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To,
The Assistant Manager,
National Stock Exchange of India Limited
Listing Department,'Exchange plaza',
Bandra Kurla Complex,
Bandra (East),
Mumbai - 400051

To,
The General Manager,
Bombay Stock Exchange Limited,
Corporate Relationship Department,
1sr floor, Phiroze Jeejeebhoy Towers,
Dalal Street.
Mumbai - 4boool

March (X, 2016

Subject: €ubmission of Notice of postal Ballot

Ref: - NSE: Symbol and Series: KOLTEPATIL and Ee
BSE Code and Scrip Code: 9624 and 532924

Dear Sir/Madam,

Pursuanr to the part A, point 1_2 of Reguration 30 of the sEBr (Listing obrigations and DiscrosureRequhements) Regulations 2015' pteasenno encrosec 
" "loiG 

r.rorc" orthe postal Baltot beino sentto the members of rhe company seekins rheh 
"pprou"r 

iJi m" b-"n-Jri"'Ji iri["]"#ii"liirori*Realty Private Limited, yashowardhan Fromotei'"no b"u"rop"o private LimitJ, Cororiu h""rtyLimited and Jasmine Hospitarity private Limiteo'wnn iJtoF"iiib"uurop"rs Limited.

This is for your Information and recoro.

For Kotte-($t Devetftners Limited
\/I^-,^-A^-J\

vinod patit \ :'-"
C_ompany Secretary and Compliance Officer
Membership No. Ai3258

KOLTE- PATI L DEVELOPERS LTD.
CtN | [45200pN199.tpt-C129428

Puno ReSd' offite | 2nd Floor, city poinL Dh0le Patil Road, Pune - 4'1 1 001 , l\4aharashtr4 India Tel,: +91 20 6622 6500 Fax | +91 20 5522 55.1 1 Web : wwwkottepatit.om
Bangaloreoffice122/11,1stFloor,ParkwestvittalMalyaRoad,Bantalore-550001IndiaTel,:+91-80-22243135,22242N3,49374444Farr+91-80_22120554
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KOLTE.PATIL DEVELOPERS LIMITED

Resisrared onice: zn!'lfifffit#"TftiJ3llil""o, 
"""" 

- o',*'
Tet. No. 02G66226S00 Fax no. 02066226511

Efiail ftl: Investorrelatbn@kolt€patil.corn websit6: www.kolteDatjl.com

|lorce pu*uant to s",,- ll?:l?: *:3:Jil:Al':I ** ,r" 22 of compm.s
(managemant and Admtntstnuon) Rutes, 20141

Dear Sharehotde(s),

Nolice is hereby given pursuant to Soclion 110 of the Co[panies Ac! 201g road wfh nu|e 22 of Companies (Manaoemontand AdminisLatjon) Rur€s, 2014. The approvar or.Members 1oir"iir"" ir#o". and promoter croup membersiof treuo.npany ts sought tor Scfiem€ ot Amatgamation of Oive neatty iriu*Ji_iritlOlV""no*"rdhan promoters and DevetooersPrivate umited, corofla Rearty Limired ;nd Jasmne nospitarity'eriu"j" i,n''rl?*nn 
^on*pat1 

Dev€ropers Limitsd.
The company seeks the consent ot M-€,mb6f (oher than promoter and prornoter Group membsrs) ,or the aroresaioproposal lhrough resolutio'r sp€cified below.. An E4lanarory sriii.""irj"#ii"g 

" 
the said resorrrtion is arso annex'dnerero Accordinsrv' the said rssoruron-and-5yr."f1"g s!t#"-'i;;;Til1""", Barot Form are beins sent to volror lour consrderarion. The co.nDanv ha' appornted l,tr. s. v. Deutrarl paru€r ot ws. svD & Associates. comoanvsecretaries as scrutinizer for conduaing the eosta aalot processlil'i"ii_i"t 

"n"p"r"nt 
,"nn"r.

The resolutio'r wourd b€ deem€d io bo approv€d by tho M.rnbers (other than promot€r and promoter Group membe.") incase tne votes in tavour of th€ .esolution are more tan votes cast Llainsi it 
" 

i"*ulon.
You are requested to r6ad caretulty the Instuctions print€d overlsat of the postal Baflot Fom and retum the postal BallotForm ouly co'npleted in the enclos€d ser-addressed, postage pre-paic 

"nJ"io-plA "" 
to ,"ach tha scrutinizer on or b€rorerhe crose ot working hours on 3oh Marche2or o rr,"i*rrr'euid;;;r*'r"'Jiiil"n", 
",. 

o"te wil be consrdered invarid.I ne votes can b€ cast by e'votinq. Th€ E voting will com.en"e on zs" ieor"-,y zot6 at o9.oo AM and will end on gou
lili?"?l]f"iili;T"3,T;T"rrTll$S?yirr s(ton his repo,r t"ii'" ir'i#"ii.o Manasins Director on the compreron

31 
t13 g"q"v - 02. ffi ;, ;;ffi ""a',l;:ll?L%ruTffijjffi ""fi 

lTff ll,Tflik3*"j,,"ff 
,#trH:nil

be d.sptayd on companys rt ebsite rrww.konipatir.cornlnvestori;;ffili :. ' '
1. To consider and it thought fit, to givo ASSENT / DISSENT to ths to owing resolution:

"lls^-"_ly:? TTlyrsuant to the provisbns o, rhe sectjon 39.t to 3st andcompanies Ac{, 1 ss6 ano crause 
'z-ri 

or p-arr-g a fiJnJ#iiii ji"ir,!,iil:ff';,Tl€'",hifif":lill 
ilJ;ir,*lot lhe Adicles of Association ol the company a1d_subject to requisit" 

"ppioiii", 
*n""n," / sanctions and p€,missionsor the appropriate auhorities. if n€c€-ssary.ana ir ,"q'uir"o 

"uiiJ'io}'" lp'p,ou", o, *" non,ute court of Judicatur€;'*H*i:1f".;.9.ff;]3;;l: :t": "o,npin)/, 
ir ,"q]li,Jo, 

"". 
HJy.* on"a"a oy u,e Hon,bro Hish coud,

Heatty Privats Limited, y".1,o*"r66j-'"-!-1*y aclord-ed for he sctem€ of Amalgamation, in order to merge otive
xospitatity erivate Liiiffi-ffi;3ffi:ffj"6 and Dev€lopers Private Limited, (Lrotta Reartv iliiJ i"i:ii"#i
RESOLVED FUBTHER THAT Mr. p^,^^L h-." ^,
xate, execuwe ijirJl;dil ilj;;:f,1'-:i-1' 

unam€n and Managins Director (DlN 00381866) and/or Mr. Mitind
s_e_cretarylrvremue,sni;,i;l;;-.;u"J)Ti;l'3:,$*y:?H,,r?1,,:HHl;:1,ffif:r,ill,SaTffilr;l!,itXi

iJ:[i',TJ*"Jgtjf.ffifli|J"1g"i^'T-,9 o" it .i,Ji,ir], o"ii" 
",ii'r'lie. ". "y o, n""essary or .xp€dienr,

m,Wg*i ** il,ltx' ffi :n#:ffJilHll""Lf; ::Tff.ll": Jili",d*T,il tr*ilffi :?HH,;X'

Plac€i Pune
Date:246 Fsbruary 2Ot6

By order ot Board ot Dlr€ctors
For Kolt+P8u Doveloper3 Umlted

Vlnod Pa l
Company Secretary
Membershtp No. Ai3258



Erplanatory stat6mont PuBuant lo section 102 of the companles Act, 20.13 and materlal facls ot schemg otAmalgamatlon

sctlom€ ot AnElgamatio.l of otlve Foaltv Piivate limited, Ysshowardhan Promoters and Developers private umited, coroltaReartv Limited and Jasmine Hospitarirv i'rivat" Lirid riitr ia;'ii;i;i'o"uiio&i r_i,nit"o
1. Back grcund of the Companlea:

A. Ko||e,paut Dev€lopers Umttsd (,,KPDL,)

a) KPDL was. hco@orat'8d o|l 25h Novembor 1 991 under the provisions of the companles Aci, 1 9s6 undor thename'Kolt+Patil Develop€_rs Private Limiled. ne compiny wal convoned nto public Limited com,anvwih €rrect lrom ld Ap' rsss. 'rhe cornpani rr'ri"t"o-"'i"ri"ii""li sr*r ei"rri"ilri,iiiii" ir-r-itIi'iiGHand Bombay Stock Exchange Limited lEiSef.
b) Registored Offics of the Co.npany: ?n Floor, City point, Ohote patit Road, pune_41100.1.
c) 

Jl;J.\uhoris€d, 
tssu€d, Subscdbed and patd-up share capitat o, K'DL as on Ot. January, 2016 is as

Subsequ€nt to the saiO d"t", t 
"r" 

hu" ffid) KPDL is engaged in the business of real ssiate develoDment.p Ollve Realty prtvai€ Llmlt€d (.O vo,)
a) Olive was incorporated on ish Janl

name rorive Reatv privat. ri,''*"a lfl.3,j,0.7.u,llXL$:1:1"p": St.,he cornpanns Act, 1es6 under thename "Olive Realty Private Limited - :t- -"-vr ! re P'vYr'rqN ur ure LornpanBs Act, 19

b) Fesisrefed ofiic" 
", 

*" 
"^-^,^-. 

