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Ref: Regulation 37(6) of SEl31 (Listing Obligations and Disclosure Requirements) Regulations, 
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S uh: Scheme of J'\malgamation of Oberoi Consiructions Limited, Oberoi Mall Limited, Evenstar 

Hotels Priva1e Limited, and Incline Realty Private Limited with Oberoi Realty Limited and 

1heir respective shareholders 

Dear Sirs, 

We refer to our letter dated August 9, 2022, submitted under Regulation 30 of the LODR Regulations, 

intimating that lhe Board of Directors of Oberoi Realty Limited (the "Company") at its meeiing held 

on Augusl 9, 2022 has considered and approved the Scheme of Amalgama1ion under Seccions 230 to 

232 of the Companies Act, 2013 ("Scheme"), subject to requisite statutory approvals, of Oberoi 

Conslruccions Limited (''OCI.'' or "Transferor Company I") and Oberoi Mall Limited ("OML" or 

''Transferor Company 2") and Evcnstar Hotels Private Limited (''EHPL'' or "Transferor Company 3") 

and Incline Really Private Limited ("IRPL" or "Transferor Company 4") with Oberoi Realty Limited 

("ORL'' or "Transferee Company") and their respective shareholders. Transferor Company I, 

Transferor Company 2, Transferor Company 3 and Transferor Company 4 are hereinafter collectively 

referred 10 as the "Transferor Companies". 

OCL. OML, El-IPL and IRPL are d irecily held wholly owned subsidiaries ofche Company. Pursuant to 

Regulation 37(6) of the LODR Regulations. since the Scheme solely provides for merger of these 

wholly owned subsidiaries wich the holding company, there is no requirement of obtaining any 'No­

Objection Letter' or ' Observation Lener' to the Scheme from the Stock Exchanges on whicb !he 

securities of the Company arc lisccd. 

Funher, in accordance with Regulucion 37(6) of the LODR Regulations read with clause 4 of SEBI 

Circular No. SEB l/HO/CFD/DILl/CIR/P/2021/0000000665 dated November 23, 202 1, we hereby 
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We are also submining herewith the certified true copy of the resolutions passed by the Board of 
Directors of Oberoi Realty Limited and each of tbe Transferor Companies all dated August 9. 2022, 
approving the said Scheme. 

This is for your infonnation and records. 

Thanking you, 

Yours faithfully, 

Por Oberoi Realty Limited 

~~: ~ny Secretary 

Encl.: As above. 
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SCHEME OF AMALGAMATION 

OF 

OBEROI CONSTRUCTIONS LlMITED 
(OCL or the "Transferor Company 1 ") 

AND 

OBEROI MALL LlMITED 
(OML or the "Transferor Company 2") 

AND 

EVENSTAR HOTELS PRIVATE LIMITED 
(EHPL or the "Transferor Company 3") 

AND 
INCLINE REALTY PRIVATE LIMlTED 

(IRPL or the "Transferor Company 4") 

WITH 

OBEROI REALTY LlMJTED 
(ORL or the "Transferee Company") 

AND 

THEIR RESPECTIVE SHAREHOLDERS 
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 20 13 

(A) PREAMBLE 

This Scheme of Amalgamation ("Scheme") is presented under Sections 230 lo 232 of 
the Companies Act, 2013 and other applicable provisions, if any, of the Act (defined 

hereinafter) read with applicable Rules made thereunder for amalgamation of Obcroi 
Constructions Limited ("OCL" or "Transferor Company I") and Oberoi Mall Limited 
("OML'' or "Transferor Company 2") and Evcnstar Hotels Private Limited ("EHPL" or 
"Transferor Company 3") and Incline Realty Private Limited ("IRPL" or "Transferor 
Company 4") with Obero i Realty Limited ("ORL'' or ''Transferee Company'') and their 
respective shareholders. This Scheme also provides for various other matters 
consequential or otherwise integrally connected in relation to the aforesaid mentioned. 
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(B) BACKGROUND OF THE COMPANIES 

I. OBEROI CONSTRUCTIONS U MITED ("OCL" or "T ransferor Company l") 
is an unlisted public company under Companies Act, 2013 having its registered office 

at Commerz, 3rd Floor, lnternationul Business Park, Oberoi Garden City, Off Western 

Express Highway, Goregaon (East), Mumbai - 400 063. OCL was incorporated on 2 
November 1993 and is engaged primarily in the business of real estate development. 

II. OBEROI MALL LIMlTED ("OML" or "Transferor Company 2") is an unlisted 

public company under Companies Act, 2013 having itS registered office at Commef"t, 
3rd Floor, International Business Park, Oberoi Garden City, Off Western Express 

Highway, Goregaon (East), Mumbai - 400 063. OML was incorporated on 25 May 

200 I and is engaged primarily in the business of leasing of immovable properties. 

Ill. EVENST AR HOTELS PRIVATE LIMITED ("El:O'L" or "Transferor Company 

3") is an unl isted private company under Companies Act, 2013 having its registered 

office at Commerz, 3rd Floor, International Business Park, Oberoi Garden City, Off 
Western Express Highway, Goregaon (East), Mumbai - 400 063. EHPL was 

incorporated on 3 May 2019 and is engaged primarily in the business of hospitality. 

IV. INCLINE REAL TY P RIVATE LIMITED ("IRPL" or "Transferor Company 4") 
is an unlisted private company under Companies Act, 2013 having its registered office 
at Commerz, 3rd Floor, International Business Park, Oberoi Garden City, Off Western 

Express Highway, Goregaon (East), Mumbai -400 063. lRPL was incorporated on 25 

March 20 14 and is engaged primarily in the business of real estate development. 

V. OBEROI REALTY LIMITED ("ORL'' o r "Transferee Company") is a public 
listed company incorporated under Companies Act, !956 and has its registered office 
at Commef"L, 3«1 Floor, International Business Park, Obcroi Garden City, Off Western 

Express Highway, Goregaon (East), Mumbai - 400 063. ORL was incorporated on 8 

May 1998 and is engaged primarily in the business of real estate development and 
hospital ity. The equity shares ofORL are listed on the BSE Limited and National Stock 

Exchange of India L.imited. The Transferee Company beneficially holds I 00% of the 
issued, subscribed and paid-up share capital of Transferor Company l , Transferor 

Company 2, Transferor Company 3 and Transferor Company 4 (collectively termed as 

"Transferor Com panics"). 

(C) RATIONALE 
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ability to attract investors. 

Owing lo lhe similar nature of business involved it has become imperative for the 
Transferee Company to reorganize itself so as to enable simplified structure and greater 
management focus on the business. 

Therefore the Board of Directors of the companies involved in the Scheme have 
proposed Amalgamation of OCL, OML, EHPL, and IRPL wilh ORL and their 
respective shareholders under the provisions of Sections 230 to 232 and other 
applicable provisions of the Companies Act, 2013. 

The proposed amalgamation would achieve the following benefits: 

(i) Simplification of overall group structure and creating efficiencies through 
amalgamation; 

(i i) Create enhanced value for the stakeholders of the Transferee Company and a clear 
strategic road map towards improved perfonnance outlook and increased investor 
confidence; 

(iii) Optimal utili1.ation of existing resources through consolidation ofopcrations into 
a single legal entity; 

(iv) Provide an opportunity to leverage and pool manpower of the respective 

companies; 

(v) Derive operational and financial synergies through prudent financial management 
and cost reduction; and 

(vi) Better administration, reduction I rationalization in costs, focused operational 
efforts and elimination of duplication. 

(D) PARTSOFTHESCHE ME: 

This Scheme of Amalgamation is divided into the following parts: 

• Part 1 of the Scheme deals with definitions of the terms used in this Scheme and 
the share capital of all the companies which are involved in the Scheme; 

• Part II of the Scheme deals with the amalgamation of ihe Transferor Company I 
with lhe Transferee Company; 

• Parl ill of the Scheme deals with the amalgamation of the Transferor Company 2 

with the Transfer.rmpany; :~:e 
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• Part JV of the Scheme deals with the amalgamation of the Transferor Company 3 
with the Transferee Company; and 

• Part V of the Scheme deals with the amalgamation of the Transferor Company 4 
with the Transferee Company; and 

• Par t VI deals with common clauses for Part n, m, JV and V of this Scheme 

• Part VII deals with general terms and conditions applicable to this Scheme 

(E) The arrangement under this Scheme will be effected under the provisions of Sections 
230 to 232 and other applicable provisions of the Companies Act, 2013. The 
amalgamation of the Transferor Companies with the Transferee Company shall be in 
compliance with the provisions of Section 2( IB) of the IT Act. 

(a) 

(b) 

(c) 

(d) 

(e) 

PART I 
• 

DEFINITIONS AND SHARE CAPITAL 

DEFINITIONS 

In this Scheme, unless inconsistent with the subject or context, the following 
expressions shall have the following meanings: 

"Act" or " the Act" means the Companies Act, 20 13, the rules and regulations made 
thereunder and will include any statutory modification or re-enactment thereof for time 
being in force; 

"Accounting Standards" means the generally accepted accounting principles in India 
and Indian Accounting Standards as notified under section 133 of the Companies Act, 
2013 read with Rule 7 of the Companies (Indian Accounting Standard) Rules, 2015, as 
amended from time to time and to the extent in force and other relevant provisions of 
the Act; 

"Applicable Law" means any applicable statute, notification, bye laws, rules, 
regulations, guidelines, rule of law, policy, code, directives, ordinance, orders or 
instructions having the force of law enacted or issued by any Appropriate Authority; 

" Appointed Date" means I April 2022, or any other date as may be determined by the 
Appropriate Authority, being the date from which this Scheme shall be deemed to be 
effective, in the manner described in the Clause 4 of this Scheme; 

"Appropr iate Authority" means any applicable central, state or local government, 
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legislative body, regulatory, administrative or statutory authority, or judicial body or 
authority, including, but not limited to, Registrar of Companies, Regional Director, 
Official Liquidator and NCLT; 

(f) "Board" in relation to the Transferor Companies and the Transferee Company as the 
case may be, means the Board of Directors of such company, and shall include any 
Committee of Directors duly constituted and authorized for the purposes of matters 
pertaining to the Scheme and I or any other. matter relating thereto; 

(g) "DCPR" means the Development Control Regulations for Greater Mumbai, 1991 (to 
the extent in force), and the Development Control and Promotion Regulations for 
Greater Mumbai, 2034, and all statutory modifications and amendments thereto and 
reenactments thereof; 

(h) ''Effective Date" means the last of the dates on which the certified copies of the 
Order(s) of the NCLT sanctioning the Scheme of Amalgamation ("Ordcr(s)") is filed 
with the respective Registrar of Companies by the Transferor Companies and the 
Transferee Company. All the references in this Scheme to the words "Scheme taking 
effect" or "upon the Scheme becoming effective" shall be with reference to the 
Effective Date; 

(i) "Employees" means all the employees of the Transferor Companies and the Transferee 
Company, as the case may be, respectively as on the Effective Date, in relation m Part 
VI of this Scheme; 

G) "Encumbrance" means any mortgage, pledge, equitable interest, assignment by way 
of security, conditional sales contract, hypothecation, right of other persons, claim, 
security interest, encumbrance, title defect, title retention agreement, voting trt1st, 
agreement, interest, option, lien, charge, commitment, restriction or limitation of any 
nature whatsoever, including restriction on use, voting rights, transfer, receipt of 
income of exercise of any other attribute ofownership, right of set off, any arrangement 
(for the purpose of, or which has the effect of, granting security). or any other security 
interest of any kind whatsoever, or any agreement, whether conditional or otherwise to 
create any ofthc same and the tem1 "Encumbered" shall be construed accordingly; 

(k) "FSJ" means the quotient of the ratio of the combined gross floor area of all floors, 
except areas specifically exempted, to the total area of the plot, as more particularly 
defined in the DCPR and a ll statutory modifications and amendments thereto and re­
enacunents thereof. 

(l) "Governmental Approval" means any approval including but not limited to permits, 
authorizations, licenses, consents, registrations, approvals, municipal pennissions, 
industrial licenses, registrations as may be required pursuant to Applicable Laws for 
conduct of business by any of the companies which is a Party to the Scheme or required 

.. ~ 



for effecting this Scheme; 

(m} "Governmental Authority" means any authority, body, department, commission, 
tribunal, agency or cnticy exercising executive, legislative, judicial, quasi-judicial 
regulatory or administrative functions of, or pertaining to the government conferred by 
Applicable Laws, includes any applicable central, state or local government, any court, 
tribunal, board, bureau or instrumentalicy thereof or arbitration or arbitral body having 
jurisdiction over the territory of Jndia including authorities established under the Real 
Estate(Regulation and Development) Act, 2016 ("RERA"}; 

(n) ''IT Act" means the Income-tax Act, 1961, any re-enactment thereof and the rules, 
regulations, circulars and notifications issued thereunder, each as amended from time 
to time and to the extent in force; 

(o} "Parties" means collectively, the Transferor Company I, Transferor Company 2, 
Transferor Company 3, Transferor Company 4, and Transferee Company and the term 
"Party" shall mean each of them individually; 

(p} "Registrar of Companies" means the Registrar of Companies having jurisdiction over 
the companies forming part of this Scheme; 

(q} "Rupees" or "Rs." means Indian Rupee, the lawful currency of the Republic of lndia; 

(r) "Scheme" or "the Scheme" or " this Scheme" means this Scheme of Amalgamation 
in its present form submitted to the NCLT or as the case may be this Scheme with such 
modification(s}, if any made, as per Clause 23 of the Scheme; 

(s} "SEBI" means the Securities and Exchange Board of India established under the 
Securities and Exchange Board of India Act, 1992; 

(t} "SEBI Circu lar" means the master circular no. 
SEBl/HO/CFD/DlLl/ClR/P/2021/0000000665 issued by SEBI on 23 November 2021 
or any other circulars issued by SEBI applicable to schemes of arrangement from time 
to time; 

(u} "Stock Exchanges" means the BSE Limited and National Stock Exchange of India 
Limited ('NSE'}, where the shares of Transferee Company arc listed; 

(v) "Tax" or "Taxes" means all forms of taxes and statutory, governmental, state, 
provincial, local government or municipal impositions, duties, contributions and levies 
and whether levied by reference to income, profits, book p.rofits, gains, net wealth, asset 
values, turnover, added value or otherwise and shall further include payments in respect 
of or on account ofTax, whetl1er by way of deduction at source, advance tax, minimum 

alternate tax, good~.and se~ce tax or otherwise or attributable directly or primarily to 
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the Transferor Companies and the Transferee Company or any other person and all 
penalties, charges, costs and interest relating thereto; 

(w) "Tnx Laws" means all Applicable Laws, acts. rules and regulations dealing with Taxes 
including but not limited to the income-tax, sales taxi value added tax, service tax, 
goods and services tax, excise duty, customs duty or any other levy of similar nature; 

(x) "TDR" means Transferable Development Rights, which means, when in certain 
circumstances, U1e development potential of land may be separated from the land itself 
rutd may be made available to the owner of the land in the forn1 of transferable 
development rights as more particularly described in the DCPR and all statutory 
modifications and amendments thereto and re-enactments thereof; 

{y) "Transferee Company" or "ORL'' means Oberoi Realty Limited a public company 
limited by shares incorporated under the provisions of the Companies Act, 1956, having 
Corporate Identity No. L45200MH J998PLC114818 and its registered office at 
Commerz, 3..s Floor, International Business Park, Oberoi Garden City, Off Western 
Express Highway, Goregaon (East), Mumbai -400 063; 

(z) "Transferor Company 1" or "OCL" means Obcroi Constructions Limited a public 
company limited by shares incorporated under the provisions of the Companies Act, 
1956, having Corporate Identity No. U45202MHl993PLC074836 and its registered 
office at Commerz, 3rd Floor, International Business Park, Oberoi Garden City, Off 
Western Express Highway, Goregaon (East), Mumbai - 400 063; 

(aa) "Transferor Company 2" or "OML'' means Oberoi Mall Limited a public company 
limited by shares incorporated under the provisions of the Companies Act, 1956, having 
Corporate Identity No. U45202MH2001PLCJ32119 and its registered office at 
Commerz, 3rd Floor, International Business Park, Obcroi Garden City, Off Western 
Express Highway, Gorcgaon (East), Mumbai - 400 063; 

(bb) "Transferor Company 3" o r "EHPL" means Evenstar Hotels Private Limited a 
private company limited by shares Incorporated under lhe provisions of the Companies 
Act, 2013, having Corporate Identity No. U55205MH2019PTC324929 and its 
registered office at Commerz, 3rd Floor, International Business Park, Oberoi Garden 
City, Off Western Express Highway, Goregaon (East), Mumbai - 400 063; 

(cc) "Transferor Company 4" or "IRPL" means Incline Realty P rivate Limiccd a 
private company limited by shares incorporated under the provisions of the Companies 
Acl, 1956, under Corporate Identity No. U45400MH2014PTC255010 and having 
its registered office at Commerz, 3rd Floor, International Business Park, Oberoi Garden 
City, Off Western Express Highway, Goregaon (East), Mumbai - 400 063; 

(dd) 



and authorized as per the provisions of the Act for approving any scheme of 

compromise, arrangement, amalgamation or reconstruction of companies under 
Sections 230 to 232 of the Companies Act, 2013. 

2 INTERPRETATION 

Al l terms and words not defined in this Scheme shall, unless repugnant or contrary to 
the context or meaning thereof, have the same meaning prescribed to them under the 

Act, the Securities Contracts (Regulation) Act, 1956, the Depositories Act, 1996, IT 

Act, and other Applicable Laws, rules, regulations, bye laws, as the case may be, 
including any statutory modification or re-enactment thereof from time to time. 

