds, schemes, concession agreements, insurance covers and claims, clearances
and other instruments of whatsoever nature and description, whether written, oral or otherwise
and all rights, title, interests, claims and benefits thereunder pertaining to the Real Estate
Business,

(e) all applications (including hardware, software, licenses, source codes, para-melerisation and
scripts), registrations, goodwill, licenses, trade names, service marks, copyrights, patents,
domain names, designs, intellectual property rights (whether owned, licensed or otherwise,
and whether registered or unregistered), trade secrets, research and studies, technical
knowhow, confidential information and all such rights of whatsoever description and nature
that pertain exclusively to the Real Estate Business;

(N all rights to use and avail telephones, telexes, facsimile, email, intermnet, leased line
connections and installations, utilities, electricity and other services, reserves, provisions,
funds, benefits of assets or properties or other interests held in trusts, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights, easements, liberties
and advantages of whatsoever nature and wheresoever situated belonging to or in the
ownership, power or possession and in control of or vested in or granted in favour of or
enjoyed by the Demerged Company pertaining to or in connection with or relating to the
Demerged Company in respect of the Real Estate Business and all other interests of
whatsoever nature belonging to or in the ownership, power, possession or control of or vested
in or granted in favour of or held for the benefit of or enjoved by the Demerged Company and
pertaining to the Real Estate Business,

(g) all books, records, files, papers, engineering and process information, software licenses
(whether proprietary or otherwise), test reports, computer programmes, drawings, manuals,
data, databases including databases for procurement, commercial and management,
advertisements, brouchers, catalogues, quotations, sales and advertising matenals, product
registrations, dossiers, product master cards, lists of present and former customers and
suppliers including service providers, other customer information, customer credil information,
customer/supplier pricing information, and all other books and records, whether in physical or
electronic form that pertain to the Real Estate Business;

(h) all debts, liabilities including contingent liabilities, duties, taxes and obligations of the
Demerged Company perlaining lo the Real Estale Business and/or arising out of andfor
relatable to the Real Estate Business including:

i. the debts, liabilities, duties and obligations of the Demerged Company which arises out of
the activities or operations of the Real Estate Business;

ii. specific loans and borrowings raised, incurred and utilized solely for the activities or
operations of or pertaining to the Real Estate Business;

iii.  in cases other than those referred to in Sub-Clause i. or Sub-Clause ii. above, 50 much of
the amounts of general or mullipurpose bormowings, if any, of the Demerged Company, as
stand in the same proportion which the value of the assets transferred pursuant to the
Demerger bears to the total value of the assets of the Demerged Company immediately
prior to the Effective Date;

(i) all employees of the Demerged Company employedfengaged in the Real Estate Business as

on the Effective Date; and

iy alllegal or other proceedings of whatsoever nature that pertain to the Real Estate Business.

Explanation;

In case of any question that may arise as to whether any particular asset or liability andfor employee

pertains or does not pertain to the Real Estate Business or whether it arses out of the activities or

operations of the Real Estate Business, the same shall be decided by mutual agreement between Board of

Directors of the Demerged Company and the Resulling Company.

1.11  *“Record date” means the date io be fixed by the Board of Direclors of the Demerged Company
for the purpose of determining the equity shareholders of the Demerged Company to whom shares
of the Resulting Company shall be allotted pursuant to Demerger under this Scheme.

1.12 “Remaining Business™ shall mean all the undertakings, businesses, activities, operations, assets
and liabilities of the Demerged Company other than those comprised in the Real Estate
Undertaking.
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1.13 “Resulting Company” means Nila Spaces Limited, a public company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at First Floor, Sambhaav
House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad - 380 015, Gujarat, India.

1.14 “RoC" means the Registrar of Companies, Gujarat.

1.15 "“Scheme” means this scheme of arrangement including any modification or amendment hereto,
made in accordance with the terms hereof,

1.16 “SEBI" shall mean Securities and Exchange Board of India.

1.17 “SEBI Circular” means, together, the circular no. CFDVDIL3/CIR/2017/21 dated 10" day of March
2017, the circular no. CFD/DIL3/CIR/2017/26 dated 23" day of March 2017 and the circular no.
CFD/DIL3/CIR/2017/105 dated 21* day of September 2017, each issued by SEBIL

1.18 “Stock Exchanges"” means BSE Limited (BSE) and National Stock Exchange of India Limited
(NSE), collectively.

2 DATE OF TAKING EFFECT AND OPERATIVE DATE
The Scheme set out herein in its present form or with any modification(s) approved or directed by
the NCLT be effective from the Appointed Date, but shall be operative from the Effective Date.

3 SHARE CAPITAL
31 The share capital structure of the Demerged Company as on 30" day of September 2017 was as
follows:
Particulars Amount (INR)
Authorised Capital:
50,00,00,000 equity shares of INR 1/- each 50,00 00,000
Total 50,00,00,000
Issued, Subscribed and Paid-up Capital:
39,38,89,200 equity shares of INR 1/~ each fully paid up 39,38,89,200
Total 39,38,89,200
3.2  The share capital structure of the Resulting Company as on 30 day of September 2017 was as
follovws:
Particulars Amount (INR)

1,50,000 equity shares of INR 10/- each 15,00,000

Total 15,00,000
=5 Subscribed and Paid-up Capital:
79,000 equity shares of INR 10/- each fully paid-up 7,90,000

Total 7,90,000

PART - i
DEMERGER OF THE REAL ESTATE UNDERTAKING OF THE DEMERGED COMPANY AND ITS VESTING IN

THE RESULTING COMPANY

4 TRANSFER AND VESTING OF THE REAL ESTATE UNDERTAKING

41 Upon the coming into effect of this Scheme and with effect from the Appointed Date and subject to
the provisions of this Scheme in relation to the mode of transfer and vesting, the Real Estate
Undertaking (including all the estate, assets, rights, claims, title, interest and authorities including
accretions and appurtenances of the Real Estalte Undertaking) shall, without any further act,
instrument, deed, matter or thing, be demerged from the Demerged Company and transferred to
and vested in the Resulting Company or be deemed to have been demerged from the Demerged
Company, and transferred to and vested in the Resulling Company as a going concern, so as to
become as and from the Appointed Date, the estate, assets, rights, claims, title, interests and
authorities of the Resulling Company, pursuant to Sections 230 to 232 of the Act.

4.2  In respect of such of the assets of the Real Estate Undertaking as are movable in nature and/or
otherwise capable of transfer by manual or constructive delivery of possession andfor by
endorsement and delivery, the same shall be so transferred by the Demerged Company to the
Resulting Company upon the coming into effect of this Scheme pursuant to the provisions of
Sections 230 to 232 of the Act without requiring any deed or instrument of conveyance for transfer
of the same, and shall become the property of the Resulting Company as an integral part of the
Real Estate Undertaking,

4.3 In respect of the movable assets other than those dealt with in clause 4.2 above, including but not
limited to sundry debts, actionable claims, eamest monies, receivables, bills, credits, loans,
advances and deposits with the Government, semi-Government, local or other authornity or body or
with any company or other person, if any, whether recoverable in cash or in kind or for value to be
received, bank balances, eic., the same shall stand transferred to and vested in the Resulting
Company without any notice or other intimation to any person in pursuance of the provisions of
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Sections 230 to 232 read with other relevant provisions of the Act to the end and intent that the
right of the Demerged Company to recover or realize the same stands transferred to the Resulting
Company. The Resulting Company shall, at its sole discretion but without being obliged, give
notice in such form as it may deem fit and proper, to each person, debtor or depositee, as the case
may be, that the said debt, receivable, bill, credit, loan, advance or deposit stands transferred to
and vesied in the Resulting Company and that appropriate modification should be made in their
respective books/records to reflect the aforesaid changes.

4.4 In respect of such of the assets belonging to the Real Estate Undertaking other than those referred

to in clause 4.2 and 4.3 above, the same shall, as more particularly provided in clause 4.1 above,
without any further act, instrument or deed, be demerged from the Demerged Company and
transferred to and vested in and/or be deemed to be demerged from the Demerged Company and
transferred to and vested in the Resulting Company upon the coming into effect of this Scheme
and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the
Act. For the purpose of giving effect to the vesting order passed under Section 232 of the Act in
respect of the Scheme, the Resulling Company shall be enfitled to exercise all the rights and
privileges and be liable to pay all taxes and charges and fulfil all its obligations, in relation to or
applicable to all such immovable properties, including mutation andfor substitution of the title 1o, or
interest in the immovable properties which shall be made and duly recorded by the appropriate
autherity{ies) in favour of the Resulling Company pursuant to the sanction of the Scheme by the
MCLT and upon the Scheme being effeclive in accordance with the terms hereof without any
further act or deed to be done or executed by the Demerged Company and/or the Resulting
Company. It is clarfied that the Resulting Company shall be entitted to engage in such
correspondence and make such representations, as may be necessary for the purposes of the
aforesaid mutation andfor substitution,
Notwithstanding any provision to the contrary, from the Effective Date and until the owned
properties, leasehold properties and related rights thereto, licensefright to use the immovable
property, tenancy rights, liberties and special status are transferred, vested, recorded, effected
and/or perfected, in the record of the appropriate authority, in favour of the Resulting Company, the
Resulting Company is deemed to be authorised to camy on the business in the name and style of
the Demerged Company under the relevant agreement, deed, lease andfor license, as the case
may be, and the Resulting Company shall keep a record and/or account of such transactions.

4.5 All assets, rights, title, interests and investments of the Demerged Company in relation to the Real
Estate Undertaking shall also without any further act, instrument or deed stand transferred to and
vested in and be deemed to have been transferred to and vested in the Resulting Company upon
the coming into effect of this Scheme and with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 of the Act,

4.6 Without prejudice to the generality of the foregoing, upon the coming into effect of this Scheme, all
the rights, title, interest and claims of the Demerged Company in any leasehold/leave and
licencefight of way properties of the Demerged Company in relation to the Real Estate
Undertaking, shall, pursuant to Section 230 of the Act, withoul any further act or deed, be
transferred to and vested in or be deemed to have been transferred to or vested in the Resulling
Company automatically and on the same terms and conditions.

4.7 For the avoidance of doubt and without prejudice to the generality of the foregoing, il is expressly
clarified that upon the coming into effect of this Scheme, all permits, licenses, permissions, right of
way, approvals, clearances, consents, benefits, lease hold rights and tenancies, registrations,
entilerents, credits, cerificates, awards, sanctions, allotments, quotas, no objection cerlificates,
exemptions, concessions, issued to or granted to or executed in favour of the Demerged
Company, and the rights and benefits under the same, in so far as they relate to the Real Estale
Undertaking and all quality certifications and approvals, trademarks, trade names, copy rights,
domain names, designs and all other interests relating to the goods or services being dealt with by
the Real Estate Undertaking and the benefit of all statutory and regulatory permissions,
environmental approvals and consents, registration or other licenses, and consents acquired by
the Demerged Company in relation to the Real Estate Undertaking shall be transferred to and
vested in the Resulting Company and the concerned licensors and granters of such approvals,
clearances, permissions, etc, shall endorse, where necessary, and record, in accordance with
applicable laws, the Resulting Company on such approvals, clearances, permissions so as to
empower and facilitate the approval and vesting of the Real Estate Undertaking of the Demerged
Company in the Resulting Company and continuation of operations pertaining to the Real Estate
Undertaking of the Demerged Company in the Resulting Company withoul hindrance and thal such
approvals, clearances and permissions shall remain in full force and effect in favour of or against
the Resulting Company, as the case may be, and may be enforced as fully and effectually as if,
instead of the Demerged Company, the Resulting Company had been a party or beneficiary or
obligee thereto.

4.8 In so far as various incentives, subsidies, exemplions, special status, experience, service tax
benefits, goods and service tax benefits, income tax holiday/benefitlosses and other benefits or
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exemptions or privilieges enjoyed, granted by any Government body, regulatory authority, local
authority or by any other person, or availed of by the Demerged Company are concemed, the
same shall, without any further act or deed, in so far as they relate to the Real Estate Undertaking,
vest with and be available to the Resulting Company on the same terms and conditions, as if the
same had been allotted andfor granted andfor sanctioned and/or allowed to the Resulling
Company.

4.9 Any claims due to the Demerged Company from its customers or otherwise and which have not
been received by the Demerged Company as on the date immediately preceding the Effective
Date as the case may be, in relation to or in connection with the Real Estate Undertaking, shall
also belong to and be received by the Resulting Company.

4.10  All assets, estale, rights, title, interest and authorities acquired by the Demerged Company after
the Appointed Diate and prior to the Effective Date for operation of the Real Estate Undertaking
shall also stand transferred to and vested in the Resulling Company upon the coming into effect of
this Scheme.

411 Upon the coming into effect of this Scheme, all debts, duties, cbligations and liabilities (including
contingent liabilities) of the Demerged Company relating to the Real Estale Undertaking shall
without any further act, instrument or deed be and stand transferred to the Resulting Company and
shall thereupon become the debts, duties, obligations and liabilities of the Resulting Company
which it undertakes to meet, discharge and satisfy to the exclusion of the Demerged Company and
to keep the Demerged Company indemnified at all times from and against all such debts, duties,
obligations and liabilities and from and against all actions, demands and proceedings in respect
thereto. It shall not be necessary to obtain the consent of any third party or other person, who is a
party to any contract or armangement by vitue of which such debts, obligations, duties and
liabilities have arnisen in order to give effect lo the provisions of this clause.

4.12 In so far as loans and borrowings of the Demerged Company are concermed, the loans and
borrowings and such amounts pertaining to the general and multipurpose loans and bomowings,
and liabilities, if any, which are to be transferred to the Resulting Company in terms of clause 4,11
above, being a part of the Real Estate Undertaking shall, without any further act or deed, become
leans and borrowings of the Resulting Company, and all rights, powers, duties and obligations in
refation thereto shall be and stand transferred to and vested in and shall be exercised by or against
the Resulting Company, as if it had entered into such loans and incurred such borrowings. Thus,
the primary obligation to redeem or repay such liabilities shall be that of the Resulting Company.
Howewver, without prejudice to such transfer of proportionate liability amount, if any, where
considered necessary for the sake of convenience and towards facilitating single point creditor
discharge, the Resulting Company may discharge such liability (including accretions) by making
payments on the respective due dates to the Demerged Company, which in turn shall make
payments to the respective creditors,

4.13 Subject to clause 4.12 above, from the Effective Date, the Resulting Company alone shall be liable
to perform all obligations in respect of the liabilities of the Real Estate Undertaking as the
borrowerfissuer thereof, and the Demerged Company shall not have any obligations in respect of
the said liabilities.

4.14  Where any of the liabilities and obligations of the Demerged Company as on the Appointed Date
deemed to be transferred to the Resulting Company have been discharged by the Demerged
Company after the Appointed Date and prior to the Effective Date, such discharge shall be deemed
to have been for and on account of the Resulting Company and all liabilities and obligations
incurred by the Demerged Company for the operations of the Real Estate Undertaking after the
Appointed Date and prior to the Effective Date shall be deemed to have been incurred for and on
behalf of the Resulting Company and o the extent of their outstanding on the Effective Date, shall
also without any further act or deed be and stand transferred to the Resulting Company and shall
become the liabilities and obligations of the Resulting Company, which shall meet, discharge and
satisfy the same.

4.15 Any daims, liabilittes or demands arising on account of the Real Estate Undertaking of the
Demerged Company which relates to the period prior to the Appointed Date but arises at any time
after the Effective Date shall be entirely borme by the Resulting Company. In the event that such
liability is incurred by or such claim or demand is made upon the Demerged Company, then the
Resulting Company shall indemnify the Demerged Company for any payments made in relation to
the same.

4.16 Subject to the other provisions of this Scheme, in so far as the assets of the Real Estate
Undertaking are concerned, the security, pledge, exisling charges and mortgages, over such
assets, to the extent they relate to any loans or borrowings of the Remaining Business of the
Demerged Company shall, without any further act, instrument or deed be released and discharged
from the same and shall no longer be available as security, pledge, charges and mortgages in
relation to those liabilities of the Demerged Company which are not transferred to the Resulting
Company.
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417 In so far as the assels of the Remaining Business of the Demerged Company are concerned, the
security, pledge, existing charges and mortgages over such assets, to the extent they relate to any
loans or borrowings of the Real Estate Undertaking shall, without any further act, instrument or
deed be released and discharged from such security, pledge, charges and mortgages. The
absence of any formal amendment which may be required by a bank and/or financial institution in
order to affect such release shall not affect the operation of this clause.

4.17.1 In so far as the existing security in respect of the loans and other liabilities relating to the
Remaining Business of the Demerged Company are concerned, such security shall, without any
further act, instrument or deed be continued with the Demerged Company only on the assets which
are remaining with the Demerged Company.

418 Without any prejudice to the provisions of the foregoing clauses and upon the Scheme being
effective, the Demerged Company and the Resulting Company shall execute any instrument(s)
and/or document(s) andfor do all the acts and deeds as may be reguired, including the filing of
necessary particulars and/or modification(s) of charge, with the RoC to give formal effect to the
provisions of this clause and foregoing clauses, if required.

4.19 Upon the coming into effect of this Scheme, the Demerged Company alone shall be liable to
perform all obligations in respect of all debts, liabilities, duties and obligations peraining to the
Remaining Business of the Demerged Company and the Resulting Company shall not have any
obligations in respect of the Remaining Business of the Demerged Company.

4.20 The foregoing provisions shall operate, notwithstanding anything to the contrary contained in any
instrument, deed or writing or the terms of sanction or issue or any security documents, all of which
instruments, deeds or writings shall stand modified and/or superseded by the foregoing provisions.

4.21 On and from the Effective Date, and thereafter, the Resulting Company shall be entitled to operate
all bank accounts of the Demerged Company in relation to or in connection with the Real Estate
Undertaking, and realize all monies and complete and enforce all pending contracls and
transactions and to accept stock returns and issue credit notes in respect of the Demerged
Company in relation to or in connection with the Real Estate Undertaking, in the name of the
Resulting Company in so far as may be necessary until the transfer of rights and obligations of the
Real Estate Undertaking to the Resulting Company under this Scheme have been formally given
effect to under such contracts and transactions.

422 For avoidance of doubt and without prejudice to the generality of the applicable provisions of the
Scheme, it is clarified that with effect from the Effective Date and till such time that the name of
bank accounts of the Demerged Company in relation to or in connection with the Real Estats
Undertaking, have been replaced with that of the Resulting Company , the Resulting Company
shall be entitied to operate the bank accounts of the Demerged Company, in relation to or in
connection with the Real Estate Undertaking, in the name of the Demerged Company in so far as
may be necessary. All cheques and other negotiable instruments, payment orders received or
presented for encashment, which are in the name of the Demerged Company, in relation to or in
connection with the Real Estate Undertaking, after the Effective Date shall be accepted by the
bankers of the Resulting Company and credited to the account of the Resulling Company, if
presented by the Resulting Company. the Resulting Company shall be allowed to maintain bank
accounts in the name of the Demerged Company for such time as may be determined to be
necessary by the Resulling Company for presentation and deposition of cheques and pay orders
that have been issued in the name of the Demerged Company, in relation to or in connection with
the Real Estate Undertaking. It is hereby expressly clarfied that any legal proceedings by or
against the Demerged Company, in relation to or in connection with the Real Estate Undertaking,
in relation to the cheques and other negotiable instruments, payment orders received or presented
for encashment, which are in the name of the Demerged Company shall be instituted, or as the
case may be, continued by or against the Resulting Company after the coming into effect of this
Scheme.

423 Itis hereby clarified that all assets and liabilities of the Real Estate Undertaking, which are set forth
in the closing balance sheet of the Demerged Company as on the close of business hours on the
date immediately preceding the Appeointed Date, shall be transferred at values appearing in the
books of account of the Demerged Company as on the Appointed Date.

5 LEGAL PROCEEDINGS

5.1 Upon the coming into effect of this Scheme, all legal or other proceadings (including before any
statutory or quasi-judicial authority or tribunal) by or against the Demerged Company, under any
statute, whether pending on the Appointed Date, or which may be instituted any time in the future
and in each case relating to the Real Estate Undertaking shall be continued and enforced by or
against the Resulting Company after the Effective Date. In the event that the legal proceedings
referred to herein require the Demerged Company and the Resulting Company to be jointly reated
as parties thereto, the Resulting Company shall be added as a party to such proceedings and shall
prosecute and defend such proceedings in co-operation with the Demerged Company. In the event
of any difference or difficulty in determining as to whether any specific legal or other proceedings
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relate to the Real Estate Undertaking or not, a decision jointly taken by the Board of Directors of
the Demerged Company and the Resulting Company in this regard, shall be conclusive evidence
of the matter.

52 If proceedings are taken against the Demerged Company in respect of the matters referred to in
clause 5.1 above, it shall defend the same in accordance with the advice of the Resulting
Company and at the cost of the Resulting Company, and the latter shall reimburse and indemnify
the Demerged Company against all the liabilites and obligations incurred by the Demerged
Company in respect thereof.,

5.3 The Resulting Company shall have all legal or other proceedings initiated by or against the
Demerged Company with respect to the Real Estate Undertaking, transferred into its name and to
have the same continued, prosecuted and enforced by or against the Resulfing Company to the
exclusion of the Demerged Company.

6 CONTRACTS, DEEDS, ETC.

6.1 Upan the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, amrangements and other instruments of
whatsocever nature in relation to the Real Estate Undertaking to which the Demerged Company is a
party or to the benefit of which the Demerged Company may be eligible, and which are subsisting
or have effect immediately before the Effective Date, shall be in full force and effect by or against
or in favour of the Resulling Company, as the case may be, and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been a party or
beneficiary or obligee thereto.

6.2  Notwithstanding the fact that vesting of the Real Estate Undertaking occurs by virtue of this
Scheme itself, the Resulting Company may, at any time after the coming into effect of this Scheme,
in accordance with the provisions hereof, if so required, take such actions and execute such deeds
{including deeds of adherence), confirmations or other writings or tripartite arrangements with any
party lo any contract or arrangement o which the Demerged Company is a party or any writings as
may be necessary to be executed in order to give formal effect to the above provisions. The
Resulting Company will, if necessary, also be a party to the above. The Resulting Company shall,
under the provisions of this Scheme, be deemed {o be authorised to execute any such writings on
behalf of the Demerged Company and to carry out or perform all such formalities or compliances
referred lo above on the part of the Demerged Company 1o be camied out or performed.