*"ll^'l :3nl T": t-'o"ioiarv comianv of KdDLFegistefed Oflico of the Company: 2d Floor, City point, Dhol€ paul Road, pune _ 411001.

,r.l""r"oro, u * 
"" 

*o*,

I 
t 0,00,000 Equity Shares ot Rs.lO/. oadl

| 
1 0,00,000 Equity Shares ot Rs. I O/. eacfl

(Amount In Fg

1,00,00,000
t,00,00,000

1,00,00,000
r,00,00,0q,

K'DL arongwith its nomineesharohorders p.ffi
d) Olive is €ngaged h the busin€ss ot r€at estate d€v€lopment.
Ya3howardhan Promoters and Dovotopers prlvate Umlt€d, (,,yashowardhan,,)d 

J"X3:il:'i$"-4:'j}'ffi,fi* il^ojl.9,?.T9 .oo5 under ths provisions or rhs companies Acr, r es6
own.o suusjiary 6-#pfiq 'at 

t rtomoters and Developers Private Limit€d". Yashowar;han is ;i4i;ii;
b) Fegister€d Offic€ ot h€ Company: s. No,44A,/1, pune,AlandiBoad, Vishrantwadi, Dhanori, pune_411015.c) The Authodsed, lssued, Subscribsd 8nd pald_up share capital o, yashowardhan as on 01. January, 2016

250,000 Equity Shares ot R6.10/_ eadr

TOTAL

| 
185,000 Equity glares of Fs.1O/_ eacrl

I

(Amount In Rg

25,00,000
25,00,000

r 8,50,000
18,50,000

KPDL alongwi0t its no.ninee shar€holdq 
-----------

yashowardhan is ensas* r *" o*n"iT,1lly.r,:ffjff#'" ""pi''firJlilrili'd)

112,00,00,000 Equity Shares o, Rs.1O/- eacn

7,57,74,909 Equity Shares ot Rs.1Ol- each

S'F,;
3"6iY?
QV'



Corolla Rsalty Llmltsd (.Corolla)
a) corollawas incorporaied oo r3b January 2006 under tho provisions ot ths companies Act, 1956 under rhename rorora Roarty private Lrmited'. 

-corola 
was conv;rtt inb iuori" iiritito corpai.,y 

"ilh 
;t;i;i19h October 2011. Coro a is a Whotty Own6d SuO"iOi"rV Co*p"nyor fiF6L.

b) Registered Ofiice of the Company: City point, Dhole patil Road, pune _ 41 1 OO1 .
c) 

Jl;jut'oris€d, 
tssued, Subsclibed and paiGup share capitatof Co.o'a as ofl O.t. January, 2016 is as

KPDL atongwirh ns nomin€e sharehotderc pres"ntty t ota t" "r,tir"JJJIi[fiiiidd) Co.olla is engagod in th6 business of r6al estatE devsloDment.
JaEmlne Horpltatity prtvate Ltmtted (.,Jasmtns,,)
al Jasmine was in@rporatod on o3d Jury.2ooT.under u'e provisions of the compan's Act, 19s6 under h€name ra$nine Hosp*a'tv privato Li;ited. Ja"rr"" ri i wiiiriv'ili"lis"uisioiary company of KpDL.b) Registered ofirc€ of the company:2d Froor, city point, Dhole patjrRoad, pune_411001.
c) 

ff;fytttorlseO, 
tssued, Subsffib€d and paid-up shar6 capital o, Jasmine as on 01i January, 2016 is as

'r;;o;ild;;l'* -------

| 

3,50,00,000 Equity Shares of Rs. 1 O/. sacrl

| 

3,01,69,020 ECuity Shares ot Rs.l€/- eacn 
l

(44ounr In Fsi

35,00,00,000
35,00,00,000

30,16,90,200
3t,16,90,200

K'DL arongwith rts nomin.e sharehords.s pr**@
d) Jasrnine is engaged in lhe businas!I ot hospitality and r€al estate development

Ratlonalo tor the Scheme:

Th€ arnalgatnatin ot all undsdakhg ol oi\€, Yashowadhan, corofla and Jas nernb KPDL shafi facititate consdiration*:','r:H"ill",,TlInjl"T*;j3,9:ll':."tt"."1,u" 'ft;;;;i;ilT"'* con*or or operations. Furrher. rhe

*l";,i:xi",iF;;;iffff#1iTtT,"l,"Ts.;il*["":il1,ilT#:,H,,",,"d.;:,iljlR:-gxii]1"",,""1ffiilj"[,jf
3. Sallent tsatur€a ot the schemo:

(a) Appointod Date ot ths Schsme is lrJanuary 2016o 
YJl ;gT#S[ffi;yo o""' *e whole ot n.e undertakins or orve, yashowardhan, corora ano Jasmin.

(c) Since o'e €ntire sharo capital oJ o,ive, yashou/ardhan, Corolla and J6rurmer issue ol shates nor sh
(d) onrrescnemeb€co,"r"*;:1fl*ltr3hTl"1:,'T'iiffi:'ff;""i#'SlKPeDl' 

o'ero u'irrnot be

wound up. I q v'crunan! uorolla and Jasmin€ shalt b9 dissolvsd without bging

w,:##;ffiH,\y;;H:,i;t*H,#:i#::#,;tr"{,:#"r,xiffi:"#!!",,x#,!tr,#,!#f;:ili
n 

5:P*,1_T _11* Se apptication for approvat to rhe scfieme in he tsrms o, Rlano uFdosure Requirements) ReoranoHarionarstoc*'Exraliil;i#f'ffi1rtriiglfmrr':g*g"f!'i{$'dftlsit{"i".JEi'

fufl".iiii.itrff'"li!T,?i,:l'"*g':o'"t'"-d,'r'"'"*r'-iion;ulrot;t*,;Ft":f'#"$T1ry;l*1i"ffiletters are avairabre J'#r;;;?,1"T1"n to rile tie scheme with Hon'61

1 2,00,000 Equity Shares of Rs. 1 C|/- each

tssuea. suoscriua anaEEGEiiEi
579,340 Equity Sharos ot Rs.1Ol_ €ach

,o,
\€lo
toffi

QVrr\-L



5' Th€ linancial position ot KPDL will not be adversoly sltect€d by the schgme. Further, the rights and int€rests ot tnsctedito6 ot KPDL will not be pr€iudichlly affected by he s*r6me; jost the Schema Kpof"lrr o"lor" t" ,n"* 
""liabilitiss as they adse in the ordinary co-urse ot o*ines". iurrtrei'fii-rigms ano interests of the shareholders anocredilors ot the KPDL will not b€,Preiud;chry alfeaed by ule scheme as no sacrilce or waiver is, at all, called trorntiem nor are their rights sought to bs moditi"O in 

"ny,inn"i. 
- - ---

6' No investigatio'r procsedings ar€ p€nding or.aro lik€ly to be pending under sectons 210 to 216 ot the companies Aq,2013 in respect ot KPDL No winding up petitjons traire Oeeir aOmif;e-J ii"in"t XpOU
T lnsp€ction of the tollowing docum€nts may be had by th6 memb€rc ofKPDLatthe Rogistered offico of KPDL betwe€n11:00 AM and 01:00 pM up to s''h March 2ore - al*o*i"l J"y"i",,il"!1s;;;; -"- -- 

il'i'#i,i,iiii,ililr,(a) Scheme ol Amalgamatiofl;

(b) Memorandum and Articlss ol Association of KPDL and Olive, yashourardhan, Corolla and Jasmine;n, 
ffjr"ltfl.ailnHdosraiements 

of KPDL and otive, yashowardhan, coro a and Jasmino for tinanciat year

*' i?ff#ff :;#"'ffi"#sssdtv 
the respsctjve Boa'd of Dhectors ot KPDL and o{ive, yashowardhan, corofta

(s) Copies of Observstion tetter 6su€d by NSE and BSE.
Fur$er, f|e Schem€ ot Arnaloamation, Financial Statgments o, KPDL, Otive, yashowardhan, Corolla and Jasmin€ andffff"*ff"##ffi loner issu€d bv NsE a'o ebE; 

"-r.J"il[br'J#'iil ,n"o"ne or 
',e 

company . htrp://kortepatir.