In this Scheme, unless the context otherwise requires: 
(i) references to a statutory provision include any subordinate legislation made from 

time to time under that provision; 
(ii) references to the singular include the plural and vice versa and references to any 

gender includes the other gender; 
(iii) references to a siatute or statutory provision include that statute or provision as 

from time to time modified or re-enacted or consoli dated and (so far as liabi lity 
thereunder may exist or can arise) shall include also any past statutory provision 

(as from lime to time modified or re-enacted or consolidated) which such 

provision has directly or indirectly replaced, provided that nothing in this Clause 
shal l operate to increase the liability of any Parties beyond that which would have 

existed had this Clause been omitted; 
(iv) references to a document shall be a reference to that document as modified , 

amended, novated or replaced from time to time; 

(v) headings are for convenience only and shall be ignored in construing or 
interpreting any provision of this Scheme; 

(vi) lhe expression "this Clause" shall, unless followed by reference to a specific 
provision, be deemed lo refer to the whole Clause (and not merely the Sub-Clause, 

paragraph or other provision) in which the expression occurs; 
(vii) references to Clauses are to Clauses of this Scheme; 

(viii) references to any person shall include that person's successors and permitted 

assigns or transferees; 
(ix) references to the words ''including'', "include" or "includes" shall be interpreted 

in a manner as though the words "without limitation" immediately followed the 

same; 

(x) references to the words "hereof, "herein" and "hereunder" and words of similar 
importance shall refer to this Scheme as a whole and not lo any particular 

provision of this Scheme; 
(xi) 

(xii) 



"direct or indirect" shall have the correlative meanings; and 
(xiii) the Schedules shall constitute an integral part of this Scheme. 

3 SH ARE CAPITAL 

3.1 The authorized, issued, subscribed and paid-up share capital of the Transferor Company 
I as on 30 June 2022 is as under: 

Share Capital Amount in Rs. 

Authorized Share Capital 

52,50,000 equity shares of Rs. I 0 each 5,25,00,000 

TOTAL 5,25,00,000 

Issued, Subscribed and Paid-up Share Capital 

51,00,000 equity shares of Rs. 10 each 5, I 0,00,000 

TOTAL 5,10,00,000 

Subsequent 10 the above date and till date of approval of this Scheme by the Board, 

there has been no change in the issued, subscribed and paid-up capital oflhe Transferor 
Company l. The beneficial interest in the entire issued, subscribed and paid up share 

capital of the Transferor Company I is held by the Transferee Company. 

3.2 The authorized, issued, subscribed and paid-up share capital of the Transferor Company 

2 as on 30 June 2022 is as under: 

Share Capital Amount in Rs. 

Authorized Share Capital 

4,50,000 equity shares of Rs. 10 each 45,00,000 

TOTAL 45,00,000 

Issued, Subscri.bed and Paid-up Share Capital 

90,000 equity shares of Rs. I 0 each 9,00,000 

TOTAL 9,00,000 

Subsequent to the above date and till date of approval of this Scheme by the Board, 
there has been no change in the issued, subscribed and paid-up capital of lhc Transferor 

Company 2. The beneficial interest in the entire issued, subscribed and paid up share 

capital of the Transferor Company 2 is held by the Transferee Company. 

3.3 The authorized, issued, subscribed and paid-up share capital of the Transferor Company 

3 as on 30 June 2022 is as under: 

Share Capita.I Amount in Rs. 
Authorized Share Capital 

50,000 equity shares of Rs. IO each 5,00,000 

TOTAL 5,00,000 

Issued , Subscribed a nd Paid-up Share Capital 

I 0,000 equity shares of Rs. I 0 each 1,00,000 



I Share Capital 
TOTAL 

I Amount in Rs. I 
1,00,000 

Subsequent to the above date and till date of approval of this Scheme by the Board, 
there has been no change in the issued, subscribed and paid-up capital of the Transferor 
Company 3. The beneficial interest in lhe entire issued, subscribed and paid up share 
capital of the Transferor Company 3 is held by the Transferee Company. 

3.4 The authorized, issued, subscribed and paid-up share capital of the Transferor Company 
4 as on 30 June 2022 is as under: 

Share Capital Amount in Rs. 
Authorized Share Capital 

50,00,000 equity shares of Rs. I 0 each 5,00,00,000 
TOTAL S,00,00,000 
rssued, Subscribed and Paid-up Share Capital 

50,00,000 equity shares of Rs. I 0 each 5,00,00,000 
TOTAL S,00,00,000 

Subsequent to the above date and till date of approval of this Scheme by the Board, 
there has been no change in the issued, subscribed and paid-up capital of the Transferor 
Company 4. The beneficial interest in the entire issued, subscribed and paid up share 
capital of the Transferor Company 4 is held by the Transferee Company. 

J.5 The authorized, issued, subscribed and paid-up share capital of the Transferee Company 
as on 30 June 2022 is as under. 
Share Capital Amount in Rs. 
Author ized Share Capital 
42,50,00,000 equity shares of Rs. l 0 each 4,25,00.00,000 
TOTAL 4,25,00,00,000 
Issued, Subscribed and Paid-up Share Capital 
36,36,02,237 equity shares of Rs. lO each 3,63,60,22,370 
TOTAL 3,63,60,22,370 

Subsequent to 1he above date and till dale of approval of this Scheme by the Board, 
there has been no change in the issued, subscribed and paid up capital of the Tran.~feree 
Company. 

4 DATE OFT AK.ING EFFECT AND OPERATIVE DATE 

Each part of the Scheme set out herein in its present form or with any modifications(s) 
in accordance with Clause 23 of the Scheme shall, unless otherwise specified, be 
effective from the Appointed Date but operative from the Effective Date. 



PART l1 

AMALGAMATION OF THE TRANSFEROR COMPANY 1 WITH THE 
TRANSFEREE COMPANY 

5 TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE 
TRANSFEROR COMP ANY 1 TO THE TRANSFEREE COMP ANY 

5.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from 
the Appointed Date, upon the Scheme becoming effective the entire business and whole 
of the undertaking of the Transferor Company I as a going concern shall pursuant to 
the provisions contained in Sections 230 to 232 and all other applicable provisions, if 
any, of the Act and without any further act or deed shall stand transferred to and vested 
with and I or be deemed to be transferred to and vested with the Transferee Company. 

5.2 Without prejudice to the generality of Clause 5.1 above, upon the Scheme becoming 
effective, with effect from the Appointed Date, the entire business and whole of the 
undertaking oflhe Transferor Company I as a going concern, including 
(1) al l the assets, property, rights, titles and benefits, whether movable or 

immovable, real or personal, present or contingent, in possession or reversion 
or otherwise, corporeal or incorporeal, tangible or intangible including without 
limitation 
(a) all property, plant and equipments including buildings, the fixed and 

movable furniture and fixtures, plant and machinery, electrical 
installations and equipments, vehicles, aircraft, computers, 
communication devices, office/ construction/ other equipments, if any, 

(b) all capital work in progress including all property, plant and equipments 
and all investment properties, if any, 

(c) all investment properties including land, buildings, the fixed and 
movable furniture and fixtures, office/ construction/ other equipments, 
plant and machinery, electrical installations and cquipmentS, computers, 
communication devices, if any, 

(d) all intangible assets and all intangible assets under development 
including computer softwares, if any, 

(e) all investments including investment in joint ventures, partnership firms 
of joint ventures, capital investment in partnership firms, associations of 
persons, mutual funds, if any, 

(I) all other financial assets including fixed deposits with banks, if any, 
(g) all deferred tax assets, if any, 
(h) all land and building (whether owned, leased, licensed or otherwise 

under the possession of the Transferor Company I), inherent full 
development potential of the lands (includ ing by way of FSl and TDR 
(including purchased TOR) nomenclatured in any manner Including, 
additional/ incentive/ special/ premium/ fungible/ compensatory FSI, 
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(i) 

(k) 

(I) 

(m) 

(n) 

whether balance or increased, at present or in future, and as may arise 
due to any reason including change in applicable law or policy) 
development rights, rights and benefits of all agreements and all other 
interests, rights and powers of every kind, nature and description 
whatsoever, al I rights and /or titles and /or interest in properties by virtue 
of any court decree or order, all records, files, papers, contracts, 
Intimation of Disapproval (!OD), approved building plan and any 
amendments thereto, Commencement Certlficate, Occupation 
Certificate, Building Completion Certificate, Development Right 
Certificate (DRC), and all other rights, title, interest, contracts including 
Development Agreements, Conveyances, Agreement for Sale etc, 
current assets including inventories of the plot ofland, work in progress 
of under construction projects, finished goods, stock in trade, trade 
receivables, bills, credits, loans and advance, if any, whether recoverable 
in cash or kind or for value to be received, investments, reserves, cash 
and bank balances, earnest money and deposits with any government, 
quasi - government, local or other authority or body or with company 
or other person, funds, permissions, income tax assets including benefits 
under income tax, service tax I sales tax I value added tax I GST I octroi/ 
excise duty and I or any other statues, incentives, if any, 
all other current and non-current assets including capital advances, 
security deposits, advances to vendors, advances recoverable in cash or 
kind, balance with government authorities, contract assets, prepaid 
expenses, if any, 
business licenses, perm its, lease, tenancy rights, letters of intent, 
authorizations, registrations (Including with RERA Authorities), 
intellectual property rights such as copyrights, patents, trademarks, trade 
names and other industrial or intellectual property rights of any nature 
whatsoever relating to the Transferor Company I, 
privileges, liberties, easements, advantages, benefits and approvals. 
deposits, advance and other taxes paid to the authorities. 
consent, approvals or powers of every kind and description, agreements, 
software license, domain/ website etc., applications, statutory 
permissions, consents and registrations or approvals obtained from any 
authorities including but not limited to approval from ChiefFire Officer, 
Executive Engineer Traffic and Coordination, Ministry of Environment, 
Forests and Climate Change (either Central or State, or any department 
thereunder), approvals from any governmental authorities, including 
RERA Authorities, Mumbai Metropolitan Regional Development 
Authority, Thane Municipal Corporation, Brihanmumbai Municipal 
Corporation, Maharashtra Housing and Area Development Authority, 
Competent Authority under the Urban Land Ceiling Act, 1976, and any 
other authority, 
all files, ~apers, samples, models, records, engineering records and 
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catalogues, data quotations sales I advertisement materials, and details 
of former/ current/ prospective customers (price in formation)/ suppl iers 

(credit information) other records whether in physical, electronic form 
in connection I relating to the Transferor Company I and other claims 

and powers, of wheresoever nature and whoscsocvcr situated belonging 
to or in the possession of or granted in favour of or enjoyed by the 

Transferor Company I, whether in India or abroad, 

(II) all debts, liabilities, duties and obligations of any kind, nature or description, 

secured or unsecured, current or non-current, whether provided for or not, 
including contingent liabilities. 

shall pursuant to the Order of the NCLT and pursuant to provisions of Sections 230 to 

232 and other applicable provisions of the Act and without any notice, intimation, and 
without any further act, instrument or deed, but subject to the charges affecting the 

same, be vested in the Transferee Company so as to become the properties and liabilities 

(as the case may be) of the Transferee Company. 

5.3 Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 
of any and all immovable properties (including land together with the buildings and 

structures standing thereon) held/owned by the Transferor Company I, whether 
freehold or leasehold/l icensed and any documents of title, rights and easements in 
reltltion thereto, shall stand transferred to and be vested in the Transferee Company, 

without any act or deed done by the Transferor Company I or the Transferee Company. 
With effect from the Appointed Date, the Transferee Company shall be entitled to 

exercise all rights and privileges and be liable to pay lease rent/license fees, municipal 

taxes and fulfi l all obligations, in relation to or applicable to such immovable properties. 

The mutation/assignment of title or righl~ to the immovable properties in the name of 
the Transferee Company shall be made and duly recorded by the appropriate authorities 

or the concemed lessors/licensors pursuant to the sanction of this Scheme by the NCL T 
and upon the Scheme becoming effective in accordance with the terms hereof without 

any further act or deed on part of the Transferee Company. 

5.4 Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 
of all the movable assets of the Transferor Company I, the assets which are otherwise 

capable of transfer by physical delivery or endorsement and/ or delivery, including cash 
on hand, shall be so transferred to the Transferee Company, and deemed to have been 

physically handed over by physical delivery or by endorsement and/ or delivery, as the 
case may be, to the Transferee Company to the end and inteni that the property and 

benefit therein passes to the Transferee Company without requiring any separate deed, 
instrument, or writing for the same. 

5.5 Upon the Scheme becoming effective, with effect from the Appointed Date. in respect 

of any and all movable properties of the Transferor Company I, other than those 
specified in clause 5.4 above, including sundry debtors, outstanding loans and 



advances, if any, recoverable in cash or In kind or for value to be received, bank 
balances and deposits, if any, with Government, semi-Government, local and other 
auihorities and bodies, customers and other persons, shall witl1out any further act, 
instrument or deed, be transferred and vested as the property of the Transferee Company 
(although the Transferee Company may without being obliged nnd if it so deems 
appropriate at its sole discretion, give notice in such form as it may deem fit and proper, 
to each person, debtor, depositor, as the case may be . that such debt, loan, advance, 
balance or deposits stand transferred and vested in the Transferee Company). 

5.6 Upon the Scheme becoming effective, with effect from the Appointed Date, subject to 
Applicable Law, all the Governmental Approvals, statutory licenses, permissions or 
approvals or consents, required to carry on the operations and business of the Transferor 
Company I shall stand vested in or transferred to the Transforee Company without any 
further act or deed and shall be appropriately mutated by the authorities concerned in 
favour of the Transferee Company. The benefit of all Governmental Approvals, 
s tatutory licenses, permissions or approvals or consents shall vest in and shall be in full 
force and effect against or in favour of the Transferee Company and may be enforced 
as fully and effeciually as if instead of the Transferor Company I, the Transferee 
Company had been the party thereto or the beneficiary or obi igcc thereof pursuant to 
this Scheme. In so far as the various incentives, subsidies, rehabilitation schemes, 
special status and other benefits or privileges enjoyed, granted by any Government 
Authority pursuant to Applicable Law or by any other person, or availed of by the 
Transferor Company l, as the case may be, the same shall vest with and be available to 
the Transferee Company on the same terms and conditions. 

5.7 Upon the Scheme becoming effective, with effect from the Appointed Date, all debts, 
liabilities (including contingent liabilities), duties and obligations of every kind, nature 
and description of the Transferor Company I, shall be deemed to have been transferred 
to the Transferee Company, pursuant to the provisions of Sections 230 to 232 of the 
Act, and to the extent they are outstanding on the Effective Date shall, without any 
further act, deed, matter or thing be and stand transferred to the Transferee Company 
and shall become the liabilities and obligations of the Transferee Company which 
undertakes to meet, discharge and satisfy the same. It shall not be necessary to obtain 
the consent of any third party or other person who is a party to any contract or 
arrangement by virtue of which such debts, duties and obligations have arisen in order 
to give effect to the provisions of this clause. Further, subject to the necessary consents 
being obtained in accordance with the terms of this Scheme, the provisions of this 
clause shall operate notwithstanding anything to the contrary contained in any deed or 
writing or terms of sanction or issue or any security document, all of such instruments 
shall stand modified accordingly. 

5.8 



5.9 The transfer and vesting of the undenaking of the Transteror Company I as aforesaid 
shall be subject to the existing Encumbrances, if any, subsisting over or in respect of 
the property and assets or any pa.rt thereof, to the extent such Encumbrances are created 
to secure the liabilities forming part of the Transferor Company I and/ or the Transferee 
Company. Provided always that !his Scheme shall not operate to enlarge the scope of 
security for any loan, deposit or facility availed of by the l ransferor Company I and/ 
or the Transferee Company, and the Transferee Company shall not be obliged to create 
or provide any further or additional security therefor after !he Effective Date or 
otherwi se. Without prejudice to the provisions of the foregoing clauses and upon the 
Scheme being effective, the Transferor Company I and the Transferee Company sh a l I 
execute all such instruments or documents or do a ll the acts and deeds as may be 
required, including the 111ing of necessary particulars and/or modification(s) of charge, 
with the concemed Registrar of Companies or any other Govemmental Authority to 
give formal effect to the above provisions. All corporate guarantees given by the 
Transferee Company to secure the borrowings of the Transforor Company 1 shall stand 
cancelled. All corporate guarantees given by the Transferor Company I to secure the 
borrowings of the Transferee Company shall stand cancelled. 

5.10 Upon the Scheme becoming effective, the Transferee Company shall be entitled to file/ 
revise return of income., statement of deduction I collection of tax at source, certificates 
of tax deducted at source, and other statutory retums to the extent required for itself 
and/ or on behalf of the Transferor Company I, as the case may be. The Transferee 
Company shall be entitled to get credit/claim refunds, advance tax cred its, credit of tax 
including minimum alternate tax, credit of tax deducted at source, credit of foreign tax 
paid/ withheld, etc., if any, for and I or on behalf of the Transferor Company I, as may 
be required consequent to the implementation of the Scheme. 

5.11 

5.12 

The provisions of this Scheme as they relate to the amalgamation of the Transferor 
Company I, comply with the conditions relating to" Amalgamat Ion" as spec I lied under 
Section 2(1 B) of the IT Act. If any terms or provisions of the Scheme are found or 
interpreted to be inconsistent with the provisions of the said Section at a Inter date 
including resulting from any amendment oflaw or for any other reason whatsoever, the 
provisions of the said Section of the IT Act shall prevail and the Scheme shall stand 
modified to the extent determined necessary to comply with Section 2(1 B) of the IT 
Act. Such modification will however not affect other parts of the Scheme. 

Upon the Scheme becoming effective, the Transferee Company shall be entitled to 
operate all bank accounts related to the Transferor Company I. All cheques, drafis, pay 
orders, direct and indirect Tax balances and/or payment advices of any kind or 
description issued in favour of the Transferor Company I, either before or after the 
Appointed Date, or in future, may be deposited with the bank of the Transferee 
Company. 
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6 CONSIDERATlON 

6.1 The entire issued, subscribed and paid-up equity share capital of Transferor Company 

I is held by the Transferee Company and/ or its nominee(s). Upon the Scheme 
becoming effective, no shares of the Transferee Company shal l be allotted in lieu or 

exchange of the holding of equity shares in Transferor Company I and the entire issued, 
subscribed and paid up share capital of the Transferor Company I shall stand 

automatically cancelled. 

6.2 Upon the Scheme becomlng effective, the share ce rtlflcutes, if any, and/or the shares in 

electronic form or physical form as the case may be, representing the equity shares held 
by the Transferee Company in the Transferor Company I shall be deemed to be 

cancelled without any further act or deed. 