6.3 Without prejudice to the aforesaid, it is clanfied that if any assets (estate, claims, rights, fitle,
interests in or authorities relating to such assets) or any contract, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever nature in relation to the Real Estate
Undertaking which the Demerged Company own or to which the Demerged Company is a party to,
cannat be transferred to the Resulting Company for any reason whalsoever, the Demerged
Company shall hold such asset or contract, deeds, bonds, agreements, schemes, arrangements or
other instruments of whatsoever nature in trust for the benefit of the Resulting Company, in so far
as it is permissible so to do, till such time as the transfer is effected,

7 SAVING OF CONCLUDED TRANSACTIONS

71 The transfer and the vesting of the assets, liabiliies and obligations of the Real Estate Undertaking
under clause 4 hereof and the continuance of proceedings by or against the Resulting Company
under clause 5 hereof shall not affect any transaction or proceedings already completed by the
Demerged Company on or after the Appointed Date, to the end and intent that the Resulting
Company accepts all acts, deeds and things done and executed by and/or on behalf of the
Demerged Company as acls, deeds and things made, done and executed by and on behalf of the
Resulting Company,

8 STAFF, EMPLOYEES & WORKMEN

8.1 Upon the coming into effect of this Scheme, all the employees relating to the Real Estate
Undertaking that were employed by the Demerged Company immediately before the Effective
Date, shall become the employees of the Resulting Company without any break or interruption of
service and with the benefit of continuity of service on terms and conditions which are not less
favourable than the terms and conditions as were applicable to such employees relating to the
Real Estate Undertaking of the Demerged Company immediately prior to the demerger of the Real
Estate Undertaking.

8.2 The Resulting Company agrees that the service of all employees pertaining to the Real Estale
Undertaking with the Demerged Company up to the Effective Date shall be taken into account for
the purpose of all retirement benefits to which they may be eligible in the Demerged Company up
to the Effective Dale. The Resulting Company further agrees that for the purpose of payment of
any retrenchment compensation, gratuity or other terminal benefits, such past service with the
Demerged Company, shall also be taken into account and agrees and undertakes to pay the same
as and when payable,

8.3 Upon the coming into effect of this Scheme, the Resulting Company shall make all the necessary
contributions for such transferred employees relating to the Real Estate Undertaking, and deposit
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the same in provident fund, gratuity fund or superannuation fund or any other special fund or staff
welfare scheme or any other special scheme. The Resulting Company will also file relevant
intimations in respect of the Real Estate Undertaking to the statutory authorities concemed who
shall take the same on record and subslitute the name of the Resulting Company for the
Demerged Company,

84 In so far as the existing provident fund, gratuity fund and pension and for superannuation
fundftrusts, retirement funds or employees state insurance schemes or pension scheme or
employee deposit linked insurance scheme or any other benefits, if any, created by the Demerged
Company for employees of the Real Estate Undertaking are concerned, such proportion of the
funds, contributions to the funds or the scheme or the investments made into the funds relatable to
the employees pertaining to the Real Estale Undertaking as on the Effective Date, who are being
transferred along with the Real Estate Undertaking in terms of the Scheme, upon the coming into
effect of this Scheme, shall be transferred to the necessary funds, schemes or trusts of the
Resulting Company and till the time such necessary funds, schemes or trusts are created by the
Resulting Company, all contribution shall continue to be made to the existing funds, schemes or
trusts of the Demerged Company.

9 EMPLOYEE STOCK BENEFITS

9.1 Upon Part |l of the Scheme becoming effective, employees of the Demerged Company holding
options, (whether vested or unvested) under the Nila Infra ESOPs as on the Effective Date, shall
continue to hold such Nila Infra ESOPs on the existing terms and conditions, exceptl for such
madifications as may be required to give effect to this Clause 9,

9.2 Immediately upon Part || of the Scheme becoming effective, Nila Infra ESOPs shall continue,
subject to such adjustments towards the demerger of the Real Estate Undertaking, as may be
deemed appropriate by the relevant committee of the Board of the Demerged Company in
accordance with the provisions of the Nila Infra ESOPs and in compliance with the applicable
laws. The Board of the Demerged Company shall form a committee in order to decide the manner
in which difference in the intrinsic value created pursuant to the demerger of the Real Estate
Undertaking is to be compensated to the Nila Infra ESOPs holders in compliance with the
applicable laws and SEBI regulations.

23 The Boards of the Demerged Company and the Resulting Company shall take such actions and
execute such further documents as may be necessary or desirable for the purpose of giving effect
to the provisions of Clause 9.

10 BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF REAL ESTATE UNDERTAKING
FOR THE RESULTING COMPANY
With effect from the Appointed Date and up to and including the Effeclive Date:

10.1  The Demerged Company shall be deemed to have been carrying on and to be carrying on all
business and activities relating to the Real Estate Undertaking and shall hold and stand possessed
of and shall be deemed to hold and stand possessed of all the estates, assets, rights, title, interest,
authorities, contracts, investments and strategic decisions of the Real Estate Undertaking for and
on account of, and in trust for the Resulting Company,;

10,2  all profits and income accruing or arising to the Demerged Company from the Real Estate
Undertaking, and any cost, charges, losses and expenditure arising or incurred by it (including
taxes, if any, accruing or paid in relation to any profits or income) relating to the Real Estate
Undertaking shall, for all purposes, be treated as and be deemed to be the profits income, losses
or expenditure, as the case may be, of the Resulling Company,

10.2  Any of the rights, powers, authorities, privileges, attached, related or pertaining to the Real Estate
Undertaking exercised by the Demerged Company shall be deemed 1o have been exercised by the
Demerged Company for and on behalf of, and in trust for and as an agent of the Resulting
Company. Similarly, any of the cbligations, dulies and commitments attached, related or pertaining
to the Real Estate Undertaking that have been undertaken or discharged by the Demerged
Company shall be deemed to have been undertaken for and on behalf of and as an agent for the
Resulting Company;

10.4 The Demerged Company undertakes that it will preserve and carry on the business of the Real
Estate Undertaking with reasonable diligence and business prudence and shall not undertake
financial commitments or sell, transfer, alienate, charge, morigage, or encumber the Real Estate
Undertaking or any part thereof or recruit new employees or conclude settlements with union or
employees or undertake substantial expansion or change the general character or nature of the
business of the Real Estate Undertaking or any part thereof save and except in each case:

(a) if the same is in its ordinary course of business as carried on by it as on the date of filing
this Scheme with the NCLT; or

{b) if the same is expressly permitted by this Scheme; or

(c) if the prior written consent of the Board of Directors of the Resulting Company has been
obtained.
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10.5 The Demerged Company and/or the Resulting Company shall be entitled, pending sanction of the
Scheme, to apply to the Central/State Government(s), regulatory/local/ administrative bodies and
all other agencies, departments and authorities concerned as are necessary under any law for
such consents, approvals and sanctions, which the Resulling Company may require to carry on the
business of the Real Estate Undertaking.

11 TAX CREDITS

11.1  The Resulting Company will be the successor of the Demerged Company vis-a-vis the Real Estate
Undertaking. Hence, it will be deemed that the benefits of any tax credits whether central, state, or
local, availed vis-a-vis the Real Estate Undertaking and the obligations, if any, for payment of taxes
on any assets of the Real Estate Undertaking or their erection and/or installation, ete. shall be
deemed to have been availed by the Resulting Company, or as the case may be deemed to be the
obligation of the Resulting Company.

11.2  With effect from the Appointed Date and upon the Scheme becoming effective, all taxes, duties,
cess, receivables/payables by the Demerged Company relating to the Real Estate Undertaking
including all or any refundsicredits/claims/tax losses/unabsorbed depreciation relating thereto shall
be lreated as the assets/liability or refund/credit/claims/tax losses/unabsorbed depreciation, as the
case may be, of the Resulting Company.

11.3 The Demerged Company and the Resulting Company are expressly permitted to revise their tax
returns including tax deducted at source ('TDS") certificates/returns and lo claim refund, advance
tax, credits, excise and service tax credils, set off etc. on the basis of the accounts of the Real
Estale Undertaking as vested with the Resulting Company upon coming into effect of this Scheme.

PART - il
SUB-DIVISION OF THE EQUITY SHARE CAPITAL OF THE RESULTING COMPANY ANMD INCREASE IN THE

AUTHORIZED SHARE CAPITAL OF THE RESULTING COMPANY, CONSIDERATION, REDUCTION OF PAID-
UP SHARE CAPITAL OF THE RESULTING COMPANY AND ACCOUNTING TREATMENT

12 SUB-DIVISION OF THE EQUITY SHARE CAPITAL AND INCREASE IN THE AUTHORISED
SHARE CAPITAL OF THE RESULTING COMPANY

121 As an integral part of the Scheme, and, upon the coming into effect of the Scheme, (i) the face
value per equity share of the Resulting Company shall be sub-divided from INR 10/- to INR 1/-; and
(i) the authorised share capital of the Resulling Company shall automatically stand increased,
without any further act, instrument or deed on the part of the Resulting Company, such that upon
the coming into effect of this Scheme, the authonsed share capital of the Resulling Company shall
be INR 45,00,00,000/- (Rupees Forty Five Crores Only) divided into 45,00,00,000 (Forty Five
Crore) equity shares of INR 1/- (Rupee One Only). Consequently, Clause V of the Memorandum of
Association of the Resulting Company shall, upon the coming into effect of this Scheme and
without any further act or deed, be and stand altered, modified and substituted pursuant to
Sections 13, 61 and 230 to 232 and other applicable provisions of the Act, as the case may be, in
the manner set out below and be replaced by the following clause:

“V. The Authorised Share Capital of the Company is Rs. 45,00,00,000/~- (Rupees Forly Five
Crores Only) divided into 45,00,00,000 (Forly Five Crores) Equity Shares of Rs. 1/- (Rupees one
Only) each.”

12.2 Itis hereby clarified that the approval of the shareholders of the Resulting Company to the Scheme
shall be deemed o be their consent/approval also to the sub-division of the equity share capital of
the Resulting Company and consequential alteration of the Memorandum of Association of the
Resulting Company and the Resulting Company shall not be required to seek separale
consent/approval of its shareholders for such alteration of the Memorandum of Association of the
Resulting Company as required under Sections 13 and 61 of the Act.

12.3 Upon the coming into effect of this Scheme, the Resulting Company shall file the requisite form(s)
with the RoC for sub-division of its equity share capital and for alteration of its authorised share
capital. The Resulting Company shall pay necessary fees as may be required to be paid in
accordance with law,

13 CONSIDERATION

13.1  Upon the coming into effect of this Scheme and in consideration of the transfer and vesting of the
Real Estate Undertaking of the Demerged Company in the Resuliing Company in terms of Part 1l
of the Scheme, the Resulting Company shall, without any further act or deed, issue and allot to the
equity sharegholders of the Demerged Company, whose name is recorded in the register of
members and records of the depositories as members of the Demerged Company, on the Record
Date, 1 {one) equity share of INR 1/- (Rupee One only) each of the Resulting Company credited as
fully paid-up for every 1 (one) equity share of INR 1/- (Rupee One only) each held by such
shareholder of the Demerged Company (“New Equity Shares"). The ratio in which equity shares
of the Resulting Company are to be issued and allotted to the shareholders of the Demerged
Company is referred to as the “Share Entitlement Ratio”. It is clarified that no cash consideration
shall be paid by the Resulting Company to the Demerged Company or its shareholders.
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13.2 The New Equity Shares to be issued and allotted as provided in Clause 13.1 above shall be
subject to the provisions of the Memorandum and Articles of Association of the Resulting Company
and shall rank par-passu in all respects with the then existing equity shares of the Resulting
Company after the Record Date including with respect to dividend, bonus entitlement, rights'
shares' entitiement, voting rights and other corporate benefits.

13.3 The New Equity Shares to be issued pursuant to Clause 13.1 above shall be issued in
dematerialized form by the Resulting Company, unless otherwise notified in writing by the
shareholders of the Demerged Company to the Resulting Company on or before such date as may
be determined by the Board of Direclors of the Demerged Company. In the event that such notice
has not been received by the Resulting Company in respect of any of the sharehaolders of the
Demerged Company, the New Equity Shares shall be issued to such shareholders in
dematerialized form provided that the shareholders of the Resulting Company shall be required to
have an account with a depository participant and shall be required to provide details thereon and
such other confirmations as may be required. In the event that the Resulting Company has
received notice from any shareholder that the New Equity Shares are to be issued in physical form
or if any shareholder has not provided the requisite details relating to his/hers/its account with a
depository participant or other confirmations as may be required or if the details furnished by any
shareholder do not permit electronic credit of the shares of the Resulting Company, then the
Resulting Company shall issue Mew Equity Shares in physical form to such shareholder or
shareholders.,

134 The New Equity Shares issued and/or allotted pursuant to Clause 13.1, in respect of such of the
equity shares of the Demerged Company which are held in abeyance under the provisions of
Section 126 of the Act shall, pending settlement of dispute by order of court or otherwise, be held
in abeyance by the Resulling Company.

135 The New Equity Shares issued pursuant to Clause 13.1, which the Resulting Company is unable to
allot due to applicable laws (including, without limitation, the non receipt of approvals of
governmental authority as required under applicable law) or any regulations or otherwise shall,
pending allotment, be held in abeyance by the Resulting Company and shall be dealt with in the
manner as may be permissible under the applicable law and deemed fit by the Board of Directors
of the Resulting Company including to enable allotment and sale of such New Equity Shares to a
trustee nominated by the Board of Directors of the Resulling Company in that behalf, who shall sell
such shares in the market at such price or prices and on such time or times as the trustee may in
its sole discretion decide an on such sale, shall pay to the Resulting Company, and thereafter the
Resulting Company shall make distributions of the net sales proceeds in lieu thereof (after
deduction of taxes and expenses incurred) to the eligible shareholders of the Demerged Company,
in proportion to their entilements. If the above cannot be effected for any reason, the Resulling
Company shall ensure that this does not delay implementation of the Scheme; and shall, take all
such appropriate actions as may be necessary under applicable laws. The Resulting Company
andfor the depository shall enter into such further documents and take such further actions as may
be necessary or appropriate in this regard and to enable actions contemplated therein.

136 In the event of there being any pending share transfers, whether lodged or outstanding, of any
shareholders of the Demerged Company, the Board of Directors of the Demerged Company shall
be empowered prior to or even subsequent to the Record Date, to effectuate such transfers in the
Demerged Company as if such changes in registered holders were operative as on the Record
Date, in order to remove any difficulties arsing to the transferors of the shares in relation to the
shares issued by the Resulting Company. The Board of Directors of the Demerged Company shall
be empowered to remove such difficulties that may arise in the course of implementation of this
Scheme and registration of new shareholders in the Resulling Company on account of difficulties
faced in the transition period.

13.7 The issue and allotment of the New Equity Shares in terms of this Scheme shall be deemed to
have been carmed out as if the procedure laid down under Section 62 of the Act and any other
applicable provisions of the Act have been complied with.

138 The Resulting Company shall, if and to the extent required to, apply for and obtain any approvals
from the governmental authorities including Reserve Bank of India, for the issue and allotment of
New Equity Sharés by the Resulling Company to the non-resident equity shareholders of the
Demerged Company.

13.9 The New Equity Shares issued pursuant to Clause 13 shall, in compliance with the applicable
regulations, be listed and admitted to trading on the Stock Exchanges pursuant to this Scheme and
the SEBI Circular. The Resulting Company shall make all requisite applications and shall otherwise
comply with the provisions of the SEBI Circular and applicable law and take all steps to procure the
listing of the Mew Equity Shares issued by it pursuant to Clause 13.1 above.

13.10 The New Equity Shares allotied by the Resulting Company pursuant to the Scheme shall remain
frozen in the depository system till listing/trading permission is given by the Stock Exchanges.
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14 REDUCTION OF SHARE CAPITAL OF THE RESULTING COMPANY

14.1  Simultaneously, with the issue and allotment of the New Equity Shares by the Resulting Company
to the equity shareholders of the Demerged Company in accordance with Clause 13.1 of the
Scheme, in the books of the Resulting Company, all the equity shares issued by the Resulting
Company to the Demerged Company and held by it shall stand cancelled, extinguished and
annulled on and from the Effective Date, without any further act, instrument or deed. Such
cancellation of the share capital of the Resulting Company shall be effected as a part of the
Scheme itself and not in accordance with Section 66 of the Act. The order of NCLT sanctioning the
Scheme shall be deemed to be an order under Section 66 of the Act confirming the reduction and
no separate sanction under Section 66 of the Act shall be necessary.

15 ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

15.1 The assets and liabilities pertaining to the Real Estate Undertaking of the Demerged Company
being transferred to the Resulting Company, shall be, at values appearing in the books of account
of the Demerged Company as on the Appointed Dale which are set forth in the closing balance
sheet of the Demerged Company as of the close of business hours on the date immediately
preceding the Appointed Date since the shareholders before and after the scheme remain
unchanged

15.2 Upon the Scheme being effective, the inter-company balances, if any, appearing in the books of
accounts of the Demerged Company pertaining to the Real Estate Undertaking and the Resulling
Company shall stand cancelled.

15.3 The aggregate of excess assels over the liabilities of the Real Estate Undertaking transferred to
the Resulting Company and the cancellation of the equity shares held by the Demerged Company
in the paid-up share capital of the Resulting Company as per clause 14 above, shall be debited to
equity. The amount of equity debited will be appropriated as follows:

15.3.1 Firstly, against Securities Premium of the Demerged Company; and

15.3.2 The balance difference, if any, remaining shall be appropriated against the surplus in Profit and
Loss Account of the Demerged Company.

154  The reduction in the Securities Premium Account and/or General Reserve andfor Profit & Loss
Account of the Demerged Company shall be effected as an integral part of the Scheme, and where
applicable, in accordance with the provisions of Section 52 read with Section 66 of the Act and any
other applicable provisions of the Act without any further act or deed on the part of the Demerged
Company and without any approval or acknowledgement of any third party. The order of the NCLT
sanctioning the Scheme shall be deemed to also be the order passed by the NCLT under Seclion
52 read with Section 66 of the Act for the purpose of confirming such reduction. It is expressly
clarified that the consent of the shareholders and the creditors of the Demerged Company to the
Scheme shall be deemed to be sufficient for the purposes of effecting the above reduction of the
Securities Premium Account of the Demerged Company and no further resolution or action under
Seclion 52 read with Section 66 of the Act and any other applicable provisions of the Act would be
required to be separately passed or taken,

16 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

16.1  Upon the coming into effect of this Scheme, the Resulting Company shall record the assets and
liabilities of the Real Eslate Undertaking transferred to and vested in the Resulling Company
pursuant to this Scheme, at values appearing in the books of account of the Demerged Company
as on the Appointed Date, which are set forth in the closing balance sheet of the Demerged
Company as on the close of business hours on the date immediately preceding the Appointed
Date.

16.2 Upon the Scheme being effective, the inter-company balances, if any, appearing in the books of
accounts of the Demerged Company pertaining to the Real Estate Undertaking, shall stand
cancelled.

16.3 The excess/ shortfall, if any of the assets over liabilities of the Real Estate Undertaking, transferred
to and recorded by the Resulling Company shall be freated in the manner prescribed within the
applicable Ind-AS.

164 The Resulting Company shall credit to the Equity Share Capital Account in its books of accounts,
the aggregate face value of the new equity shares issued and allotted to the equity shareholders of
the Demerged Company as per clauses 13.1 and 13.2 above.

16.5 Upon the Scheme being effective, the existing shareholding of the Demerged Company in the
Resuiting Company shall stand cancelled. Upon cancellation, the Resulting Company shall debit to
its Equity Share Capital Account, the aggregate face value of existing equity shares held by the
Demerged Company in the Resulling Company, which stands cancelled and the same shall be
credited to the General Reserve of the Resulting Company.,
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PART = IV
REMAINING BUSINESS OF THE DEMERGED COMPANY

17 REMAINING BUSINESS TO CONTINUE WITH THE DEMERGED COMPANY

17.1  The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall
continue to belong to and be vested in and be managed by the Demerged Company subject to the
provisions of the Scheme.

17.2  All legal or other proceedings by or against the Demerged Company under any statute, whether
pending on the Appointed Date or which may be instituted in future whether or not in respect of any
matter arising before the Effective Date and relating to the Remaining Business (including those
relating to any property, right, power, liability, obligation or duties of the Demerged Company in
respect of the Remaining Business) shall be continued and enforced by or against the Demerged
Company, The Resulting Company shall in no event be responsible or liable in relation to any such
legal or other proceedings by or against the Demerged Company.

17.3  With effect from the Appointed Date and up to and including the Effective Date:

17.3.1 the Demerged Company shall carry on and shall be deemed to have been carrying on all
business and activities relating to the Remaining Business for and on its own behalf;

17.3.2 all profits and income accruing or arising to the Demerged Company, and any cost,
charges, losses and expenditure arising or incurred by it (including taxes, if any, accruing
or paid in relation to any profits or income) relating to the Remaining Business shall, for all
purposes, be treated as and be deemed to be the profits income, losses or expenditure, as
the case may be, of the Demerged Company; and

17.3.3 all employees relatable to the Remaining Business shall continue to be employed by the
Demerged Company and the Resulting Company shall not in any event be liable or
responsible for any claims whalsoever regarding such employees,

PART V
GENERAL TERMS AND CONDITIONS

18 APPLICATIONS TO NCLT

18.1 The Companies shall make applications and/or petitions under Sections 230 to 232 of the Act and
other applicable provisions of the Act to the NCLT for approval of the Scheme and all matters
ancillary or incidental thereto, as may be necessary to give effect to the terms of the Scheme.,

19 MODIFICATIONS OR AMENDMENTS TO THE SCHEME

19.1 The Companies by their respective Board of Directors or any Director/Executive/Employee
authorized in this behalf (hereinafter referred as to the “Delegates™) may assent to, or make, from
time to time, any modification(s) or addition(s) to this Scheme which the NCLT or any authorities
under law may deem fit to approve of or may impose and which the Board of Directors of the
Companies may in their discretion accept, or such modification(s) or addition(s) as the Board of
Directors of the Companies or as the case may be, their respective Delegates may deem fit, or
require for the purpose of resolving any doubts or difficullies that may arise in carrying oul this
Scheme. The Companies by their respective Board of Directors or Delegates are authorised to do
and execute all acts, deeds, matters and things necessary for bringing this Scheme into effect, or
review the position relating to the satisfaction of the conditions of this Scheme and if necessary,
waive any of such conditions (to the extent permissible under law) for bringing this Scheme into
effect, and/or give such consents as may be required in terms of this Scheme. In the event that any
conditions are imposed by the NCLT or any authorities, which the Board of Directors of the
Companies find unacceptable for any reason, then the Companies shall be at liberty to withdraw
the Scheme.