:[Ttrii"rt""::7:"?ii:i*'J*^9'3.cl"/MD/16i/2ors dated Nov.nber 30, 2ors, rhe approvar or th€ msmberc
cash orn kind in the pa", 

""n"or'TnY' 

n"" 
"cquir€d 

the equitv shsres ol ne subs|d|ary, by paying consideration inparties-or prornotei,iiolnit;;U;fr:il:',1?j|:::ilffi:i3,ij;:flJ:l;;y!"I'ggj*,f,",",E,6.,,ilriJiliJi
g;up orth€ parenr risted companvand irthatsuusioiarj/'is-rein;ffie;';ffi;J?"j:::l,flJjJffilrffm"j

Oive, yashowardhan and Corolla r
l,-au and Mr. Mitind Kda 

",rd 
J"*;:t:.t-o-T6d 

bylh€ promoter individuats of he TJansr€ro€ company viz. Mr. Raiesh
Mrs. sunita Kotte anJ ilr',iil;'ll?H:-* bv prornots Individuats ot rransreres company;;.'M;;il;Eiiil
*ocateoshareslriiLi';',fr'ffi;:tr*"$";fi3i"J,ij.1lllfiHffi;,1tff^r.t::ro'ro''iti#oiG"'C;ftil;;;
.r 

hes€ shares were tater on transr.eneo ;t rh;;;;; ffi:T.?::l-ror.m6 rormation o, the Transteror Comdnies.
hence rhe approvai oi;;;"ffifT-":-?j y€ir race value bv the promoter

None o, nre Direclo6, Koy Manaoenat p€' 
lng sought Ov way oi p;di ffi;;r'?:#,jiffi.to 

the Transteree Companv;

except to fre enent-Jil# Si?!i"r1,l|t*nel 
and relatjves thereol is intefested or concemod in rhe proposed resoturion,

Th6 promoter and promoter group will nor vote on tig r€solutjon.
Your Direc{ors r€cornm€rd the Resolution as set out in lhis Notic€.

Placr: pune
Dats:24h Fsbruary 2Ot6

8y order ot Board of DlrectorE
For Kolte-pa l Devalop€B Limlted

Vlnod Pau
Company Secratary
Memb3rshlp No, Ai3258

v\-t-



SCHEME OF AMALGAMATION
AMONGST

Oiv6 Realty Privaie Limited

AND
Yashowardhan Pronoters and Dev€lopers private Limit€d

corotta Reatty Limit€d 
AND

AND

Jasmine Hospitality pdvate Limited

Kolt+Patjl Develop€rs Limit€d

AND

... Transloror Company 1

...Transtofor Company 2

...Transteror Company 3

. . .Transferor Company 4

...Transfgree Company

Th6ir Resp€ctiv€ Shareholders
This schetne ot funalgamaton ls ptes€nted und$ s€c'tion 391 io 394 and other apdbabla pfovisions ol the companiesAct 1956 /tho companies Ac{, 2013' tor the 

lmlloamauoo of olive ir"ny eri*t" r-irit"o, yashowardhan promot€rs anoDevdope6 Private Limit€d, corolla R€alty umteo ano ,rasrnine Hoepiulity iriu"," aan"o *,iu, xolte-paill oovelopers umit€dand their Resp€ciive Shareholders.

PREMABLE

A' ollvo R€alty Prlvate Llmlt€d (clN' 1t0102PM007PTc129473) ts a company ncorporated under th€ provisions orthe cornpanies Act, '1956 with its tegistered ollice at zn Floor, city poini onor" pau no"d, pune 41 lool(hereinafterrefened to as the "Traneteror company 1 - or 'onrr-1, anj is e'ngJgj in *" ru"in""" of carrying on the businessof rgal estal€ development

B' Yashowardhan promoiors and D6v6ropers prrvats Lrmrtsd (ctN- u45209pN2o05prco2r254 is a companyn@rporated und€r tho provisions of th€comryni1Aa, tsss witir *s regisered ottica at s. No, 44ry'r, pune ArandlRoad, Vishrantwadi, Dhanori, pune _ 4l.t.l' (hereinalte. reten€d to 
"s-i.e 

-, an"fero, Company 2,,or.,ypDpl)and was hithe.to engagd, inter arh,in nte bu"in""s or ,""r 
""tar" 

o"u"rop."n,.c' corolla Rsalty Llmltad (clN- u70r02PN2o06PLG1t l18.:t4 is a clmpany incorporatsd unde, th6 provisions o, hecompanies Act' 1956 wih its registered orl"" 
"t 

citv poitti'otr"l"frii*0, pun€ - 411001 (heretnane, reteneo
l#"H;i:*t"- comparv 3" or "cRr-") ana 

""" r'ir'"rto 
" 
ii^gi, n n 

"ta, 
in rhe busin€ss o, reat esrat€

D' Jaemine Hospitallty Prlvate Llm[€d-(clN'lr55r 0l PN2oo7PTct 5846€) is a company inclrporat€d undef the pfovisionsof the companies Ac! 1 956 wih its registetsd otticert :* rroor, city eoiiilo'ior" p"tir n*0, pune - 41 1 001 (hereinaft€r

:*l"1*"fi"l"J"nsreror 
Company 4,, or ","pr_.) ano nras hff erto 

"ngaged, 
inrr. aria, in rhe busin€ss o, rea.

E KoltlPatll Dsvolop€'. Llmit€d (clN---L45200PN199-lPLc129428), 
is a co.pany inclrporat€d underthe provisions ofthe compani€s Act, .t 956 with its ,egisteredotice at , z, nooi iity,Po-in't]iio," e"tir n*d, pune 41 1 oo1 (hefeinaftsr

;"iil,#H ." Tr.narereo companf, or .xror.1,anJ is e'n in;l'^n nn, in the business o, Rest Estare

F A Sdreme of turang€mear is prooosed under soclions 391 to 394 0t th€ companies Act, 1956 to amargamate lh€Transferor Companies into the Transreree Cornpany.
The Sctl€m€ is divided Into following pans:
(i) Pad A - deating with detinitions;
(ii) Patt B - dealing with the amaloarnatjm ol ollve Fsalty Private Ljmited, yashowardhan promoters and D€velop€rs

ilJil:ilg$#35r:;g3"Lgt"o""al""'';;;*;6;;"ff"'lrnr**",*r",irDevstope*Limited
(iii) Part c - deating with g€neral terms and coflditbns.