PART JU 

AMALGAMATION OF THE TRANSFEROR COMP ANY 2 WITH THE 
TRANSFEREE COMPANY 

7 TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF TBE 
TRANSFEROR COMPANY 2 TO THE TRANSFEREE COMPANY 

7.1 Subjecl to the provisions of this Scheme as specified hereinafter and with effect from 

the Appointed Date, upon the Scheme becoming effective the entire business and whole 

of the undertaking of the Transferor Company 2 as a going concern shall pursuant lo 
the provisions contained in Sections 230 to 232 and all other applicable provisions, if 

any, of the Act and without any further act or deed shall stand transferred to and vested 
with and I or be deemed to be transferred to and vested with the Transferee Company. 

7.2 Without prejudice to the generality of Clause 7.1 above, upon the Scheme becoming 

etTeclive, with effect from the Appointed Date, the entire business and whole of the 
undertaking of the Transferor Company 2 as a going concern, including 

(I) all the assets. property, rights, titles and benefits, whether movable or 
immovable, real or personal, present or contingent, in possession or reversion 

or otherwise, corporeal or incorporeal, tangible or intangible including without 

limitation 
(a) all property, plant and equipments including bui ldings. the fixed and 

movable furniture and fixtures, plant and machinery, electrical 
installations and equipments, vehicles, computers, communication 

devices. office/ construction/ other equipments, if any, 
(b) a ll capital work in progress including all property, plant and equipments 

and all investment properties, if any, 
(c) all investment properties includ ing land, buildings, the fixed and 
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movable furniture and fixtures, office/ construction/ other equipments, 
plant and machinery, electrical installations and equipments, computers, 
communication devices, if any, 

(d) all intangible assets and all intangible assets under development 
including computer softwares, if any, 

(e) all investments including mutual funds, if any, 
(f) all other financial assets including fixed deposits with banks, i r any, 
(g) all deferred tax assets, if any, 
(h) all land and building (whether owned, leased, licensed or otherwise 

under the possession of the Transferor Company 2), inherent full 
development potential of the lands (including by way of FSI and TDR 
(including purchased TOR) nomenclatured in any manner i.ncludi ng, 
additional/ incentive/ special/ premium/ fungibls/ compensatory FSI, 
whether balance or increased, at present or in future, and as may arise 
due to any reason including change in applicable law or policy) 
development rights, rights and benefits of al I agreements and all other 
interests, rights and powers of every kind, nature and description 
whatsoever, all rights and /or titles and /or interest in properties by virtue 
of any court decree or order, all records, files, papers, contracts, 
Intimation of Disapproval (IOD), approved building plan and any 
amendments thereto, Commencement Certificate, Occupation 
Certificate, Building Completion Certificate, Development Right 
Certificate (DRC), and all other rights, title, Interest, contracts including 
Development Agreements, Conveyances, Agreement for Sate etc, 

(i) current assets including trade receivables, bills, credits, loans and 
advance, if any, whether recoverable in cash or kind or for value to be 
received, investments, reserves, cash and bank balances, earnest money 
and deposits with any government, quasi - government, local or other 
authority or body or with company or other person, funds, permissions, 
income tax assets including benefits under income tax, service tax I sales 
tax I value added tax I GST I octroi/ excise duty and I or any other 
statues, incentives, if any, 

(k) 

(I) 

(m) 

all other current and non-current assets including capital advances, 
security deposits, advances to vendors, advances recoverable in cash or 
kind, balance with government authorities, contract assets, prepaid 
expenses, if any, 
business licenses, perm its, tease, tenancy rights, letters of intent, 
authorizations, registrations (including with RBRA Authorities), 
intellectual property rights such as copyrights, patents, trademarks, trade 
names and other industrial or intellectual property rights of any nature 
whatsoever relating to the Transferor Company 2, 
privileges, liberties, casements, advantages, benefits and approvals, 
deposits, advance and other taxes paid to the authorities, 
consent, approvals or powers of every kind and description, agreements, 
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7.3 

software license, domain/ website etc., applications, statutory 
permissions, consents and registrations or approvals obtained from any 

authorities including but not limited to approval from Chief Fire Officer, 
Executive Engineer Traffic and Coordination, Ministry of Environment, 

Forests and Climate Change (either Central or State, or any department 

thereunder), approvals from any governmental authorities, including 
RERA Authorities, Mumbai Metropolitan Regional Development 

Authority, Thane Municipal Corporation, Brihanmumbai Municipal 

Corporation, Maharashtra Housing and Area Development Authority, 
Competent Authority under the Urban Land Ceiling Act, 1976, and any 

other authority, 
(n) all files, papers, samples, models, records, engineering records and 

catalogues, data quotations sales I advertisement materials, and details 

of former/ current/ prospective customers (price infom1ation)/ suppliers 
(credit information) other records whether in physical, electronic form 

in connection I relating to the Transferor Company 2 and other claims 
and powers, of wheresoever nature and whosesoever situated belonging 

to or in the possession of or granted in favour of or enjoyed by the 
Transforor Company 2, whether in India or abroad, 

(11) all debts, liabilities, duties and obligations of any kind, nature or description, 
secured or unsecured, current or non-current, whether provided for or not, 

including contingent liabilities. 

shall pursuant to the Order of the NCLT and pursuant to provisions of Sections 230 to 

232 and other applicable provisions of the Act and without any notice, Intimation, and 

without any further act, instrument or deed, but subject to the charges affecting the 
same, be vested in the Transferee Company so as to become the properties and liabilities 

(as the case may be) of the Transferee Company. 

Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 
of any and all immovable properties (including land together with the buildings and 

structures standing thereon} held/owned by the Transferor Company 2, whether 
freehold or leasehold/licensed and any documents of title, rights and easements in 

relation thereto, shall stand transferred to and be vested in the Transferee Company, 
without any act or deed done by the Transferor Company 2 or the Transferee Company. 

With effect from the Appointed Date, the Transferee Company shall be entitled to 

exercise all rights and privileges and be liable to pay lease rent/license fees, municipal 
taxes and !Ulfil all obi igatioos, in relation to or applicable to such immovable properties. 
The mutation/assignment of title or rights to the immovable properties in the name of 

the Transferee Company shall be made and duly recorded by the appropriate authorities 

or the concerned lessors/licensors pursuant to the sanction of this Scheme by the NCLT 
and upon the Scheme becoming effective in accordance with the terms hereof without 

"' f>Oh0< oci '."°"~ of<ho T=•-ComP''" 

Page 18of41 



7.4 Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 
of al l the movable assets of the Transferor Company 2, the assets which are otherwise 
capable of transfer by physical delivery or endorsement and/ or delivery, including cash 
on hand, shall be so transferred to the Transferee Company, and deemed to have been 
physically handed over by physical delivery or by endorsement and/ or delivery, as the 
case may be, to the Transferee Company to the end and intent that the property and 
benefit therein passes to the Transferee Company without requiring any separate deed, 
instrument, or writing for the same. 

7.5 Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 
of any and all movable properties of the Transferor Company 2, other than those 
specified in clause 7.4 above, including sundry debtors, outstanding loans and 
advances, if any, recoverable in cash or in kind or for value to be received, bank 
balances and deposits, if any, with Government, semi-Government, local and other 
authorities and bodies, customers and other persons, shall without any further act, 
instrument or deed, betransfe.rred and vested as the property of the Transferee Company 
(although the Transferee Company may without being obliged and if it so deems 
appropriate at its sole discretion, give notice in such form as it may deem fir and proper, 
10 each person, debtor, deposiror, as the case may be , that such debt, loan, advance, 
balance or deposits stand transferred and vested in the Transferee Company). 

7.6 Upon the Scheme becoming effective, with effect from the Appointed Date, subject 10 

Applicable Law, a ll the Governmental Approvals, statu1ory licenses, permissions or 
approvals or consents, required to carry on the operations and business of the Transferor 
Company 2 shall stand vested in or transferred to the Transferee Company without any 
further act or deed and shall be appropriately mutated by the authorities concerned in 
favour of the Transferee Company. The benefit of all Governmental Approvals, 
statutory licenses, permissions or approvals or consents shall vest in and shall be in full 
force and effec! against or in favour of the Transferee Company and may be enforced 
as fully and effectually as if instead of the Transferor Company 2, the Transferee 
Company had been the party thereto or the beneficiary or obligee thereof pursuan1 to 
this Scheme. In so far as the various incentives, subsidies, rehabi litation schemes, 
special status and other benefits or privileges enjoyed, granted by any Government 
Authority pursuant to Applicable Law or by any other person, or availed of by the 
Transferor Company 2, as the case may be, the same shall vest with and be available to 
the Transferee Company on the same terms and conditions. 

7.7 Upon the Scheme becoming elTeciive, with effect from the Appointed Date, all debts, 
liabilities (including contingent liabilities), duties and obligations of every kind, na1ure 
and description of the Transferor Company 2, shall be deemed to have been transferred 
to the Transferee Company, pursuant to the provisions of Sections 230 to 232 of the 
Act, and to the exten! they are outstanding on the Effective Date shall, wiU1out any 
further act, deed, matter or tbing be and stand transferred to the Transferee Company 
and shall become the l~bi l ities and obligations of the Transferee Company which 
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undertakes to meet, discharge and satisfy the same. It shall not be necessary to obtain 

the consent of any third party or other person who is a party to any contract or 
arrangement by virtue of which such debts, duties and obligations have arisen in order 

to give effect to the provisions of this clause. Further, subject to the necessary consents 
being obtained in accordance with the terms of this Scheme, the provisions of this 

c lause shall operate nohvithstanding anything to the contrary contained in any deed or 
writing or terms of sanction or issue or any security document, all of such instruments 

shall stand modified accordingly. 

7.8 loans, advances and other obligations if any, due or which may at any time in future 

become due behveen the Transferor Company 2 and the Transferee Company shall 

stand cancelled and there shall be no liability in that behalf on either party. 

7.9 The transfer and vesting of the undertaking of the Transferor Company 2 as aforesaid 
shall be subject to the C)dstlng Encumbrances, if any, subsisting over or in respect of 

the property and assets or any part thereof, to the extent such Encumbrances are created 
to secure the liabilities forming part of the Transferor Company 2. Provided always that 

this Scheme shall not operate to enlarge the scope of security for any loan, deposit or 

facility availed of by the Transferor Company 2 w1d/ or the Transferee Company, and 
the Transferee Company shall not be obl iged to create or provide any further or 
additional security therefor after the Effective Date or othenvise. Without prejudice to 

the provisions of the foregoing c lauses and upon the Scheme being effective, the 
Transferor Company 2 and the Transferee Company shall execute all such instruments 

or documents or do all the acts and deeds as may be required, including the filing of 

necessary particulars and/or modification(s) of charge, with the concerned Registrar of 

Compan ies or any other Governmental Authority to give formal effect to the above 
provisions. 

7. l 0 Upon the Scheme becoming effective, the Transferee Company shall be entitled to file/ 

revise return of income, statement of deduction I collection of tax at source, certificates 
of tax deducted at source, and other statutory returns to the extent required for itself 

and/ or on behalf of the Transferor Company 2, as the case may be. The Transferee 

Company shall be entitled to get credit/claim refunds, advance tax credits, credit of tax 
including minimum alternate tax, credit of tax deducted at source, credit of foreign tax 
paid/ withheld, etc., if any, for and I or on behalf of the Transferor Company 2, as may 

be required consequent to the implementation of the Scheme. 

7.11 



Act. Such modification w ill however not affect other parts of the Scheme. 

7.12 Upon the Scheme becoming effective, the Transferee Company shall be entitled to 
operate all ban.k accounts related lo the Transferor Company 2. All cheques, drafts, pay 

orders, direct and indirect Tax balances and/or payment advices of any kind or 
description issued in favour of the Transferor Company 2, either before or after the 

Appointed Date, or in future, may be deposited with the bank of the Transferee 

Compa11y. 

8 CONSIDERATION 

8. 1 The entire issued, subscribed and paid-up equity share capital ofTransteror Company 
2 is held by the Transferee Company wtd/ or its nominee(s). Upon the scheme becomi ng 

effective, no shares of the Transferee Company shall be allotted in lieu or exchange of 

the holding of equity shares in Transferor Company 2 and the entire issued, subscribed 
and paid up share capital of the Transferor Company 2 shal l stand automatica lly 

cancelled. 

8.2 Upon the Scheme becoming effective, the share certificates, if any, and/or the shares in 

e lectronics form or physical form as the case may be, representing the equity shares 
held by the Transferee Company in lhe Transferor Company 2 shall be deemed to be 

cancelled without any further act or deed. 

PART IV 

AMALGA.MA TION OF THE TRANSFEROR COMP ANY 3 WITH TH E 
TRANSFEREE COMPANY 

9 TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE 
TRANSFEROR COMP ANY 3 TO THE TRANSFEREE COMPANY 

9.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from 

the Appointed Date, upon the Scheme becoming effective the entire business and whole 
of the undertaking of the Transferor Company 3 as a going concern shall pursuant to 

the provisions contained in Sections 230 to 232 and all other applicable provisions, if 
any, of the Act and without any further act or deed shall s tand transferred to and vested 

with and I or be deemed to be transferred to and vested wid1 the Transferee Company. 

9.2 Without prejudice to the generality of Clause 9.1 above, upon the Scheme becoming 
effective, with effect from the Appointed Date, the entire business and whole of the 

undertaking of the Transferor Company 3 as a going concern, including 
(!} all the assets, property, rights, titles and bcnelils, whether movable or 

immovable, real or personal, present or contingent, in possession or reversion 
or otherwise, corporeal or incorporeal, tangible or intangible including without 
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limitation 
(a) all property, plant and equipments including buildings, the fixed and 

movable furniture and fixtures, plant and machinery, electrical 
lnS1allations and equipments, vehicles, computers, communication 
devices, office/ construction/ other equipments, if any, 

(b) all capital work in progress including all property, plant and eqnipmcnts 
and all investment properties, if any, 

(c) all investment properties including land, buildings, the fixed and 
movable furniture and fixtures, office/ construction/ oiher equipments, 
plant and machinery, electrical installations and equipments, computers, 
communication devices, if any, 

(d) all intangible assets and all intangible assets under development 
including computer softwares, if any, 

(e) all investments. If any, 
(f) al l other financial assets including fixed deposits with banks, if any. 
(g) all deferred tax assets, if any, 
(h) all land and building (whether owned, leased, licensed or otherwise 

under rhe possession of the Transferor Company 3), inherent full 
development potential of the lands (including by way of t'S I and TDR 
(including purchased TOR) nomenclatured in any manner including, 
additional/ incentive/ special/ premium/ fungible/ compensatory PSI, 
whether balance or increased, at present or in future, and as may arise 
due to any reason including change in applicable law or policy) 
development rights, rights and benefits of all agreements and all other 
interests, righlS and powers of every kind, nature and description 
whatsoever, all righls and /or titles and /or interest in properties by vinue 
of any court decree or order, all records, files, papers, contracts, 
Intimation of Disapproval (100), approved bu ilding plan and any 
amendments thereto, Commencement Certificate, Occupation 
Certificate, Building Completion Certificate, Development Righi 
Ce.rtificatc (DRC), and all other rights, title, interest, contracts including 
Development Agreements, Conveyances, Agreement for Sale etc. 

(i) current assets including loans and advance, if any, whether recoverable 
in cash or kind or for value to be received, investments, reserves, cash 
and bank balances, earnest money and deposits with any government. 
quasi - government, local or other authority or body or with company 
or other person, funds, permissions, income tax assets including benefits 
under income tax, service tax I sales tax I value added tax I GST I octroi/ 
excise duty and I or any other statues, incentives, if any, 

O> all other current and non-<:urrent assets including capital advances, 
security deposits, advanc·es to vendors, advances recoverable in cash or 
kind, balance wilh government authorities, prepaid expenses, if any, 

(k) business licenses, permits, lease, tenancy rights, le!lers of intent. 
authorizations, registrations (including with RERA Authorities), 
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intellectual property rights such as copyrights, patents, trademarks, trade 
names aad other industrial or intellectual property rights of any nature 
whatsoever relating to the Transferor Company 3, 

(I) privileges, liberties, easements, advantages, benefits and approvals, 
deposits, advance and other taxes paid to the authorities, 

(m) consent, approvals or powers of every kind and description, agreements, 
software license, domain/ website etc., applications, statutory 
permissions, consents and registrations or approvals obtained from any 
authoriHes including but not limited to approval from Chief Fire omcer, 
Executive Engineer Traffic and Coordination, Ministry of Environment, 
Forests and Climate Change (either Centra.I or State, or any department 
thereunder), approvals from any governmental authorities, including 
RERA Authorities, Mumbai Metropolitan Regional Development 
Authority, Thane Municipal Corporation, Brihanmumbai Municipal 
Corporation, Maharashtra Housing and Arca Development Authority, 
Competent Authority under the Urban Land Ceiling Act, 1976, and any 
other authority, 

(n) all files, papers, samples, models, records, engineering records and 
catalogues, data quotations ~ales I advertisement materials, and details 
of former/ current/ prospecrive customers (price informarion)/ suppliers 
(credit information) other records whether in physical, electronic fonn 
in connection I relating to the Transferor Company 3 and other claims 
and powers, o f wheresoever nature and whosesoevcr situated belonging 
to or in the possession of or granted in favour of or enjoyed by the 
Transferor Company 3, whether in India or abroad, 

(IJ) all debts, liabilities, duties and obligations of any kind, nature or description, 
secured or unsecured, current or non-current, whether provided for or not, 
including contingent liabilities. 

shall pursuant to the Order oflhe NCL T and pursuant to provisions of Sections 230 to 
232 and other applicable provisions of the Act and without any notice, intimation, and 
without any further act, instrument or deed, but subject lo the charges affecting the 
same, be vested in the Transferee Company so as to become the properties and liabi lities 
(as the case may be) of the Transferee Company. 

9.3 Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 
of any and all immovable properties (including land together with the buildings and 
structures standing thereon) held/owned by the Transferor Company 3, whether 
freehold or leasehold/licensed and any documents of title, rights and easements in 
relation thereto, shall stand transferred to and be vested in the Transforee Company, 
without any act or deed done by the Transferor Company 3 or the Transferee Company. 
With effect from the Appointed Date, the Transferee Company shall be entitled to 
exercise all rights and privileges and be liable to pay lease rent/license fees, municipal 
taxes and fulfil all obligations, in relation to or applicable to such immovable properties. 



The mutation/assignment of title or rights to the immovable properties in the name of 
the Transferee Company shall be made and duly recorded by the appropriate authorities 
or lhe concerned lessors/licensors pursuant to the sanction of this Scheme by the NCLT 
and upon the Scheme becoming effective in accordance with the terms hereof without 
any further act or deed on part of the Transferee Company. 