19.2 For the purpose of giving effect to this Scheme or to any modification(s) thereof or addition(s)
thereto, the Delegates of the Companies may give and are authorised to determine and give all
such directions as are necessary for settling or removing any questicn of doubt or difficulty that
may arise under this Scheme or in regard to the meaning or interpretation of any provision of this
Scheme or implementation thereof or in any matter whatsoever connected therewith or to review
the position relating to the satisfaction of various conditions of this Scheme and if necessary, 1o
waive any such conditions (to the extent permissible in law) and such determination or directions or
waiver, as the case may be, shall be binding on all parties, in the same manner as if the same
were specifically incorporated in this Scheme. For the avoidance of doubt, it is darified that where
this Scheme requires the approval of the Board of Directors of the Companies to be obtained for
any matter, the same may be given through their Delegates.

20 SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The coming into effect of this Scheme is conditional upon and subject to:
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(i} the Demerged Company having received observation letter/no-objection letter from the
Stock Exchanges in respect of the Scheme, pursuant to Regulation 37 of the LODR read
with SEBI Circular and Regulations 11 and 94 of the LODR;
(i} this Scheme being approved by the respeclive requisite majorities of the classes of
members and creditors (where applicable) of the Companies in accordance with the Act;
(i) the NCLT having accorded its sanction to the Scheme; and
{iv) the certified copies of the orders of the NCLT approving this Scheme being filed with the
RoC.
21 SEVERABILITY
21.1  If any part of this Scheme is found to be unworkable or unviable for any reason whatsoever, the
same shall not, subject to the decision of the Board of Directors of the Companies affect the
validity or implementation of the other parts and/or provisions of this Scheme.
22 EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS
221 Inthe event of any of the approvals or conditions enumerated in the Scheme not being obtained or
complied with, or for any other reason, this Scheme cannot be implemented, then the Board of
Directors of the Companies shall mutually waive such conditions as they may consider appropriate
to give effect, as far as possible, to this Scheme and failing such mutual agreement the Scheme
shall become null and void and each party shall bear and pay their respective cosis, charges and
expensas in connection with this Scheme.
23 COSTS, CHARGES AND EXPENSES
Subject to clause 22.1 above;
23.1 Al costs, charges, levies and expenses, duties, etc. in relation to or in connection with or incidental
to this Scheme shall be borme and paid by the Resulting Company,
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ANNEXURE-2

M B D & co LLP 19, 3" Floor & 43, 57 Floor, Shree Krishna Centre,
MNear Mithakhali Circle, Navrangpura,

Ahmedadbad - 380009, Gujarat, india

Chart
ered Accountants Tel: 491 79 26420070, 491 79 26564175
Fax; +91 79 26563704
Email: mall @mbdandco.com
Website: www mbdandca.com
QOctober 14, 2017
Tao.
The Board of Directors

Nila Infrastructures Limited
1% Finor, Sambhaav House,
Opp. Chief Justice's Bungalow,
Bodakdev, Ahmedabad,
Gujarat 380015

The Board of Directors

Parmananday Superstrueture Limited
1* Floor, Sambhaav House,

Opp. Chief Justice's Bungalow,
Bodakdev, Ahmedabad,

Gujarat 380015

Subject: Report on share entitlement ratio for proposed demerger of 'Real Estate Undertaking' of
Mila Inf ctures Limited into Parmanan uperstructuna Limib

Dear Sirs,

We, M/s M B D & Co LLP ("MBD" the "Valuer™ or "We"), have been engaged vide engagement letter daled
Cictober 12, 2017 to recammaend share entitiement ratio for proposed demerger of ‘Real Estate Underiaking
of Nila Infrastructures Limited ("Nila Infra” or “the Demerged Company’) into Parmananday Supersiruciure
Limited ("P5SL" or “the Resultant Company”) (jeintly referred to as the "Companies”) wilh effect from the
appointment date of 19 April 2017 in conneclion with 1he proposed Scheme of Arrangement under Sections |
230 1o 232 of the Companies Act, 2013 ("the Act’) between Nila Infra, PSL and their respeciive sharehokders =
and creditors (“the Scheme™ or “this Scheme’). ’

Share enlitiement ratio is the number of shares of PSL that a shareholder of Nila Infra weuld be entitled 1o
in proporticn to the existing sharehalding in Mila Infra : i

SCOPE AND PURPOSE OF ENGAGEMENT f*’

This transaclion is proposed under a scheme of arrangement under Sections 230 to 232 of the: Companies
Act, 2013, As per the scheme. PSL will issue its shares to the shareholders of Nila Infra as a consideration

for tne demerger.
Page 1of 7
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M B O & Co LLP, 2 Limited Liability Partnership with LLP identity No. AAG-6725 .'__
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This report is subject to the scope limitations, exclusions and disclasmers detailed hereinafler. As the Report
is to be read in totality, and not in pans, in conjunction with the relevant documents refarmad to therein.

This report is struciured under the following broad heads:
+ Background of the Companies
+ Sources of Information
s Salient fealures of the Schama
* Methodology
+ Share Izssuance Ratio and Conclusion
# Scope Limitation, Exclusion and Disclaimers

1. Background of the Companies

1.1. Nila Infra, a flagship company of Nila Group, is a public limited company Iincorporated on Fabruary
28, 1990 under the Companies Act, 1956. The equily shares of Nila Infra are listed on BSE Limited
i ("BSE") and National Stock Exchange of India Limited {"NSE™)

1.2. PSL was incorporaled on May 03, 2000 under the provisions of Companies Act, 1956, It i
engaged in the real eslate and housing. It is a closely held public company. Nila Infra along with
its nominees hold 100% of the paid-up equity share capital of PSL.

1.3. Nila Infrastructures Limited is one of the very few isted entities of India which is involved into the
business of Infrastructure and Real Estate business i.e. primarily Affordable Housing Schemes, It
has around three decades of experience in Infrastruciure and Real Estate sectors,

1.4. Mila Infra is engaged in the business of Infrastructure Development and Real Estate. Nika Infra is
carrying on the business of through the business model of EPC Conlracts, PPP Contracts, EPC +
PPP Contracis elc

1.5. As per the drafl scheme and discussion with management of Nila Inira ("the Management”), we
understand that upon demerger of Real Estate Undenaking into PSL, share in PSL will be issued
to shareholders of Nila Infra such that Nila Infra and PSL will have mirror shareholding upon such

issue of shares,

2. Sources of Information

For the purpose of this exercise, we have considered the following sources of information and
documents:

s Audited financial statements of Nila infra and PSL for [ast three years

e Unaudited Provisional Statement of Accounts of Nila Infra and PSL a5 on September, 2017,

I.
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» Annual Return of Nila Infra and PSL for the year 2016-17;

*  Memorandum and Articles of Association of Nila infra and PSL;

s Draft Scheme of Arrangement; and

* Held interview and refied on representation of Management

= Carried cutl such analysis, reviews and inquiries as we considered necessary,

3. Salient features of the proposed Scheme

a1 The Scheme envisages demerger of Nila Infrastruciures Limited's Real Estate Underaking into
Parmananday Superstructure Limited

32 The Management of both the companies beleve that the restructurning would benefit the companies
and its stakeholders on account of the following reasons:

» Tomake the current holding structure more efficient;

= Tostreamling its invesiments,

» Re-alignment of business operations 5o that the value for the shareholders can be maximized,

* Re-alignment of Infrastructure Business and Real Estate Business into different entities will
enzble the respective companies to pursue different business siralegies and raise resources
for meeting their respective growth requirements;

» Crealion of separate companies for each business and each companies would attract different
set of investors fke strategic parners. lenders etc. thereby unlocking value of respective
businesses and existing sharehoiders

¢ To further explore the new avenues of other businesses,

» To have operational flexibality in future

33 The appointed date of the Scheme shall be Apeil 19 2017 o such olher date as the National
Company Law Tribunal, Ahmedabad Bench (the 'NCLT') may direct / fix;

34 Upon scheme becoming effective, existing shareholding of Nita Infra in PSL shall stand cancelled
without any payment;

35 Upon Scheme becoming effective, presenl Equity shares of PSL of INR 10 each will be subdivided
in to 10 equity shares of INR 1 each.

36 Upon Scheme becoming effective, name of Parmananday Superstructure limited will be changed
to Nila Superstructure Limited without further acts / deeds.

Page3of 7
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4. Methodology

4.1 For the purpose of valuation, if s necessary to select an appropriate basis of valuation amongst
the various alternatives. It is universally recognized that valuation ks not an exact science and that
asiimating values necessarily involves selecling 2 method or approach that is suitable for the
purpose. The application of any particular method of valuation depends upon various faciors
including the size of company, nature of its business and purpose of valuation. Further, the concept !
of valuation is all about the price at which a transaction lakes place i.e. the price at which selier is
willing to sell and buyer is willing lo buy. Accordingly, a fair and proper approach for valuing the
shares of the company is to use a combination of these methads.

The foliowing methods are generally used for determining the fair value of equity shares:

A Market Value,
B. Profit Eaming Capacity Value, and
€. Asset based valuation technigues

+« Profit Earning Capacity b rking results [
Under this methed, the value of the company is armived al by capitalising its future maintainable
profits by an appropriate Price Eamings Ratio ("PE Ratio”). Such future maintainable profits
are calculated based on the past working results of the company, usually for a pericd of 3-5
years after adjusting for non-recurring, unusual or abnormal ilems of income and expenditure.
In determining the PE Ratio one may consider share quotations of companies engaged in Ihe
same or similar business as the company whose shares are being valued after adjusting for
dissimitarities between the companies being compared wilh the eguity shares of the company
being valued and the strengths, weakness and other faclors peculiar to the equity shares of
the company being values,

= Asset based valuation technigues
The asset based valuation technigue is based on the value of the underlying nel assets of the

company, either on a realizable value basis or replacement cost basis. This method is also
known as the Net Asset Valuation ("NAV") methodology. Normally, this method is adopled in
the following circumstances:

- ‘When the firm does not meal the "going concem” Criternt; or

- ‘When the assets base dominate earnings capability

Page d of 7
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42 As mentioned in clause 1.2 and 1.5 of this report, Mila Infra and PSL are a pan of same

group/entities and upon the proposed restructuring none of stake holders would be adversely i
affected. Accordingly, the Board of Directors of Nila Infra and PSL have proposed a share exchange 3
ratia for the Scheme having regard to the following faclors: i
 Desired capital structure; and 1

= Serviceability of capital,

43  We understand thal consequent to the demerger, the beneficial economic interest of the ¥
shareholders of Nila Infra (the Demerged Company) in the paid-up equity share capital of PSL {the
Resulting Company) would be the same as it is in the paid-up equity share capital of Nila Infra {the
Demerged Company)

44  Considering following aspects: |
= PSL is wholly owned subsidiary of Nila Infra, |
+ Upon the Scheme becoming effective, existing shareholding of Nila Infra in PSL shall stand [5.
cancelled without any payment;

= Upon the Scheme becoming effective, present Equity shares of PSL of INR 10 each will be 1
subdivided in to 10 equity shares of INR 1 each. !

* Upon the Scheme becoming effective, shareholders of Nila Infra would be entitled to shares in .
PSL in the same proportion in which they own shares in Nia Infra; and i

* Upan the Scheme becoming effective, the beneficial economic interest of the sharehalders of i
Mila Infra in the paid-up equity share capital of PSL would be the same as it is in the paid-up !
equity share capital of Nila Infra, the determinalion of swap ratio would not have any economic
impact cn the ultimate value of the shareholders of Nila Infra and the proposed demerger of
Demerged Business of Mila Infra into PSL will be value neutral to Mila Infra’s sharehaolders.

We believe that the above share entitlement ratio is fair considering that all the sharehelders of .|
Mila Infra are and will, upon demerger, be the ultimate benaficial owners of the PSL and in the | ;
same ratio (inter s&) as they hold shares in Mila Infra, as on the record dale lo be decided by i

management of Mila Infra,
45 We have been informed by the Managerment that the consideration would be discharged Dy.

*1 (One) fully paid Equity Share of INR 1 each of PSL shall be issued and allotfed for 1 (Ona) fully
paid-up Equity Shares of INR 1 held in Nila Infra”

e ————— e ——— —
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Having regard to the above factors and on the basis of the representations made by the
Management, in our view, the same can be considered 1o be fair,

§. Share Issuance Ratio and Conclusion

Based on the aforesald, in particular read with paragraph 3. 4.3, 44 and 4.5 above and the Scope
Limitation below, and considering that all shareholders of Nila Infra are and will, upon demerger,
become shareholders of PSL holding baneficial economic interest in the same propartion as they hold
in Mila Infra, the following proposed share enliflement ratio is fair and reasonable (o the shareholders
of Nila Infra i relation to the demerger-

*1 (One) fully paid Equity Share of INR 1 each of PSL shall be issued and aliotied for 1 (One) fully
paid Equity Shares of INR 1 held in Nila Infra.®

6. Scope Limitation, Exclusion and Disclaimers

6.1 We have relied upon the infarmalion, dala, explanation and representations given to us by the
Management including financial information, significant transactions and events occurring
subsequent to the balance sheel date. We have assumed such representations to be reliable and
our conclusions are dependent on such information being complete and accurate in all material

respects.

6.2 We have not carried out a due diligence or audit of Transaction Underaking or Nia Infra for the
purpase of opining on the share entilement ratio nor  have we independently investigated or
otherwise verified the data provided. Our work was not designed to verily he accuracy or reliability
of the information provided to us and nothing in this repert should be faken to imply that we have
conducted procedures, audits or investigations in an attempl to verify or confirm any of the
information supplied 1o us.

6.3 This share entillerment ratio is sssentially based on the information provided by the Management
for which Mila Infra accepls full responsibility. Our review and analysis have been limited o the
above mentioned procedures and our analysis is subject to this limitation Qur reliance and use of
this information provided by Nila Infra should not be constructed as expression of gur opinion on it
and we do not and will not accept any responsibility or kability for any inaccuracy in it
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Notice - Equity Shareholders |1 47 |



6.4 The exercise of valuation is not a precise science and the conclusions arrived at in many cases will

be subjective and dependent on the exercise of indwvidual judgement. There is, therefore, no

i indisputable single share entittement ratio. While we have provided our opinion of the Share

. Entitiement Ratio based on the information available 1o us and within the Scope and constraints of
our engagement, others may have a different opinion as 1o the same.

65 The decision to proceed on the demerger as well a5 acceptance of the final Share Entitlemant Ratio
depends on Nila Infra, which will be responsible for decisions associated wilh delermination of the
Share Enlillement Ratic and the factors other than our work will need to be taken into account in
determining the same; these will include your own assessment and may mclude the input of other
professional advisors.

6.6 We further assume thal the Management of the companies has brought to our attention all matenal
transaclions, evenls or any other factprs having an impact on the valuations and hence the Share

Issuance Ratio.

This report has been prepared for the Management of Nifa Infra and PSL solely for the purpose of the
proposed restructuning envisaging the demerger of Nila Infra's Real Estate Business into PSL. This repon
should not be vsed for any other purpose.

Yours faithfully,

ForMBD& CoLLP
Chartered Accountant
Firm Registration Mo: 135129WMAW100152

Deval Desai
Partner
Membership No. 132426

Place: Ahmedabad
Date: 14™ October, 2017
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Annexure to the Report on share entitlernent ratio for proposed demerger of ‘Real Estate
Undertaking' of Nila Infrastruectures Limited into Parmananday Superstruciure Limited

With reference to Para 5- Share lssuance Ratio and Conclusion |

Computation of Fair Share Exchange Ratio: |

Consequent to proposed demerger the economic beneficial interest of the shareholder of Mila
Infrasiructures Limited (Nila infra) shall remain the same. |

In Eght of the above a fair valuation of equity share of Nila infra or Parmananday Superstructure Limited

(PSL) have not been carried oul. 1
Hila Infrastructures Limited Parmananday Superstructure |
Valuation Approach Limited
Valua par Weight Value per Walght
Shars Share |
Asset Approach MLA. N M.A. N.A
| Income Approach M.A, MA M.A. H.A.
Market Approach M.A. M4 M.A. M.A |
Relative Value per HLA, M.A.
Share . ]
Exchange Ratio MA,
(rounded off) |
Based on the particular read with paragraph 3, 4.3, 4.4 and 4.5 of the report and the Scope Limitation as
per para & of report, and considering thatl all shareholders of Nida Infra are and will, upon demerger, I
become shareholders of PSL hedding beneficial economic interest in the same proportion &s they hold in f
Mila Infra, the following propased share emilement ratio is fair and reasonable to the shareholders of Nila !
Infra in relabon to the demerger-

*1 {One) fully paid Equity Share of INR 1 each of PSL shall be issued and aliotied for 1 (One) fully paid
Equity Shares of INR 1 held in Nila Infra.”

ForMBDA& ColLLP
Chartered Accountant
Firm Ragistration No: 135120WW100152

O 2=

Deval Desai
Partner
Membership No. 132426

Flace; Ahmedabad
Date: 14™ October, 2017
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ANNEXURE-3

Tip Sons

Date: October 16, 2017

The Board of Directors,

Nila Infrastructures Limited
First Floor, Sambhaav House,
Opp Chief Justice's Bungalow,
Bodakdev,

Ahmedabad - 380015

Dear Sirs,
Subject: Fairness Opinion on the Share Exchange R Repori for the proposed scheme o

arrangement between Nila__Infrastructures Limited And Parmananday
Superstructure Limited

1. Background
Nila Infrastructures Ltd. has approached us for issue of a Faimess Opinion Certificate on the
Share Exchange Ratio Report issued by M/s. M B D & Co LLP referred to in this document as
“Valuer”), in respect of Scheme of Amangement betweenNila Infrastructures Limited and
Parmananday Superstructure Limited., as required under Regulation 37 of SEBI (Listing
Obligation & Disclosure Requirements) Regulations, 2015.

2. Source of Information

For the purpose of issuing Fairness Opinion Certificate, we have relied upon the following

documents

(i) Share Exchange Ratio Report issued by M/s. M B D & Co LLP, Ahmedabad dated 14"
October 2017.

(ii) Draft Scheme of Arrangement between Nila Infrastructures Ltd. And Parmananday
Superstructure Limited..

(iii) Memorandum of Association and Articles of Association of Nila Infrastructures Ltd. and
Parmananday Superstructure Lid.

(iv) Shareholding Pattern of Nila Infrastructures Ltd. and Parmananday Superstructure Ltd.

(v) Such other information and explanations that have been provided to us by the
management of Nila Infrastructures Lid. and Parmananday Superstructure Ltd.

3, Exclusions and Limitations '
(i) We have relied upon and assumed, without independent verification, the truthfulness,
accuracy and completeness of the information and the financial data provided by Nila
Infrastructures Ltd, We have therefore relied upon all specific information as received

and declines any responsibility should the results presented be affected by the lack of
completeness or truthfulness of such information.

lipsons Consultancy Services Pvt. Ltd.
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Tip Sons

(ii) This Fairness Opinion Certificate have been prepared with an objective to give an
opinion on Faimess of the share exchange ratio as suggested in the Exchange Ratio
Report made out by the Valuer for the purpose of the said scheme of arrangement and,
therefore, the values contained in this Report have no relevance for purposes other than
those related 1o the scheme of arrangement.

(iii) We shall not be liable for any losses whether financial or otherwise or expenses arising
directly or indirectly out of the use of or reliance on the information set out herein in this
report.

4. Scheme of Arrangement

The Scheme of Arrangement provides for:

(i) Demerger of Real Estate Undertaking of Nila Infrastructures [td. into Parmananday
Superstructure Ltd.

(ii) The existing shareholding of demcrged company i.e. Nila Infrastructures Ltd. into
resulling company i.e. Parmananday Superstructure Ltd. shall stand cancelled and the
resulting company would be issuing shares to the sharcholders of Nila Infrastructures
Ltd. as a replicate image of sharcholding of Nila Infrastructures Lid.

5. Background of the Companies

a. Nila Infrastructures Lid was incorporated on 26th day of February 1990 as Nila Builders
Private Limited, a private limited company, with the Registrar of Companies, Gujarat
under the provisions of the Companies Act, 1956. lts name was then changed to; (a) Nila
Builders Limited on 16th day of December 1994, (b) Nila Housing and Infrastructures
Limited on 20th day of December 1994, and (c) Nila Infrastructures Limited on 4th day
of August 1995. The Coprorate Identification Number of Nila Infrastructures Lid is
L45201GJ1990PLCO13417. The equity shares of Nila Infra are listed on BSE Limited
and National Stock Exchange of India Limited, It expanded and diversified its activities
into a number of Infrastructure and Real Estate projects,

b. Parmananday Superstructure Lid was incorporated on 23™ day of May 2000 as Gee Tele
Network Limited, a public limited company, with the Registrar of Companies, Mumbai,
under the provisions of the Companies Act, 1956. Its registered office was shifted from
the State of Maharashtra to the State of Gujarat on 29"day of December,2014. Its name
was then changed to: (a) Parmannday Consulancy Limited on 3" day of March 2017, and
(b) Parmananday Superstructure Limited on 12" day of October 2017, The Corporate
Identification Number of Parmananday Superstructure Ltd is U45100GJ2000PLC0O83204.
Parmananday Superstructure Ltd is a wholly-owned subsidiary of Nila Infrastructures
Ltd. Nila Infrastructures Ltd and its nominces holds 100% of the paid-up share capital of
Parmananday Superstructure Ltd.