G. Obrecuv€ of ths Schems:
The Transferor companies aro loo%$holly.own€d subsidiary ot he Transteree company. with a view to,naintain asimpre coporate sbuc{ur€ and eriminats.dupri"at" corporat" pro"Jui"" i-ir?"n"u" ,o ,n"rge and amargamate a, hound€iakhgs of rranst€tor companies wilh the rt"n"r"r"" co,npu"v. fi"'.ir,-"ig"r"oon o, 

"ll 
undertaking of r*nsf€rorcornpanios into the Transferee company shall tacilltate consolidatiin ol 

"lr 
trl uno"rr"rings in orde, to enable €ltectivernanagem€at and unified control ot operations. rurrrer, tre amatgam",ioirrr]o 

"r""r" ""ono.nies 
in adminiskative andmanagerial costs by consolidatlng operations and *oura 

"uo"t"i"rrv,Ju"""a'upri" tion ot 
"a.inisbative 

r€sponsibiliti€sand muttiplicity of records and legal and regulafory corn4lances. 
, 

'

tl I
' -+-4 I



PANT A. DEFINII|ONS

1' In tlis sdl€me, unless repugnant to f|€ meaning or contox thoreof, he followng sxpressions shall hav6 lhe foltowingmeaning:

1'1 "Acr meanst|s cornpsni€s Ad, 1956, or rho companios Act,2013 as in torce from tim€ to time. As on the dateol approval ol ihis Sctreme bv the resp€ctivo aoard' or oiroctors Lr tt; Transferor conrpany a"Jt 
" 
ir-j",*company, sections 391 

'nd 
394 0t rhe conp-i". la, rdie -miiu" ro o" in torce wio,' lhe conespondingprovisions ot th€ cornpanies Act, 20 1 3 not havhg b""n notiri"d. R;;c€s in this schems to particular provisionsof the &t are relerences io particularprovisiofl" u rr" c"rp""i"" l"i I 9s6 unless stat€d olheffis€. upon sudlprovisions standing re.€nact€d by efltorcem€nt ot proulslon" oitf," 6orparues Act, 2013, sudr r€ferences shaluntess a ditterent intentiofl app€a6 b€ constrr"d ; ,"br;;;;;irr-e-provisions so r+.naaeo.t.r,1r]13.*""ForthepurpossotOrissd'msandrorlncomeTaxAcr,lg6t,tho"Appoint€dDate.meanslr

,ranuary, 201 6.
t" 

#'Sff""fi0:;H;.J:ST,Jlfl,"#fi:eans rhe Hon,bre Hrsh courts or Judicatu.a at Bombay exercisins

1 '4 "Schs|rd' or 'th3 scfifi|." or "0rrs Sctre,ne" means his scheme ot Amargamation in its presdt form of wih anvrnodificarion(s) approved or tmpos€d or dirocted 
""J", 

iru"JJii oiiliJs"rr"r"
1 '5 "Transtercr compenrsa'me.n co,ectivsry, Transferor corpany 1 , Transt€ror company 2 and rransrefor company

1'6 "Eft€ctlvr Date' means ths dale on which all the conditions and matters in r€rarion to rho scheme rerered to incrause 17 ot thrs scfieme hav€- b€er rulil€d. n*"r-"". r" t i. 6ili" to t 
" 

o"t" ot "comrng Into .rrect o,thts schdns. or "etroctvsn€$ o, rhts scherJ 
"tlir"u" ,il Eijl,"" o"t",2 DATE OF @ ING INTO EFFECT

Thgschrne sgt out h€rein h its prsss ror
snar corn€ irto op€raron n 

" 
*" ro.*,jXIS"?-P ^?Y!tl*ly* oI hpos€d or dir6c{6d by f'e Hish coudsshal corn€ hio a€ratibn trorn de gt'€aive :- -'-' slt "@nruu{u' approveo or mpos€d or
. I uaro but shall be efoctive frorn the Appointed Date.2.1 Delails of ths shar6 ot the Tran3teror at Dscember 01,2015, ar€ given betow:

]P,T'll: tn:,".":t*ro
wtrolly owned subsi'Chry of Transf€roe Company. ,' I ran$€rof company 2 is loo%

Sharos ot Rs.lO/-

Shares ol Rs,tOl- each

Shares of Rs.lol. oac*l

glrres of Fs. 10 eactr

Details ot the shar6 capital ol th€ Transrl
#tpuny 3 as at Decembef 01,2015, ar€ given b€tow;

st|ares of Rs. 10 saE

i.'t}r"-

:"eii



2.5

2.4 Details ol the shars cagtal ot the Transteror Company 4 as at December 0.1, 2015, are given below:

0N Rs.)

w,wv,vw LYvtrt er6rrrs q |.rs. tt/_ €ac 350,q00,000

350,o(xr,o(xt

t-::,1_:::!:::"Yv{t dErs- u ns, ru oacn ru[y rxlE uo

Ihe entira Shr.a .:'6e

301,690,200

301,690,200Th€ €ntjre Share Capita, ot trun"t"ror -T!rvt|olly owned subsidiary ot Transferee Co.npany.
Delails of he share capital of the Tran3fsr6o Company as at December Or, 2015, aro giv6n below:
lP.dlcular!

(tN Rs.)

L1?0,000,000

757,7,19,090

757,749,090

TRANSFER AND VESNNG OF UNDERTAKING

ev6r^{uom.o 
'Is 

Dahnca sheotdate,ther€ is no*,"ng"@
,_*^t*^;111:ff 3j::r:r.:1y1.jll"""or"onii."""l,ili"o"rr."rr"o""o",

" 
t 

s#i: ffiH,ll"r:ff*":ff g"me and on and from the Appoinred Dat€, subjeci to tho provisions o, f'eri,"oirrri"",.o"-r*""a"-oirs;ffi':;ffi,flo|i;",j'"iffifi"l[ff"]LX"jff::*'dr*,i,iiis 
"iffi;;"blilimmo\€H6, tansibreorintangide,rearorpers_"i, **r*,"r,"*rir[f"iffi€ij"XT"i?,r::""Tflil:J:*"#slual€dieto.rging to or in the o'er6hh, powe, o, po""r."ion 

"nJ 
ilrli.travourororenjovedbvherransreror.iompa"r"");;"i n";#""":;:il*:#:ff:ffix.1T"fi:'.r#i:3#registr-atjons,.permissions, invesbn€nts, cofilpr,*, 

"m"" "ori*"ii""l,lproduct sp€citications, rscords of standard op€rri"i p.""j"'i"l-#;il; lYTYt"' 
b".k:, reclrds, paper, tires,

manuals, and back up -pie. Or"Jnr" "rii.l'-"l1,illll"-1-"1-Tpur€r 
programmes along with their ticences,

materia,s and ;;;i 6 ;ffi:,' ;HliTrui,lif ::.:f iT#"toXt5H;;fj:tjlffl*il#regrsuations, copyrights, tradernarks, traden"r"" 
"nO 

oti", ina*irili i, i"l
ft:Poeyerrlonbacts, "g,".r"nt ,.-""nt, approvars or powers o, 

"u", 
o","J'11u.1l 

oPgrty dghb of any natur€

#|;g1"Hffi"fltJn*t:.:g' r" ipx "*'",fi "iip"i";H'i:"#H"il'"1fi:T,l"S:JHff f;
:,=,"""*nii*"iii1J"?",LTlil,Hfl i::;::H;**?:.i:Hrl.,H***i",tff 

$,1:uornpany so as to become the propenies and asseu or f,e rr;nsiJ;;;;*"y.3.2 rAny stafutory licenc€6, p€rmissions, approvals or consgnls to carry on the oD

:Hli;trX,ng*,Xfi ::[:F_::yr."^r"'""c",fr ̂ i;ffi"Hl:fff ""j*'J,"H'#T"i"Tff ilTand ftanster ot ths und"rt"kino of ;?:9:i'l-6s 
concemed in tavour ot the Transteree cornp""y ;il ;";;;;

r:*,*i:#sli:sr*t*i:^{,ilff:ffi $ii*[jil: j:tr;fl"ffi "1iiil:,#;lfr,"fs* r", 
"" 

r," u"riou"'ll.rid;: ili:,l,::-T" 3y-"ilaHe to the Transrer€e company pursuant to this scheme. In

l*'#,sgy;*#]f HTiTsiHffi!,"f, ?'Til?"ff ,"J,'"*****'i:Ti{i:;
uompany on rh6 same ,"^" 

"no "ltn"offiTmed' 

the same shall vest wiih and o" 
"tair"ur 

to'tr" ir*"ji-r"""

:tr#1*:f:Ts:n:t$,:rulllnln-99'n*.'n *v document, papers o' wn'rinss executed byrhe rrsns,eror

#fl':il:"ln'#i"ffi*1g"ff8,f#ifl:,T:;i"i#"":liJlffi;1tr;l',;1i""1'f"t5g"'i"";
approvar or tre s*rel;;;;#isg P t:"te an!/ turther, of additionat s€cirii urer"or 

"" " 
.onaiilo-riiJ

s3 S "n_"ar,o'. 
r," d;;;";;:H;f:m::filil:;T;fi 

";; ";;;;;;;uompanies and the Transteree cornpany shall stand aischarfr 
-an-J 

freiJ liar oe no riao ity in that behalt. In sorar as ary s€cu ties o, notas issued by th6 Tran"re., cqn;;i; a;j 
.h-"l.d"b,y 

rn" tr"n.f"r"" company and vtcet""trrff,?$I"1"T"fil:il*.11"-:yqq.o""#il;v;;'ff;iero, companies orth6rrans,€ree
ano sna, havs no efte"t 

"nd 
,,'" T#.::: lnor to he Eftectivo Date, stand cance ed as o" r," eri""ii"i o"[.

trave no tu,neruilrrs-Jiild;;:1ilff.:ffffiff#t"the rransreree compa"v, * r'" *." r"i]",li'ii

rA4^--



3'4 All debb' llabilities, duties and obligttiofls ol lhe Transf€ror Companias shall, without any further act or deed is
stand tansf€ned to the Transterea Company trom the Appolnted bate.