9.4 Upon the Scheme becoming effective, with effect from the Appointed Dale, in respect 
of all the movable assets of the Transferor Company 3, the assets wh ich arc otherwise 
capable of transfer by physical delivery or endorsement and/ or delivery, including cash 
on hand, shall be so transferred to the Transferee Company, and deemed to have been 
physically handed over by physical delivery or by endorsement and/ or delivery, as the 
case may be, to the Transferee Company to the end and intent that the property and 
benefir therein passes to the Transferee Company without requiring any separate deed, 
instrument, or writing for the same. 

9.5 Upon the Scheme becoming effective, with effect from the Appointed Date, In respect 
of any and a.II movable properties of the Transferor Company 3, other than those 
specified in clause 9.4 above, including sundry debtors, outstand ing loans and 
advances, if any, recoverable in cash or in kind or for value to be received, bank 
balances and deposits, if any, with Government, semi-Government, local and other 
authorities and bodies, customers and other persons, shall without any further act, 
instrument or deed, be transferred and vested as tbe property of the Transfere.e Company 
(although the Transferee Company may without being obliged and if it so deems 
appropriate at its sole discretion, give notice in such form as it may deem fit and proper, 
lO each person, debtor, depositor, as the case may be , that such debt, loan, advance, 
balance or deposits stand transferred and vested in the Transferee Company). 

9.6 Upon the Scheme becoming effective, with effect from the Appointed Date, subject to 
Applicable Law, all the Governmental Approvals, statutory licenses, permissions or 
approvals or consents, required to carry on the operations and business of the Transferor 
Company 3 shall stand vested in or transferred to the Transferee Company without any 
further act or deed and shall be appropriately mutated by the authorities concerned in 
favour of the Transferee Company. The benefit of all Governmental Approvals, 
statutory licenses, permissions or approvals or consents shall vest in and shall be in full 
force and effect against or in favour of the Transferee Company and may be enforced 
as fully and effectually as if instead of the Transferor Company 3, the Transferee 
Company had been the party thereto or the beneficiary or obligee thereof pursuant to 
this Scheme. In so far as the various incentives, subsidies, rehabilitation schemes, 
special status and other benefits or privileges enjoyed, granted by any Government 
Authority pursuant to Applicable Law or by any other person, or availed of by the 
Transferor Company 3, as the case may be, the same shall vest with and be available to 
the Transferee Company on the same terms and conditions. 

9.7 Upon the Scheme becoming effective. with effect from the Appointed Date, all debts, 
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liabilities (including contingent liabilities), duties and obligations of every kind, nature 
and description of the Transferor Company 3, shall bedeemed to have been transferred 
to the Transferee Company, pursuant to the provisions of Sections 230 to 232 of the 
Act, and to the cxtem they are outstanding on the Effective Date shall, without any 
further act, deed, matter or thing be and stand transferred to the Transferee Company 
and shall become the liabil.ities and obligations of the Transferee Company which 
undertakes to meet, discharge and satisfy the same. It shall not be necessary to obtain 
the consent of any third party or other person who i.s a party to any contract or 
arrangement by virtue of which such debts, duties and obligations have arisen in order 
to give effect to the provisions of this clause. Further, subject to the necessary consents 
being obtained in accordance with the terms of this Scheme, the provisions of this 
clause shall operate notwithstanding anything to the contrary contained in any deed or 
writing or terms of sanction or issue or any security document, all of such instruments 
shall stand modified accordingly. 

9.8 Loans, advances and other obligations if any, due or which may at any time in future 
become due between the Transferor Company 3 and the Transferee Company shall 
stand cancelled and there shall be no liability in that behalf on either party. 

9.9 The transfer and vesting of the undertaking of the Transferor Company 3 as aforesaid 
shall be subject to the existing Encumbrances, if any, subsisting over or in respect of 
the property and assets or any part thereof, 10 the extent such Encumbrances are created 
to secure the liabilities fonning part of the Transferor Company 3. Provided always that 
this Scheme shall not operate to enlarge the scope of security for any loan, deposit or 
facility availed of by the Transferor Company 3 and/ or the Transferee Company, and 
the Transferee Company shall not be obliged to create or provide any further or 
additional security therefor after the Effective Date or otherwise. Without prejudice to 
the provisions of the foregoing clauses and upon the Scheme being effective, the 
Transferor Company 3 and the Transferee Company shall execute all such instruments 
or documents or do all the acts and deeds as may be required, including the filing of 
necessary particulars and/or modification(s) of charge, with the concerned Registrar of 
Companies or any other Governmental Authority to give formal effect to the above 
provisions. All corporate guarantees given by the Transferee Company to secure the 
borrowings of the Transferor Company 3 shall stand cancelled. 

9.10 Upon the Scheme becoming effective, the Transferee Company shall be entitled to file/ 
revise return of income, statement of deduction I collection of taX at source, certificates 
of tax deducted at source, and other statutory returns to the extent required for itself 
and/ or on behalf of the Transferor Company 3, as the case may be. The Transferee 
Company shall be entitled to get credit/claim refunds, advance tax credits, credit of tax 
including minimum alternate tax, credit of tax deducted at source, credit of foreign taX 

paid/ withheld, etc., if any, for and I or on behalf of the Transferor Company 3, as may 
be required consequent to the implementation of the Scheme. 
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9.11 The provisions of this Scheme as they relate to the amalgamation of the Transferor 
Company 3, comply with the conditions relating to "Amalgamation" as specified under 
Section 2( l B) of the IT Act. lf any terms or provisions of the Scheme a1-e found or 
interpreted to be inconsistent with the provisions of the said Section at a later dale 
including resulting from any amendment of law or for any other reason whatsoeve.r, the 
provisions of the said Sect.ion of the IT Act shall prevail and the Scheme shall stand 
modified to the extent determ ined necessary to comply with Section 2(1 B) of the IT 
Act. Such modification will however not affect other parts of the Scheme. 

9.12 Upon the Scheme becoming effective, the Transferee Company shall be entitled to 
operate all bank accounts related lo the Transferor Company 3. All cheques, drafts, pay 
orders, direct and indirect Tax balances and/or payment advices of any kind or 
description issued In favour of the Transferor Company 3, either before or after the 
Appointed Date, or in future, may be deposited with the bank of the Transferee 
Company. 

10 CONSIDERATION 

10.1 The entire issued, subscribed and pald-up equity share capital of Transferor Company 
3 is held by the Transferee Company and/ or its nominec(s). Upon the scheme becoming 
effective, no shares of the Transferee Company shall be allotted in lieu or exchange of 
the holding of equity shares in Transferor Company 3 and the entire issued, subscribed 
and paid up share capital of the Transferor Company 3 shal l stand automatically 
cancelled. 

10.2 Upon the Scheme becoming effective, the share certificates. if any, and/or the shares in 
electronics form or physical form as the case may be, representing the equity shares 
held by the Transferee Company in the Transferor Company 3 shall be deemed to be 
cancelled without any further act or deed. 

II 

I I. I 

PARJY 

AMALGAMATION OF TIIE TRANSFEROR COMPANY 4 WITH THE 
T RANSFEREE COMPANY 

TRANSFER AND VESTING OF ASSETS AND LIABILITIES OF THE 
TRANSFEROR COMP ANY 4 TO TICE TRANSFEREE COMPANY 

Subject to the provisions of this Scheme as specified hereinafter and with effect from 
the Appointed Date, upon the Scheme becoming effective the entire business and whole 
of the undertaking of the Transferor Company 4 as a going concern shall pursuant to 
the provisions contained in Sections 230 to 232 and all other applicable provisions, if 

any, of the Act and without any further act or deed shall stand transferred to and vested 
with and I or be deemed to be transferred to and vested with the Transferee Company. 
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11.2 Without prejudice to the generality of Clause 11.1 above, upon the Scheme becoming 
effective, with effect from the Appointed Date, the entire business and whole of the 
undertaking of the Transferor Company 4 as a going concern, including 
(I) all the assets, property, rights, titles and benefits, whether movable or 

immovable, real or personal, present or contingent, in possession or reversion 
or otherwise, corporeal or incorporeal, tangible or intangible including without 
limitation 
(a) all property, plant and equipments including buildings, the fixed and 

movable furniture and tixmres, plant and machinery, electrical 
installations and equipments, vehicles, computers, communication 
devices, office/ construction/ other equ ipments, if any, 

(b) all capital work in progress including all property, plant and equipments 
and all investment properties, if any, 

(c) all investment properties including land, buildings, the fixed and 
movable furniture and fixtures, office/ construction/ other equipments, 
plant and machinery, electrical installations and equipments, computers, 
communication devices, if any, 

(d) all intangible asset~ and all intangible assets under development 
including computer softwares, if any, 

(e) all investments including mutual funds, if any, 
(f) all other financial assets including fixed deposits with banks, if any, 
(g) a ll deferred ta.x assets, ifany, 
(h) all land and building (whether owned, leased, licensed or otherwise 

under the possession of the Transferor Company 4), inherent full 

development potential of the lands (including by way of FSI and TOR 
(including purchased TDR) nomenclaturcd in any manner including, 
additional/ incentive/ special/ premium/ fungible/ compensatory FSI, 
whether balance or increased, at present or in IUture, and as may arise 
due to any reason including change in applicable law or policy) 
development rights, rights and benefits of all agreements and all other 
interests, rights and powers of every kind, nature and description 
whatsoever, all rights and /or titles and /or interest in properties by virtue 
of any court decree or order, all records, tlles, papers, contracts, 
Intimation of Disapproval (IOD), approved building plan and any 
amendments thereto, Commencement Certificate, Occupation 
Certificate, Building Completion Certificate, Development Right 
Certificate (DRC), and all other rights, title, interest, contracts including 
Development Agreements, Conveyances, Agreement for Sale etc, 

(i) current assets including inventories of the work in progress of under 
construction projects, finished goods, trade receivables, bi lls, credits, 
loans and advance, if any, whether recoverable in cash or kind or for 
value to be received, Investments, reserves, cash and bank balances, 
earnest money and deposits with any government, quasi - government, 
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local or other authority or body or with company or other person, funds, 
permissions, income tax assets including benefits under income tax, 
service tax I sales tax I value added tax I GST I octroi/ excise duty and I 
or any other statues, incentives, If any, 

0) all other current and non-current assets including capital advances, 
security deposits, advances to vendors, advances recoverable in cash or 
kind, balance with government authorities, contract assets, prepaid 
expenses, if any, 

(k) business licenses, permits, lease, tenancy rights, letters of intent, 
authori.zations, registrations (including with RERA Authorities), 
intellectual property rights such es copyrights, parents, trademarks, trade 
names and other industrial or Intellectual property rights of any nature 
whatsoever relating to the Transferor Company 4, 

(I) privileges, liberties, easements, advantages, benefirs and approvals, 
deposits, advance and other taxes paid to the authorities, 

(m) consent, approvals or powers of every kind and description, agreements, 
software license, domain/ website etc., applications, statutory 
permissions, consents and registrations or approvals obtained from any 
authorities including but not limited to approval from ChiefFire Officer, 
Executive Engineer Traffic and Coordination, Ministry of Environment, 
Forests and Climate Change (either Central or State, or any department 
thereunder), approvals from any governmental authorities, includ ing 
RERA Authorities, Mumbai Metropolitan Regional Development 
Aurhority, Thane Municipal Corporation, Brihanmumbai Municipal 
Corporation, Maharashtra Housing and Area Development Authority, 
Competent Authority under the Urban Land Ceiling Act, 1976, and any 
other authority, 

(n) all files. papers, samples, models, records, engineering records and 
catalogues, data quotations sales I advertisement materials, and details 
of former/ current/ prospective customers (price information)/ suppliers 
(credit information) other records whether in physical, electronic form 
in connection I relating to the Transferor Company 4 and other claims 
and powers, of wheresoever nature and whosesoever situated belonging 
to or in the possession of or granted in favour of or enjoyed by the 
Transferor Company 4, whether In India or abroad, 

(11) all debts, liabilities, duties and obligations of any kind, nature or description, 
secured or unsecured, current or non-current, whether provided for or not, 
including contingent liabHities. 

shall pursuantto the Order of the NCL T and pursuant to provisions of Sections 230 to 
232 and other applicable provisions of tho Act and without any notice, intimation, and 
without any further act, instrument or deed, but subject to the charges affecting the 
same, be vested in the Transferee Company so as to become the properties and liabilities 
(as the case may be) ofi he Transferee Company. 
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l l.3 Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 

of any and all immovable properties (including land together wilh the buildings and 
structures standing thereon) held/owned by the Transferor Company 4, whether 

freehold or leasehold/licensed and any documents of title, rights and easements in 

relation thereto, shall stand transferred to and be vested in the Transferee Company, 
wiU1out any act or deed done by the Transferor Company 4 or the Transferee Company. 

With effect from the Appointed Dale, the Transferee Company shall be entitled to 

exercise all rights and privileges and be liable to pay lease rent/license fees, municipal 
taxes and fulfil all obligations, in relation to or applicable to such immovable propenfos. 
The mutation/assignment of title or rights to the immovable properties in the name of 

the Transfe.ree Company shall be made and duly recorded by the appropriate authorities 

or the concerned lessors/licensors pursuant to the sanction of th is Scheme by the NCLT 
and upon the Scheme becoming effective in accordance with the tem1s hereofwithom 

any further act or deed on pan of the Transferee Company. 

11.4 Upon the Scheme becoming effective, with effect from the Appointed Date, in respect 
of all the movable assets of the Transferor Company 4, the assets which are otherwise 

capable of transfer by physical delivery or endorsement and/ or delivery, including cash 
on hand, shall be so transferred to the Transferee Company, and deemed to have been 

physically handed over by physical delivery or by endorsement and/ or delivery, as the 
case may be, to the Transferee Company io the end and intent that the property and 

benefit therein passes to the Transferee Company without requiring any separate deed, 

instrument, or writing for the same. 

11 .5 Upon the Scheme becoming effective, with effect from the Appointed Date, In respect 

of any and all movable properties of the Transferor Company 4, od1er than those 
specified in c lause 11.4 above, including sundry debtors, outstanding loans and 
advances, if any, recoverable in cash or in kind or for value to be received, bank 

balances and deposits, if any, with Government, semi-Government, local and other 
authorities and bodies, customers and other persons, shall without any further act, 

instrument or deed, be transferred and vested as the property of the Transferee Company 

(although the Transferee Company may without being obliged and if it so deems 
appropriate al its sole discretion, give notice in such form as it may deem fit and proper, 

to each person, debtor, depositor, as the case may be , that such debt, loan, advance, 
balance or deposits stand tTansferred and vested in the Transferee Company). 

11.6 Upon the Scheme becoming effective, with effect from the Appointed Date, subject to 

Applicable Law, all the Governmental Approvals, statutory licenses, permissions or 

approvals or consents, required to carry on the operations and business of the Transferor 
Company 4 shall stand vested in or transferred to thQ Transferee Company without any 

further act or deed and shall be appropriately mutated by the authorities concerned in 
favour of the Transferee Company. The benefil of all Governmental Approvals, 

statutory licenses, penn~ions or approvals or consents shall vest in and shall be in full 

. \JI..; Pago29of41 ~ 

19~ ~&// ~. 11;,.{:::/ .... ·~) 
oMumbal~ ~ 

* 



force and effect against or in favour of the Transferee Company and may be enforced 

as fully and effectually as if instead of the Transferor Company 4, the Transferee 
Company had been the party thereto or the beneficiary or obi igce thereof pursuant to 

this Scheme. In so far as the various incentives, subsidies, rehabilitation schemes, 

special status and other benefits or privileges enjoyed, granted by any Government 
Authority pursuant to Applicable Law or by any other person, or availed of by the 

Transferor Company 4, as the case may be, the same shall vest with and be available to 
the Transferee Company on the same terms and conditions. 

11.7 Upon the Scheme becoming effective, with effect from the Appointed Date, all debts, 
liabilities ( including contingent liabilities), duties and obligations of every kind, nature 

and description of the Transferor Company 4, shall be deemed to have been transferred 
to the Transferee Company, pursuant to the provisions of Sections 230 to 232 of the 

Act, and to the extent they are outstanding on the Effective Date shall, without any 
further act, deed, matter or thing be and stand iransferred to the Transferee Company 

and shall become the liabilities and obligations of the Transferee Company which 

undertakes to meet, discharge and satisfy the same. It shall not be necessary to obtain 
the consent of any third party or other person who is a party to any contract or 

arrangement by virtue of which such debts, duties and obligations have arisen in order 
to give effect to tbe provisions of this clause. Further, subject to the necessary consents 

being obtained in accordance with the terms of this Scheme, the provisions of this 
clause shall operate notwithstand.ing anything to the cont.rary contained in any deed or 

writing or terms of sanction or Issue or any securi(y document, all of such instruments 

shall stand modified accordingly. 

11.8 Loans, advances and other obligations if any, due or which may at any time in future. 
become due between the Transferor Company 4 and the Transferee Company shall 

stand cancelled and there shall be no liability in that behalf on either party. 

·1 1.9 The transfer and vesting of the undertaking of the Transferor Company 4 as aforesaid 

shall be subject to the existing Encumbrances, if any, subsisting over or in respect of 
the property and assets or any part thereof, to the extent such Encumbrances are created 

to secure the liabilities forming part of the Transferor Company 4 and/ or the Transferor 
Company 3. Provided always that this Scheme shall not operate to enlarge the scope of 

security for any loan, deposit or facility availed of by the Transferor Company 4 and/ 
or the Transferee Company, and the Transferee Company shall not be obliged to create 

or provide any further or additional security therefor after the Effective Dale or 
otherwise. Without prejudice to the provisions of the foregoing clauses and upon the 

Scheme being effective, the Transferor Company 4 and the Transferee Company shall 
execute all such insiruments or documents or do all the acts and deeds as may be 
required, including the filing of necessary particulars and/or modification(s) of charge, 
with the concerned Registrar of Companies or any other Governmental Authority to 

give formal effect to the above provisions. All corporate guarantees given by the 

Transferee Com~any to~ the borrowings of the Transferor Company 4 shal I stand 
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cancelled. 