Tipsons Consultancy Services Pvt. Ltd.
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Tip Sons

6. Fairness Opinion on Share Exchange Ratio Report

We have reviewed the Share Exchange Ratio Report, Considering the interest of minority
sharcholders of Nila Infrastructures Lid. and limitation of promoters’ holding of Nila
Infrastructures Lid. to the extent of 75% as per the listing agreement, we are of the opinion
that, as of the date hereof, it is fair that the existing sharcholding of demerged company i.e.
Nils Infrastructures Lid. into resulting company i.e. Parmananday Superstructure Lid, shall
stand cancelled and the resulting company would be issuing shares to the shareholders of Mila
Infrastructures Ltd. as a replicate image of shareholding of Nila Infrastructures Ltd,, s a parl
of scheme of arrangement, since Parmananday Superstructure Limited is a wholly owned
subsidiary company of Nila Infrastructures Lid. The following exchange ratio is Fair

“I (el fully paid Equity Share of INR I each of Parmananday Superstructure Lid shall be

issued and allotted for 1 (One) fully paid Equity Shares of INR 1 held in Nila Infrasiructures
Led ™

sultancy Services Pvt. Lid.

P J Shah
Dircctor
DIN: 00127508
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——— ANNEXURE-4
EXPERIENCE THE NEW
DCSAMALIANRITMOIZ01T-10 danuary 18, 2018
Thi Company Secretary
Hila Infrastructures Lid.

st floor, Sambhaav House,

Opp, Chief Justea's Bunglow,
Bodakdev, Ahmedabad, Gujarat-380015

We are in receipt of Draft Scheme of Arangement between Nila Infrastructures Lid, and Parmananday
Superstruciure Ltd, filed es required under SEBI Ciroulor Mo, CFOVDILITIR/2017/21 dated March 10, 2017,
SEB! vide its fetter dated Jafuary 18, 2018, has Inter alia given the following comment{s) on the drafi scherme of
W: g

« “Company shall ensure that information, if any, submitted by the Company, after filing the
scheme with the stock exchange, from the date of receipt of this letter is displayed on the
websites of the lizted company.”

s “Company shall duly comply with varieus provislons of the Circulars.” m

+ “Campany is adviszd that the observations of SEBUStock Exchanges shall be incorporated in
the petition to be filed before Mational Company Law Tribunal {NCLT) and the company is
obliged to bring the observations to the notice of HCLT.”

s "ftis to be noted that the petitions sre filed by the company béfore NCLT after processing and
communication of commertsiobservations on draft scheme by SBEBUstock exchange. Hencae, the
campany 5 not required to send nofice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEB! again for its comments | observations | represontations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is heredyy advized:

«  To provide additonal information, if any, (a3 stefed above] along with various decuments 1o the
Exchanga for luriher dissernination on Exchange website.

+  To ensure that additional information, if any, (a% stated aloreseid) along with various documants ane
dissemirafed on their {company) websile,

»  To duly comply with various provisions of the cirsulara.

in Hght of the above, we hareby advise that we have no adverse obsenvations with ¥mited reference 1o thase
mtters having 2 bearing on. fisting/de-listing'continuous Teting requirements within thie provisions of Listing'
MmuhmmmmhlhhmmHnn‘ﬂeHﬂ.T.HﬂM‘.Mqﬂuﬁahm
explanalory statement of the notice 1o ba sent by the company fo the' sharehaiders, whila seeking approval of the
schem, it shal) disclose information sboud unfisted companies invelved in the format preserbed for abrdged
‘prospectis as specified in the croular dated Mareh 10, 2097

However, the fisting of equity shares of Parmananday Superstructure Lid shall be subject to SEBI granting
refmxation under Rufe 18(2) (b) of the Securiies Contract (Regulation) Rules, 1957 and complianca with the
requirements of SEB! circular, No. CFDVDILACIR201721 ¢aled March 10, 2017, Further, Parmananday
Superstructure Lid. shall comply with SEBI Act, Rules. Regulations, directions of tha SEBI and any other
statidony sthority and Rules, Byataws, and Regulations of the Exchange. }

The Campany shell fulfl the Exchange's critena for Esting the securities of such company and alsa comply with
cther applicable siahilory requiremants, However, the listing of shases of Parmananday Supersiructure Lid, is at
tha discratian of the Exchange. In additen o the above, the listing of Parmananday Supersiruciure Lid, pursuant
to the Scheme of Arangement shall bé subject to SEBI appreval and the Company satisfying the fallowing
conditions:

SE&P@ 3SE s S e ol
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1. To submil the Informabion Memorandum comtaining afl the information about Parmananday
Superstructure Ltd. In fing with the discloaure requirements apgiable for public issues with BSE, for
making the same avalable to the fublic through the website of the Exchange. Furiher, the company (s
#iso advized 1o make the same avallable to the publlc through s webaite,

2. To. publish en adverizement in the newspapers containing afl the information of Parmananday
Superstruciure Lid, in fine with the detelis required as per ine oforesaid SEBI circular no,
CFDDLCIR2017/21 dated March 10, 2017, The advertisemant should draw a spacific referenca 10
the efcresaid Information Memorandum available on the website of the company as well as BSE.

3 To amﬂ'mm information ahw.l;amunnndw Superstruciure u:r.'nn: gontinugus basts
50 85 to make the same public, in additicn 1o the requirsments If any, specified in Listing Agreement for
disclosures aboul the subsidianes.

4, The following provisions shall ba incorporated in the schems:

L *The shares allotied puvsuant to the Scheme shall remain froren in e deposiiory system G
ligtingftrading permission [ given by the designated stock exchange.”

i, “There shall be no change in the sharehoiding pattern of Parmananday Supersiructure Lid. batween the
record date and the [sting which may affact the status of this approval®

Further you are also advised to bring the conterts of ths latter 1o the notice: of your sharehoiders, all relevant
autherities s deemed fit, and alse in your application for approval of the scheme of Arrangement.

Windy nate that es required  under Regufation 37{3) of SEBI {Listing Obligations and Disclesure
Reguirements) Regulations, 2015, the validity of this Observation Letter shall be Six Months from the date
of this Letter, within which the schama shall be submitted fo the NCLT.

The Exchange reserves its right o withdraw its ‘N adverse cbservation at any stage if the information submitiad
fo the Exchangs is found 1o be incomplata / incormect f misleading / false er for any contravention of Rules, Bye-
faws and Regulations of the Exchange, Listing Agreement Guidelines/Regulstions lssued by stabutory
authodities.

'Plaase note that the aloressid obeenvalions does nol praclude the Cempany from complying with any other
requirements,

&

Weours fajthfully,

g

Sr. Manager
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ANNEXURE-5
) NATIONAL STOCK EXCHANGE NIFT&

OF INDIA LIMITED

Stock of the nation

Ref. NSE/LIST/13755 January 19, 2018

The Company Secretary

Nila Infrastructures Limited

Ist Floor, Sambhaav House,
Bodakdev, Ahmedabad 380015

Kind Atin.: Mr. Dipen Y Parikh
Dear Sir,

Sub: Observation letter for Scheme of Arrangement among Nila Infrastructures Limited
and Nila Spaces Limited (formerly known as Parmananday Superstructure Limited) and
their respective sharcholders and creditors

We are in receipt of the Scheme of Arrangement among Nila Infrastructures Limited and Nila
Spaces Limited (formerly known as Parmananday Superstructure Limited) and their respective
shareholders and creditors vide application dated October 19, 2017.

Based on our letter reference no Reft NSE/LIST/30887 submitted 1o SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*Circular’), SEBI vide letter dated
January 18, 2018, has given following comments:

a. The Company shall ensure that additional information, i any, submitted by the Company,
after filing the scheme with the stock exchange, from the receipt of this letter is displayed on
the wehsite of the lisied company.

b.  The Company shall duly comply with various provisions of the Circulars.

c. The Company is advised that the observations of SEBI/ Stock Exchanges shall be incorporated
in the petition fo be filed before National Company Law Tribunal (NCLT) and the company
is obliged io bring the observaiions fo the notice of NCLT.

d. 1t is to be noted that the petitions are filed by the company before NCLT afier processing and
communication of comments/observations on draft scheme by SEBIsiock exchange. Hence,
the caompany is not required to send notice for representation as mandated wnder section
230¢5) of Companies Act, 2013 1o SEBI again for its commenis/observations/ representations.

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR ) Regulation, 2015, we hereby convey
our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulation, 2015, so as to enable
the Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage il the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

Regd, OMflce: Exchange Paza, Plot Mo.Cf1, G-Block, Bandra-Kurla Complex, Bandea (E], Mumbal 400051, India
CIM: UBT120MHIS92PLODESTES Tel +91 22 26558235/36, 26558346, 26598459/ 26598458 Web site: wrarw.nseindia com
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Continuation Sheet

The validity of this “Observation Letter” shall be six months from January 19, 2018, within which
the scheme shall be submitted o MCLT. Further pursuant to the above SEBI circulars upon
sanction of the Scheme by NCLT, you shall submit to NSE the following:

a. Copy of Scheme as approved by NCLT;

b. Result of voting by shareholders for approving the Scheme;

¢. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme

d. Status of compliance with the Observation Letter/s of the stock exchanges

e. The application seeking exemption from Rule 19%(2)(b) of SCRR, 1957, wherever applicable,
and

f. Complaints Report as per Annexure 111 of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017,

Yours faithfully,
For National Stock Exchange of India Limited

Divya Poojari
Manager

P_S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further_issues him

Regd. Office: Exchange Plaza, Plot No, 01, G-Block, Bandra-Kurla Compdex, Bandra (E], Mumbal 400 051, India
CIM: UT120MH1992PL0069T769 Tal +91 22 2659823536, 26593346, 26598459/ /26598458 Web site! wianw naeindia com
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ANNEXURE-6

I *

Movember 27, 2017

MNILA
To, INFRASTRUCTURES
The General Manager, LIMITED
Department of Corporate Services,
BXE Limited,
P.J. Towers, Dalal Street,
Mumbai — 400 001,
Security Code : 530377

Sub:  Submission of Complaint report as per Asmexure [T of SEBI Circular no,
CFIVDIL3/CIR/2017/21 dated March 10, 2017 ’

Ref:  Application filed uonder Regolation 37 of SEBIT (Listing Obligations and Disclosure
Hequirements) Regulations, 2015

Dear Sir,

[his is with reference to draft scheme of arrangement between Nila Infrastructures Limited and
Parmananday Superstructure Limited and their respective Sharcholders and Creditors as approved by the
board of directors of the Company vide resolution dated 17 October 2017,

In compliance with the requirements of the SEBI Circular no. CFD/DIL3/CIR2017/21 dated March 10,

2017, we submit herewith the *Complaint Report’ in the prescribed formar.

We request you to kindly take above om record and issue vour no-objection letter with respect to the

stheme at the carliest.

Thanking you,
Yours faathfully,
For Nila lnfr_:lslructu res Limited
ipen Parikh
Company Sécrefary

Eegiteed Oifice:
nt B fombhday Houo

Opo. Cmied st Bufgmos
Eouoioes, Shvmecobocd M0

Toi: + &1 1% 2003 MR T T TR AT O30S
Fax «%1 7Y 3002 6a

& Mod RSIA TSNS S8

R ned www. nilalnfro.com
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NILA
INFRASTRUCTURES
Complaints Report LIMITED

| Complaint report as per Annexure 111 of SEBI Circular no. CFIVDIL3CIR/2017/21 dated March
10, 2017 with respect to draft scheme of arrangement between Nila Infrastructures Limited and
Parmenanday Superstructure Limited and their respective Sharcholders and Creditors as
| approved by the boand of directors of the Company vide reselution dated 17 October 2017

Part A
EL Particulars Number
| Mo | )
1. | Mumber of complaims reccived directly Mil i
2. | Number of complaints forwarded by Stock Exchange B Nil 1
|"3-‘._ Total Number of complaintsicomments received ( 1+2) Nil
| 4. | Mumber of complaints resolved Nil |
| |
i 5 Number of complaints pending Nil
Part B
| Sr. | Name of complainant Date of complaint Siatus
MNo. | . | Resolved/Pending)
[ Mot Applicable
i
For Nila Infrastructures [
-..
Date: November 27, 2017 Dipen P
Place: Ahmedabad Crmpany Secrerary

Fegiiues Gfce

18 Ticaet, SrPCR o e

O, Shiwl aateen Bagaon
lodabden Anmbactad 180415

Ve <0 PR G GBEF TR DAAT 2L
an =91 1902 a3

ol EhelaRainla, oom

ol 1 ARG G I GP0PLEGT 3T F 'l\"ﬁ"-'n'.ﬁ”ﬂil'l"ﬂ.lﬂl'.:lm
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Movember 27, 2017

Te,
The General Manager,

National Stock Exchange of India Ltd,

Fxchange Plaza, 5th Floor,
Plot No. Cf1, G Block,

Bandra Kurla Complex, Bandrai East),

Mumbai - 400 051
5 I: NILAINFRA

iy *

gz

NILA
INFRASTRUCTURES
LIMITED

Sub:  Submission of Complaint report as per Annexure 11 of SEBI Circular no.
CFIWVDIL3CIRAZ01 721 dated March 10, 2007

Ref:  Application filed under Regulation 37 of SEBI (Listing Obligations and Disclosure

Requirementis) Regulations, 2015

[hear Sir,

This is with reference to draft scheme of arrangement between Nila Infrastructures Limited and

Parmananday Superstructure Limited and their respective Sharcholders and Creditors as

approved by the board of directors of the Company vide resolution dated 17 October 2017

In compliance with the requirements of the SEBI Circular no, CFD/DILI/CIR2017/21 dated

March 10, 2017, we submit herewith the *Complaint Report® in the prescribed formar.

We request you to kindly take above on record and issue your no-objection letter with respect to

the scheme at the carliest,

Thanking vou,
Yours faithfully,
For Nila Infrastructures Limited

[ipen Parikh
Company Secretary

UL T TR T R TR

Bagataepd Oifize:

Nk il Samiliads: Housn

Uon. Tree! baabs e lurgaics
ooy, Rivrapsiatos 350015

bl =L 70 400 AT ¢ V8, FEAT DIBE
o« R0 TR IR AT

& O o 0P

B www. nilainfra.com
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Complaints Report INFRASTRUCTURES
= o UMITED
| Complaint report as per Annexure 111 of SEBI Circular no, CFD/DIL3/CIR/2017/21 dated March
[ 10, 2017 with respect to draft scheme of arrangement between MNila Infrastructures Limited and
Parmananday Superstructure Limited and their respective Shareholders and Creditors as

approved by the board of directors of the Company vide resolution dated 17 October 2017

Part A
Sr. | Particulars . Number
No.| =
1. Number of complaints received directly Nil
2. Mumber -:rl'q:::mj:r-l-;i'mis rﬂrwfd::d'hy_él{u:k fochnn.gc: i Nil ,
3. | Total Number of complaints/comments received (1+2) Nil
| %. Number al complaints resolved Nil
'5. | Number of complaints pending Nil
|
Part B
&r. | Name of complainant Date of complaint I Siatus
| Mo — J {Resolved Pending)

I Mot Applicable

(T * .. I.
Date: Movember 27, 20017 L'lip n ari

Place: Ahmedabad Company Secrefary

For Nila Infrastructures Limited

egitteied Oiae.
I T

oo Ol Juilices Bergalow

Bt ey, ArTint0c) 380015

S H0Y P S003 ARND 1A JART (D5
far =¥ I 3002 &3

-maat intodirSnin. com

BT LR E i W ww. nilainfra.com
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ANNEXURE-7

3

Annexure to the Report on share entitlernent ratio for proposed demerger of ‘Real Estate
Undertaking' of Nila Infrastruectures Limited into Parmananday Superstruciure Limited

With reference to Para 5- Share lssuance Ratio and Conclusion |

Computation of Fair Share Exchange Ratio: |

Consequent to proposed demerger the economic beneficial interest of the shareholder of Mila
Infrasiructures Limited (Nila infra) shall remain the same. |

In Eght of the above a fair valuation of equity share of Nila infra or Parmananday Superstructure Limited

(PSL) have not been carried oul. 1
Hila Infrastructures Limited Parmananday Superstructure |
Valuation Approach Limited
Valua par Weight Value per Walght
Shars Share |
Asset Approach MLA. N M.A. N.A
| Income Approach M.A, MA M.A. H.A.
Market Approach M.A. M4 M.A. M.A |
Relative Value per HLA, M.A.
Share . ]
Exchange Ratio MA,
(rounded off) |
Based on the particular read with paragraph 3, 4.3, 4.4 and 4.5 of the report and the Scope Limitation as
per para & of report, and considering thatl all shareholders of Nida Infra are and will, upon demerger, I
become shareholders of PSL hedding beneficial economic interest in the same proportion &s they hold in f
Mila Infra, the following propased share emilement ratio is fair and reasonable to the shareholders of Nila !
Infra in relabon to the demerger-

*1 {One) fully paid Equity Share of INR 1 each of PSL shall be issued and aliotied for 1 (One) fully paid
Equity Shares of INR 1 held in Nila Infra.”

ForMBDA& ColLLP
Chartered Accountant
Firm Ragistration No: 135120WW100152

O 2=

Deval Desai
Partner
Membership No. 132426

Flace; Ahmedabad
Date: 14™ October, 2017
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ANNEXURE-8
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NILA
INFRASTRUCTURES
LIMITED
1] HE E ] ES
LIMITED (‘THE COMPANY') AT ITS MEETING HELD ON 17 OCTOBER 2017
EXPLAINING THE EFFECT OF PROPOSED SCHEME OF ARRANGEM
LA _INFRASTRU s _LIMITED AND P NAN sup UCTLURE
LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS (‘THE
: : H KEY IAL PERSONNEL

PROMOTER AND NON-PROMOTER SHAREHOLDERS

1. Background:

1.1 The propesed Scheme of Ammangement involving proposed scheme of armangement between Nila
Infrastructures Limited (*Demerged Company® or *Nila Infra’) and Parmenanday Superstraciure
Limited (*Resultant Company® or *PSL"jand their respective shareholders and creditors (*the
scheme”) for demerger of the Real Estate Undertaking (as defined in the scheme) of Nila
Infrasiructures Limited and transfer of the same 10 Parmananday Superstrecture Limited which
includes issuance of equity shares by PSL 1o the equity shareholders of PSLreduction of paid
up equity share capital of PSL,pursuant 1o cancellation of equity shares of Nila Infra in PSL,
increase in the authorized sharecapital of PSL, and for the matters consequential, supplemental
and /or otherwise integrally connected therewith was approved by the Board of Directors of the
Company at its meeting held on Octeber 17, 2017, In accordance with the provisions of Section
232(2¢c) of the Companies Act, 2013, the Directors of the Company are required to adopt a
report explaining the effect of Scheme of Arrangement on each class of sharcholders, key
managerial personnel (KMP's), promoter and non-promoter shareholders of the Company
laying out in particular the share exchange ratio. The said repont adopted by the Directors is

required to be circulated along with notice convening meeting of the shareholders and creditors.

1.2 Having regard to the aforesaid new provisions, this report is adopted by the Board in order to
comply with the requirements of Section 232(2) (c) of Companies Act, 2013

1.3 The following documents were considered by the Board of Directors for the purpose of issue of

this report: Shuiarad Do

138 fos, SErmbay Mo

Opp Ol JulnCe's Sangaioe
Esdatdes. Ahmadobod M35

Tal: =91 P d0d &0 7 ) D0 20R0 0246
For <91 19 3002 8301

=il e PG R ST

‘fl e LA e e 501 T KL nllainfra.com
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NILA
INFRASTRUCTURES
LIMITED

1.3.1 Draft Scheme of Arrangement duly initialed by the Company Secretary of the Company

for the purpose of identificatian.

1.3.2 Valuation Report dated October 14, 2017 issued by M B D & Co LLP (the “Valuer™),
Independent Chartered Accountants describing the methodology adopted by them in
arriving at the valuation of Share exchange/entitlement ratio for issuance of equity shares
by PSL to the sharcholders of Nila Infra for demerger bf Real Estate Undertaking
(“Valuation Repon™).

1.3.3 Faimess Opinion dated October 16, 2017 issued by Tipsons Consultancy Services Pvt.
Lid., a Category | Merchant Banker providing the Faimess Opinion on the valuation of
Share Exchange/Entitlement ratio of Demerger of Real Estate Undertaking {“Faimess
Opinien”) as recommended by the Valuer.

1.3.4 Report of the Audit Committee dated October 17, 2017, recommending the draft Scheme
of Arrangement 1o the Board for approval,

2, Effect of Scheme of Arrangement on each class of Shareholders, Key Managerial Personnel,
Promoters and NonPromoter Shareholders:

.1 Under the Schems, an arrangement is sought 1o be entered into between the Demerged Company
and its equity shareholders as the Real Estate Undertaking of the Demerged Company shall stand
transferred to and vested in the Resulting Company. Further, an arrangement is sought to be
entered into between the Demerged Company and its equity shareholders as there would be
reduction of Securities Premium Account of the Demerged Company under the Scheme.

4.2 In respect of the Scheme, an arrangement is sought to be entered into between the Demerged
Company and its ereditors though no liabilities of the creditors of the Demerged Company is
being reduced or being extinguished under the Scheme. The creditors of the Demerged Company
would not be prejudicially affected by the Scheme.

Pegiriaiea Orhes:
188 Aoe, Borrbhay B

Do Thal Anfcu's Baogolow
Seatdes ahmagoto 180015

Vo ow WE FE OO0 GBNT /D8, Daa T ol

Fox &% 79 3003 571

-l b e
ERPET T etel Www. nilainfra.com
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INFRASTRUCTURES
LIMITED
13 Ason date, the Demerged Company has no omstanding public deposits and therefore, the effect

of  the Scheme on any such public deposit holders or deposit trustees does not arise,

2.4 As on date, the Demerged Company has no outstanding towards any debentures and therefore,
the effect of the Scheme on any such debenture holders or debenture trustees does not anse.