3'5 In the event thal th€ boards of dir€ctors of lhe Transferee company and the Tfansforor Companies so joinfly decide,h€ iranster and vesting or movabre assets refened h craus;3.1-shal bs eftected as toflows:i) Alllhe movabls asssts of lhe Transtero. companies or assets oihen ,ise capau€ of tanst€r by manual d€liveryor by endorsemenr and derivery, Induding cash in hand shafl be phGicary handed over by rianrd Jsi;ti;the Transteree company to the end and intent trat ne proper.i'ieren pass€s to the Transteree companyon suctr delivery, without rsquidng anydeed or instrument ol conveyance for th6 same and sha becoml tiiiprop€fty of the Transfereo Company accordingly.
ii) In respgct ot movabre assers, other rhan rhose sp€cifi€d In sub.dause (i) abovo, incruding sundry debtors,oubtanding loans and advanc€s, if any, re@veraite in castr or in itno or vatue to bs .ecsived. bank balanc€sand deposits, ir any' the Transferor compani". *r"rrg""-"-"ti""i"'Juar ro- 

"s 
t 

"i.n"v 
o""i"Ti;"].o;fi;to each party, debtor or deoosite_e of the Tran.reror-corpani"s ll-'e case may b€, that pu^uant to theordsrs ot the Jurisdic'lknal High co,urts sancti;"g t'" d;;1, frl said debt, loan, advanc€s, etc. be paidor made good or h€rd on accourr or the Tran"ret"S corn!"ny 

"J 
i,; persofl en.dsd thereto, io the end andintent that tle dght ot he Transteror compani"" to r"-u,iroriJ"ri"Jthe same stands €xtinguished, and thatsuch rishts ro rscover or rearize the sami shart 

";"ii,t 
fr; i;;;;;i, c",np"rv. nl,-iil"".-r,liji iii,i,llvmay' if required, give notice in.suc*r form as it r"io*r r't'i"J prii.r ro eacn pe..on, dobtor or depositeethat pursuanr ro rhe orders of rhe Ju.isdicNiond High c"i;il'J".fi;;ir;g rhe scheme, rho said p€rson, debtoro. depositee shoutd pay $e d:ebtJoan o( adv;;fi'"i;;;;;il *.e o. hoid tr€ samo to the accountof th' Transfer€e company and ftat th€ right or me rranieiee coirpany ro rscov.r or rearise rhe same rsn substitution ot lhe right ol the Transferor-C*p_i"a. '--' * *..'

3'6 The Sch.me has been drawn uD 
ro-:o-Tqty wio. th€ conditions rerating ro 'Amargamation' as specifi€d undersection 2(rB) of th€ Income-tax nct' tgst. ti-y t",r" 

"ipi"J"ul'li,i"" o"n",n" 
"r" 

,ound or Int.Dr€ted to beinconsister{ rvith rhe provisions ot tho said_sedin 
"t 

i r"t5:i"i-Jl"i,ijrii iesurt ng trom an amendment of raw olror any other reason whatsoov€r upio th€.Eft"ai""9"i", ii" ir"'iit"" oi1," 
".ro 

se"rion ot the Inclm€_tax oo,.1 96 r shat prevair and the schsme shat stano-oom"o tb r,"'"x"nii"-t""-",n"o n*a*ry to cornpry with section2(18) of the Incometax Acl. 1961. such modificatbn wi, howevei no'i-"i*i ," o,n", p"rt" of the scheme.3 7 All loans' raised and utilizod and all-d€b-ts., duties, undertakings, riauiiities ano ourigations incurrsd or undenakenby th€ Transfe,or companies in r€ration to or in conneaion iiirr L-e 
-uiiolnamng 

aner te Appointed Date and
ifl:!*,:*"3tr*Xf"'10"f;fi9:ry"9p **u""" 

'r"l,i,,*ol riJiieo or undertaren ro,andon beharror

rne q s'r diJ'I:dffi ffi ;A"iil1,'ff1.*"T.5flolHEr T,"*'ifl :iil*ft *t,;"* *,ffin'llior deed' be and stand transten€d to or vested I" * o" o"".iL-i,iv-eieen transterred ro and vested in th€I ransretee company and shall bscomo_the debt, orri"l, ,ita"ririi"-g",itait"tirres ano ouligations of the Transfereeuompany whidr shall moet, dischargs and satisfy the same.- - -..-, ----
3'8 The resolutions, it any, ot the Transteror co.npanies,.whlch are valid and subsisting on f|o Erfec{ive Dare. shatlbe conrinued to b€ vad aM subsisling and b;consioereo as resJiuioniJr tn" tr"nst"r"" company and if anvsuch resorutions have upper monetary or other tim* beini impo-s'#,liiir-r," prou,",*. of the Act, or any other

ffi,ffi%#ffi:rhen $o satd timits sha' o, 
"oo"u 

#J.i"ii_,i"iiiiJ 
"" "ggr"s"t" 

or o,'e said tim'a in the
3.9 This Schem€ shallnot. h anv man

ne rranJeree bimp-ai-' -'t "'aner' attecl ths 
'lghb 

of any ot the cr€ditorc of the transforor cornpaniEs and
Transtsr ot A$ets subloct to Chargstt 

n?Jffi:%XX:fotesaid 
shalt be subj€ct io charges / hypothecations / mo(gages over rhs assets or any parr

I) any refsrgnca in any security docum€Jtt or€ny anangements to which thg Transf€ror Companies are apany, ro the ass€ts or proD€fte-:-oilg TeTt"^i, C"rri 
"i"" "ffJJ 

al s*ur,ty to, 
"ny 'nanciat 

assistancs:#H"":T.:*? ;ffi:*":reditor/s 
or the rranJeio, b1r'iiii-r.q ".r'"fl 

bs^conskued onry to be ro o',eu,"r'nsr",oi6,pa^,#,;Aiiiil!'!i::i:ffi-gt"i#:"',:ilfn::f:*i*#,nnJ,;:"ijl
charg€ shafi nor enend or be;€_em€d ro e]t€no r"i"i, L"Jii "iliviti rn^ o, o,u,",on" of the Transrereecompany unross sp€cificattv agr€od to by f," rr"n"r6r"" co,npariJ#isuch secu.ed creditor/s and subiectto .onsenrs and appronts 6t tr." existnjsec'und-;;;#'ffi ?#;ree company, if anv. This sciemesha not operate to enlarge / enhance any security creaieO Ly ur,e.Tia.isreree company.ii) any reforence in any securitv riocum€nt ot any anang€m€nts to which th€.Transferee Company is a party,
:1,H,f""."F ff"T:fff"",3lfl,t'11"1"" ""tp--i"" 

ote,"o 
"" 

i"c**v.ror any rinanciat assisranca or

3.r1d".;!i";;iiiiilffi :ff-Tffi';Tfl,3l'T"::rBHdilli1?:,HTiliilfu ]ii"#iiDy vrrtu€ of this ctause to the end and intend th"t .*ir:i!"-r,itv[.jrtiii.e ano ctrarge strafl not extend or bedeemed to exrend ro anr eo 
-T,1r.9*"j-,t" "iiirr-liiJri''riir-irll1lror companies unress soecjricervag.€€d to by the secur€d creditor/s o, theIran"r"a, corp"ni""injJiq"o ,o 

"on."n,s 
and approvals olthe-existhg secured creditors o, tho Transtero, Corp"ni".iif 

"ir.t]".i/ onhance any security created by fre Transferor c#-p"n'i!".-"'" ''" ecnome shall not operatg to enlarge