11. I 0 Upon the Scheme becoming effective, the 'frnusfcrce Company shall be entitled to Ille/ 
revise return of income, statement of deduction I collection of tax al source, certificates 

of tax deducted at source, and other statutory returns to the extent required for itself 

and/ or on behalf of the Transferor Company 4, as the case may be. The Transferee 
Company shaU be entitled to get credit/claim refunds, advance tax credits, c redit of tax 

including minimum alternate lax, credit of tax deducted at sou1'Ce, credit of foreign tax 

paid/ withheld, etc., if any, for and I or on behalf of the Transferor Company 4, as may 
be required consequent to the implementation of the Scheme. 

11. I l The provisions of this Scheme as they relate to the amalgamation of the Transferor 
Company 4, comply with the conditions relating to "Amalgamation" as specified under 
Section 2( LB) of the IT Act. If any tem1s or provisions of the Scheme a rc found or 

interpreted to be inconsistent with the provisions of the said Section at a later date 
including resulting from any amendment oflaw or for any other reason whatsoever, the 

provisions of the said Section of the IT Act shall prevail and rhe Scheme shall stand 

modified to the extent dcrem1ined necessary to comply with Section 2( I B) of the IT 
Act Such modification will however not affect other parts of the Scheme. 

11.12 Upon the Scheme becoming effective, the Transferee Company shall be entitled to 

operate all bank accounts related to the Transferor Company 4. All cheques, drafts, pay 
orders, direct and indirect Tax balances and/or payment advices of any kind or 

description issued in favour of the Transferor Company 4, either before or after the 

Appointed Date, or in future, may be deposited with the bank of the Transferee 

Company. 

12 CONSIDERATION 

12.1 The entire issued, subscribed and paid-up equity share capital ofTransforor Company 
4 is held by the Transferee Company and/ or its nominee(s). Upon the scheme becoming 

effective, no shares of the Transferee Company shall be allo!ted in lieu or exchange of 
the holding of equity shares in Tran.sferor Company 4 and the entire issued, subscribed 

and paid up share capital of the Transferor Company 4 shall stand automatically 

cancelled. 

12.2 Upon the Scheme becoming effective, the share certificates, if any, and/or the shares in 
electronics form or physical form as the case may be, representing the equity shares 

held by the Transferee Company in the Transferor Company 4 shall be deemed to be 
cancelled without any further act or deed. 

PARTVI 

COMMON CLAUSES FOR PART ll, Ill, IV AND V OF THE SCHEME 



13 CONTRACTS, DEEDS, APPROVALS, EXEMPTIONS, ETC. 

13.I Upon the Scheme being effective, with effect from the Appointed Date and subject to 
the provisions of this Scheme, all contracts, deeds, bonds, agreements, schemes, 
insurance policies, indemnities, guarantees, arrangements and other instruments, 
whether pertaining to immovable properties or otherwise of whatsoever nature to which 
the Transferor Companies arc a party or to the benefit of which the Transferor 
Companies may be eligible, and which are subsisting or have effect immediately before 
the Effective Date, shall continue in full force and effect on or against or in favor of, as 
the case may be, the Transferee Company and may be enforced as fully and effectually 
as if, instead of the Transferor Companies, the Transferee Company had been a party 
or beneficiary or obligce thereto or there under. 

13.2 For the avoidance of doubt and without prejudice to the generality of the foregoing, it 
is clarified that upon the Scheme becoming efTective, all consents, permissions, 
licenses, cert.ifieates, c learances, authorities, power of attorney given by, issued to or 
executed in favour of the Transferor Companies shal l stand transferred to the Transferee 
Company, as if the same were originally given by, issued to or executed in favour of 
the Transferee Company and the Transferee Company shall be bound by the terms 
thereof, the obligations and duties there under, and the rights and benefits under the 
same shall be available to the Transferee Company. The Traosferor Companies shall 
make applications and do all such acts or things which may be necessary to obtain 
relevant approvals from the concerned Govemmeotal Authorities and any other 
authorities as may be necessary in this behalf. 

13.3 The Transferee Company, at any time after the Scheme taking efTect in accordance with 
the provisions hereof, may without being obliged and if it so deems appropriate at its 
sole discretion, or if required under any Applicable Law, execute deeds of confirmation 
or other writings or arrangements with any party to any contract or arrangement 10 

which the Transferor Companies are a party in order to give formal effect to the 
provisions of this Scheme. The Transferee Company shall, under the provisions of this 
Scheme, be deemed to be authorised to execute any such writings on behalf of the 
Transferor Companies to carry out or perform all such formalities or compliances, 
referred to above, on behalf of the Transferor Companies. 

14 

14.1 

LEGAL PROCEEDINGS 

All legal proceedings, including a.rbltratlon proceedings, of whatsoever nature by or 
against the Transferor Companies pending and I or arising at or after the Appointed 
Date, as and from the Effective Date shall not abate or be discontinued or be in any way 
prejudicially affected by reason of the Scheme or by anything contained io this Scheme 
but shall be continued and enforced by or against the Transferee Company in the 
manner and to the same extent as would or might have been continued and enforced by 
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or against the Transferor Companies. 

14.2 Immediately after the Effective Date, the Transferee Company shall ensure to have all 
legal or other proceedings initiated by or against the Transferor Companies referred to 
in Clause 14 .1 above transferred into its name and to have the same continued, 
prosecuted and enforced by or against the Transferee Company after the Effective Date. 

IS EMPLOYEES 

IS. I All the perrnoncnt Employees, If any, of the Transferor Companies who are in service 
on the date immediately preceding the Effective Date shall, on and from the Effective 
Date become and be engaged as the Employees of the Transferee Company, without 
any break or interruption in service os a result of the amalgamation and on terrns and 
conditions not less favorable than those on which they are engaged by the Transferor 
Companies immediately preceding the E ffective Date. Services of the Employees of 
the Transferor Companies shall be taken into account from the date of their respective 
appointment with the Transferor Companies for the purposes of a l I retirement benefits 
and all other entitlements for which they may be eligible. The Transferee Company 
funher agrees that for the purpose of payment of any retrenchment compensation, if 
any, such past services with the Transferor Companies shall also be taken into account. 

15.2 The services of such Employees shall not be treated as being broken or interrupted for 
the purpose of Provident Fund or Gratuity or Superannuation or other statutory 
purposes and for all purposes wi ll be reckoned from the date of their respective 
appointments with the Transferor Companies. 

15.3 The Transferor Companies shall not vary the terrns and conditions or employment of 
any of the Employees except in the ordinary course of business or without the prior 
consent of the Transferee Company or pursuant to any pre-existing obligation 
undenaken by the Transferor Companies as the case may be, prior to the Effective Date. 

I 5.4 In so far as the existing provident fund, gratuity fund and pension and/ or 
superannuation fund, trusts, retirement fund or benefits and any other funds or benefits 
created by the Transferor Companies pursuant to Applicable Laws or otherwise 
(collectively referred to as the "Funds"), the Funds and such of the investments made 
by the Funds which pertains/ relates to the Employees or the Transferor Companies 
shall be transferred to separate funds of the Transferee Company for the benefit of the 
Employees of the Transferor Companies or be transferred to and merged with the 
similar funds, if any, of the Transferee Company. In the event that the Transferee 
Company docs not have its own funds in respect of any of the above, the Transferee 
Company may, subject to necessary Governmental Approvals, continue to contribute 
to the relevant Funds of the Transferor Companies, until such time that the Transferee 
Company creates its own fund, at which time the Funds and the investments and 
contributions penaining to the Employees of the Transferor Companies shall be 
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transferred to the funds created by the Transferee Company. It is clarified that the 
services of the Employees of the Transferor Companies will be treated as having been 

continuous for the purpose of the said fund or funds. 

16 CONDUCT OF BUSINESS UNTJL THE EFFECTIVE DATE 

With effect from the Appointed Date to the Effective Date: 

I 6.1 The Transferor Companies undertake to preserve and carry on its business, with 

reasonable diligence and business prudence and will not undertake financial 
commitments or sell, transfer, alienate, charge, mortgage, or encun1ber or otherwise 

deal with or dispose of any undertaking or any part thereof save and except in each 

case: 
(a) ifthe same is in its ordinary course of business as carried on by it as on the date 

of filing this Scheme with the Tribunal; or 

(b) ifthe same is expressly permitted by this Scheme; or 
(c) if the prior written consent of the Board of Directors or Committee of Directors 

of the Transferee Company has been obtained. 

16.2 The Transferor Companies shall carry on and be deemed to have carried on all business 
and activities and shall stand possessed of all the assets, rights, title and interest for and 

on account of, and in trust for the Transferee Company. 

16.3 All profits and cash accruing to or losses arising or incurred (including the effect of 
Taxes if any thereon), by the Transferor Companies shall for all purposes, be treated as 

the profits/ cash, Taxes or losses of the Transferee Company. 

16.4 All the assets and properties which are acquired by the Transferor Companies, on or 
afier the Appointed Date bU! prior to the Effective Date shall be deemed to be and shall 

become the assets and properties of the Transferee Company and shall under the 
provisions of Sections 230 to 232 and all other applicable provisions if any of the Act, 

without any further act, instrument or deed, be and stand transferred to and vested in 

and be deemed to have been transferred to and vested in the Transferee Company upon 
the Scheme becoming effective pursuant to the provisions of Sections 230 to 232 and 

any other applicable provisions of the Act. 

16.5 Where any of the debt, liabilities (including contingent liabilities), duties and 
obligations of the Transferor Companies as on the Appointed Date, deemed to be 

transferred to the Transferee Company have been discharged by the Transferor 
Companies, after the Appointed Date and prior to the Effective Date. such discharge 

shall be deemed to have been for and on account of the Transferee Company, and all 
loans raised and used and all liabilities and obligations incurred by the Transferor 

Companies after the Appointed Date and prior to the Effective Date shall be deemed to 

have been raised, used or incurred for and on behalf of the Transferee Company and to 
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the extent they arc outstanding on the Effective Date, shall a lso without any further act, 
deed, matter or thing shall stand transferred to the Transferee Company and shall 

become the liabilities and obligations of Lhe Transferee Company which undertakes to 

meet, discharge and satisfy the same. 

17 SAVING OF CONCLUDED TRANSACTIONS 

17. I The transfer and vesting of business under Clause 5, Clause 7, Clause 9, Clause 11 and 

the continuance of proceedings by or against the Transferor Companies above shall not 
affect any transaction or proceedings already concluded by the Transferor Companies 

on or before Effective Date, to the end and intent tbat the Transferee Company accepts 

and adopts all acts, deeds and things done and executed by the Transferor Companies 
in respect thereto as done and executed on behalf of itself. 

18 TAXES 

18.1 Upon the Scheme becoming effective i.e. from the Appointed Date, a ll taxes payable 
by the Transferor Companies under the Applicable Laws shall be to the account of the 

Transferee Company. Similarly all credits to be c laimed pursuant to Applicable Laws 
including but not limited to minimum alternate tax on income of the Transferor 

Companies or obl igation for tax deduction at source on any payment made by or to be 

made by the Transferor Compan ies shall be made or deemed to have been made and 
duly complied with by the Transferee Company if so, made by the Transferor 

Companies. Similarly, all credits for tax deduction at sourne on income of the 

Transferor Companies, or obligation for deduction o f tax at source on any payment 
made by or to be made by lhe Transferor Companies shall be made or deemed to have 

been made and duly complied with by the Transferee Company if so, made by lhe 
Transferor Companies. Similarly, any advance tax payment required to be made by lhe 

specified due dates in lhe Tax Laws shall also be deemed to have been made by the 

Transferee Company if so made by the Transferor Companies. Any refunds/credit 
under the Tax Laws due to the Transferor Companies consequent to assessments made 
on the Transferor Companies and for which no credit is taken in the accounts as on lhe 

date immediately preceding the Appointed Date shall also belong to and be received by 

the Transferee Company. 

18.2 Further any tax holiday/deduction/exemption/carried forward losses enjoyed by the 

Transferor Companies under the IT Act or any other Applicable Laws would be 

transferred to the Transferee Company. 

18.3 On or after the Effective Date, the Transferor Companies and lhe Transferee Company 
are expressly permitted to revise its returns along with prescribed forms, filings and 

annexures under the Applicable Laws including the TT Act (including for the purpose 
of re-computing tax on book profits and claiming other Tax benefits), and to claim 

refunds and/or cr~dits for nxes paid, and to c laim tax benefits etc. and for matters 

W Page3Sof41 .& 

~~: 

tlMM1) 
t· 
"' ' 

,.-~ 



incidental thereto, if required to give effect to the provisions of the Scheme from the 
Appointed Date. 

19 ACCOUNTING TREATMENT IN THE 'BOOKS OF THE TRANSFEREE 
COMPANY 

The Transforec Company shall account for the amalgamotlo11 of the Transferor 
Company l, Transferor Company 2, Transferor Company 3 and Transferor Company 

4 ("Transferor Companies") in accordance with the Pool ing of Interest Method of 

accounting as laid down in Appendix C of Indian Accounting Standard (Ind AS) 103 
(Business Combinations of entities under common control) notified under Section 133 

of the Companies Act, 2013, under the Companies (Indian Accounting Siandard) Rule.s, 

2015, as may be amended from time to time, in its books of accounts such that: 

19. I The Transferee Company shall record the assets and liabilities. if any. of the Transferor 
Compan ies vested ln it pursuant to this Scheme, at the carrying values as appearing in 

the consolidated financial statements of the Transferee Company. 

19.2 The identity of the reserves of the Transferor Companies shall be preserved and the 
Transforec Company shall record the reserves of the Transferor Companies in the same 

form and at the carrying amount as appearing in the consol idated financial statements 
of the Transferee Company. 

19.3 Pursuant to the an1algamation of the Transferor Companies with the Transferee 

Company, 1he inter-company balances between the Transferee Company and/or the 

Transferor Companies, if any, appearing in the books of the Transferee Company 
and/or of the Transferor Companies shall stand cancelled and there shall be no further 

obligation in that behalf. 

19.4 The value of investments held by the Transferee Company in the Transferor Companies 

shall stand cancelled pursuant to amalgamation. 

19.5 The surplus/deficit, if any arising after taking effect of above clause 19.1, clause 19.2 

and clause 19.4 after giving the effect of adjustments referred 10 in clause 19.3 shall be 
transferred to Capital Reserve in the financial statements of the Transferee Company 

and should be presented separately from other capital reserves wi1h disclosure of its 
nature and purpose in the notes. 

19.6 In case of any difference in accounting policy between the Transferor Companies and 
the Transferee Company, the accounting policies followed by the Transferee Company 

will prevail to ensure that the financial statements reflect the financial position based 

on consistent accounting policies. 

19. 7 Comparative in the financial statements of the Transferee 



Company shall be restated for the accounting impact of the merger, as s1a1ed above as 
ifthe merger had occurred from 1he beginning of the comparative period. 

19.8 For accounting purposes, the Scheme will be given effect on the date when all 
substantial conditions for the transfer of the Transferor Companies are completed. 

J 9.9 Any mailer not dealt with in Clause hereinabove shall be dealt with in accordance with 

the Indian Accounting Standards applicable to the Transferee Company. 

20 COMBINATION OF AUTHORISED SHARE CAPITAL 

20.1 Upon the Scheme becoming effective, the authorized share capital of the Transferee 
Company shnll automatically stand increased without any further acl or deed on 1he part 

of the Transferee Company, including payment of Stamp Duty and Registrar of 

Companies fees, by the authorl7.cd share capital of the Transferor Company I 
amounting to Rs. 5,25,00,000 and the Transferor Company 2 amounling to Rs. 

45,00,000 and the Transferor Company 3 amounting to Rs. 5,00,000, and the Transferor 
Company 4 amounting to Rs. 5,00,00,000 and the Memorandum of Association and 

Articles of Association of !he Transferee Company accordingly shall without any 
further act or deed be and stand altered, modified and amended, and 1he consent of the 

shareholders of the Transferee Company shall be deemed to be have been obtained for 
the purposes of effecting this amendment, and no further resolution(s) under Section 

13, Section 61 or any other applicable provisions of the Act, would be required to be 

separately passed. For this purpose, lhe filing fees and stamp duty already paid by lhe 

Transferor Companies towards its authorized share capital shall be utilized and applied 
to the increased authorized share capital of the Transferee Company and shall be 

deemed 10 have been so paid by the Transferee Company on such combined authorized 
share capital and, accordingly, the Transferee Company shall not be required to pay any 

fees/ stamp duty on the authorized share capital so increased. 

20.2 Pursuan1 to the Scheme and after the Scheme becomes effective, the authorized share 
capilal of the Transferee Company will be Rs. 4,35,75,00,000 divided into 43,57,50,000 

equity shares of Rs. JO each. 

20.3 It is c larified that the approval of the members of the Transferee Company to the 

Scheme shall be deemed 10 be their consent/approval also to the alteration of the 
Memorandum and Articles of Association of the Transferee Company as may be 
required under the Act, and C lause V of the Memorandum of Association of the 

Transferee Company shall respectively stand substituted by virtue of the Scheme to 

read as follows: 

Clause V of the Memorandum of Association of the Transferee Company: 



Hundred Thirty Five Crore Seventy Five lakhs Only) divided illlo 43,57,50.000 (Forry 
Three Crore Fifty Seven Lakh Fifty Thousand Only) Equity Shares of Rs. 10 (Rupees 
Ten) each with power to the Co111pa11y to increase or reduce the said Capital a11d to 
issue tmy part of Its capital, origi11al or increased, with or without any preference, 
priority or special privileges or subject to any postponement of rights or to any 
conditions or restrictions. so that the conditions of issue shall othenvi.re be subject to 
the power herein comained. The rights and privileges al/ached to any shores having 
preferential. qualified or special rights, privileges or conditions auached thereto may 
be altered or dealt with in accordance with the clauses oft he accompanying Articles of 
Association but not othenvise." 

2 l DISSOLUTlON OF THE TRANSFEROR COMP ANlES WITHOUT WINDING 
UP 

On the coming into effect of the Scheme and upon transfer and vesting of assets and 

liabilities to the Transferee Company, the Transferor Companies shall stand dissolved, 
without being wound up. 

PART VU 

GENERAL TERMS AND CONDITIONS 

22 APPLICATION TO NCLT 

22. I The Transferor Companies and the Transferee Company shall make all necessary 

applications I petitions under Sections 230 to 232 of the Compan ies Act, 20 13 and other 
applicable provisions of the said Act to the NCL T for sanction of this Scheme under 

the provisions oflbe law. 