2.5 Under Clause & of Part-1l of the Scheme. on and from the Effective Blate, the Resulting Company
undertakes io engage the emplovees of the Demerged Company, engaged in or in relation to the
Real Estate Undertaking, on the same terms and conditions on which they are engaged by the
Demerged Company withom any interruption of service and in the manner as provided under .
Clause 8 of part=1] of the Scheme. In the circumstances, the rights of the employees of the

Demerged Company, engaged in or in relation to the Real Estate Undertaking, would in no way
be affected by the Scheme. Further, the employees engaged in the Remaining Business of the
Demerged Company shall continue to be employed by the Demerged Company.

16 The directors, key mmﬁig:rill personnel of the Demerged Company and their relatives may have
an interest in the Scheme 1o the extent of the equity shares held by them in the Demerged
Company and/or 1o the extent that two of the directors, namely, Mr, Mano) B. Vadodaria and
Mr. Kiran B, Vadodaria hold shares in the Resulting Company as the nominee of the Demerged
Company and/or 1o the extent that two of the directors, namely, Mr. Manoj B, Vadodaria and
Mr. Kiran B. Vadodaria, are the promoters of the Demerged Company andfor 1o the extent that
the said promoters along with other promoters of the Demerged Company hold shares in the
Demerged Company and'or to the extent that one of the key managerial personnel, namely, Mr.
Prashant H. Sarkhedi, is a director of the Resulting Company and holding shares in the
Resulting Company as nominee of the Demerged Company and/or to the extent that the said
director(s), key managerial personnel and their respective relatives are the directon(s), members
of the companies that holds shares in the Demerged Company. Save as aforesaid, none of the
said directors or key managerial personnel has any material interest in the Scheme. Except as
stated above, the directors, key managerial personnel of the Demerged Company and their

relatives do not hold any shares in the Resulting Company.

Begiveed OfFce

1if Roel, Tmbfoscy ssaamy

Do, Thial Juiss a's Bungoiow
porkainire dhmodanad 1804015

Bl <01 F0 000 8817 ) 10 20T (08
Fope 491 PR 5002 83T
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NILA
INFRASTRUCTURES

LIMITED
3. Valoation of Share Exchange/Entitlement Ratio

31 M B D & Co LLP {the “Valuer™), Independent Chartered Accountants had carried out valuation
ani the basis of the Markel Price Method, Profit Eamning Capacity Value and Net Asset Value
Method for calculation of Share Exchange/Entitlement Ratio in respect of issuance of equity

shares by PSL to the equity shareholders of Nila Infra for Demerger of Real Estate Undertaking
of Mila Infra.

3.2 Based on the valuation repont, the Board of Directors approved the share entitlement ragio i.e.1
equity share of INR.1 (Rupees One Only) each of PSL credited as fully paid-up for every |
share of INE. 1 {Rupecs One Only) each held by shareholders of Nila Infra.

3.3 Mo special valuation difficulties were reported.

FOR NILA INFRASTRUCTURES LIMITED

ol

Manoj B, Vadodaria
Chairman & Managing Director
Date: 17.10.2017

Flace: Ahmedabad

Fapiimind Offce

198 Mo, SOmCheTy S

Opp. Chind Jutce's Bungoiow
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ANNEXURE-9

PARMANANDAY SUPERSTRUCTURE LIMITED

BEPORT ADOPTED BY THE BOARD OF DIRECTORS OF PARMANANDAY

5 MITE ‘TH 2 7

HE 1) RS (*THE SCHEME" (] EALH Acss OF SHAREHOLDERS, KE

PERSONNEL, FROMOTER AND} NON-FROMOTER SHAREHOLDERS

1. Backgroond: .

1.1 The proposed Scheme of Armmangement involving proposed scheme of armangement between Nila
Infrastructures Limited (*Demerged Company” or “Nila Infra’) and Parmananday Superstructure
Limited (*Resultant Company’ or ‘PSL"and their respective sharcholders and creditors ('the
scheme’) for demerger of the Real Estate Underiaking (as defined in  the scheme) of Mila
Infrastructures Limited and transfer of the same to Parmananday Superstructure Limited which
includes issuance of equity shares by PSL to the equity shareholders of PSL reduction of paid up
equity share capital of PSL pursuant to cancellation of equity shares of Mila Infra in PSL, increase
in the authorized sharecapital of PSL, and for the matters consequential, supplemental and for
otherwise integrally connected therewith was approved by the Board of Directors of the Company
at its meeting held on October 17, 2007, In accordance with the provisions of Section 232(2)(c) of
the Companies Act, 2013, the Directors of the Company are required to adopt a report explaining
the effect of Scheme of Amangement on each class of sharcholders, key managerial personnel
(KMP's), promoter and non-promoter shareholders of the Company laying out in particular the
share exchange ratio. The said report adopted by the Directors is required fo be circulated along
with notice convening meeting of the sharcholders and creditors.

1.2 Having regard 1o the aforesaid provisions, this repon is adopted by the Board in order o comply with
the requirements of Section 232(2) (c) of Companies Act, 2013,

CIN: U431 006G 2000 PLOEI204 . \_§,
Hegistered Office: First Fleor, Sambhizay Hosse, Opp, Chicf Jastioe's Bungabow, Bedakdev Ahmedabad = 380015
Ted: #0179 40003 681718 Fax: #9179 312 6371 Ensail: dipen'@nilainfra.com
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PARMANANDAY SUPERSTRUCTURE LIMITED

1.3 The following documents were considered by the Board of Directors for the purpose of issue of this
rEpeort:

1.3.1 Draft Scheme of Amrangement duly initialed by the Company Secretary of the Company for
the purpose of identification.

1.3.2 Valuation Report dated October 14, 2017 issued by M B D & Co LLP (ithe “Valuer™),
Independent Chartered Accountants describing the meﬂmdnlué}' adopted by them in arriving
ai the valuation of Share exchange/entitlement ratio for issuance of equity shares by PSL 1o
the shareholders of Mila Infra for demerger of Real Estate Underaking (“Valuation
Report™).

1.3.3 Fairness Opinion dated Ociober 16, 2017 issued by Tipsons Consultancy Services Pvi. Lid.,
a Category | Merchan Banker providing the Faimess Opinion on the valuation of Share
Exchange/Emitlement ratio of Demerger of Real Estate Undenaking (“Fairness Opinion™) as
recommended by the Valuer.

1.3.4 Report of the Audint Commines dated October 17, 2017, recommending the draft Scheme of
Arrangement to the Board for approval,

1. Effect of Scheme of Arrangement on each class of Shareholders, Key Managerial Personnel,
Promoters and Non Promaoter Shareholders:

2.1 Under the Scheme, an arrangement is sought to be entered into between the Resulting Company and
its equity shareholders. Upon the coming into effect of this Scheme and as enumerated in Clause 13
of Part-III of the Scheme, the Resulting Company shall issue and allod 1o each equity shareholder of
the Demerged Company, | (one) equity share of TNR 1/~ (Rupee One only) each of the Resulting
Company credited as fully paid-up for every | (one) equity share of INR. 1/- (Rupee One only) each
heald by such shareholder of the Demerged Company. Further, under the Scheme, an amangemeént is
sought to be entered info between the Resulting Company and iis equity shareholders in respect of (i}

1N L4E100GI2000PLCORI204 .
Registered Office: First Floor, Sambhaay House, Otpp. Chicl Justice's Bungilow, Bodakdey Abmedabad — 350015 >§/‘
Tel: #90 7 4003 6517718 Fax: +81 79 3012 6371 Email: dipendailainfra.com
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PARMANANDAY SUPERSTRUCTURE LIMITED

sub-division of the equity share capital of the Resulting Campany; (i) increase in the suthorised
share capital of the Resulting Company; and (iii) reduction of the paid-up equity share capital of the
Resulting Company pursuant to cancellation of the equity shares held by the Demerged Company in
the Resulting Company.

1.2 Presently, there are creditors in the Resulting Company. Under the Scheme, an arrangerment is sought
to be entered into between the Resulting Company and its creditors though no liabilities of the
creditors of the Resulting Company 15 being reduced or being extinguished under the Scheme. The
creditors of the Resulting Company would not be prejudicialiy arfnc.wd‘b}l the Scheme.

2.3 As on date, the Resulting Company has no outstanding public deposits and therefore, the effect of the
Scheme on any such public deposit holders or deposit rustecs does not anise,

2.4 As on date, the Resulting Company has no outstanding towards any debentures and therefore, the
effect of the Scheme on any such debenture holders or debenture trustees does not arise.

25 Under Clause  of Pan-1I of the Scheme, on and with effect from the Effective Date, the Resulting
Company undertake to engage the employees of the Demerged Company in relation to the Real
Estate Undertaking, omthe same terms and conditions on which they are engaged by the Demerged
Company without any interruption of service and in the same manner as provided under Clause & of
Part-11 of the Scheme. In the circumstances, the rights of the employees of the Demerged Company,
cngaged in or in relation 1o the Real Estate Undemaking, would in no way be affected by the
Scheme. The employees engaged by the Resulting Company, if any, shall continue to be employed
by the Resulting Company.

2.6The directors, key managerial personnel of the Resulting Company and their relatives may have an
interest in the Scheme to the extent of the equity shares held by them in the Demerged Company
and/for to the extent that one of the direciors, namely, Mr. Prashant H. Sarkhedi holds shares in the
Resulting Company as the nomines of the Demerged Company andfor to the extent that the said
directon(s), key managerial personnel and their respective relaves are the director(s), members of
the companies that holds shares in the Demerged Company. Save as aforesaid, none of the said
directors or key managerial personnel has any material interest in the Scheme. One of the direciors
of the Resulting Company, namely, Mr. Deep 5. Vadedaria, and his relatives, holds more than 2%
of the paid-up share capital of the Demerged Company.

U J2000FLOOEI204 .
I L fiae: Firat Floor, Sambhasy loass, Opp. Chief Justice's Bungalow, Bodakdev.Ahmedabad - 390015 W

Tel: +91 79 4003 6517/18 Fax: +91 79 3012 6371 Emall: dipen@nilainira.com
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PARMANANDAY SUPERSTRUCTURE LIMITED

3. Valuation of Share Exchange/Entitlement Ratio

3.1 MBD& Co LLF (the “Valuer”), Independent Chartered Accountants had carried out valuation on
the basis of the Market Price Method, Profit Eaming Capacity Value and Net Asset Value Method
for calculation of Share Exchange/Emtitlement Ratio in respect of issuance of equity shares by PSL
to the equity shareholders of Nila Infra for Demerger of Real Estate Undertaking of Nila Infra.

3.2 Based on the valuation report, the Board of Directors approved the share entitlement ratio i.e. ]
equity share of INR.1 (Rupees One Only) each of PSL credited as ful v paid-up for every | share of
INR.1 (Rupees One Only) each held by shareholders of Nila Infra.

3.3 No special valuation difficulties were reported.,

FOR PARMANANDAY SUPERSTRUCTURE LIMITED
PRASHANT H. SARKHEDI

Diirector

Date: 17.10.2017

Flace: Ahmedabad

CIN: U451 00002000F LO0SI204 .
Registered Office: First Floor, Sambhaay Howse, Opp, Chiel Justice's Bungaleow, Bodakdev, Ahmedabad — 350015
Tel: +%1 79 4003 6517708 Fax: +91 79 3012 6371 Email: di.uﬁ@tl'll.lm
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Nila Infrastructures Limited

Balance Sheet as at September 30, 2017

ASSETS
1 Moh-Cunnant assets

fb] Capitsl work in progress
(€]  Inwestment properties
(d]  Entangible ssers

(8]  Firarcisl assets

[ii} Inwestments
{iii) Loans
[} Others
(fl  Deferred Tax Assets Net
(gl Other non-curment assets
Total mon current assets

2 Cuwrrent assets

fa)  Pewenrories

(Bl Finanesl Asserg
[i} Inwestrments
{ii} Trade reckivabiles

[v) Loans
fwi} Oshers
e} Cuwrrent tax assets
[dl Othercurrent assets
Total current assets
TOTAL ASSETS

[ EQUITY AND LLABILITIES
EQuiTY

[a)  Equity share capital
[b)  Other Equity
Tatal agquity

LIABILITIES
1 Men-Current Lisbiithes
[a)  Financisl Lishiliies
(i} Barawings
(i) Other financial Habilities
[b] Provisions
fc}] Deferred tao labdities (Met)
(4] Other non-current labdties
Total non cwrrent llabilities

2 Cuwrrgnt llabilitles
fa)  Fimarcial Liabilities
{i} Barrowings
(il Trace payables
(i) Oaher financial liabilities
(Bl Qther current labilities
[e] Provigions
[e] Cuwrrent tax hability [Net)
Total current labilitled
Total liabdlities.

(@)  Property, plart and equipment

(i) Inveitment in subsidiary, associate and a joint venture

(i) Cazh and cash equivalents
{iv} Bank balances ather than (i) above

TOTAL EQUITY AND LIABILITIES

nificant Accownting Policies & Notes on Acoounts

o L ] R

chewshkEEa

- E

16
17

1%

16
21
17

ANNEXURE-10

53,508,115

151,959,319
530,142,150

272185834

11,993
324,753 447
257,528 268

3,372 803

1,748,360,989

1.383,738.555

395,602,993
9,533,736
id 456 21%
442 T50,343
256,561,368
7635471
336,060,208

3.846,330,884

——————C A

133,889,200
1,547 471, 0198

2,047,350.2598

1,244,257 994
20,E65,839
6,149,129
34,592 460

1,386,365, 422

8,559,937
399,452,829
2149 506, 306
35212713

55,046,311

SE, 508 58 |

1,186,966,153
. 2SSRANLSTS
s

Place : Ahmedabad
Date : 17th Jan, 2018

The accompanying notes are an integral part of the financial statements.

For and on behalf of the Board of Directors

o

Manoj B.Vadodaria
Managing Director
DIN - NAN92N53
Prashant H. Sarkhedi
Chief Finance Officer

W ronmiann

Kiran B. Vadodaria
Jgint Managing Director
DIN : 00092067

R
Dipen Y. Parikh
Company Secretary
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Nila Infrastructures Limited
Statement of Profit and Loss for the half yearly ended September 30, 2017

(Amount in T)
Particulars
Continuing Operations
| Revenae
| Revenue from Qperations 3 1,231,302,376
IL Othier incame 24 96,134 452
. Total Revenuse 1,317,436,828
. Expenses
Project Expenses 5 952,855,036
Employed Benefits Expenses 26 30,093,761
Finance costs kol 99,484,278
Dapreciation and Amartization Expenies 2] 9055820
Other Expenses b 71,181,476
Total Expanses 1,113,674,371
V. Profitf{Loss) Before Exceptional ltems and Tax 204,762 457
Wi Exceptional lbems 30 i
WL Prafit)[Lass) Before Tax from Continulng Operation 204,762 457
WL Tax expense:
Current Tas T0,445,000
Ad|ustmenis of tax for earlier years -
Deeferried Tax |_.B._3l1- 247}
| o Profit/(Less) far the Pericd from Continuing Operation 135,151,704
K. Discontinued Operation
ProfitfiLoss) before tax for the year from discontinued operation
Tax Income/(Expenses) of discontinued operation
Profit/iLoss) for the year 135,151,704
KL Other comprehensive income n
reres that will ot be reclassified to profit or loss
Actuarial Gaing and losses ET1,067
Fair vaduation of Equity Investment -
[232,243)
Income tax related to items that will not be reclassified to profit of loss
Pvareres: that will be reclassified to profit or loss
FV of unquoted investments
Income tax related to items that will be reclassified to profit or foss
Other comprehensive income 438,524
¥il. Tatal comprehensive income for the period 135,590,528
Profit attributable to:
Charviers of the Company
Hon-controlling interests
Tetal comprehenshie income attributable to:
Ceaervers of the Company
Maon-cantralling miersms
Earnings per eguity share
Baric
Diluted

The accompanying notes are an integral part of the financial statements.

For and on behalf of the Board of Directors

Manoj B.Vadodaria Kiran B. Vadodaria
Managing Director Jgint Managing Director

DIN : 00092053 DIN ; 00092067
ey, 8 Loe o
Place : Ahmedabad Prashant H. gll'lll'ldl Dipen Y. Parikh
Date : 17th Jan, 2018 Chief Finance Officer  Company Secretary
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Nila Infrastructures Limited
Cash Flow Statement for the half yearly ended Sept 30, 2017

Particulars

For the half yearly ended
30th Sept, 2017

(A) Cashflow from operating activities

{a} Profit before tax from continuing operaticns 204,762,457
(b) Add/Less : Adjustments
Depreciation and amortization Expenses 9,059,820
Employee Banefit Esop Expense 2,167,514
Deficit f (Surplus) on sale of fixed assets 364,648
|Asset Discarded 21,576
JGratuity Expenses 447 906
Leave Benefits Expenses 620,889
Excess Provision written back 5,993
[Sundry Balance written back 13,445, 884)
Pravision for Doubtful debts 3,576,975
Interest & Finance charges 594,944,561
Interest income (92,280,642)
|Bonus Payable - Expenses 263,158
Total of Adjustments (b) 15,746,554
Operating profit before working capital changes (a+h) 220,509,011
() Movements in working capital :
Increase [ [Decrease) in Other Financial liabilites Non Current (16,705,839
Increase / (Decrease) in Net Employee benefits Non Current
Increase / {Decrease) in Trade Payables 151,558,748
Increase / (Decrease) in Other Financial liabilites Current 30,551,432
lincrease f [Decrease) in Other Current liabilites 11,055,782
Increase / | Decrease) in Provisions 52,148,315
Increase / (Decrease) in Net Employee benefits Current 232244
Decrease [ (Increase] in Intanglable Assets (316,172,800}
Decrease [ (Increase] in Financial Assets others- NCA (92.550,854)
Decrease / (Increase) in Financial Assets Loan- NCA (39,660,433)
Decrease [ (Increase) in Non Current Assets (2,635,968)
Decrease / (increase) in Inventories 38,239,493
Decrease / (Increase] in Trade Receviables (45,731,459)
Decrease [ (Increase) in Other Bank Balances 9,433,204
Decrease / (Increase) in Financial Assets Loan- Current 249,273,825
Decrease / (Increase) in Financial Assets Others- Current (182,584,028)
Decrease [ (Increase) in Other Mon Current Assets - Current (18,825,260)
[Net Movements in Working Capital (c) (172,373,598)
Direct taxes paid (net of refunds) |d) (35,449,935)
Net cash flow from/ (used in) operating activities (A) (a+b+c+d) 12,685,478
(B) Cash flow from investing activities
Purchase of fixed assets and capital advances |6,380,609)
Proceeds from sale of fived assets 1,730,800
Purchase of non-current investments (15,007,586)
Proceeds / (Depasit) of Margin money (net) (10,514,152
Interest received 92,280,642
Net cash flow from/ (used in) investing activities (B) 62,109,095

(C) Cash flow from financing activities
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Proceeds from Issue of Share Capital (49,198,377)
Proceeds From issue of Warrant g
Proceeds from long-term borrowings (Net) 7,503,005
Repayment of short-term borrowings
Cash Credit (net) 43,855,421
Interest & Finance charges (94,944,561)
Dividend paid on equity shares =
Tax on equity dividend paid S
Net cash flow from/ (used in) in financing activities (C) (92,784,422)
[Net increase / (decrease) in cash and cash equivalents (A + B + C) (17,989,849)
Cash and cash equivalents at the beginning of the year 27,523,585
Cash and cash equivalents at the end of the year 9,533,736
MNotes :

1. Cash Flow is prepared under the 'Indirect Method' as set out in the Accounting Standards-3 on "Cash
Flow Statement’

2. Figures in bracket indicate negative amount.

The accompanying notes are an integral part of the financial statements,

As per our separate report of even date

For and on behalf of the Board of Directors

v, s

Mano] B.Vadodaria Kiran B, Vadodaria

Managing Director Joint Managing Director
DIN : 00092053 DIN : 00092067
B -
Place : Ahmedabad Prashant H. Sarkhedi  Dipen Y. Parikh
Date :17th Jan 2018 Chief Finance Officer  Company Secretary
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Nila Infrastructures Limited

MNotes to accounts

Note 4

Intangible assets (Amount in T)
Particulars ﬂmmx

intangiable Asset - Land Rights*® 448,377,715

Intangiable Asset - TDR® 90,764,435

Total 539,142,150

* The intangiable assets represent the remunesation receivable in form of Land/Land rights
from the State Gowvernment in lleu of the completion various Government Projects,

Mote 5

investment in subsidiary, associate and joint venture {Amount in ¥)
Particulars As at Sept 30, 2017

Investmants in unquoted equity shares of subsidiary companies

Fangdi Land Developers LLP 20,510,000

Mila Terminals |Amreli) Pvt Ltd 100,000

Mila Projects LLP 212,646,219

233,256,219

lInvestments in unquoted equity shares of associate companies
SO00 (P Y: NIL) Equity shares of Sarthi Industrial Parks Pvt. Ltd. of Rs.10/]

each fully paid up 50,000

SO00 (P Y: MIL) Equity shares of Romanowia Industrial Park Pvt. Ltd. of

R, 10/~ each fully paid up 50,000

2,33,750 [P ¥: 2,33,750) Equity shares of Mega Clty Cinemall Put, Ltd, of

Fs, 10/- each fully paid up 22,206,250
212,306,250

Invistments in joint ventune

Kent Residential & Industrial Park LLP 1,408,472

biilsan Realty LLP 15,180,893

Wyapnila Terminals (Madasa) Pyt Ltd. 34,000
16,623,365

Total 272,185,834

Book value
Particulars bl it

Aggregate value of unquoted Investment 272,185,834

Aggregate value of quoted investment

Total of Non-Current Investments 271,185,834

Aggregate market value of quoted investment -

Mote &
MNon current investments {Amount in T)
T
partiulars s at Sept 30, 2017
Iﬂﬁ'ler Investmaents

Mational Saving Certificate 11,993
11,993

Total 11,993
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Nila Infrastructures Limited

MNotes to accounts
Book value
Particulars AL o0t U 2087
Aggregate value of unguated investment 11,993
Apgregate value of quoted Investment
Total of Non-Current Investments 11,993

Aggregate market value of quoted investment

MNote 7
Loans and Advances

{Amaount In T)