6*A
o I FUna lo
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4'2 Upon the sdlgmo ot amalgffnatio.r coming hto eft€ct h€ Transfaree company shall crear€ a fi,st and exclusivs
charge in lavou of lDBl Trust€oship s€Mces Limited, (Deb€nturo Trusteo - lOFc Rsal Estate VeiO FunJl Oy way
of an English Mortgago on certain Foportigs ot cRL (rranstsror company 3) as mor€ particuarly set out in te
PebalYre T.rysl9!m Mortgage Deed daiad oc{ober 6, 2ors entered intoiei'reen cni, rr,rr. hajJJiiii ioic
Real Estate Yield Fund and loBl Trusteeship services Llmited, including but not timited to luodg;g* prderty r
and Mortgag€d propeny 2 (as d€fined b€low).
Mongage Prop€rty 1 meansi
1. Arthar piec€ and parc€rs.ot agdcurturar tand admeasuing 49 Ar6s i.e. 4,900 sq.mas. bearing Gat No, 712situated at village wagholi' Taluka Havsli, DisLict Puno (induding prosent and tuturo structuris trereon;,2' Al that piecs and parc€ts ot tand b€aring Gat No, 713 admeasuring s7 Ar€s i,e. sToo sq.mt s. situated arvillage wagholi, Taluka Havoll, District Pune (induding pressnt and future slructufes thereon).3' All that pieca 8nd parcals of land admeasurhg 43.14 Ares l.e. 4314 sq.mtrs. out of the land admeasurino 45Ares bearing cat No. 714 situat€d at Vithgtwaghoti, Tatuka Have , Oei,tJi""" ii".rrOi"S;#ii;,utufe struslures thgteon). -
4 All that pieca and parcels of.agricultursl lsnd bearing (i) Gat No. 715 admeasuring sl Ares i.€, s,100 sq.mtrs.and (ii) cat Nos. 717 Hissa No. 2 adm€asurhg 1 H;i;rs 28 tuos i.e. 12,goo sq.;h both sirr"6;ii,iii;;"Wagholi, Taluka Haveli, Oistricl pune (indudiig pres€nt and lutu; suuctures th€reont.
Mortgage propedy 2 m€ansi
All unib in building numb$ E1o' E11, E12' E16, E'|7 and El8 totalling to and tie proporlonat6 undivided share in

Flrd€dmeasurins 
60.17 acres, pertaining to the atoresaio units, situaieo ar vithgd wagnori.i;rr. x""Ji, ij"irrr

5. COI,ITRACTS. DEEDS. ETC.
5'1 Upon ihe corning into effec't of his sdreme 8nd sutiectb t," provisions of this ,''me, a, co. racts, deeds, bordsagre€m€nb, incantives. b€nefi!_e|o|qio,T, 

.€.nqernens, anirng€m€nts ,na O", i".t"r_t Jrrf,ut"""*,ri"n rlh t€lation to the Transteror co.npanies to ri/hich th€ rransreror 6o,npanras afe a party or to the b€nefit o, whidr ll8Transreror cornpaniss *r b:-1gq: 
3t'd 

*41*t 
"16 ""G"rhg 

;Gjng eff€ct immediatery bstore the Erf€criveDato, shall be in tull torca and efi€ct d| or against or in favour, ai t|e caso may be, of the Transfer€o Comoanv and
l:_l9 enlorc€.d as 

Lu 
y and €n-ectrary as-ir, instead t h; i;sl;;;""6k;;;i;#;;;; ji'H;'i il;b6€n a party or b€nelbiary or obig€€ th6reto.

5'2 The Transrere. company may' at any time arisr cqnhg hto eftect ot this scfieme in accordance with o,,o povisionshereol, it so required, under any law or otherwis€, jr*ut" 0"J", -nfi-ations or other writings or Lipadil€anangements whh any paiy to any contac{ or arangsm€nt to rvhidr fi€ Transferor compa;"; 
";;;d";;;;writings as rnay be necessary to b€ €x€crJted^ in 

"tu"it" 
gi""i";i"i"L tc h, abo;;;;;;;. ilJffi;;':co,npany sha', und6r the provisions ot tis Sch""", ; ;;;; ;-autroriseo to exlerie ;; 

"# ;,i;il ;;
ryPI d ry .Ifllg",-.companies 8nd b cafry -t - p"rr"- Jr "d iormarrtres or com4hrrce refened to aboJon rle part ot tfie Tmnsteror Compani€s to be &rrieO oirt or performJ. 

'

6. STAFF. WORKTIEI{ AND EHPLOYEES
6'1 Upon the schem. beino eftective, the€tatt, worknen.or emproyees, if any, of rransreror compani.s, as on rheEfiectiv€ Date' shat becorne and be deemed to hau" r*o,n" ti" 

"rptoyees 
ot rhe Transferee cornpany on o,,8terms and @nd.ions not ress favourabrs han tro"" on ,,tri"rr riey Ii" 

"ng"g"d 
oy th" rr"nsrer€s company,wihout any break In rheir seryices and on the b;; ;;;;tty;il;i""".

6 2 
]ll:xistng ryovid€nt fund, gratuity tund' p€nsion and/ or superannuation rund or any other sp€clal tund or trusts,n any' craated or oxisting for the bonefit ot lh" emprov"es oitt" ir;sieror companies shalt b€come lhe tusts/runds or the T.anstere" corTryt 

,r""p."*uqy, ,or;i;;p;; ;;;€vff in retation !o the adminisuarion oroperation of sudr tunds or trusts,or in riation 6 tl" 
"uig"ii; 

t" #ieionuroutions to the ssid funds or trusts inaccordancs wih the provisions thereor as per ttt" r"-.'pr"Jo"o iiii 
" 

,"spedve trust desds, it anv, to the andand intent that 8ll righls, duti6s, powors and origationi Jr rr*€iransieior companies in r.tation to such funds ortrusts shall b€come those of Transteree Cornpatiy.tt 
ff;5fJff:tji$lffi ot the emplovees ot the rransr€ror companies wilr be tr€arsd as havins been continuins

7. I EGAL PROCEEDTNGS

7l It any suit' appeal or *r bsd trlrf-gtrt.raboev€r nqtur€ by o.ag6hsl he Transfero. cornpanies ar€ p"'dino.no same shall not Ebate or be dandbysnyhinscontar",;;',iffllliTrT,'fiii!,lX'"i"#"lf:ltil:lffifi:ffitriy*i"#Htritr
prosecuted and snto.ced by or sgsinst the Transterr cq"i,;;i; G;e mann.r and to the samo exrent as it$outd or might haw been contil
Sch.me had not been ,"d". 

ru*, proseqd€d and sr orced by or agsinsl he Tran"f"ro, co.pani"s 
"" 

irirc
7 2 otl and lrorn he E fec{ive Date, he Transf€fo€ conpany undenakes lo have aI lsgal o. other proceodings hitiaiadby or against the Transleror companies r€toned t" i i 

"r"i* oi 
"u.iJ"irii"erred 

to its name and to have the samecontjnued, Fos€cuted 8nd €ntorc€d by or agai;ihtT;;;#;;;.

69g.4
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8. BUSINESS AND PROPERW IN TRUST FOR TRAI{SFEREE COMPANY
Wif| €fiec.t lrom the Appoint€d Date and upto and induding the Eff€ctive Dat€:
i) The Transteror companies shall be d€em€d b have be€n carrying on all business and activities and shalt stanopossessed ot all he assets, dghts, li{e and interest lor and on accounl of, and in tust for, the Transf"r"" Co.l*y;ii) All protits and cash acctuing to he Tfanslaror companies, or losses adsing or incurred by it (including the etfect ottaxe6 il 8ny thereon), shall tor alt purposes, be treat€d as f|€ profits/ cash, taxes o. losses, as tre caie may be, olth6 Translereo Cornpany;

iii) The Transterof co.npani€s shall not issue or allot any fuaher securitos, eiher dghts or bonus or oherwis8, wif|onth€ pior written consont ot board of direcbrs ol th6 Transreree ComDanv.s. QaND!JqLOE_E!JS|XE9S_
Wilh efiect from tle Appointed Dat€ and up b the Effectiv€ Date:
9'1 Th€ Transteror comparry shall bo deetned b hsvo b€on carrying oo all busn€ss and activities and shall b€ ds€meoto hav€ h€ld and sbod possessed of all its ass€ts, properfies, righs, tjte, intores! authoriti€s, contacts, ;;;;;"ard 6fatggic docisions for and m account of, and ii., t * f, fi,e-fr_sLi"e company and sha account for lhe saneb lhg Translgree Cornpany.