23 MODIFICA TlON OR AMENDMENTS TO THE SCHEME 

23.I Subject to approval of the NCLT, the Transferor Companies and the Transferee 

Company by their respective Board of Directors or any duly authorized committee may 

make or consent to any modifications or amendments to tbe Scheme, or to any 
conditions or limitations that the NCL Tor any ocher authority may deem tit to direct or 

impose, or which may otherwise be considered necessary, desirable or appropriate by 
the respective Board of Directors or committees, including withdrowal of lhis Scheme 

and solve all difficulties that may arise for carrying out the Scheme and do all acts, 
deeds and things necessary for putting the Scheme into effect. No modification or 

amendment to the Scheme will be carried out or effected by the respective Board of 
Directors without approaching the NCLT. 

23.2 The Transferor Companies and the Transferee Company shall be al liberty to withdraw 

from this Scheme, in case any conditiplteration is I are imposed by the NCL Tor 
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any other authority is unacceptable to them or otherw ise if so mutually agreed. 

23.3 For the purpose of giving effectlo this Scheme or to any modification thereof, the Board 
or Directors o f the Transferor Companies and the Transferee Company or any other 

duly authorized committee thereof are authorized severally to g ive such d irections 
including directions for senling any question of doubt or difficulty that may arise under 

this Scheme or in regard to and of the meaning or interpretation of this Scheme or 
implementation thereof or in any matter whatsoever connected therewith, and such 

determination or d irections, as the case may be, s hall be binding on all parties, in the 
same manner as if the same were specifically incorporated in the Scheme. 

24 CONDITIONALITY OF THE SCREME 

This Scheme is and s hall be conditional upon and subject to: 

24.1 The Scheme being approved by the respective requisite majorities of the Shareholders 

of the Transferor Companies and the Transferee Company if required under the Act and 

as may be directed by the NCL T and I or any other competent authority and it being 
sanctioned by the NCL T and I or any other competent authority, as may be applicable. 

24.2 Certified or authenticated copy of the Order(s) of the NCLT sanctioning the Scheme 

being filed with the Registrar of Companies by the Transferor Companies and the 

Transferee Company as may be applicable. 

24.3 Each part in each Section is independent of each Section and is severable. The Scheme 

shall be effective upon sanction of the NCL T. However, fa ilure of any one part of the 

Scheme for lack of necessary approval from the s hareholders I statutory/ regulatory 
a uthorities or for any other reason that the Board of Directors may deem fit then this 
shall not result in the whole Scheme failing. It shall be open to the concerned Board of 

Directors to consent to sever such part(s) of the Scheme and implement the rest of the 

Scheme with such modification. 

25 SEVERABfLl T Y 

25.1 If any part of this Scheme hereof is invalid, ruled illega l by the NCLT or any other 

Governmental Authority, or unenforceable under present or future Applicable Laws, 
then it is the intention of Trans feror Companies and the Transferee Company that such 

part s hall be severable from the remainder of the Scheme . Further, if the delet ion of 
such part of this Scheme may cause this Scheme to become materially adverse to the 

Transferor Companies and the Transferee Company, then in s uch attempts shall be 
made to bring about a modification to !he Scheme as per 1he Applicable Law, as wi ll 

best preserve the interests of the Transferor Companies and the Transferee Company, 
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26 EFFECT OF NON-RECEIPT OF APPROVALS 

26. 1 In the event of any of the said sanctions and approvals referred to in the preceding 
clauses not being obtained and/ or the Scheme not being sanctioned by the NCL T or 
such other compeient authority and I or the Order not being passed as aforesaid before 
3 1 December 2023 or within such further period or periods as may be agreed upon 
between the Transferor Companies and the Transferee Company by their respective 
Board of Directors (and which the Board of Directors of the Companies are hereby 
empowered and authorized to agree to and extend the Scheme from time lo time without 
any limitation), this Scheme shall stand revoked, cancelled and be of no effect, save 
and except in respect of any act or deed done prior thereto as is contemplated hereunder 
or as to any rights and/ or liabi lities which might have arisen or accrued pursuant thereto 
and which shall be governed and be preserved or worked out as is specifically provided 
in the Scheme or as may otherwise arise in law. 

27 IMPLEMENTATION OF THE SCHEME 

27.1 It is hereby clarified that submission of this Scheme 10 the Tribunal and to the 
Governmental Authorities for their respective approvals is without prejud ice to al l 
rights, interests, titles or defenses that the Parties may have under or pursuant to all 
Applicable Law. 

27 .2 On the approval/ deemed approval of this Scheme by the shareholders of the Parties 

and such other classes of persons relating to the Parties, if any, such shareholders and 
classes of persons shall also be deemed to have resolved and accorded all relevant 
Consents under the Act or otherwise to the same extent applicable to all the matters 
related or arising pursuant to the Scheme. 

27.3 It is hereby clarified that the efTect.iveness and implementation of Part 11, Part Ill, Part 
lV and Part V of the Scheme is independent of each other and the Scheme shall take 
effect for each part irrespective if the other part takes effect. 

28 NON-RECEIPT OF APPROVALS AND WITRDRA WAL OF TfilS SCHEME 

28. l Any Party shall be al liberty to withdraw from this Scheme at any time as may be 
mutual ly agreed in writing between the Parties. 

28.2 In the event the Scheme not being sanctioned by the Tribunal, and/or the order or orders 
not being passed as aforesaid on or before such date as may be agreed to by the Parties, 
this Scheme shall become null and void and each Party shall bear and pay its respective 
costs, charges and expenses for and/or in connection with this Scheme unless otherwise 
mutually agreed. 

28.3 In the event of withdrawal of the Scheme under Clause 28.1 or Clause 28.2 above, 
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except as otherwise agreed between the Parties no rights and liabilities whatsoever shall 
accrue to or be incurred inter se the Parties or their respective shareholders or creditors 
or employees or any other Person, save and except in respect of any act or deed done 
prior thereto as is contemplated hereunder or as to any right, liability or obligation 
which has arisen or accrued pursuant thereto and which shall be governed and be 

preserved or worked out as is spccifical ly provided in the Scheme or in accordance with 
Applicable Law and in such case, each Party shall bear its own costs, unless otherwise 
mutually agreed. 

29 COSTS, CHARGES & EXPENSES 

All costs, charges, t8lCes Including duties, levies and all other expenses, if any (save as 
expressly otherwise agreed) of the Transferor Companies and the Transferee Company 
arising out of or incurred in carrying out and implementing this Scheme and matters 
incidental thereto shall be borne by the Transferee Company. 

30 NO CAUSE OF ACTION 

No third party claiming to have acted or changed his position in anticipation of this 
Scheme taking effect, shall get any cause of action against the Transferor Companies 
or the Transferee Company or their directors or officers, if the Scheme does not take 
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OBEROI 
R E A L T Y 

C ERTIF IED TRU E COl'Y OF THE RESOLUTION PASSED IN T HE MEETING OF 
THE BOARD OF DIRECTORS O F OBEROI REAL'f V LIMffED HELD AT MUMBAI 

ON AUG UST 9, 2022 

The Chain11an placed before the Board a draft Scheme of Amalgamation of Oberoi 
Constructions Limited (the 'Transferor Company I' 0 1· 'OCL'), Oberoi Mall Limited 
('Transferor Company 2' or 'OML'), Evenstar Hotels Private Limited ('Transferor Company 3' 
or 'EHPL') and Incline Realty Private Limited ('Transferor Company 4 ' or ' IRPL') 
(collectively termed as "Transferor Companies") with Oberoi Realty Limited ('Transferee 
Company' or 'ORL') and their respective shareholders ('the Scheme'), 

The Appointed Date for the amalgamation under the Scheme is Apri l I, 2022. 

The Board was further informed that Oberoi Re11lty Limited beneficially holds I 00% of the 
issued, subscribed and paid-up share capital or Transferor Company I, Transferor Company 2, 
Transferor Company 3, and Transferor Company 4. 

The Board was infonned that the proposed amalgamation would achieve the following benefits: 

(i) Simplification or overall group structure and creaiting efficiencies through 
amalgamation; 

(ii) Create enhanced value for the stakeholders or the Transferee Company and a clear 
strategic road map towards improved performance outlook and increased investor 
confidence; 

(iii) Optimal utilization of existing resources through oonsoli.datlon of operations into a 
single legal entity; 

(iv) Provide an opportunity to leverage and pool manpower of the respective companies; 
(v) Derive operational and financial synergies through prudent financial management and 

cost reduction; and 
( vi) Beuer administration, reduction/ rationalization in costs, focused operational efforts, 

and elimination of duplication. 

The Board, as per the requirements of Section 232(2)(c) of the Companies Ac~ 2013, also 
considered the effect of the Scheme on each class or the sltareholders. key managerial 
personnel, promoters and non-promoter shareholders pursuamt to the Scheme to the 
shareholders or Obcroi Realty Limited by n separate Board Repon. 
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The Chairman alsQ placed before 1he Board the following documents, amongs1 others: 

(a) Drall Scheme of Amolgamalion; 
(b) The report explaining effect of 1he Scheme on each class of shareholders, key 

managerial personnel, promoters and non·pro1nol'er shareholders; 
(c} A ccrtifica1e. dated August 9, 2022 issued by 1he Statutory Audi1ors of the Company 

i.e .. S R B C & CO LLP, Chartered Accountants, to the effl!(:I that the Scheme is in 
compliance wi1h applicable Accounting Standards speci fled by the Central Governmen1 
in Sec1ion 133 of1he Companies Act, 2013; 

(d) Las1 3 years audited financials of1he Transferor Companies and Transferee Company. 

In lhis relation, 1he Board deliberated on 1he ma1ter at length and approved 1he Scheme and the 
1cnns and conditions as contained in the draft Scheme placed before the Board. The following 
resolutions were then unanimously passed in 1his regard: 

"RESOLVED THAT pursuant 10 and in accordance with 1he provisions of Sections 230 10 
232 read wi1h 01her applicable provisions, if any. of the Companies Ac!, 2013 and 1he n1les 
made !hereunder including Companies (Compromise, Arrangemcn1s & Amalgamations) Rules. 
2016, as amended from lime 10 1ime, and in accordance wilh 1he provision of Memorandum and 
Anicles of Associulion of 1he Company. and subject to !he requisite approval of 1he 
shareholders I credilors of !he Comp<rny and !he sanction of !he jurisdictional Na1ional 
Company Law Tribunal ('NCLT') and/or such 01her compctcnl uu1hori1y, as may be applicable 
or any 01hcr appropria1e authorily under the applicable provisions of !he Acl, as may be 
applicable, $1!(:uri1ies and Exchange Board of India ("SEBI") and concerned Stock Exchange(s} 
where securities oflhe Company are listed, Regislrnr of Companies, Regional Direc1or, Official 
Liquida1or. if required. or such other compelenl s1n1u1ory and rcgula1ory au1horitics having 
jurisidiction in India, as may be applicable for the time being in force and subjl!(:t 10 such 
conditions and modilica1ions as may be prescribed or imposed by such Aulhoritites while 
granting such consent, sanction and approval, which may be agreed to by the Board of 
Directors of the Company (hcreinallcr refem:d 10 as 1he "Board", which term shall be deemed 
10 mean and include !he Operalions Commiuee constituled by 1he Board or any other person 
authorised by it 10 exercise i1s powers including 1he powers conferred by this Resolution), the 
consent of the Board be and is hereby accorded to the proposed Scheme of Amalgamation of 
Oberoi Constructions Limited (lhe 'Transferor Company I' or 'OCl.'}, Oberoi Mall Limited 
('Transferor Company 2' or 'OML'), Evenstar Ho1els Private Limited ('Transferor Company 3' 
or 'EHPL') and Incline Realty Private Limited ('Transferor Company 4' or 'IRPL') 
(eollcc1ively termed as "Transferor Companies") wilh Oberoi Realty Limited ('Transferee 
Company' or 'ORL') and 1heir rcspec1ive shareholders ('the Scheme') as per lhe drafi placed 
bofore 1hc meeting be and is hereby approved, subject 10 modifications, if any, as may be 
imposed by the shareholders of1hc Company or 1he NCLT. 

RESOLVED FURTHER THAT 



capi1al or lhe Transferor Companies shall stand automalically cancelled and there will 
not be any issue and allotment of equity shares by lhe Transferee Company. 

(b) A ccnificate. dated August 9, 2022 issued by lhe SiatulorY Auditors of the Company 
i.e., S R B C & CO LLP, Chanered Accountan1s, to the effect thal the Scheme is in 
compliance with applicable Accounting Standards specified by the Central Government 
in Section 133 of the Companies Act, 2013, as placed before the Board be and is 
hereby accepted and raken on record. 

RESOLVED FURTHER THAT Mr. Vlkas Oberoi. Mr. Saumil Daru, Mr. Hitesh Naik, Mr. 
Bhaskar Kshirsagar, Mr. Abltishek Bajoria and Ms. Rakhee Desai, Authorised Signatory for the 
purpose or giving effect to this resolution, be and arc hereby severally authorized to 1nake such 
alterations and/or changes in the Scheme as may be expedient or necessary for satisfying the 
requirement or condilions imposed by NCLT. shareholders or any regulatory authority 
provided prior approval of Board shall be obtained for making any material changes in the said 
Scheme as approved in this Board Meeting. 

RESOLVED FURT HER THAT Mr. Vikas Obcroi, Mr. Saumit Daru, Mr. Hitcsh Naik, Mr. 
Bhaskar Kshirsagar, Mr. Abhishck Oajoria and Ms. Ra.khee Desai be and arc hereby severally 
authorised to take al I ncoeessary steps. 

(a) to file applications I affidavits with the NCI.. T or such other competenl authority 
seeking directions to hold or dispense with or to exempt the holding or meetings of the 
shareholders and /or creditors and/or such other classes as may be concerned with the 
said Scheme and where nece>sary, to take steps to convene and hold such meetings as 
per the directions of the NCLT to give effect to the Scheme; 

(b) to sign and tile petitions for confimiation of the Scheme with the NCLTor such other 
competent authority; 

(c) to approve I take on record the final certificates I undenaking given by the statutory 
auditors; 

(d) to file affidavits, petitions, pleadings. applications, appeals, revisions or any other 
proceedings incidental or deemed necessary or useful in connection with the above 
before NCL T or other appropriate forums, proceedings and to engage Counsels, 
Advocates, Solicitors, Chanered Accountants, Company Secretary and other 
professionals and to sign and execute vakalatnama \Yherever neces.-sary or incidental to 
the said proceedings for obtaining confirmation by the NCL T to the said Scheme and 
for giving crfoct to the Scheme; 

(e) to apply for and obtain requisite approvals orthc Central/State Government(s) and their 
agencies, whose consent i• required including the shareholders, term loan lenders, 
financial institution, as may be considered nccessarY, to the said Scheme: 

(I) to settle any question or ditliculty that may arise and give any directio1\S necessary with 
regard to the implementation of the above Scheme, and to give effect to the above 
resolution: 

(g) to make any alterations/changes to the Scheme as may be expedient or necessary which 
does not materially change the substance of the Scheme, panicularly for satisfying the 
requirements or conditions imp0sed by the Central/State Government or tile NCL T or 
shareholders or any other authority; 
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(h) lo suspend, withdraw or revive the Scheme rrom time lO lime as may be specified by 
any statutory authority or as may be suo moto decided by the Board in its absolute 
discretion; 

(i) lo take all steps necessary or incidental and considered appropriate with regard to the 
above applications or petitions and implementation or the orders passed thereon and 
generally for putting through the Scheme and completing the same; 

(j) 10 sign all applications, petitions, documents, or to issue public advertisement and 
notices relating lo the Scheme or delegate such authority to another person by one or 
more valid Power of Auorney/ authority leuer; 

(k) to do all further acts, deeds, matters and things as may be considered necessaiy, proper 
or expedient 10 give elTecl 10 the Scheme and for matters connected therewith or 
incidental thereto; 

(I) take all such actions and steps in the above matter, as may be required from time to 
time to give effect to lhe above resolutions including resolving tbe difficulties, if any, 
as and when arises. 

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until 
otherwise amended or rescinded by the Board. 

RESOLVED FURTHER THAT any Director of the Company or lhe Chief Financial Officer 
or the Company Secretary be and is hereby alllhorized lo sign any copy of this resolution as a 
certified true copy thereof and funiish the same 10 whomsoever concenied." 

Certified True Copy 
For Oberoi Realty Limited 

Yi.~~ 
Company Secretary 
c/o. Oberoi Realty Limited, Comn'lei-z., ~rd floor, International Business Park, 
Oberoi Garden City. OIT Western Express Highway, Goregaon (Easl), Mumbai· 400 063 
Mem. No.: A 19238 

Place: Mumbai 
Date: September 6, 2022 
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CERTIFIED TRUE COPY OF T HE RESOLUTIO N PASSED IN T HE MEETING OF 
THE BOARD OF DIRECTORS OF OBEROI CONSTRUCTIONS LIMITED HEL O 
AT M UMBAI ON AUGUST 9, 2022 

The Chainnan placed before the Board a draft: Scheme of Amalgamation of Oberoi 
Construelions Limited (the 'Transferor Company I' or 'OCL'), Oberoi Mall Limited 
('Transferor Company 2' or 'OML'), Evenstar Hotels Private Limited ('Transferor Company 
3' or ·EHPL') nnd Incline Realty Private Limited ('Transferor Company 4' or ' IRPL') 
(collectively termed as "Transferor Companies'") with Oberoi Really Limited ('Transferee 
Company' or 'ORL') and their respective shareholders ('the Scheme'). 

The Appointed Date for the amalgamation under the Scheme is April I, 2022. 

The Board was further informed that Oberoi Realty Limited beneficially holds 100% of the 
issuc'<l, subscribed and paid·up share capital of Transferor Company I, Transferor Company 2, 
Transferor Company 3, and Transferor Company 4. 