Particulars ﬁmﬁ'ﬂﬂ'
Mon-current Loans
Ima ns and Advances to Related party 324,752,447
324,752,447
Current Loans
Loans and advances to ermployess 2. 548 782
Loans and advances to Related Party's 50,550,635
Lemng ta Otheds 380,650,926
442,750,343
Total 767,502,790
MNaote 8
Financial Assets {Amount In ¥)
Other non-current financial assets
Margin Money Deposits with Bank 112,474,516
Security and other deposits 102,683,859
VRetention Maney 52,369,893
267,528,268
|Other current financial assets
Security and other deposits 92,463,360
JOither Advances 164,100,008
256,563,308
Total 524,091,636
Mote 9
Other non-finantial assets (Amaunt in T)
Particulars hdm 30, 2017
Mon-current 1
Lease Equalisation - Man Current 530,746
|F‘repa|d Expenses - Non Current 2. 742,057
3,272,803
Current
IF‘n.-Dai:i Expnees 11,007,816
Advance to Vendors 304,348,300
Balances with Government Authorities 9.744,134
|Dthnur current asset 11
Lease Equalisation - Currént 807,015
Statutory current liability
GST 10,342,929
336,050,205
Total 339,323,008
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Nila Infrastructures Limited
MNotes to accounts

MNote 10
Inventories {Amount in T)
Particulars As at Sept 30, 2017
1Eunstruct'rr:m Material on hand 34,678,249
Work In Progress 355,802,060
Land and Land Development Rights 950,071,963
Flat 3,186,283
Total 1,383,738,555
Note 11

Trade receivables

(Amount in 7)

Particulars As at Sept 30, 2017
ecenvables outstanding for a period e:meecﬂng 37

months from the date they are due for payment
Unsecured but considered good 14,779,657
Receivables outstanding tor a peniod less than six
months from the date they are due for payment
Unsecured, considered good 380,823,336
Total 395,602,993
Note 12

Cash and other balances

{Amount in ¥)

Particulars As at Sept 30, 2017
Cash and cash equivalents
Balance in current account 9,129,454
Cash on hand 404,282
9,533,736
Other bank balances
Deposits with original maturity over 3 months but less than 12 months 6,994,233
Margin Money Deposit 898,348
Unpaid Dividend Account B,563,632
14,456,213
Total 23,989,949
Mote 13
Current Tax Assets (Net) {Amount in T)
Particulars As at Sept 30, 2017
Advance payment of Tax 7,635,471
Total 7,635,471
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ila infeavinactores Limibed
Motes bo scoounty

Hote 14
Share capital

|Buthorised Share Capizat
oo D00 [Prewicus. et SO0LOC0L000) Equity shanes o 1/ each

[rvued, subacribed and Pat-up Caphal
3503, B89, 000 [Frevious Year 393,392, 7004" Equity thare
B4S- wach fully pasd =
il
R 81 Sapt 90_9017 B al Warch 91, 2017 |
Murnb=ors Amoint in R, Muimbeers Rs, in

9 393,859 100 T,226,000] 370,206,200
. ; 13,165,500 13.165,500
nge a3 @ Hhe end of the yeai 333 393, B8 300 353,392, 700 393,392 700

b Terms / rights attached to Bgulty shares

Thar oy buis i Clairi o expoity Whaers B o it vkt of T o a8, ik thareSobie b i o' trr ke e 380y barkdl Wi il etpumsed by Tt Bl of Do By vl o By sl
of Thit Shal hkdery 5 theh B Anraul Garersl Mesteg W 1h o Pagpuincd e gty hreiasitiet e ilgpiie e comarang dertt of the Comvgary W Sstirbasn of ol grelerentie
e, o g D Do (el et alng

. Drtads of thaecholders holding mose thas 55 shares in the company
Mamere of Sharehakien

Lty shares of T /- mach fully pasd
Ar. M B Vadodana
ry, Mils M, Wadiontaria
SArs. Alpo K. Vadodasia

Mote 15
Orthar eguity
Particulsry
|Retained earmings
Frii & bain Opaning Lilieds B35, 767,008
Prafit during the period 135,151,704
It A5 Adjustmients - RELined sarnings —_—
971,018,722
Tinsd Bquity Dradend |[Dividend pev share® 0.11) dp.y. T 0.000) (43317811
{BER500)
E:E!!.EI
wunrealtred painflocees
1 70
Reserdes (i be speolied separately)
3 g51,
R ERRES)
$45, 055,753
524 T, BED
ved ESOP Compensabion Aocount (Resenses) {6,382.761)
1?&? AZE|
TH,017,161
| = 1,647,471, 058
Mole 16 .
Bormowingy [Amount in T)
Particulars
current bormowings {Refer Nobe Babow)
ungsd-Teewms b from banks
v Termm b broen Firspncial ingtAugionm
wd-Term loan from Finsscial ingtivations
eehicts Loan from Banks 17,576,41%
ehiaie Lixan frgm Finssgial isatimaion,
1,344, 157594
Current Browings (Reler Mots Balow)
[EhGT LR LibCufhd B téradingl Mo Banki
Orerdealt SRR 060
[shor term secured Borromings broem othen &0.032.877
SE.E53.937
Less:
Caarrent martustities of kang term bormowing 364,019, 156{
164,919,156
Total EECINEREIT]

| 78 | Notice - Equity Shareholders



Nila infrastructures Limited
Motes 1o Moosnts

MNote 17
Oiher financial llabilities

Other non curment financial Rabaities
Saecurity Deposits - Liability 20,855 839
| 20,865,830
Other current financlal Rabilities
Current maturities of long term borrewing: 164,919,156
Security Deposits - Liability [Cument] 9 TE2 BaY
Emghopee related Eabilities B3L09T7
Aetention mongy 67,787,159
Depadits from customer and athers B
Unsctairned Dividarnd 6,558,252
245,586,306
Total 270,752,145
T1] - There 18 na amaeunt due and CULELANGING 10 08 credited 10 Myesior eoucaton and
pratection tund &s al Sept 30,2017
Mote 18
Provisions {Amount in )
Particulars.
Mon-current provisions
Prowision for tax .
Privition for gratuity 4,271,061
Proeetion for leave entathment 1,976,068
6,249,129
Current provisions
[Froposed Dhvidend 43317812
Tax an Proposed Dividend 8,830,503
Prowision for gratuity 1,395,787
Prowision for Leave Encashment 1,502 0%
55046, 311
Tanal 61,195,440
Hote 19
Diforred Tax [Net) {Amount in T)
Farticulars
Diefersed Lax liabilities
Deferred tax Nability 100,230,471
100,220,471
Defernoed tay assets
Deferred tax assets 5,228 011
5228011
Total
Mate 10 )
Other non-financial Hablilthes {AMmount in T)
Particulars
st
Deferred Reverue -
Current
Other Current Liabilities .
Mdvamce from contractors 27,760,241
Acdvamee from Customer 152,437,521
|Deferred Revenue 38,085,177
Sptutony cusnent liability 6,925 773
325,212,712
Total 325,212,712
MNote 21
Trade payable {Amount in ¥)
Particulars
Trade payabled
|Payakdes 1o micro, small and medium erterpeies
Total 399,452 B29
MNote 22
Current Tox Rabdlity [Net) {Amount in T}
Particulars
Current 1ax liability (Met)
Total

Notice - Equity Shareholders | 79 |



Mila Infrastructures Limited
MNotes to accounts

1 Hote 23
Revenue from Operations
Particulars
A Sales of products and Services
Construction and Development of Infrastructure Projects 1,125,033,141
Construction and Development of Real Estate Projects 81,266,580
Sales 1,206,299,721
B. Other operating revenue
Rent Income 15,002,655
15,002,655
Total 1,221,302,376
2 Mote 24
Other Income (Amount in 7)
Particulars T .{“ﬁ i by
Profit on sale of Investment / Fixed Assets - Revenus A01,5%4
Interest from othiers 87,510,027
Interest from Bank 4,370,615
Sundry Balances Wiritten back 3445884
Liabdlities no longer required to pay written back 15,9531
Miscellaneous Income 12,325
Total 05,134,452
3 MNote 25
Project Expenses (Amount in T)
Particulars .I- e e e it ﬁr =
Consumption of Materials 299,145 184
Power and fuel - Project 2,668,821
Repair and Maintenace Expense 269523
Freight Charges 10,558,516
Civil, Efectrical, Contracting, Labour work etc., 599,435,833
Other Direct Expense 23,603,311
Electricity Expenses - Project 4 807 604
Inswrance Expenses - Project 01432
|5ecurity Service Charges - Project 284,560
Sales , Promotion & markeing Expense 1,784,532
Value Added Tax 2,023,175
Service Tax Expenses 5T 340
Welfare Cess 3,129,809
Travelling Expenses - Project 333,295
Project interest & Finance Charges 2834312
Legal & Professional Expenses - Project T.185
Total 952,855,036
4 Mote 26

wmm.w

{Amount in ¥)

g W—‘_"lwi

Particulars s
Salaries, Allowances and Bonus 24,403,458
Contribution to Provident and Other Fund 173,725
Gratuity Expenses 447,906
Leave Encashment Expenses. 620,889
Remunaration and Perguisites ta Directors 2,000,000
Employee benefit (ESOP) Expenses 2,167,514
Staff Welfare Expenses 80,269
Total 30,093,761
5 Note 27
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Mila Infrastructures Limited

MNotes to accounts
Finance Costs tAmount in T}
Particulars Eis R s
Interest on Borrowings
= To banks & Financial Institution 85,547,504
- To others 2,570,207
Othaer Borrowing Costs [includes bank charges, etc.)
- Bank charges 4539717
- Processing fees 2,426,850
Total 99,484,278
6 MNote 28
Depreciation and amortization
Particulars
Depreciation of tangible fiued assets
Total 9,059,810
7 Moted3
Othes EXpenses {Amount in T)
Particulars
Orffice Rent 61171
Repairs and malntenance expenses 647,807
Ingurance 733,317
Rates and taxes 31,894
Payment to auditors (exclusive of service tax)

- Audit fiees .
Loss on sale of Fived Assets E19,4981
Legal and professional charges 8,255,742
Travelling and conveyance 1,814,075
C5R Expenses 120,042
Printing and stationerny E89,940
Donation Expense 510,450
Postage and Courier Expenses 27,201
Business Promotion Expense 130,365
Advertisernent and Selling Expenses 205,160
Telephone Expense 202,938
Director’s Sitting Fees 30,075
Provision for Doubtful Debt 3,576,975
bdiscellaneous expenses 616165
Power and Fuel Expenses 1,EED9,174

Total 21,181,476
& MNote 30
Exceptional items (Amount in T)

Particulars HWWQ

Exceptional iterns

Total -
9 Note 31
Statemant of other comprehensive incoma {Amount in ¥)
Particulars SRR R S ek

A FI:-I] Items that will not be reclassified to profit or loss
Actuarial Galns and losses 671,067
Fair valuation of Equity Investment =

671067

Income tax relating to items that will not be reclassified to profit o loss [131,1-1-35

B {i} Ivemns that will be reclassified to profit or loss -
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Nila Infrastructures Limited
MNotes to accounts

Income tax relating to items that will be reclassified to profit or loss -

Note 32
Contigent Liabilities :
Claim against the Company not acknowledged as debt
Particulars  AsatSept 30,2017
|Income Tax demands for AY. 2011-12 matter before ITAT, Ahmedabad 7,593,770

The above mentioned appeal allowed by the CIT, Appeal 9 Ahmedabad against which department has filed appeal before ITAT.

Note 33
These financial statements have been prepared for three months ended 30 Sept 2017, solely for necessary compliance|
with the applicable SEBI Circular No. - CFD/DIL3/CIR/2017/21 dated March 10th, 2017. The disclosures / presentations
are made only to the extent as required by the management.

Signatures to Notes 1 to 33 forming part of Accounts

For and on behalf of the Board of Directors

o o

Manaj B.Vadodaria Kiran B. Vadodaria
Managing Director Joint Managing Director
DIN : 00092053 DIN : 00052067
o .—--_.;_ ."':IIFC:ﬂ_{"'
Place : Ahmedabad Prashant H. Sarkhedi Dipen Y. Parikh
Date : 17th Jan, 2018 Chief Finance Officer Company Secretary
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ANNEXURE-11

PARMANANDAY SUPERSRUCTURE LTD.
| NOW KNOW AS NILA SPACES LIMITED)
CIN: U45100G)2000PLCOB3 204
Balance Sheet as at September 30th, 2017
Amount in Rupees
As at September
Particula MNote As at March 31st, 2017
s 30th, 2017 :
I Sources of Funds:
(1) Shareholders Funds :
{a} Share Capital 2.1 790,000 TR0000
(b} Reserve & Surplus 2.2 (470,430} {520,663)
319,570 269,337
(2) Share Application Money -
(3) MNon Current Liabilites
{a) Lomg Term borrowings - -
{b) Deferred Tax Liabilites . .
{c) Other Long term Liabilites - -
{d) Long term Provision -
(4) Current Liabilites
{a) Short term borrowings - .
{b) Trade Payable 2.3 39,820 35,420
{c } Other current Liabilites . 5
{d) Short term Provision : 5
39.820 38,420
Total 359,390 307,757
Il Application of Funds:
(1) MNon Current Assets
{a) Fixed Assets
{i} Tangible Assets - -
{il}) Intangible Assets - -
(b) Non current Investment 24 261,468 294,903
{c |Deffered Tax Assets : 3
{d] Long term Loans & advances
{e} Other Non Current Assets
261,468 294,903
(2) Current Assets
{a) Current Investment 15 85,580 =
{b) Inventories -
{c) Trade receivable - -
{d) Cash & Bank Balances 2.6 12,343 12,854
{e} Short term Loans & Advances = =
{f) Other Current Assets
97,923 12,854
Total 359,390 307,757
Significant Accounting Policies and Notes on Accounts 211
For or on behalf of Board of Directors
___|NILA SPACES LTD.
T —— | —
Prashant H Sarkhedi Deep Shailesh Vadodaria
Director Director
DIN: 0000417386 DIN NO:0001284293
|
Place : Ahmedabad Place : Ahmedabad Place : Ahmedabad
Date : |1'.-'.01 2018 Date : | 17.01.2018 17.01.2018
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PARMANANDAY SUPERSTRUCTURE LIMITED
{ NOW KNOW AS NILA SPACES LIMITED)
CIN: U45100GJ2000PLCO83204
Profit & Loss Account for the year ended on September 30th, 2017
Amount in Rupees

Current Year ended Previous Year
Particulars Note | onSeptember 30th, | ended on March
2017 31st, 2017

I Revenue from Operation - -
Il Other Income 2.7 53,360 18,708

il Total Reveune 53,360 18,708

IV Expenditure
Cost of Raw Material Consumed -
‘Purchase of Material - -
Increasef{Decrease) In Stock . -
'Employee benefits Expenses -

/Interest & Fianance Charges 23 325 374
Depreciation & Amortization Expenses -
Other Expesnes 2.10 2,802 10,287

V Total Expenses 3,127 10,661
VI Profit/ (Loss) before tax exception items 50,233 8,047

Less :Exception items -
Profit/loss on sale of Assets

 Profit before tax 50,233 8,047
VIl Less / (Add):

Provision for Income tax -
Deferred Tax adjustment i

a Total 3 =
Vil Profit / (Loss) after Tax 50,233 8,047
Add : Balances of Profitf (Loss) of Previous Year (1,100,663 (1,108,711)
IX Balance of Profit / (Loss) Carried to Balance Sheet (1,050,430) {1,100,663)
Earning Per Share 0.64 0.10

| Significant Accounting Policies and Notes on Accounts 2.11

For or on behalf of Board of Directors of
NILA SPACES LIMITED

AT

| 1
Prashant H Sarkhed) veep Shailesh Vadod;
Director | Director
DIN: 0000417386 DIN NO:0001284293
Place : Ahmedabad Place : Ahmedabad Place : Ahmedabad
Date :17.01.2018 Date :17.01.2018 Date ;17.01.2018
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PARMANANDAY SUPERSTRUCTURE LIMITED
( NOW KNOW AS NILA SPACES LIMITED)
CIN: U45100G12000PLCOS3204
CASH FLOW STATEMENT FOR THE PERIOD ENDED 30th SEPTEMBER 2017

As at September |  As at March
PARTICULARS AMOUNT (RS) 30th, 2017 31st, 2017

A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit Before Tax 50,233 (19,890)
Adjustments for:
Depreciation -
Operating Profit before Working Capital

Changes 50,233 (19,890)
Adjustments for:

Decreasef{Increase) in Trade Receivables -

i[]ér;féaﬁeﬂln.r;ﬁ:a-a.sej in Trade Pa\réiﬁlé - 1,400

‘Decrease/(Increase) in Other Current Liabilites - (15,000)
Increase//{Decrease) in Current Liabilites - 5,787

Cash generated from operations 1,400 9,213)

Income Tax paid

Net Cash flow from Operating activities 51,633 (29,103)

B CASH FLOW FROM INVESTING ACTIVITIES

:Investment in Equity Share 33,435 (53,309)
Purchase of Current Investment (85,580)

'Net Cash used in Investing activities (52,145) (53,309)

C CASH FLOW FROM FINANCING ACTIVITIES

‘Proceeds from Equity Share Captial - 87.000
'Net Cash used in financi ng activities - 87,000
Met increase in cash & Cash Equivalents (511) 4,589
‘Cash and Cash equivalents as at 01.04.17 12,854 3,734
‘Cash and Cash equivalents as at 30.09.17 12,343 8,323

Notes 1. The above cash flow statement has been prepared under the "Indirect Method® as set out in
Accounting Standard - 3 "Cash Flow Statement”. | I |
2. Previous year figures have been regrouped, recdassified and reworked wherever necessary for
Comparative purpose,

As per attached report of even date I
For MILA SPACES LIMITED

W

Ay ...\..}-e Deep Shailesh Vadodaria
Director Director

DIN: DO00417386 |DIN NO:0D01284293
Place : Ahmedabad

Date; 17.01.2018
Place : Ahmedabad
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PARMANANDAY SUPERSTRUCTURE LIMITED
{ NOW KNOW AS NILA SPACES LIMITED)
CIN: U45100G12000PLCOB3204
CASH FLOW STATEMENT FOR THE PERIOD ENDED 30th SEPTEMBER 2017

As at September |  As at March
PARTICULARS AMOUNT (RS) 30th, 2017 31st, 2017

A CASH FLOW FROM OPERATING ACTIVITIES -
Net Profit Before Tax 50,233 {19,890)
Adjustments for:
_Depreciatién -
Operating Profit before Working Capital
Changes 50,233 (19,890)
‘Adjustments for:
Decrease/(Increase) in Trade Receivables -
Decrease/(Increase) in Trade Payable 1,400

Decrease/(Increase) in Other Current Liabilites - {15,000)
Increase/{Decrease) in Current Liabilites - 5,787
Cash generated from operations 1,400 (9,213)

Income Tax paid

‘Net Cash flow from Operating activities 51,633 (29,103)

B CASH FLOW FROM INVESTING ACTIVITIES

Investment in Equity Share 33,435 {53,309)
'Purchase of Current Investment (85,580)
Net Cash used in Investing activities (52,145) (53,309)

C CASH FLOW FROM FINANCING ACTIVITIES

Proceeds from Equity Share Captial - 87,000
‘Net Cash used in financing activities = 87,000
Net increase in cash & Cash Equivalents (511) 4,589
‘Cash and Cash equivalents as at 01.04.17 12,854 3,734
(Cash and Cash equivalents as at 30.09.17 12,343 8323

MNotes 1. The above cash flow statement has been prepared under the "Indirect Method” as set out in
Accounting Standard - 3 "Cash Flow Statement”. [ | I
2. Previous year figures have been regrouped, reclassified and reworked wherever necessary for
Comparative purpose.