9.2 All he p.ofits or income aocruinS.T ar::hqto tT Transreror Cofipany or exponditure or lossas incuned bv theTranst.ror compa'€s or taxes.paiJ by the iran"f"ro, C*p"nv 
"t 

JiJ ,i i;;;il ;;il; il#|o.*th€ prorib or hco.ne or e)eendrtu.e or ross€s (a" ut" 
""ar 

tioy',") ;i Les pa*t or ths Transf.ree company and9'3 The T'ansforor companies wil, ,rom the Appoint€d Dste upto and Muding the E fecrive Daie, preserve and carryon the Business wih reasonable-dligence and p.a"r" 
"nc "gr""s 

hl vrilt not, wifEut t|9 prior writtsn cons€ntof ths Transforce company, ari€nate, dnroe or ourerwrse oaj wnrr oriispoce oi t e busr;e; ; ;G;;;or rec{urt new €mployo€s or vary or alter fte tems and clrtditions ot emptoyment of any of its 
"rpr"v.l" ii"'""Jcase €xcept h the ordina.y courss ot busiiess), wltrout tre prior written consent of tre iransre;;8fiil. ---

9'4 The Tfansleree corryany shall be.entited, pending the sanctjon of the sch€|I|e, to apply to ths cenual Govemmenrand all olher agsncies, depadmonts and auhoritiel concemeo as are necessary under any law for sucfi consents,app'ovars and sanc'u,''s whidr the Transreree conpany nnir"qJa t o"n and carry on the business o, rheTransferot ComDanies.

9'5 on and trom he E teqlive Dato, the.Transt€ree cqnpany shall comm€nc€ and cafry on and shall b€ authorised tccarry on lhe business caried on by lhe Transreror a;rp""i"" - -
10. SAVING OF CONCLUDED TRANSACNON

The llanster and vesting of lhe sssels of, liabitities and oulgalims appenaining/ arocated to the Transfero, coflpanissunder crause 3 her6o' and he continuance ot rr" pr*r"oi"s. ry J!f,"i.im rr-"r"r* company undor crause 6hereor slE[ not afiect 8nv transac{ion: of p1!6eclBs srrsaoi dtpretei by he Transforor companies on and afier theAppointod Date ro the end ana hrent har tire rran;r,i* crii"ii'#JJt"? 8c{s, de€ds and hings done and execltedby andor on beharf o, o," Transr€ror co.npani"" u. 
"a., 

d";";d-,#;s-Lne ano execured by and on bdat o, theTransfgree Company.

1I, WINDING TJP

upon the s€h6m6 being sancton€d by an,order made by tha coun under s€cliofl 394 0t ths Act, lh€ Transr€rorcompanies sha' stand dissorved wirhour winaing up on de-ii;;; il; simirarty, the board of directofs (or any
:H$frffi;l "J*:rransferor 

cornpanies .r,-"rr, *nJ 
"nviriiirl-a,?st um"nt o,0""0, be and srand dissotv€d

12 CONSIDERATION

The Transleror cornpnnigs are wholly ownod subsi{rhry ol th€ Transteree cornpany ard rts entir€ share capitar is h€rd bvthe Transteree companv in its own nane ard/.orpr"tv fu n" 
"or"i"i*ri#ruingry, trre wourd b€ no issue ot shares ;,tho T|anstere€ company io tho shareholdeG (idrolis h*"-h"]irsG fiil, 

"" 
no'n""" orhe Transrer€€ companv)of the Transferor compani€s' pu^uant to ttre r"rg,i or ur" it""i"i6fr-,"" **, ne Transfers€ company, thegffinj$: *r* or lha Transteror cornpani;, 

"pp*_s 
rn ;i bd;", 

"oorn, 
o, 

"" 
Tr_s,eree company witl

13. ACCOUMTING TREATI'ENT
On he Sctrome beclrning afl€ctive:-
0 I:^I1:TI":" g.,".pany shal account tof rhe amatganation o, Transf€ror Companies in its books o, accounrn accotdance with pooling of intetest method unoer-lccountinl stJnJard 14 - Accounting rof Amargamations

;p€citi6d 
under secrion i33 or he cornpanies A"r' ,o[;il;#uii z or t" co,np"ni"s (Accounts) Bures,

ii) The Transferes company shall record all the sssets and liabilities of the transteror companies tansferr€d io and
ffilT;i flTn*?::"":ffiny 

pursuant to rris dJe,"liii,'], jl"o*"" 
book varues as appearins in rh€

r'z'*Q
:v[?g
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iii) The Res€rve and surplus of the Transteror companies will bs merg€d wih those ot th€ Transfer€e company in
lhe sam€ {orm as hey appear€d in lhe linancial statem€nts of th€ Transfsror CofiDanies.

iv) Upon coming into eff€c{ ot this Scieme, to the extent that lhere are imer-corporats toans or balancgs betwsen
th€ Transleror Companlss and lhe Translereo Coopsny, fte obllgation in resp€ct ther€ol shall come to an eno
and all consoquent elfocts shall be given in the bool(s ot acclunt and rocords of the Transferee Company lor the
reduciion ot any assets or liabllities, as th€ case may be.

v) The invesLnonts h he shsre capital of the Transteror companies appearing in ihe books ol account of he
Transteree Company wilt stand cancell€d as per the Accounting Standard 'l4 - Accounting for Amalgamations and
Accounling standard 13'Accounting tor Invest nenta, specitied under S€ction tss ot ttie Compa-nies ta, iOts
read with Rule 7 of the Compani€s (Accounts) Rules, 2014.

vi) The difier€nce b€tween tho vatue ot assets over t|e value o,liabilities induding reserves ot th6 Transl€ror companies
transterred to h€ Transferee company pursuant to the High court o.d6r, atter adjusting for th€ book valu6 of
the investnents in th€ shares of lhe Transteror companie; shsll be aojusted in the reserves of hs Tfansr€ree
Co.npany.

vii) Furlhet, in case of any dltterencas in the accounting policy between the Transleree company and tho Transtero.
companies, the aclounting pollciss totlowod by the Transferee company wi prevail and the differonce till the
Appoint€d Date' as th€ caso may be, will be quantifigd and r€cord€d in accordanca with the applicabte Accounting
slandard notifiod undsr lhe Act to onsure lhat the financial statements of Transferee Company rettEa t|le tinanclalposilion on the basis ot consistent accountjng pollcy.

14. T.BEAIIIEULQEIAXEIL
14'1 Any tax liabilities urder the Incometax Act, 1961, w€dh Tax Act, 19s7, customs Act, 1962, c€ntrat Exciso Acr.

1 944, Maharashtra Value Added Tax Ac{, 20O2, C€ntral Sat€s Tax Act, 1 956 , any other Stat6 Sales Tax / Value
Added Tax laws' servica Tax, statnp laws as amend€d trom time to iime or oth€r applicable lawv regulations(h€r€inattd in thls clause r€tensd lo as Tax Laws') dealing with taxev duties/ levies i ocaute or retatio io rrebusiness ol lhe Transteror companies to the €xtsnt not pro;ided for or coverod by tax provision in the Accounts
made as on lho dato immodiately preceding the Appoiniod Dale shall be transten6d to iran"ter"" Co.panyl 

'-

142 All taxes (includhg income tax, w6alh tax, sal6s tax, excise duty, customs duty, seMc€ tax, VAT, etc,) paid olpayaue by th€ Transloror companles in respect of the operations and/or tho profits ot the business on and fromthe Appointed Date, shall b€ on account ot the Transtereo company and, insofar as it rel"t"" to tr" t"" p"yrn"nt(lncludlng without limitation income tax, wsatth tax, sales tax, excise duty, customs duty, servi"";r,-t;i:;i;.i:
wheoler by way of d€ducuon at source, advance tax or othelwisg howso€ver, by ihe Transtgror companies inresp€cl of lhe ptolits oI activities or operation ot th€ business oo and trom f|g Appoiriled Date, he same stratibed€sn€d !o be th€ cofiesponding item paid by the Transreree Company, and, shall, in att proceeOings, bs lealtwilh accordingly.