The Board was infonned that the proposed amalgamation would achieve the following 
benefits: 

(i) Simplification of overall group structure and creating efficiencies through 
amalgamation~ 

(ii) Create enhanced value for the stakeholders of the Transferee Company and a clear 
strategic road map towards improved perfonnance outlook and increased investor 
confidence; 

( iii) Optimal utilization of existing resources through consolidation of operations into a 
single legal entity; 

(iv) Provide an opportunity to leverage and pool manpower of the respective companies; 
(v) Derive operational and financial synergies through prudent financial management and 

cost reduc1ion; and 
(vi) Better administration, reduction/ rationalization in costs, focused operational efforts, 

and elimination of duplication. 

The Board, as per the requirements of Section 232(2Xc) of the Companies Act, 2013 also 
considered the effect of the Scheme on each class of the shareholders, key managerial 
personnel, promoters and non-promoter shareholders pursuant to the Scheme to the 
shareholders of Oberoi Constructions Limited by a separate Board Report. 



The Chairman also placed before the Board the following documents. amongst others: 

(a) Ora A Scheme of Amalgamation; 
(b) The report explaining effect of the Scheme on each class of shareholders. key 

managerial personnel, promoters and non-promoter shareholders; 
(o) Last 3 years audited financials of th¢ Transferor Companies and Transferee Company. 

In this relation. the Board deliberated on the matter and approved the Scheme and the terms 
and conditions as contained in the draft Scheme placed before the Board. The following 
resolutions were then unanimously passed in this regard: 

"RESOLVED T HAT pursuant to and in accordance with the provisions of Sections 230 to 
232 read with other applicable provisions. lf any, of the Companies Act. 2013 and the rules 
made thereunder including Companies (Compromise, Arrangements & Amalgamations) 
Rules, 2016, as amended from time to time. and in accordance with the provision of 
Memorandum and Anicles of Association of the Company, and subject to the requisite 
approval of the shareholders I creditors of the Company and the sanction of the jurisdictional 
National Company Law Tribunal ('NCL T') and/or such other competent authority, as may be 
applicable or any other appropriate authority under the applicable provisions of the Act, es 
may be applicable, Securities and Exchange Board of India ("SEBl") and concerned Stock 
Exchange(s) where securities of the Company arc listed. Registrar of Companies, Regional 
Director. Official Liquidator, if required, or such other competent S1atutory and regulatory 
authorities having jurisidiction in India, as may be applicable for the time being in force and 
subject to such conditions and modifications as may be prescribed or imposed by such 
Authorltites while granting such consent, sanction and approval, which may be agreed to by 
the Board of Directors of the Comp.,ny {hereinafter referred to as the "Board", which temt 
shall be deemed to mean and include Operations Committee constituted by the Board or any 
other person authorised by it to exercise its powers including the powers conferred by this 
Resolution). the consent of the Board be and is hereby accorded to the proposed Scheme of 
Amalgamation of Oberoi Constructions Limited {the 'Transferor Company I' or •QCL '), 
Obcroi Mall Limited ('Transferor Company 2' or 'OML'), Evenstar Hotels Private Limited 
{'Transferor Company 3' or 'EHPL') and Incline Realty Private Limited ('Transferor 
Company 4' or' IRPL') (collectively termed as "Transferor Companies") with Oberoi Realty 
Limited ('Transferee Company· or 'ORL') and their respective shareholders ('the Scheme') as 
per the dmft placed before the meeting be and is hereby approved. subject to modifications, if 
any. as may be imposed by the shareholders of the Company orthc NCLT. 

RESOLVED FURTHER THAT since the entire issued, subscribed and paid up share capital 
of the Transferor Company I is held by the Transferee Company and its nomincc(s), upon the 
Scheme becoming effective, the entire equity share capital of the Transferor Company I shall 
stand automatically cancelled and there will not be any issue and allounent of equity shares by 
the Transferee Company. 



RESOLVED FUltT HF.R THAT Mr. Vikas Oberoi, Mr. Saumil Oaru, Mr. Hitesh Naik, Mr. 
Bhaskar Kshirsagor, Mr. Abhishek Bajoria nnd Ms. Rakhec Desai, Authorised Signatory for 
the purpose of giving effect to this resolution, be and are hereby severally authorized to make 
such alterations and/or changes in the Scheme as may be expedient or necessary for satisfying 
the requirement or conditions imposed by NCL T. shareholders or any regulatory authority 
provided prior approval of Board shall be obtained for making any material changes in the 
said Scheme as approved in this Board Meeting. 

RESO LVED FUltTH ER THAT Mr. Vikas Obetoi, Mr. Saumil Oaru, Mr. Hitesh Naik, Mr. 
Bhaskar Kshirsagar, Mr. Abhishek Bajoria and Ms. Rakhec Desai be and are herel>y severally 

authorised to take all necessary steps: 

(a) to file applications I affidavits with the NCL T or such other competent authoril)I 
seeking directions to hold or dispense with or to exempt the holding of meetings of the 
shareholders and for creditors nndlor such other classes as may be concerned with the 
said Scheme and where necessary, to take steps to convene and hold such meetings as 
per the directions of the NCLT to give effect to the Scheme; 

(b) to sign and file petitions for confirmation of the Scheme with the NCLT or such other 
competent authority; 

(c) to approve I take on record the final certificates I undertaking given by the statutory 
auditors; 

(d) to file aOidavits, petitions, pleadings, applications, appeals, revisions or any other 
proceedings incidental or deemed necessary or useful in connection with the above 
proceedings before NCL T or other appropriate forums, and to engage Counsels. 
Advocates. Solicitors, Chartered Accountants. Company Secretary and other 
professionals and to sign and execute vakn1ntnama \Yhercvcr necessary or i ncidcnta1 to 
the said proceedings for obtaining confirmation by the NCLT to the said Scheme and 
for giving effect to the Scheme; 

(e) to apply for and obtain requisite approvals of the Central/ State Governonent(s) and 
their agencies, whose consent is required including the shareholders, term loan 
lenders, financial ins1itutio11, as may be considered necessary, to the said Scheme; 

(f) to settle any question or difficulty that may arise and give any directions necessary 
with regard to the implementation of the above Scheme, and to give effect to the 
above resolution; 

(g) to make any alterationslchanges to the Scheme as may l>e expedient or necessary 
which does not materially change the substance of the Scheme, part.iculnrly for 
satisfying the requirements or conditions Imposed by the Central/State Government or 
the NCL Tor shareholders or any other authority; 

(h) to suspend, withdraw or revive the Scheme ftom time to time as may l>e specified by 
any statutory authority or as may be suo moto decided by the Board in its absolute 
discretion; 

(i) to take all steps necessary or incidental and considered appropriate with regard to the 
above applications or petitions and Implementation of the orders passed thereon and 

generally for putting through the Scheme and completing the same; 



Gl to sign all applications. petitions. documents, or to issue public advertisement and 
notices relating to the Scheme or delegate such authority to another person by one or 
more valid Power of Attorney/ authority leller; 

(k) to do all further acts, deeds, matters and things as may be considered necessary, 
proper or expedient to give effect to the Scheme and for mallers connected therewith 
or incidental thc~o: 

(I) take all such actions and steps In the above matter, as may be required from time to 
time to give effect to the above resolutions including resolving the difficulties, if any, 
as and when arises. 

RESOLVED FURTHER THAT this resolution shall remain in full force and effect until 
otherwise amended or rescinded by the Board. 

RESOLVED FURTHER TH AT any Director of the Company or the Company Secretary be 
and is hereby authorized to sign any copy of this resolution as a certified true copy thereof and 
furnish the same lo whomsoever concerned.'" 

Certified True Copy 
For Oberoi Constructions Lin1itcd 

Place: Mumbai 
Date: September 6, 2022 



OBEROI MALL LIMITED 
' fl l ti 
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CIN : U45202MH2001PLC132119 

CERTIFI ED TRUE COPY Of' T HE RESOLUTION PASSED IN TH E MEETING OF 
TH E BOARD OF DIRECTORS OFOBEROI MALL LIMITED HELD AT MUMBAI O N 
AUGUST 9, 2022 

The Chainnan placed before the Board a draft Scheme of Amalgamation of Oberoi 
Constructions Limited (the "Transferor Company 1 · or 'OCL '), Obcroi Mall Limited 
("Transferor Company 2' or 'OML'), Evenstar Hotels Private Limited ('Transferor Company 3' 
or ·EHPL') and Incline Realty Private Limited ('Transferor Company 4' or 'IRPL') (colle<:tively 
tcnned as "Transferor Companies'") with Oberol Realty Limited ('Transferee Company' or 
·ORL") and their respective shareholders ('the Scheme"). 

111e Appointed Date for the amalgamation under the Scheme is April I, 2022 . 

. 
The Board was further in formed that Obcroi Reahl' Limited beneficially holds I 00% of the 
issued. subscribed and paid-up share capital of Transferor Company I, Transferor Company 2, 
Transferor Company 3, and l'mnsferor <;ompany 4. 

The lloard was informed thm the proposed amalgamation would achieve the fo llowing benefits: 

(i) Simplification of overall group structure and creating emciencies through amalgamation: 
(ii) Create enhanced value for the stnl<eholders of the Transferee Company and a clea.r 

strategic road map towards improved performance outlook and increased investor 
con fidence; 

(iii) Optimal u1ili za1ion of existing resources through consolidation of operations into a single 
legal entity; 

(iv) Provide an opportunity 10 leverage and pool manpower of the respective companies; 
(v) Derive operational and financial synergies through prudent financial management and 

cos1 rcduclion; and 
(vi) Beller administration, reduction/ rationalization in costs. focused operational efforts, and 

elimination of duplicat ion. 

·me Board, as per the requirements of Section 232(2Xcl of the Companies Act, 2013 also 
considered the ctTcct of the Scheme on each class of the shar1'holders, key managerial personnel. 
promoters and non-promoter shareholders pursuan1 10 the Scheme 10 the shareholders of Obcroi 
Mall Limited by 11 separate Board Report. 

The Chaim1an also placed before the Board the following documents, amongst others: 

(a) Draft Scheme of Amalgamation: 



(b) The report explaining e1Tec1 or the Scheme on each class of shareholders, key 
managerial personnel, promoters and non-promoter shareholders; 

(c) Last 3 years audited financials of the Transferor Companies and Transferee Company. 

In this relation, the Board deliberated on the matter and approved the Scheme and the terms and 
conditions as contained in the draft Scheme placed before the Board. The following resolutions 
were then unanimously passed in this regard: 

"RESOLVED THAT pursuant to and in accordance widt the provisions of Sections 230 to 232 
read widt other applicable provisions, if any, of the Companies Act, 2013 and the rules made 
thereunder including Companies (Compromise, Arrangements & Amalgamations) Rules, 2016, 
as amended from time to time. and in accordance with the provision of Memorandum and 
Articles of Association of the Company. and subject to the requisite approval of the shareholders 
I creditors of the Company and the sanction of lhc jurisdictional National Company Law 
Tribunal ('NCl.T') and/or such other compcten1 authority, as may be applicable or any other 
appropriate authority under the applicable provisions of 1he Acl. as may be applicable, Securities 
and Exchange Board of India ("SEBI") and concerned Stock Exchange(s) where securities of the 
Company are listed. Reglsu·ar of Companies, Regional Director, Official Liquidator, if required, 
or such other competent statutory and regulatory authorities havingjurisidiction in India, as may 
be applicable for the time being in force and subject to such conditions and modifications as 
may be prescribed or imposed by such Authorilites while granting such consent. sanction and 
approval. which may be ng1·eed to by 1hc Board of Directors of the Company (hereinafter 
referred 10 as lite "Board", which term shall be deemed 10 mean and include one or more 
Commiuee(s) cons1itutcd/to be constituted by 1he Board or any olhcr person authorised by it 10 
exercise its powers including the powers conferred by this Resolution), the consent of the Board 
be and is hereby accorded to the proposed Scheme of Amalgamation of Oberoi Constructions 
Limited (the 'Transferor Company I' or 'OCL'). Oberoi Mall Limited ('Transferor Company 2' 
or ·OML'), Evcnstar I lo1els Private Limited ('Transferor Company 3' or 'EHPL') and Incline 
Realty Private Limited ('Transferor Company 4' or ' lRPL ') (collec1ively termed as "Transferor 
Com~mies") wilh Oberoi Realty Limited ('Transferee Company' or 'ORL ')and their rcspc<:livc 
shareholders ('the Scheme') as per the draft placed before the meeting be and is hereby 
approved, subject to modi fieations, if any, as may be imposed by the shareholders of the 
Company or the NCL T. 

RESOLVED FURTHER THAT since the entire issued. subscribed and paid up share capital of 
the Transferor Company 2 is held by the Transferee Company and its nominee(s). upon the 
Scheme becoming c1Tec1ivc, the enlire equity share capital of the Transferor Company 2 shall 
stand automatically cancelled and there will not be any issue and allotment of equity shares by 
the Transferee Company. 

RESOLVED FURTHER THAT Mr. Vikas Oberoi, Mr. Saumil Daru, Mr. Hitesh Naik, Mr. 
Bhaskar Kshirsagar, Mr. Abhishek Bajoria and Ms. Rakhee Desai, Authorised Signatory for the 
purpose of giving elTect to this resolution. be and are hereby severally authorized 10 make such 
alteraii,ons and/or changes In the Scheme as may be expedient or necessary for satisfying the 



requirement or conditions imposed by NCLT, shareholders or any regulatory authority provided 
prior approval of Board shall be obtained for making any material changes in the said Scheme as 
approved in this Bo•rd Meeting. 

RESOLVED FURTHlm TRAT Mr. Vikas Oberoi, Mr. Saumil Daru, Mr. Hitesh Naik, Mr. 
Bhaskar Kshirsagar, Mr. Abhishek Bajoria and Ms. Rakhee Desai be and are hereby severally 
authorised 10 take all necessary steps: 

(a) 10 file applications I affidavits with the NCL T or such other competent authority 
seeking directions to hold or dispense with or lo exempt the holding or meetings or the 
shareholders and /or creditors and/or such other classes as may be concerned with the 
said Scheme and where necessary, to take steps to convene and hold such meetings as 
per the directions oflhe NCLT 10 give effect 10 the Scheme; 

(b) to sign and lile petitions for confirmation of the Scheme with the NCLT or such other 
co1npetcn1 authority~ 

(c) to approve/ take on record the final ce11ificates I unde11aking given by the statutory 
auditors; 

(d) 10 file affidavits, petitions, pleadings, applications, appeals, revisions or any other 
proceedings incidental or deemed necessary or useful in connection with the above 
proceedings before NCL T or other appropriate forums, and to engage Counsels, 
Advocmes, Solicitors, Cha11ered Accountants, Company Secretary and other 
professionals and 10 sign and execute vakalatnama wherever necessary or incidental to 
the said proceedings for obiaining confirmation by the NCL T to the said Scheme and 
for giving clTect to the Scheme; 

(e) to apply for and obtain requisite approvals of the Central/State Government(s) and 
their agencies, whose consent is required including the shareholders, tern1 loan 
lenders, financial institution. as may be considered necessary, to the said Scheme; 

(f) to sellle any question or difficulty that may arise and give any directions necessary 
with regard 10 the implementation of the above Scheme, and to give elTect to the 
above resolution; 

(g) to make any, alterations/changes to the Scheme as may be expedient or necessary 
which does not materially change the substance of the Scheme, pa11icularly for 
satisfying the requirements or conditions imposed by the Central/State Government or 
the NCL Tor shareholders or any ot11cr authority; 

(h) to suspend, withdraw or 1·evive the Scheme from time to time as may be specified by 
any statutory authority or as may be suo moto decided by 1he Board in its absolute 
discretion; 

(i) to take all steps necessary or incidental and considered appropriate with regard to the 
above applications or petitions and implementation of the orders passed thereon and 
generally for pulling through the Scheme and completing the same; 

G) to sign all applications, petitions. documents, or to issue public adve11isemcnt and 
notices relating to the Scheme or delegate such authority 10 another person by one or 
moye valid Power of Attorney/ authority letter; 



(k) to do al l further acts, deeds, maners and things as may be considered necessary, proper 
or expedient to give effect to the Scheme and for manors connected the;rewith or 
incidental thereto; 

(I) take all such actions and steps in the above matter, as may be required from time to 
time to give effect to the above resolutions including resolving the difficulties, if any, 
as and when arises. 

RESOLYED F\JRTHER T HAT this resolution shall remain in full force and effect until 
otherwise amended or rescinded by the Board. 

RESOLVED FURTH:ER THAT any Director of the Company be and is h.-reby authorized to 
sign any copy of this resolution as a certified true copy thereof and furnish the same to 
whomsoever concerned .'' 

Certlj1::,~i~~ 

~ 
Saumlt Daru 

'\ Director 
, DIN: 03533268 

c/o. Oberoi Mall Limited, Commerz, 3rd Floor, International Business Park, 
Oberoi Garden City, Off Western Express Highway, Goregaon {East), Mumbai· 400 ()63 

Place: Mumbai 
Date: September 6, 2022 



EVENSTAR HOTELS PRIVATE LIMITED 
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CIN: U55205MH2019PTC324929 

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED IN THE MEETING OF THE 

BOARD OF DIRECTORS OF EVENSTAR HOTELS PRIVATE LIMITED HELD AT 

MUMBAI ON AUGUST 9, 2022 

The Chaimian placed before the Board a draft Scheme of Amalgamation of Oberoi Cons1ruc1ions 
Limited (the 'Transferor Company I' or 'OCL'), Obcroi Mall Limited ('Transferor Company 2' or 
'OML'). Evcnstar Ho1els Private Limited ('Transferor Company 3' or 'EHPL') and Incline Realty 
Private Lim i1cd ('Transferor Company 4' or ' IRPL') (collcclivcly 1crmcd as "Transferor Companies") 
with Oberoi Really Llmilcd ('Transferee Company' or 'ORI..') and their respective shareholders ('the 
Scheme"). 

Tiie Appointed Dace for the amalgamation under Lhe Scheme is April I. 2022. 

The Board was further informed chat Oberoi Really Limited beneficially holds 100% of the issued, 
subscribed and paid-up share capital of Transferor Company I, Transferor Company 2. Transferor 
Company 3, and Transferor Company 4. 