As per attached report of even date |
1 For NILA SPACES LIMITED

Tupw

+ wrauaran e 1 s s oited DERp Shailesh Vadedaria
Director Director

DiN: 0000417386 (DIN NO:0001284293
Place : Ahmedabad

Date: 17.01.2018
Place : Ahmedabad
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PARMANANDAY SUPERSTRUCTURE LIMITED
| NOW KNOW AS NILA SPACES LIMITED) _
Motes forming part of Accounts as at September 30th, 2017

As at September 30th, 2017 |  As at March 31st, 2017
Particul
e Number Amount Mumber Amount
Note 2.1
a. Share Capital
\Authorised Share Capital
/150000 Equity Share of Rs 10.00 each 150,000 1,500,000 150,000 1,500,000
Issued, Subscribed & Paid-up Captial
| 79000 Equity Share of Rs 10.00 each 79,000 790,000 79,000 790,000
Total 79,000 790,000 79,000 790,000

b. Reconcillation of the number of shares outstanding at the beginning and at the end of reporting period

Particulets As at September 30th, 2017 As at March 31st, 2017

Number Amount Mumber Amount
1|Share outstading at the beginning of the year 79,000 790,000 79,000 790,000
2|Share issued during the year 1] 0 0 0
3|5hare bought back during the year 0 0| 0 0
4|Shares outstanding at the end of year 79,000 790,000 | 79,000 | 790,000

C.Shareholder(s) holding more than 5% of shares

As at September 30th, 2017 |  As at March 31st, 2017
i el "L’f’:’“ % of holding | "2 “I::':"’ % of holding
1|Bankim Consultancy Private Limited 37450 47.41% 15000 18.99%
2|Prathana Farming Private Limited 0 0.00% 22450 28.47%
3| Dynamic Assigmant Private Limited 14500 18.35% 14500 1B.35%
4| Harijivandas Ved HUF 21450 271.15% 0 0.00%
4|5hri Harjivandas N Ved 0 0.00% 18910 23.94%
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PARMANANDAY SUPERSTRUCTURE LIMITED

Notes forming part of Accounts as at September 30th, 2017

As at September |As at March 31st,
Particuers 30th, 2017 2017
Note 2.4
Non Current Investments
Long Term Non Trade Investment Eq. Share
Altanta Devkon Ltd | 4325 No of Equity Shares F.V. Rs 10 Each) 208,059 208,059
Reliance Capital 0
|Roselab Ltd [ 10000 No of Equity Share of F.V. of Rs. 10 Each) 53,310 53,310
[IDFC Bank Ltd - Equity (1] 14,400
|Kansainer - Equity a 19,035
| Typhoon Financial Services Limited ( 100 No of Share of F.V. of Rs. 10§ 100 100
Total 261,468 294,903

Long term Investment are stated at Cost. Provision for diminution in the valu
only if such decline is other than temporary in the opinion of the management.

e of Long term investment is made

Mote 2.5
Current Investments
Investment in Quoted Share
| IDFC Bank 50,580 o
|Investment in Mutual Fund 35,000 1]
Total 85,580 0
Note 2.6
Cash and cash equivalents
|Cash in hand 1,087 1,087
Bank Balance with schedule bank 11,256 11,767
Total 12,343 12,854
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PARMANANDAY SUPERSTRUCTURE LIMITED
Notes forming part of Accounts as at September 30th, 2017
m;:;:?r Previous Year
Particulars ended on March
September 30th, ist. 2017
2017 x
Mote 2.7
Other Income
Dividend 195 614
Short Term Loss & Gain 18,165 715
Consultancy Fees 35,000 1,000
Long Term Capital gain 0 16,379
Total 53,360 18,708
MNote 2.8
Interest & Fianance Charges
'Bank Charges 325 374
Total 325 374
Note 2.9
Other Expenses
Audit Fees (4] 4,000
Demat Expenses 1,078 1,350
_RDC Filing Fees 1,400 4,600
Securities Transaction Tax 185 151
GST 62 0
_Service Tax 52 93
‘Stamp Duty 19 43
Turn Over Charge 6 49
Tatal 2,802 10,287
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PARMANANDAY SUPERSTRUCTURE LIMITED
( NOW KNOW AS NILA SPACES LIMITED)

GROUPING FORMING PART OF BALANCE SHEET AS AT SEPTEMBER 30th, 2017

Amount As on

Particulars Amount Rs 30.09.2017
LIABILITY SIDE:
Share Capital
Equity Share Capital 790000
Share Premium Account 580000

Reserve & Surplus

Opening Balance -1100664

Profit & Loss Afc

Opening Balance

‘Add: During the year 50233 -1050431

Other current liabilites

Advance Received form Customer
Gujarat Cine Enterprise Private Limited 0

:Trade For Expenses
J5SHAH & CO 4000
Shah Investor Home Limited 0
‘Sunil Poddar and Company 34420
‘Vraj Adviosory P Limited 1400 39820

Short term Provision
Income tax Provision

Total Liabilites 359389

Assets

Investment in share
Altanta Devkon Ltd { 4325 Mo of Equity Shares F.V. Rs 10 Each) 208059
Reliance Equity o

‘Roselab Ltd ( 10000 No of Equity Share of F.V. of Rs. 10 Each) 53310 |
Typhoon Financial Services Ltd 100 261468

Investment in share-Quoted Share _
IDFC Bank S0580

Investment in Mutual Fund
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PARMAMNANDAY SUPERSTRUCTURE LIMITED
{ MOW KNOW AS NILA SPACES LIMITED)
GROUPING FORMING PART OF BALANCE SHEET AS AT SEPTEMBER 30th, 2017
Amount As on
Particulars Amount Rs 30.09.2017
D5P BR 35000
35000
Trade Receivable 0
Cash and Bank balances
Cash In Hand 1087
Bank Balance
PMB A/C 0969002100013404 11254
11254
Total Assets 359389
Difference 0
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PARMANANDAY SUPERSTRUCTURE LIMITED

GROUPING FORMING PART OF PROFIT & LOS5 ACCOUNT FOR THE YEAR ENDED ON SEPTEMBER
30TH, 2017

Particulars Amount Rs Amount Rs 30.09.2017

INCOME
Other Income
Dividend 195
Consultancy Charges 35,000
Long Term Gain
Short Term Loss & Gain 18,165 53,360
Total Income 53,360

EXPENSES

Interest & Finance Charges |
BANK CHARGES 325

OTHER EXPENSES
Other Expenese
Adverstising Expense
Audit Fees
Cost Sharing Expenses
‘Demat Expenses 1,078
Other Charges 62
Postage & Courier Express
ROC Filing Fees 1,400
Securities Transaction Tax 185
Short term loss & Gain
‘Service Tax 52
Stamp Duty 19
Turn Over Charge & 2,802
Total Expenditure 3,127

Income tax Expenses

Profit/Loss for the year 50,233
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ANNEXURE-12

Tip Sons
To, To
The Board of Directors The Board of Directors
Nila Infrastructures Limited Parmananday Superstructure Limited
1"st Floor. Sambhaav House, 1si Floar, Sambhaav House,
Opp. Chief Justice's Bungalow, Opp. Chief Justice’s Bungalow,
Bodakdev, Ahmedabad, Bodakdev, Ahmedabad,
Gujarat 380015 Gujarat 380015

| F DUE DILIGENCE

Dear Sir/ Madam,

5UB:- SCHEME OF ARRANGEMENT AMONG HNILA INFRASTRUCTURES LIMITED AND
PARMANANDAY SUPERSTRUCTURE LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

We, Tipsons Consultancy Service Private Limited have been appointed for providing Due Diligence
Cedificate ("Report”) on the accuracy and adequacy of the disclosure made in the Abridged Prospectus
as par the format provided in Part D of Schedule Vil of SEBI (ICOR) Regulations 2009, as amended
read with SEBI Circular CIR/ICFDVDIL7/2015 dated October 30, 2015 in relation to the scheme of
arrangement (Demerger) of Nila Infrastructures Limited (herein afler referred to as “Nila Infra" or
"Demaerged Company™) and Parmananday Superstructure Limited (herein after referred to as “PSL" or
‘Resulting Company™) and their respective shareholders and creditors, pursuant to the scheme
approved by the board of directors of the company on October 17, 2017, with effect from 01 April, 2017
{"Appointed Date™) under secticn 230 and section 232 and other applicable provisions of the Companies
Act, 2013 (including any statutory modification(s) thereof).

Upen Scheme coming into effect and with effect from the Appointed Date and subject lo the provisions
of the Scheme in relation o the mode of transfer and vesting, the Real Estate Undertaking shall, be
demerged from the Demerged Company and transferred to and vested with the Resulting Company,
also existing shareholding of Nila Infra in PSL shall stand cancelled without any paymant. The
sharehoiders of Nila Infra weuld be entitled 1o shares in PSL in the same proportion in which they own
shares in Mila Infra and the beneficial economic interest of the shareholders of Nila Infra In the pald-up
equity share capilal of PSL would be tha same as it is in the paid-up equity share capital of Nila Infra.

The information contained herein and our report is intended only for the sole use of captioned purpose

including for the purpose of obtaining requisite approvals as per SEBI (Listing Obligations and

dﬂmm Requirements) Regulations, 2015 and compliance of SEBI circular CFOVDILACIRIZ017/21
a arch 10, 2017,

SOURCES OF INFORMATION:-

For the purpose of providing our report, we have relied upon the following sources of information of Nila
Infra and PSL:-

a) Memorandum and Articles of Association,

b) Restated Accounis for the year ended 31 March, 2013, 2014, 2015, 2016, 2017 and for the period
ended June 30, 2017 of PSL and Standalone / consolidated Audited Annual Accounts for. the year .
ended 31" March, 2013, 2014, 2015, 2016 and 2017 of Nila Infra.

Tipsons Consultancy Services Pvt. Ltd.
TCEN = UTS B I N OPTOmI 790 ¢ MERCHANT BANKER, SEBT Regr No, INVG000 IR

Regd. & Carp, Office : 401, Shevwion Howe, Opp. Keliv Peirol Pump, Polirchinie Boad, Ambawadi. Abmedabad - 380015
Website : www fipsons com Plose @ +80 06828004, 60828048 Fax : (79 - #6582 800/
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Tip Sons

¢} Scheme of Arrangement

d) Discussion with and other relevant information, explanations & representation as provided by the
management.

EXCLUSIONS AND LIMITATIONS:

Our conclusion is based on the informaltion furnished 1o us being, complete and accurate in all material
aspects. We have rellad upon the financials and the information and representations furnished o us and
have not carried out any audit of such information, Our work doas not constitute audit of financials
including the working results of the company accordingly. Wi are unable to and do nol express an
opinion on the fairess of any financial information referred fo in the Abridged Prospectus.

Our analysis and results are specific to the purposes of the exercise of giving our Due Diligence
Cerificate on the accuracy and adequacy of information provided in the Abridged Prospectus. It may not
be valid for any other purpose, if provided on behall of any other entity.

©Qur Due Diligence and resulis are also specific to the date of this report and based on the information as
at October 17, 2017. An exercise of this nature involves consideration of various facts. This Repor fs
issued on the understanding that the Company have drawn our altention to all the matters, which they
are aware of concerning inter-alia the financial position of the company, iis business and any other
matter, which may have an impact on our repar, including anmy material risk concemning the Company or
are likely to take place in the financial position of the company or its business subsequent to the
proposed Appointed Date for the proposed Scheme. Also, we understand that the Company's
management has not omitted any relevant and material factors for the purpose of the work which we
have undartaken in connection with this report. We have no responsibility to update this report on the
circumslances or events after the date hereal.

Qur report is not, nor should it be construed as our opinion or cerlifying the compliance of the scheme
with the provisions of any law including companies, taxation, and capital market related laws or as
regards any legal implications or issues arising thereon, excep! for purpose expressly mentioned herein.

CONCLUSION:

In the Circumstances, having regard to all relevant factors, on the basis of information and explanation
given to us and basis the due diligence conducted by us, we cerlify as on the dale herecf, that the
disclosures made in tha Abridged Prospectus dated October 17, 2017 Is accurate as well as adequate.

FOR, TIPSONS CONSULTANCY SERVICES PRIVATE LIMITED

P SHAH
DIRECTOR
DIN NO: 00127508

PLACE: AHMEDABAD
DATE: 17M0/2017

Tipsons Consultancy Services Pyvt. Lid.
FOEN = UTS 14001201 BPTOM 2 T98) § MERCHANT BANKER, SER] Regn, No. INVOOOG]T849 )

Regd. & Carp, ﬂﬂﬁ:'{: £ 40, Sheveton Howeee, Opp, Ketav Petmd Pionp, Politechnie Bogd, Ambawrdi, Abmedabad - 285004 3
Webstte : wwav flprans. com Plrane ; +91 G668 28064, GREINEIE Fax 2 079 - 4652 S0
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o

PARMANANDAY SUPERSTRUCTURE LIMITED

—~ a————
IN THE NATURE OF ABRIDGED PROSPECTUS - MEMORANDUM CONTAINING SALIENT
FEATURES OF THE SCHEME OF ARRANGEMENT AMONG NILA INFRASTRUCTURES
LIMITED AND PARMANANDAY SUPERSTRUCTURE LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS (UNDER SECTIONS 230 TO 232 AND OTHER |

APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013) (HEREINAFTERREFERED
"SCHEME")

PARMANANDAY SUPERSTRUCTURE LIMITED
(CIN: U45100GI2000P LCOB3204)
RegisteredOffice: : Ist floor, Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad,

Gujaral - 380015 Contact Person; Mr. Dipen Parikh Email:dipen@nilainfra com, Phone : 079 40036817 /
18, Fax; 079 30126371

This document is prepared to comply with the requirements of Regulation 37 of Securities and
: Exchange board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 read
[ with SEB] Circular No. CFIVDIL3/CIR/Z017/21 dated March 10, 2017 and in accordance with
disclosures in abridged Prospectus as provided in Part D of Schedule VIII of the Securities and
Exchange Board of India (Issue of Capital and Disclosure requirement ) Regulations, 2009, to the
extent applicable. You are also encouraged to read the greater details available in the Scheme.

THIS ABRIDGED PROSPECTUS CONSISTS OF 10{TEN) PAGES. PLEASE ENSURE THAT YOU
HAVE RECEIVED ALL THE PAGES.

You may also download copies of the draft Scheme as approved by the Board of Directors of the companies
and other documents in connection to the Scheme from the websites of stock exchange(s) ie. from
wwaw nseindia.com; www bseindia.comand the website of Demerged Company i.e. www.nilainfra.com

NAME OF THE PROMOTER OF THE COMPANY": Nila Infrastructures Limited
ISSUE DETAILS
The Board of Directors Nila Infrastructures Limited (hereinafter referred as “Nila Infra’) and Parmananday
Superstruciure Limited(hereinafter referred as “PSL°) in their respective meeting(s) held on October 17, 2017
approved a scheme of arrangement (*Scheme’). Wherein the Real Estate Undertaking ofNila Infra shall be
transferred to the PSL. Nila Infra {along with its nominees)presently holds 79000 Equity Shares in PSL
constituling 100% of paid up share capital of PSL. During the proposed Scheme of Arrangementthe
sharcholding of demerged company shall stand cancelled and the resultant company would be issuing shares to
the sharcholders of demerged company. The scheme is further subject to approval from the Stock Exchange(s),
Securities and Exchange Board of India (SEBI), shareholders and creditors of aforesaid companies, National
Company Law Tribunal (NCLT) and other statwtory/regulatory authorities, as may be applicable Pursuant to
the aforesaid scheme becoming effective, the Company shall issue equity shares to the shareholders of Nila
Infra in the ratio and manner as stated in said Scheme.
LISTING
Upaon the Scheme becoming effective, the Equity Shares of the PSLshall be listed and traded on BSE Limited
(“BSE")and Mational Stock Exchange of India Limited (“NSE™).
FROCEDURE
The procedure with respect to Public Issue / Offer would not be applicable as this issue is only to the
sharehalders of the Nila Infra, pursuant 1o the Scheme without any consideration. Hence, the procedure with
respect to General Information Document (GID) may be applicable only 1o the limited extent as specifically
provided,

N LS 100G 2000P LCIRII04
E.l:;hwtd Office: Firgl Floar, Sambhnav House, Opp. Chiel Justice’s Bungalow, Badakdev, A hmedabad — 380005 .
Tel: +4 75 4003 6817718 Fax: 491 79 3012 6371 Email: J|peacgniiainira.com
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ELIGIBILITYCRITERIA

There being no initial public offering or rights issue, the cligibility criteria of SEBI (ICDR) Regulations,
2009, does not become applicable, However, SEBI vide its Circular Mo, CFD/DIL3/CIR2017/21 dated
March 10, 2017 stated that the listed entity shall include the applicable information pertaining to the unhsted
entities involved in the scheme in the format prescribed for abridged prospectus as provided in Part D of
Schedule VII of SEBI (ICDR) Hegulations, 2009, as amended, and the same has to be annexed with
theNotice or explanatory statement or proposal accompanying resolution to be sent to and passed by the {
shareholders while secking approval of the scheme Accordingly, in compliance with SEBI Circular No.
Cbi]fDIL]."CIR,."ZﬂIHZ] dated March 10, 2017, the Information Document containing relevant information,
| as and where appllcabh for the Unlisted Company i.e.PSL, in line with the format for Abridged Prospectus
specified in SEBI Circular No. CIR/CFIVDIL/7/2015 dated Ociober 30, 2015 issued under Part D of
Schedule VI of SEBI (ICDR) Regulations, 2009,

INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuant to the Scheme, and is not an offer to public at large. Given that the |-
Scheme requires approval of various regulatory authorities including and primarily, the NCLT, SEBI and
Stock Exchanges, the time frame cannot be established with certainty,

GENERAL RISKS
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any
funds in this Issue unless they can afford to take the risk of losing their invesiment. Invesiors are advised o
read the risk factors carefully before taking an investment decision in this Issue. For taking an investment
decision, investors must rc]:r on their own examination of the Issuer and this lssue, including the risks
involved. The investment in Equity Shares have not been recommended or approved by the Securities and
Exchange Board of India (“SEBI™), nor does SEBI guarantee the aceuracy or adequacy of the contents of this
Prospectus. Specific attention of the investors is invited to the section titled “Risk Factors” of this Information

Document.
PRICE INFORMATION OF LEAD MANAGERS
f |
' #/= % change in | +/- % change in e e ohge i
; p closing price,
closing price, [+/~ | closing price, [+/-
[ ; [#/- % change
| Yo change in % change in
ftr. Y Naini . h‘htm:j;:lf e closing closing in rhsinE
ghiod erehant Banker | benchmark]- 30th benchmark]- 180th :j:: rlI:r
calendar days from |  90th calendar PRy i
listing days from listing Ilfli:n
NOT APPLICABLE (SINCE THERE 15 NO INVITATION TO PUBLIC FOR SUBSCRIPTION BY WAY
{ OF THIS INFORMATION DOCUMENT)

GENERAL INFORMATION
| Dietails of Statutory Auditors J. 5. Shah & Co., 15 Municipal Shopping Center,
Nr. BSNL Telephone Office, Kankaria, Ahmedabad ~ ;
380022

' Phone: 079 2532 2635

: | Firm Registration No: 132059W
i i Name of Book Running Lead Manager(s) and its
i _Contact Details |'

Names of Syndicate Members
| Name of Registrar to the Issue and Contact Details |
Details of Credit Rating Agency & Grading Not Applicable
Details of Debenture Trustee
Self-Certified S}"lﬂll’.‘.ltﬂ Banks
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SECTION - :OUR HISTORY, PROMOTERS AND MANAGEMENT
A. History of the Company |
PSLwas originally incorporated on May 3, 2000 as Gee Tele Netwark Limited, a public limited company,
with the Registrar of Companies, Mumbai, Under the provisions of the Companies Act, 1956. Its registered
office was shifted from the State of Maharashtra to the State of Gujarat on 29" day of December 29,2014,
« The name of company was changed from Gee Tele Network Limil.qlﬂ to Parmannday Consultancy Limited
as on March 03, 2017. Further, the name of company was changed from Parmannday Consultancy Limited
to Parmananday Superstructure Limited as on October 12, 2017. Th registered office of PSL is situated at
1" floer, Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad, Gujarat - 380015, It is
a wholly owned subsidiary of Nila Infra. The mdin object of Iheimmpany is to undertake business of
affordable housing and real estate development,
1

Seheme of Arrangement | = :

The Board of Directors ofMila Infra and PSLin their respective meeting(s) held on October 17,
200 Tapproved a scheme of amangement.(* Scheme')., Wherein, the beal estale business of Nila Infra shall
I be transferred to PSL. Nila Infra (along with its nominecs)presently holds 79000 Equity Shares in PSL
constituting” 100% of paid up share capital of PSL. During the proposed scheme of arrangement the
shareholding of demerged company shall stand cancelled and the resultant company would be issuing
ghares 1o the shareholders of demerged company. !

The scheme is further subject to approval from the stock cmt:hang,nI{s}, Securities and Exchange Board of

India (SEBI), sharcholders and creditors of aforesaid companies, National Company Law Tribunal

{NCLT})-and other regulatory authorities, as may be Bppﬁt—lb{ﬁ.-?‘llﬁl..lﬂﬂt to the aforesaid scheme becoming

effective, the Company shall issue equity shares to the shareholders lofNila Infra in the ratio and manner as
d stated in said Scheme. |:-

FPurpose and Rationale of the Schéme of Arrangement i

The ohject is to demerge the Real Estate Business of Nila Infra and transfer the same to PSL followed by

listing of PSL on BSE and MSE as a result of which, shareholders of Nila Infra, shall directly hold shares

in PSL. i
|
The rationale for the demerger as provided for in the Scheme is 1o enable the betier and more efficient
management, control and running of the Real Estate Business. Fu:rlh:r, it will also enable Mila Infra to
focus and enhance its remaining business operations by streamlining opérations and ensuring better and
mare efficient management control. It is expected to result in un[uclr.ing and maximizing stakeholder's
value with the proposed scheme of arrangement. i

The equity shares of the Demerged Company are already listed onjthe recognized Stock Exchanges. The
Scheme provides for cancellation of 79,000 number of equity shln_:sl of the Resulting Company held by the
Demerged Company and the consequent new issue of 3938 89200 number of equity shares to the
shareholders of the Demerged Company. Such cancellation of shares would happen as an integral part of
the Scheme. Accordingly, the proposed Scheme will create mirror s]:amhu]ding in PSL. )

0

B. Promoters and their Background
| I
[ Promoter of PSL is Mila Infra. PSL is a wholly owned subsidiary w:mpany of Nila Infra

Nila Infrastructures Limited

I "
Nila Infra (Corporate Identification Number L45201GJ1990PLCO13417) was originally incorporated on
February 26, 1990under the provisions of the Companies Act, 1956 under the name of Nila Builders
Private Limited. Then, it was converted into Public Limitl:u;tr company vide fresh cenificate of
incorporation consequent upon conversion form private to public company dated December 16, 1994, The
name of the Company was changed from Nila Bpilders Limited to Nila Housing And Infrastroctures

-
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Limitedas on December 20, 1994, Further name of the company was changed from Nila Housing And
Infrastructures Limitedto Nila Infra as on August 4, 1995, The registered office of Nila Infra is situated at
15t floor, Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad, Gujarat - 380015,

|

Nila Infrastructures Ltd.is a public limited Company listed at BSE Ltd. (Scrip Code: 530377) and National
Stock Exchange of India Ltd. (Scrip Code: NILAINFRA). Incorporated in the year of 1990; the Company -
is into the business of execution of civic urban infrastructure projécts, housing schemes and real estate.
The Company is governed by its Board of Directors and Mr. Manoj Madodaria is the Managing Difector of
the Company. The Company is promoted by Vadodaria family and the prometer and promoter group hold
61.90% of the capital of the Company.

]
Mila Infrastructures Ld. started its business as a ity based real estale plaver and has over a period of time
emerged as a key infrastructure player in the industry. The Company is into the business of execution of
EFC, EPC+PPP, and PPP projects, mainly into affardable housing (Infrastructure) of Government. The
Company also executes Civic Urban Infrastructure projects e.p. |Medical College campus, Multilevel
Fall'king, BRTS Staticns, ete. as well as certain private white I:,t,ho:lI contracts, The Company is also into
own real estate activities. The Company owns immovable propenties in prime location and has leased
certain offices to renowned Corporates on long term’ basis. The Company has geographic presence in
Gujarat and Rajasthan. :

i
The total issued and paid up capital of the Company as on 31! March,2017 was Rs. '39,33,92,700-
comprising of 39,33,92,700 equity shares of Re. 1/~ each. The Company has a track record of payment of
dividend since 2010. Dividend (@ 10% has been paid from 2010 to 2015 and @& 11% for the year 2016 and
2007, The total issued and paid-up capital of the Company as on 30 September, 2017 was Rs,
39,38,89,200/- comprising of 39,38,89,200 equity shares of Re. 1/- each.