1'l'3 Any refund under the Tax Laws r€coiv€d by / due to Transtoror companies cusequsnt to the assess.n€nts madoon Transleror compani6s subssquent to the Appohisd Dare and tor which no crgdit is taken in tho accounts ason the date immodiat€ly precsding ho Appointed Date 6hall also belong ro and bs feceived by he Transler€eCompany,

1,1.4 Wthout pre.iudice to th€ gonerality of the above, all b€nefits including under the income tax, sales tax, exciss duty,customs duty, seMce tax. vAT, etc., io wtrich the Transferor comfrnies a.o entited to in tenns of he appticabieTax Laws or th€ union and state Govemm€nts, *at ue avaitaute'to ano vest in .ne Transrere€ company.
15. COUAINANON OF AUTHORISED SHARE CAPITAL

15'1 upon thls schemo becoming stt€ctiv€, lhe authorized share capital ol the ransteree company shall automaticallystand inca€ased w'hout any furth€r acl, Insqm€nt or ds€d on the paiof he Transreree comp";yil;; p";;1ot the stamp duty and f* p"y:g-"_g 
19 lgSIstrar ot cornpanies, Oy aumorized share capitat o, the TransfororCompany I amounling to Rs. iO,O.qOoO (Rtpees 

-On" 
Crr"u onfyj *rpnsing of 1,O0O,O0O €quity shares o,Rs. l0/- eadr, of T.ansteror Cornpany 2 amounring O,ns. e,SOO,mO1iffis Twenty Five Lakhs onty) comprising of250'000 equity shares of Rs.1o esch, or rransteror company 6 amouning b n". .rz,oo0,ooo (Rupees one croresTwonty Lakhs only) comP|rsins ol I ,2oo'0oo €qu v srt"r"s or is. io eaJaiu ot rransferor cornpany 4 amounting bRs' 950'000,000 (Rupe€s Thirtv.Fiv€ crores o"rvl -rpri"i"g "ii!,;;]000 equ1v shares ot Fs.10 eadr and rh€Memorandum o' Assocratbn ot he T.anster.e cirp""v tiluri"gtG autho.ized share capitar) shar, wihoutany turu]er act, instument or d€€d, be.and hereuy sLnj anereo, iroomJ ano amenoea, and the consent of hesharehotd€rs io h€ Scn"r" 

"n1T,-"_!Tr* to U" 
"rrfi"i; L, n 

"-p,r;o""s 
or eff"aing tits amendment, andno furt|or resorution(s) und€r s€c*rns 13,.51, 64 0f he comp-r""'lo, zots 
"no 

oher appricabre provisionsof the oo wourd be required to bo sgparatery passed, as ore case rnay be anu tor tris purpose th. stamp dutiesand f€es paid on th€ autrorized capitar of the'rr-"r",oi c#piiy sLtioe utilzeo ano appried to be increasedauthorized share capital ot he Transter'g comp"ny 
"no 

r,"i" iouio 
-Je-no 

requirement for any turther payment oftho stamp duty and/ or te€ by th€ Transferoe co.p"ny tor in"r"""e-ii-rre auurorizeo strare capital to that sxtent.
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152 Pu6uant to €{fieme b€coming €ffoctive and cons€queni upon the m€rg€r ot Tnnst€or Companies with Transter€€
Company, th€ authoized capital of he Transt€rea Co.npany will be ;s undel
Authorlred Capltal Rupoer
1 49,,150,000 Equity shares ot Rs. 1 O/-eactr 1,/t94,500,000/-

It is darili€d that ths approval ot the mernb€rs of the Transteres company to tre s*rame snal u oiemeo toG
thet coossnv approvar atso io the artoration or the Memorandum or ;\ss;iation of ihs Transteree company as
may b€ requirod under lhe Act, and clause v ol the M€rnorandum of Association ot the Transteree Company itra
respectively stand subsliM€d by virtu€ ot the S€iem€ as to lead as follows:
Clause V ot the M€morandum of Association of th€ Transt€ree Companl
V The Aulhoris€d CapitaloftE Company-isfis.1,494,5oo,ooo/- (Rupees orto Hundrod Forty NineCrores Forty

Fivo Lakhs only) divided into 149,450,m0 (Fourteen Crores triinety Four Lakhs Fitty ThousanO onryjLqritv
shares ot Rs.10/- (Rupees Ton onty) eadr.

PIBLa-=GEflEBAL
16.

'16'1 The Transleror compani€s and the Transleroe company, if requirsd shall make applications / petjfions und€r
sscdd1s 391 and 394 and ou|or applicabt€ povisions ot ure Actto itre ttigh court or any ou1er appropriate authority,
for sancrion ot his s.heme and for rhe dissorution or th6 Transtoro, 

-crnp"ni"" 
*ir,oui ;;;;il;;;;;'"provlsloals of law.

17. MODIHCANON /AMENDMEiIT TO THE SCHEME
17'1 suqec't to approval ot High cou4 he Board ot Ditoc'tors ot he Transferor companies and the Transferee company,

may consent on b€tElf ol all persons concemsd, to any modiflcatjons or amendmentrs to lhe Scheme and withoutprsjudice to gen€rality ol h€ loregoing, any modilication to he sdreme involvlng withdrawal ot any ;i th; parti;; ;fis sdrem€ at any time and for any reason ntnboevor or to any conditions or li;itations that 016 J"rilai"ti5"Jiigh
Courts or any other appropriate €uhority may de€m fit to direct or impose or which may otherwise be consider;
nec€ssary' desirable or appropriate by tr|em (i.€, tho Board ol Dir€clois) and solve all diificvlties that nny arise lor
carrying out th6 Sdl€me and do all acG, doeds and lhings necessary for putting the Scheme into efi€j. 

- -- -

17.2 For fle puPos€ of giving €ffect to this s€heme or to any moditication her€of the boad of difoctors ot the Transl€rec
co.npany may give and are authoris€d to give such dir€c{lons including dir€cUons lor setuing ;"t qr;;ti"";;;;i
or difliculty that may aris€.

17 3 For ths removal of doubts, it is hereby danfisd that withdrawal by any one ol th€ Transfaror companios lromthe schems shall not prsjudiciatly efi€ct ths lmplem€ntation ot ttre sc-treme bewe"n t" ,erainin j ir"nleio.cornpanies and he Tfansfere€ company as if the party withdrawing trom ths scheme was n"u"i 
"-p"rrv 

io t 
"S{*teme in that behalt

18. SCHEME CONDMO AL ON APPROVAL / SAI{CNONS
1&'l Th€ Schsme is conditional upon and subject to the tollowing:

(i) The sanclion ot he High Court or any oorer appropriate auhority under Seclion g91 and 394 of the Act in ta\/ourot the Transforor companies and ttre Tranifiree company unoer ttre said provisions anJto u;;;;
order o. orders of auth€nticatod copy under s€ction 3ri4 0i tro Act b€ing odt in; ;n-a r,s 

"";; ffiilfrwith ih€ Registrar of Companies, Mumbai.
(li) The tequislt€ consents, approvals or p€rmisdons ot shareholdors of th€ Transt€ror companiss and oleT.nsferee company, ff required or ai may be alecteo by ure irgh coun is oeinfJta;;J. ;;;; ;;;Transleree Cornpany will oblain approval ot members (exiuding promorer and pro{noter group) by way o,postal ballot and evoting pursuant to sEBt circutar no. btrycrotMD/16po1s iated ao r,i"""li#. iii s.(iiD Tlte roquisit? 

F.nsent, approval or pormission ot the cental Govemmenr or any oth€r statutory or regulatoryauhorlty which by law may be necessary for the implemenfation ol thrs Scheme.
I 9. EFFECT OF NON.NECEIPT OF APPROVALS / SANCNONS

ln lhe event.of any ol he 6aid sanc{ions and approvals r€tered to in clause (18} not being obtain€d and/ or thgsrheme not b€ing sanctionod by the Jutisdiaionii Hign courts oi 
"u"+, 

oirii -rp"t"nt authoriry, this scheme shatlstand r6voked, canceled and bs ot no etfect, save aid except in t""p""t J 
"ny "a 

o, oeed done prior rhereto as iscontemplaled herounder or as to any tights and/ or lhbiliti€s whidr might have arsen or accrusd pursuant thereto andwhich slEll ba govsm€d and bo preseryed or nork€d out as ls sp€cifi; y frovioeo in tre sctr€me or as may othendlsearise in law. Eadr party shall bear and pay ib r""pectiue co"blJ";GJnj expenses tor and / or in conn€c-tion wlflthe Scfieme.

20. cosTs
Allcosb' charges, tax€s induding duties,.reviesand aI other €)genses, it any (save as expressry othenlise agreed),incurr€d in carrying out and implementng this sctpme and nuttdrs in"io"ntri tn"r"to, 

"nufl 
be bome by lhe TransterseCornpany o.rly.
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