'11lc Board was informed that the proposed amalgamation would achieve lhc following benefi1s: 

(i) Simplificalion of overdll group strucmre and creating efficienc.ies through amalgamation: 
(ii) Create enhanced value for lhe stakeholders of the Transferee Company and a clear strategic 

road map 1owards improved performance outlook and increased investor confidence; 
(iii) Optimal utilization of existing resources through consolidation of operations into a single legal 

entity; 
(iv) Provide an opportunity to leverage and pool manpower of the respective companies: 
(v) Derive operational and financi.al synergies through prudent financial management and cost 

reduction; and 
(vi) Beuer administration, reduction/ rationaliznlion in costs. focused operational cffons, and 

eli1nination of duplicnlion. 

The Board. as per the requirements of Section 232(2)(c) of the Companies Act, 2013 also considered 
the effect of the Scheme on each class of the shareholders, key managerial personnel, promoters and 
non-promoter shareholders pursuant to the Scheme to the shareholders of Evenstar Hotels Privalc 
Limilcd by a separate Board Report. 

The Chainnan also placed before the Board the following documents, amongst others: 



(a) Draft Scheme of Amalgamation: 
(b) The repon explaining effect of the Scheme on each class of shareholders, key managerial 

personncl, pro1notcrs and non·promoter shareholders: 

(c) Last 3 years audited financials of the Transferor Companies and Transferee Company. 

In this relation, the Board deliberated on the matter and approved the Scheme and the terms and 
conditions as contained in the draft Scheme placed before the Board. The following resolutions were 
Lhen uneni1nously passed in this regard: 

"RESOLVED THAT pursua111 to and in accordance with the provisions of Sections 230 to 232 read 
with other applicable provisions, if any, of the Companies Act, 2013 and the rules made thereunder 
including Companies (Compromise, Arrangements & Amalgamations) Rules, 2016, as amended from 
time to time, and in accordance with the provision of Memorandum and Anicles of Association of the 
Company, and subject 10 the requisite approval of the shareholders I creditors of the Company and the 
sanction of the jurisdictional National Company Law Tribunal ('NCL T") and/or such other competent 
authority. as may be applicable or any other appropriate authority under the applicable provisions of 
the Act, as may be applicable. Securities and Exchange Board of India ('"SEB I") and concerned Stock 
Exchange(s) where securities of the Company are listed, Registrar of Companies, Regional Director, 
Official Liquidator, if required, or such other competent statutory and regulatory authorities having 
jurisidiction in India, as may be applicable for the time being in force and subject 10 such conditions 
and modifications as may be prescribed or imposed by such Authoritites while granting such consent, 
sanction and approval, which may be agreed 10 by the Board of Directors of the Company (hereinafter 
referred to as the "'Board". which term shall be deemed to mean and include one or more Committee(s) 
constituted/to be constituted by the Board or any other person authorised by it to exercise its powers 
including the powers conferred by this Resolution), the consent of the Board be and is hereby accorded 
10 the proposed Scheme of Amalgamation ofOberoi Constructions Limited (the 'Transferor Company 
I' or 'OCL'). Oberoi Mall Limited ('Transferor Company 2' or 'OML'), Evenstar Hotels Private 
Limited ('Transferor Company 3' or 'EHPL') and Incline Realty Private Limited ('Transferor Company 
4' or' IRPL ')(collectively termed as"Transferor Companies'") witl1 Oberoi Realty L..imited ('Transferee 
Company' or 'ORL") and their respective shareholders ("the Scheme') as per the draft placed before the 
meeting be and is hereby approved, subject to modi fications, if any, as may be imposed by the 
shareholders of the Company or the NCL T. 

RESOLVED FU RT HER THAT since the entire issued, subscribed and paid up share capital of the 
Transferor Company 3 is held by the Transferee Company and its nominee(s), upon the Scheme 
becoming clTcctive, the entire equity share capital of the Transferor Company 3 shall stand 
automatically cancelled and there will not be any issue and allotment of equity shares by the Transferee 
Company. 

RESOLVED FURTH ER THAT Mr. Vikas Oberoi, Mr. Saumil Daru, Mr. Hitcsh Naik, Mr. Bhaskar 
Kshirsagar. Mr. Abhishck Bajoria and Ms. Rakhce Desai, Authorised Signatory for the purpose of 
giving effect to this resolution, be and arc hereby severally authorized 10 make such alterations and/or 



changes in 1he Scheme as may be expedient or necessary for sa1isfying 1he requiremen1 or conditions 

iinposcd by NCl,T. shareholders or any regulatory authority provided prior approval of Board shall be 
obtained for making any material changes in the said Scheme as approved in this Board Meeting. 

RESOLVED FURTHER THAT Mr. VikasOberoi, Mr. Saumil Daro, Mr. Hitcsh Naik, Mr. Bhaskar 
Kshirsagar, Mr. Abhishek Bajoria and Ms. Rakhce Desai be and are hereby severally authorised to talce 

all necessary steps: 

(a) to me applications I affldavits with the NCL T or such other competent authority seeking 

direc1ions to hold or dispense with or 10 exempt 1he holding of meetings of the shareholders 
and /or creditors and/or such other classes as may be concerned with lhe said Scheme and where 

necessary, to 1ake seeps to convene and hold such mee1i11gs as per the directions of the NCL T 

10 give effect to the Scheme; 
(b) to sign and file petilions for confirmation of1he Scheme wilh the NCL Tor such ocher competent 

aulhority; 

(c) 10 approve/ take on record 1hc final certifica1es I undertaking given by the statulory auditors: 

(d) to me affidavi1s. petitions. pleadings, applica1ions, appeals, revisions or any other proceedings 

inciden1al or deemed necessary or useful in connection with the above proceedings before 
NCL Tor other appropriate forums, and to engage Counsels, Advoca1es, Solicitors, Chanered 

Accountanls, Company Secretary and olher professionals and 10 sign and execute vakala1nama 

wherever necessary or incidenlal lo the said proceedings for obtaining confirmation by the 

NCLT to the said Scheme and for giving effect 10 the Scheme; 
(e) to apply for and obtain requisite approvals of the CentraliS1a1e Oovemment(s) and their 

agencies, whose consent Is required Including the shareholders, term loan lenders, financial 
ins1i1ution, as may be considered necessary, 10 the said Scheme; 

(f) to senle any question or difficulty that may arise and give any direc1ions necessary with regard 

lo 1hc implemenmtion of1he above Scheme, and 10 give effect 10 lhe above resolu1ion; 

(g) to make any alterations/changes 10 the Scheme as may be expedient or necessary which does 
not materially change the substance of 1hc Scheme, particularly for salisfying the requirements 

or conditions imposed by the Central/Stale Government or lhe NCL Tor shareholders or any 

other amhority; 

(h) to suspend, withdraw or revive the Scheme from 1ime to lime as may be specified by any 

sta1U1ory authority or as may be suo molo decided by the Board in its absolute discretion; 

(i) to take all s1cps necessary or incidental and considered appropriate with regard to the above 
applications or peti1ions and implementation of the orders passed 1hereon and generally for 

puning through the Scheme and completing the same; 

(j) to sign all applications, pclitions, documents, or to issue public advertisement and notices 
rclaling to the Scheme or delegate such authority 10 another person by one or more valid Power 

of Attorney/ authori1y lcner; 

(k) to do all further acts, deeds, mauers and things as may be considered necessary, proper or 

expedient 10 give effect to the Scheme and for 111a11ers connected !herewith or lneiden1al 1here10; 

(I) take all such actions and steps in the above 111a11er, as may be required from lime to 1imc 10 give 

effect to the above resolutions including re.<olving the di fliculties, if any, as and when arises. 



RESOLVED FURTHER THAT this resolution shall remain in full force and effect until otherwise 
amended or rescinded by the Board. 

RESOLVED FURTH ER THAT any Director of the Company be and is hereby authorized to sign any 
copy of this resolution as a certified true copy thereof and furnish the same to whomsoever concerned." 

Cer1ijied True Copy , .. ·~M~P'"'m'"' 
S u ii Oaru 
Director 
DIN: 03533268 

c/o. Evcnstar Motels Private l.imited, Commerz, 3rd Floor, International Business Park, 
Oberoi Garden City, Off Western Express Highway, Goregaon (East), Mumbai· 400 063 

Place: Mumbai 
Date: September 6, 2022 



INCLINE REALTY PRIVATE LIMITED 
Conunen: 3rd Floor International Business PiJr'k 

O~roi Gwdcn City, Off Westetn Ex.p1ess Highway. 
Gocegaon tEa~t} Mumbai •100 063 

Tel +91 22 66773333 Fox ·91 12 66773334 

CIN : U45400MH2014PTC255010 

CERTI FIF:D TRUE COPY OF T HE RESOLUTION PASSED IN T HE MEETI NG OF 

T HE BOARD OF DIRECTORS OF INC LINE REALTY PRIVATE LIMITED HEL O 

AT MUMBAI ON AUGUST 9, 2022 

TI1c Chairman placed before 1he Board a drnfl Scheme of Amalgamation of Oberoi 
Cons1ruc1ions Limited (lhe 'Transferor Company I' or 'OCL'), Oberoi Mall Limited 
('Transferor Company 2' or 'OML'), Evcnsrar l·lo1cls Priva1c Limi1cd ('Transferor Company 
3' or 'EHPL'} and Incline Really Privale Limi1cd ('Transferor Company 4' or 'IRPL") 
(collec1ively termed as "Transferor Companies") wi1h Oberoi Really Limited ('Transferee 
Company' or 'ORL") and !heir respective shareholders ('the Scheme'}. 

The Appoin1ed Da1e fonhe amalgamation under1he Scheme is April I, 2022. 

The Board was further informed 1hn1 Oberoi Really Limiled beneficially holds 100% of 1he 
issued, subscribed and paid-up share capital of Transferor Company I, Transferor Company 
2, Transferor Company 3, and Transferor Company 4. 

The Board was infonned tha1 the proposed arnalga1na1ion would achieve 1he following 
benefiis: 

(i) Simplifica1ion of overnll group structure and crcaling emciencies through 
amalgamation; 

(ii) Create enhanced value for chc stakeholders of the Transferee Company and a clear 
strategic road map towards improved performance outlook and increased inves1or 
confidence; 

(iii) Optimal utilizacion of cxiscing resources chrough consolidation of operations in10 a 
single legal entily; 

(iv) Provide an opponunicy to leverage and pool manpower of the respecti ve companies; 
(v) Derive operational and financial synergies through prudent financial management and 

cost reduction; and 
(vi) Better adminislralion, reduction/ rationalizalion in costs, focused operational efforts, 

and elimination of dupliea1ion. 

The Board. as per the requirements of Section 232(2)(c} of 1he Companies Act, 2013 also 
considered the effect of the Scheme on each class of the shareholders, key managerial 
personnel, promoters and non-promoter shareholders pu!'lluant to ~1e Scheme 10 1he 
shareholders of Incline Really Private Limited by a separate Board Report. 
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The Chairman also placed before the Board the following documents, amongst others: 

(a) Draft Scheme of Amalgamation; 
(b) TI1c report explaining effect or the Scheme on each class of shareholders, key 

1nanagerial p~rsonncl, promoters and non-promoter shareholders~ 
(c) Last 3 years audited financials of the Transferor Companies and Transferee 

Company. 

In this relHtion. the Board delibe1·dted on the mailer and approved the Scheme and the terms 
and conditions as contained in the draft Scheme placed before the Board. The following 
resolutions \Vere 1hcn unani1nously passed in 1his regard: 

" RESO LVED T HAT pursuant 10 and in accordance with the provisions of Sections 230 to 
232 read with other applicable provisions, if any, of the Companies Act, 2013 and the rules 
made thereunder including Companies (Compromise, Arrangements & Amalgamations) 
Rules, 2016, as amended from time to time, and in accordance with the provis ion of 
Memorandum and A11icles of Association of the Company. and subject to the rcquisile 
approval of the shareholders I creditors of the Company and tho sanction of lhe jurisdictional 
National Company Law Tribunal ('NCLT') and/or such other competent authority, as may be 
applicable or any o ther appropriate authority under the applicable provisions of the Act, as 
may be applicable, Securities and Exchange Board of India (''SEBI") and concerned Stock 
Exchange(s) where securities of the Company are listed, Registrar of Companies, Regional 
Director, Official Liquidator, if required. or such other competent s1a1u1ory and regulatory 
authorities having jurlsidiction in India, as may be applicable for the time being in force and 
subject to such conditions and modifications as may be prescribed or imposed by such 
Authorititcs while granting such consent. sanction and approval, which may be agreed lo by 
the Board of Directors of the Company (hereinaner referred lo as the "Board", which term 
shall be deemed to mean and include Operations Committee constituted by the Board or any 
other person authorised by it to exercise its powers including the powers conferred by this 
Resolution), the consent of the Board be and is hereby accorded to the proposed Scheme of 
Amalgamation of Oberoi Constnictions Limited (the 'Transferor Company I' or 'OCL'), 
Oberoi Mall Limited ( 'Transferor Company 2' or 'OML'). Evenstar Hotels Private Limited 
('Transferor Company 3' or 'EHPL') and Incline Realty Private Limited ('Transferor 
Company 4' o r ' IRPL') (collc.ctively termed as ··Transferor Comp;mies") with Oberoi Realty 
Limited ('Transferee Company· or 'ORL ') and their respective shareholders ('the Scheme') 
as per the drafi placed before the meeting be and is hereby approved. subject to modifications, 
i f any, as may be imposed by the shareholders of the Company orthe NCLT. 

RESOLV ED FU RT HER THAT since the entire issued, subscribed and paid up share capital 
of the Transferor Company 4 is held by the Transferee Company and its norninec(s), upon the 
Scheme becoming eficetivc. the entire equity share capital of the Transferor Company 4 shall 
stand automatically cancelled and there will not be any issue and allotment of equity shares 
by the Transferee Company. 

RESOLVED F URT HE!l THAT Mr. Vlkas Oberoi. Mr. Saumil Daru, Mr. Hitesh Naik, Mr. 
Bhaskar Kshirsagar, Mr. Abhishek Bajoria and Ms. Rakhee Desai, Authorised Signatory for 



1hc purpose or giving effec1 10 !his resolution, be and are hereby scveraJJy au1horized 10 make 
such ultcra1ions and/or changes in !he Scheme as may be cxpedicm or necessary for sa1isfying 
1he requiremeni or conditions imposed by NCL T. shareholders or any regula1ory au1horily 
provided prior approval or Board shall be obtained for making any ma1erial changes in the 
said Scheme as approved in 1his Board Meeting. 

RESOLVED FURTHER THAT Mr. Vikas Obcroi. Mr. Saumil Onru, Mr. Hilesh Naik, Mr. 
Bhaskar Kshirsagar, Mr. Abhishek Bajoria and Ms. Rakhee Desai be and are hereby severally 
aulhorised 10 lake all necessary steps: 

(a) 

(b) 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(k) 

10 file applications I affidavits with lhe NCL T or such 01her compclent au1horily 
seeking directions to hold or dispense wilh or 10 exempl the holding or mcclings of 
1he shareholders and /or credilors and/or such other classes as may be concerned with 
1he said Scheme and where necessary, 10 1ake Slops 10 convene and hold such 
meetings as per 1hc direclions of 1he NCL T to give effcc1 10 1he Scheme; 
10 sign and file pelitions for confinna1ion of the Scheme wi1h 1he NCL Tor such 01her 
competent authority; 
to approve / 1ake on record the final ccrtificales I undertaking given by lhe s1a1u1ory 
auditors; 
10 file allldavils. pe1i1ions, pleadings, applica1ions, appeals, revisions or any 01her 
proceedings incidenlal or deemed necessary or useful in connec1ion with lhe above 
proceedings before NCLT or 01her approprime forums, and 10 engage Counsels, 
Advocate.~. Sollci10rs, Chartered Accounian1s, Company Secrernry and 01her 
professionals and 10 sign and execute vakala10ame wherever necessary or incidental 
10 the said proceedings for obtaining confinnation by the NCL T to the said Scheme 
and for giving effect 10 Ute Scheme; 
lo apply for and obtnin requisite approvals of lhe Ccn1ral/S1ate Govcmmenl(s) and 
lheir agencies, whose consenl is required including lhe shareholders, lenn loan 
lenders, financial ins1iMlon. as may be consideJ'ed necessary, 10 1he said Scheme; 
to senle any qucs1ion or dimeul1y 1ha1 may arise and give any directions necessary 
wi1h regard 10 lhe implemen1a1ion of lhe above Scheme, and 10 give cffec1 10 the 
above resolution; 
10 make any allcralions/changes 10 the Scheme as may be expedient or necessary 
which docs no1 ma1erinlly change 1he subs1nnce or the Scheme, particularly for 
sa1isfying Ute requirements or co11ditions imposed by the Cen1raVSta1e Govemmen1 
or the NCL Tor shareholders or any other au1horily; 
10 suspend. wi1hdraw or revive 1he Scheme from time 10 lime as may be speci fled by 
any s1mu1ory au1horily or as may be suo mo10 decided by the Board in ils absolu1c 
discretion; 
10 lake all steps necessary or incidental and considered appropria1e wilh regard 10 the 
above applications or pe1i1ions and implemenlarion of the orders passed 1hereon and 
genernlly for pulling through the Scheme and completing the same; 
to sign all opplicalions, pe1ilions. documents. or to issue public advertisement and 
no1ices relaling 10 the Scheme or delega1c such au1hori1y 10 anolher person by one or 
more valid Power of Auomey/ au1horily lener; 
10 do all fur1her acls, deeds, maucrs and 1hings as may be considered necessary, 
proper or CXJ><.><lient 10 give effect 10 the Scheme and for mailers connecied 1herewi1h 
or inciden1Jll 1here10; 



(I) take all such actions and steps in the above matter, as may be required !Tom time to 
t ime to give effect to the above resolutions including resolving the difficulties, ifany, 
as and when arises. 

RES OLVED FURTHER T HAT this resolution shall remain in full force and effect until 
otherwise amended or rescinded by the Board. 

RESOLV ED FURTHER T HAT any Oireetor of the Company or the Chief Financial 
Orliccr or the Company Secretary be and is hereby authorized to sign any copy of this 
resolution as a certified true copy thereofand furnish the same to whomsoever concerned." 

Certified True Copy 

For Incline Realty Private Limited 

~~ 
Company Secretary 

c/o. Incline Realty Private Limited, Commerz, 3rd Floor, International Business Park, 

Oberoi Garden City, Off Western Express Highway, Ooregaon (East), Mumbai - 4()0 063 

Mcm. No.: Al9238 

Place: Mumbai 

Date: September 6, 2022 