]

Promaoters of Nila Infrastruciures Limited:

1. Manoj B Vadodaria | 4. Kiran B. Vadodaria | 7.Mina 8. Vadodara 10.5iddarth R. Vadodaria

2, MilaM Vadodaria | 5.Deep §. Vadodaria &.Rajesh B. Vadodaria 11.Karan R. Vadodaria

J.Alpa K. Vadodaria | 6.Shailesh B. Vadodaria | 9.Chhayaben B. Vadodaria

+ C. Board of Directors of the Company (P5L) '

Sr. | Nameof | Age TN Address Qualification& Desig Date of
g, | Dirsetor | {yrs) . : __nation Appointment
1 Deep 5. iz 3, Anjani Avenue | Graduate October
Vadodaria Bungalows, Sambhaav House ! Additional Director 12,2017
: Compound, Opp Chief Justice
Bungalow,Bodakdev,Ahmedabad-9 | :
2 | Jasvinder | &7 B/1004, Asavri Tower BBHFR., |, IAS (retd.) October
Sirgh Rana Satellite, Ahmedabad-380015 | Additional Director 122007
|
3 | PrashantH | 47 B/d43 Meeldeep Avenue, Gpp ¥ MBA,CFA October
Sarkhedi Priyadarshini Tower Lane, Additional Director 12,2017
g Ahmedabad-380015 i
Bricf Profile of Present Directors: '

Deep §. Vadodaria ) . _—— ) A ]
Mr. Deep Vadodaria is an original thinker with an immense reasoning power. With a problem-solving

attitude, he addresses complex issues in his own distinctive manner. With his excellent operational and
o ! "
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project execution skills; he is driving the Company to new horizons, His idiosyncratic leadership style is
cstructured on a well-define moral code and provides for an excellent teamwork. He has embedded a
culture of review, responsibility and shared accountability to achieve high standards for all.

Jasvinder Singh Hana
Mr. Jasvinder Singh Rana is an ex-1AS officer and has held important posilions in Government and PSUs.
He has a varied experience managing organisations. He was ex MD of GSRTC,

Frashant H Sarkhedi 0 |

Mr. Sarkhedi is a passionate professional with more than 23 years of experience in finance, accounting,
fund raising and gencral management. He is a disciplinarian, has in-depth knowledge and insight on
diverse subject matters and possesses excellent organizational and motivational skills.

Change, if any, in the directors during the last three years

B Name of Dircctor DIN Date of Reason 1
Cessation/appointment
Umesh Yed (0003393 Resigned as on 12* Changeoverof management
Oeiober, 2017 :
Hitesh Patel 01505025 Resigned ason 12° Changeover of management
October, 2017
Hitesh Sampat 02191703 Resigned as on 127 Changeover of management '
October, 20017 i :
| Tejas Ved 0244640) Resigned as on 12" Changeover of management
| 1 October, 2017 :
Deep 5. Vadodaria 01284293 Appainted as on 127 Changeover of management
October, 2017
Jasvinder Singh Rana 0174936] Appointed as on 12" Changeover of management
October, 2017 )
Prashant H Sarkhedi 00417386 Appointed as on 12 Changeover of management
October, 2017 | :

D. Shareholding Pattern of the Company

Pre- Demerger _ i =L
Particulars Amount (Rs.}
Authorized Capital .
1,50,000 Equity Shares of Rs. 10/- each ; 15,00,000
Issued, Subscribed & Paid Up Capital
79,000 Equity Shares of Rs. 10/- each 7.90,000
Post- Dtme_raer ! =
Particulars Amount (Rs.)
Authorized Capital :
45,00,00,000 Crore Equity Shares of Rs. 1/- each 45,00,00,000
Issued, Subscribed & Paid Up Capital ;
19,18 89,200 Equity Shares of Rs. 1/- each 39,38,89.200
The shareholdin em of the company pre- demerger and post-demerger is as under
_ AR _-ﬂPRE-:' “DEMERGER RGER
Cate Category of No. of No of % || MNo.ef MNo. of Yo
gory Sharcholder Sharcholders | Equity Sharcholders | Equity
code Shares Shares

ERs;
A ‘%5‘_‘ :
-

# 0

Notice - Equity Shareholders 1 99 |



{A) | Shareholding of 1 79000 | 100.00 11 243815187 | 61.90
Promoter and
Froamoter Group .
(B) | Public shareholding (1] 0 1] 20659 150064013 | 38.10
TOTAL (A}+(B) 1 To000 | 100.00 20670 393589200 | 100.00
List of Top Ten Sharcholders of the Company pre demerger
Sr.No " Name of the Sharcholder Number of ol
Shares Shareholding
Pre
I Nila Infrastructures Lid. 78400 99,2410
2 Manoj B. Vadodaria = Nominee of Nila Infrastroctures Lid, 100 0.1265
3 Kiran B. Vadodaria - Neminee of Nila Infrastructures Lid. . 10D 0.1265
4 Deep 5 Vadodaria — Nominee of Nila Infrastroctures Lid. 100 0.1265
4 Prashant H Sarkhedi - Nominee of Nila Infrastructures Lid. 104 012635
[} Anand Patel — Mominee of Nila Infrastructures Lid, 100 0.1285
L JEEI‘IHI'L Patel — Nominee of Nila Infrastructures Lid. 100 0.1265
TOTAL 79000 100%
List of Top Ten Shareholders of the Company Post-Demerger
Sr.No. MName of the Sharcholder o Number of 5% of
Shares Sharebolding
Pre
i Manoj B Vadodaria 53154712 13.4948
2 Mila M Vadodaria 43955267 11,1593
3 Kiran B Yadodaria 18608100 SR01%
4 | Alpa K Vadodaria . 36800000 9.3427
5 Deep 5 Vadodaria ' 31752108 8.0612
] Shailesh B Vadodaria 12960000 3.2903
7 Elara India Opportumties Fund Limited 10215000 25934
3 Mina § Vadodaria 695000 22075
9 Shobha Imtivaz Desai T453657 1.8923
10 Monarch Netwarth Capital Limited T224044 1.8340

E. Parent Company / Group Company / Subsidiary / Joint Venture

There is no Group Company / subsidiary / Joint Venture of the Company. There is only one parent

company which is Nila Infrastructures Limited

_ Nila Infrastructures Limited - Capital Structure:
Particulars

Amount l_ﬁi.}
Authorized Capital
50,00,00,000 Equity Shares of Rs.1/- each 50,00,00,000
Total 50,00,00,000
Issued, Subscribed & Paid Up Capital
39,38,89,200 Equity Shares of Rs.1/- each 39,38 49,200
Tuotal 39,38,89,200
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Financial Summary (Standalone):

g As at and lor 1[11; year ended on March 31

Particalars {Rs. In Crores)

2013 2014 2015 2016 017
Sales / revenue from operation 93.01 6.65 124.40 183.11 224.20
Profit / (Loss) for the period 12.83 11.85 [ 12.05 17.05 22.84
Equity Share Capital 29.52 29.52 ' 371.02 37.02 39.34
Reserves and Surplus 72.09 8049 “118.03 130.17 162.09
Earnings Per Share (Basic) 1 0.43 0.40 . 038 .46 .58
Earnings Per Share (Diluied) 0.43 0.40 , 038 .43 0.58

Financial Summary (Consolidated) - :
= i
Particalars As at and for the vear ended on March 31 (Rs. In |
2 Crores)
- 2014 2015 2016 2017
Sales / revenue from operation 97.19 + 124,40 183.1] 22246
Profit / {Loss) for the period 11.81 C 1197 14,02 23.19
Equity Share Capital 29.52 P02 3702 39.34
Reserves and Surplus 79.74 | 116.69 12586 158.71
Earnings Per Share (Basic) 0.40 | 038 0.33 0.59
Eamnings Per Share (Diluted) 0.40 ! 038 . 0.36 0.59
Note: For the FY ended 2013, consolidation vwas not applicable.
. Legal and Other Information

1. Total number of outstanding litigationsby and against the mjmpnny and amount invelved: None

2, Brief details of top 5 material outstanding litigations by and againsttheCompanyand amounts

imvolved: i
Sr. No. ]Pankulaq | Litigation Filed By | Current S‘hl?l.ll [ Amgunt Involved iln Rs.) i
MOT APPLICABLE - 3

3. Regulatory: Action, if any - disciplinary-action taken by SEBI or stock exchanges against the
Promoters/ Group companies in last 5 financial years including outstanding action, if any: None.

4. Brief details of outstanding criminal proceedings by and :Ignlml Promoters: Mone
G. Details of Material Related Party Transactions: None
SECTION - I1:OUR BUSINESS |

A. Business Overview
PSL, is a wholly owned subsidiary of Nila Infra. Tht: main hj:cl ufﬂm company is to undertake business
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of affordable housing and real estate development Presently, the Company is not carrying on any business.
However, after completion of the Scheme, the Company shall underiake the Real Estate Businesses of
demerged Real Estate undertaking of Nila Infra. With the growth of the Indian economy and the resulting
increase in corporate and consumer income, as.well as foreign| investment, the company envisages |
significant opportunities for growth in its prospective business.

i

B. Industry Overview

Indiam Real Estate Sector !
The real estate sector in India has come a long way by becoming one of the fastest growing markets in the
world. It is not only suecessfully attracting domestic real estate developers, but forcign investors as well,
The growth of theindustry is attributed mainly to a large population base, rising income level, and rapid
urbanization. The sector comprises of four sub-sectors- housing, retail, hospitality and commercial.

The real estate sector has transformed from being unorganized 10 a dynamic and organized sector over the |
past decade. Ciovernment policies have been instrumental in providing support after recognizing the need
fier infrastructure development in order to ensure better standard of living for its citizen. In addition to this,
adequate infrastructure forms a prerequisile for sustaining the long-term growth momentum of the
economy. The Indian real estate sector is one of the most globally recognized sectors. It comprises four sub
sectorshousing, retail, hospitality, and commercial. The growth of this sector is well complemented by the |
growih of the corporale environment and the demand for office space as well as urban and semi-urban |

accommodations. {

Challenges ;

The key challenges that the Indian real estate is facing today are:

[ lack of clear land tithes, Ul absence of title insurance,

[1 absence of industry status, U lack of adequate sources of finance,
[0 shortage of labour, O rising manpower and material costs,
[ approvals and procedural difficulties.

C. Detailsof all pending Government & (Hher Approvals: None

SECTION - I :FINANCIAL INFROMATON OF THE COMPANY

A. Summary of Restated Accountsof the Company (Amount in INR)
Particulars For period | Year ended | Year Year Year Year
ending 30 | March 31, | ended ended cnded ended
June 2017 | 2017 March March March 31, | March
(Audited) 31, 2016 31, 2015 2014 31,
{Andited) | (Andited) | (Audited) | 2013
{Audit
. - ed)
Total income from operalions Nil Nil Mil Mil Mil Nil
(et
Net Profit / (Loss) before tax 31,656 BO4T" {15,995) 1,163 {19888) | (9544)
and extraordinary items :
MNet Profit / (Loss) affer tax 31,656 8047 (15.995) 983 (19888) | (9544)
and extraordinary items
Equity Share Capital 7,90,000 7,90,000 700,000 | 790,000 | 732,000 ﬁ.qﬂg.ﬂ
Reserves and Surplus (4,589,007} (5,20,663) | (5.28.711) | (5.12,716) | (5.13.69%) {46‘5;3].,8
Total Liabilities (including 48,452 38420 1,053,420 73,000 51350 G0602
long term bomrowing and
current liabilities)
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Met Fived Assels il Nil - Nil Nil Nil Nil
; Investments(Non current) 302,870 | 2,94,903 306,689 | 292378 | 261,368 | 2,080
59
el Current Assels 46,576 12,854 38,020 57,907 833 3734
Total Assels 3,49,445 307,757 364,709 | 3,50,284 | 269691 | 21179
3
Basic Eamings Per Share 0.40 0.10 (0.20) 0.0l (0.25) {0.15)
(EP5)
Diluted Eamings Per Share 0.40 0.10 (0.20) 0.01 {0.25) (0.15)
(EPS) ;

{MNote: * (there is other income of 18,708)
B. Material Development after Latest Balance Sheet Date

Please refer Part A of Section -1 “History of the Company”™ on Page No. 2 &3 of this Abridged Prospectus

SECTION - IV:RISK FACTORS ) -

Following risk factors are disclosed as general risk factors and also risk factor keeping in view the future
prospects of the company after undertaking Real Estate Business of demerged Real Estate undertaking of Nila
Infra.

GENERAL RISKS

The real estate market is significantly :H{Factnd by changes in government policies, economic condilions, i
demographic trends, employment and income levels and interest rates, among other factors. These factors can
affect the demand for and the valuation of projects undentaken/to be undertaken by the Company. Lower
interest rates an financing from India’s retail banks and housing finance companies, particularly for residential
real estate, and favourable tax treatment of loans, can fuel the growth of the Indian real estate market. Changes
in inferest rates could also affect the willingness and ability of our prospective real estate customers.

INDUSTRY RISK

The Company”s prospective business is heavily dependent on the performance of the real estate market in
India, particularly in the region in which it intends to operate, and could be adversely affected if market
conditions deteriorate. Real estate projects take a substantial amount of time to develop and the real estate
markét both for tand and developed properties is relatively illiquid and further there may be hittle or
insufficient demand for land or developed properties at the expected rental or sale price, as the case may be,
which may affect Company’s business, results of operations and financial condition. ' |

Company's business may also be adversely affected by regulatory developments in the regions in which it
operate or seek to develop properties such as land use regulations, zoning laws, taxes and environmental
regulations, as well as political and social developments that discourage customers from investing or operating
in real estate in those areas or discourage dévelopers from selling their properties or reduce the incentives
available for particular or particular types of developments,

" Historically, the Indian real estate market has been cyclical, a phenomencn that can aifect the optimal timing
fior both the acquisition of sites and the sale or rental of properties. Company cannot assure that real estate .
market cyclicality will not continue to affect the Indian real estate market in the future. As a result, Company
may experience fluctuations in property values and rental income over time which in turn may adversely affect
its buginess, financial condition and results of operations.

Company’s performance and growth are dependent on the health of the Indian economy. The economy could
be adversely affected by various factors such as political or regulatory action, including adverse changes in
liberalisation policies, social disturbances, terrgzat=ils

9
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calamities, interest rates, commadity and energy prices and various other factors. Any slowdown in the Indian
economy may adversely impact company's business and financial performance and the price of company’s
equily shares,

OPERATING RISK

Under its business model, revenues and profits are derived primarily from the sale of properties and the leasing
of commercial and residential properties. While rental income can be relatively stable, revenues from sales are
dependent on various factors such as the size of the developments and the extent to which they qualify for
percentage of completion treatment under the revenue recognition policies and general market conditions ete.
The combination of these factors may result in significant variations in revenues and profits of the
Company. Therefore, company believe that period-to-period comparisons of its results of operations are not
necessarily meaningful and should not be relied upon as indicative of company’s future performance. If in the
future company”s results of operations are below market expectations, the price of company’s equity shares
could decline.

Campany's ability to develop its Real Estate project undertakenfto be undertaken is subject to a number of
risks and contingencies. If any of these risks materialize, company may not be able to develop its Real Estate
project undertakento be underaken, which could have a material adverse gffect on its business, results of
eperations and financial condition.

RISK IN INVESTING IN SECURITIES OF THE COMPANY

The prices of company’s equity shares may fluctuate after listing due to a wide variety of factors, including *
volatility in the Indian and global securities markets, our operational performance, financial results,
developments in India’s economic liberalization and derepulation policies and changes in India’s laws and
regulations impacting Company's business. There is no assurance that an active trading market for Company’s
aquity shares will develop or be sustained after listing.

DECLARATION

We herebry declare that all relevant provisions of the Companies Act, and the guidelines/regulations issued by
the Government of India or the guidelines/regulations isswed by the Securities and Exchange Board of India,
cstablished under section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be, have
been complied with and no statement made in this Information Decument is contrary to the provisions of the
Companies Act, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or
regulations issued there under, as the case may be. We further certify that all statements in the Abridged
Frospectus are true and correct,

For and on behalf of the Board of Directors of

ParmanandaySuperstructure Limited

DIRECTOR
DIN: 0O L1 3286

Place: Ahmedabad
Date:17/1002017
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT AHMEDABAD
CA (CAA) NO. 13/NCLT/AHM/2018

In the matter of the Companies Act, 2013;
And

In the matter of Sections 230 - 232 read with
other relevant provisions of the Companics
Act, 201 3;

And
In the martter of Nila Infrastrectures Limited;
And

In the matter of Scheme of Arrangement
among Mila Infrastructures Limited and Nila
Spaces  Limited and their  respective
sharcholders and creditors;

Nila Infrastructures Limited, i

a company incorporated under the provisions of the |

Companies Act, 1956 and having its registered office at

Firsi Floor, Sambhaav House, Opp. Chief Jusnce’s |

Bungalow, Bedakdev, Ahmedabad — 380 015, Gujarat, )

fisdis | . Applicant Company

EQUITY SHAREHOLDERS
FORM OF PROXY

[As per Form MGT -11 and Pursuant to Seetion 105(6) of the Companies Act, 2013 and Rule 19 (3) of the
Companies (Management and Administration) Rules, 2014]

MName of the Member(s)
Registered Address

E — mail ID
Folio Mo./ DPID and Clhient ID*

*applicable in case of shares held in electronic form

I/ We, being the member {shof ............covnvnnnn holding shares of the above named Applicant
Company, hereby appoint:
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Address:

v SRR TG i i i STENAIINE: .. . or failing him;
Address:
E—mailTDX ....cciimmiimmmmss s mimmsvnrnninnssnnss s mmins STEMAIIPET oo ivenmsvsnnssenssres OF TRENE him;

E—mail ID: Lo SIZOALUIE L ooeiesiiinaene,

as my/our proxy, to act for me/us at the meeting of the Equity Shareholders of the Applicant Company to be
held at First Floor, Sambhaav House, Opp. Chief Justice's Bungalow, Bodakdev, Ahmedabad — 380 015,
Gujarat, Indiaon Tuesday, the 20™ day of March 2018 at 10.00 am. (1000 hours) for the purpose of
considering and, if thought fit, approving, with or without modification(s), the arrangement embaodied in the
Scheme of Arrangement among Nila Infrastructures Limited and Nila Spaces Limited and their respective
sharcholders and ereditors (the “Scheme™) and at such meeting, and at any adjournment or adjoumments
thercof, to vote, for me/us and in my/our name(s) (here, if “for’, insert “FOR’, if “against’,
insert " AGAINST', and in the later case, strike out the words below after "the Scheme’) the said arrangement
embodied in the Scheme, cither with or without modification(s)*, as my/our proxy may approve. (*Strike out
whatever is not applicable)

Signed this day of 2018 :;T;: 15

; revene
Signature of Sharcholder (s) stamp
Signature of Proxy Holder (s) {Signature across the stamp)
Notes:

1. The proxy must be deposited at the registered office of Nila Infrastructures Limited at First Floor,

Sambhaav House, Opp. Chicf Justice's Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat, India, al

least 48 (forty-cight) hours before the scheduled time of the commencement of the said meeting,

All alterations made in the form of proxy should be initialled,

Please affix appropriate revenue stamp before putting signature.

In case of multiple proxies, the proxy later in time shall be accepied.

Proxy need not be a sharcholder of Nila Infrastructures Limited.

No person shall be appointed as a proxy who is a minor.

The proxy of a sharcholder blind or incapable of writing would be accepted if such sharcholder has

aached his signature or mark thereto in the presence of a witness who shall add 1o his signature his

description and address: provided that all insertions in the proxy are in the handwriting of the witness and

such witmess shall have certified at the foot of the proxy that all such insertions have been made by him

at the request and in the presence of the sharcholder before he attached his signature or mark.

8. The proxy of a sharcholder who does not know English would be accepted if it is executed in the manner
preseribed in point no. 7 above and the witness certifies that it was explained 1o the sharcholder in the
language known to him, and gives the sharcholder’s name in English below the signature,

Hhba b b
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NILA INFRASTRUCTURES LIMITED
Registered office:
First Floor, Sambhaav House, Opp. Chief Justice’s Bungalow, Bodakdev, Ahmedabad — 380 015, Gujarat,
India
Phone No:+91-079-4003 6817
CIN: LAS201G] 1990PLCO13417
Websile: www.nilainfra.com

EQUITY SHAREHOLDERS
ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND OVER AT THE ENTRANCE OF THE
MEETING HALL

MEETING OF
THE EQUITY SHAREHOLDERS
ON TUESDAY THE 20" DAY OF MARCH 2018 AT 10,00 AM.

I'We bereby record my/our presence at the meeting of the Equity Sharcholders of Mila Infrastructures
Limited, the Applicant Company, convened pursuant to the order dated 6™ day of February 2018 of the
MCLT atFirst Floor, Sambhaav House, Opp. Chief Justice’s Bungalow, Bodakdev, Ahmedabad — 380 015,
Guijarat, India, on Tuesday, the 20" day of March 2018 at 10.00 a.m. (1000 hours).

Name and address of Equity
Shareholder (IN BLOCK
LETTERS)

Signature
Reg Folio Mo,
Client ID
D.PID

Mo, of Shares

MName of the Proxy*
(IN BLOCK. LETTERS)

Signature
*To be filled in by the Proxy in case he/she attends instead of the shareholder)

MNoles:

L. Equity Sharcholders attending the meeting in person or by proxy or through authorised representative are
requested o complete and bring the Anendance shp with them and hand it over at the entrance of the mecting
hall

Equaty Shareholders who come to attend the meeting are requested 1o bring their copy of the Scheme with
them.

B

1 Equiny Shareholders who hold shares in demateniahized form are requesied o bring their chemt 11D and DP 1D
for easy identification of attendance at the meeting

4, Equity Shareholders are informed that in case of joint holders attending the meeting. only such joint holder
whose name stands first in the Register of Members of Nila Infrastroctures Limited in respeet of such joint
holding will be entitled w voe.
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Route Map for the venue of the meeting
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