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SRL/SE/5/25-26 Date: 25" April, 2025
National Stock Exchange of India Ltd BSE Limited

Exchange Plaza, Plot no. C/1, G Block, Phiroze Jeejeebhoy Tower,
Bandra-Kurla Complex, Dalal Street,

Bandra (East), Mumbai - 400 051 Mumbai - 400 001

Symbol: SUNTECK Scrip Code: 512179

Dear Sir/ Madam,

Sub: Disclosure under Requlation 30 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Requlations, 2015
(‘SEBI Listing Regulations’)

Re: Further update on the Scheme of Amalgamation (‘Scheme’) of Starlight Systems
Private Limited (‘Starlight’) and Satguru Infocorp Services Private Limited
(‘Satguru’) (Wholly Owned Subsidiaries) (collectively referred to as the Transferor
Companies’) with Sunteck Realty Limited and their respective shareholders
(‘the Company’ or ‘Transferee Company’)

This is in continuation to our letter dated 28" February, 2025, with respect to the Order passed
by Hon’ble National Company Law Tribunal (‘NCLT”), Mumbai Bench approving the Scheme
of Amalgamation of Starlight and Satguru with the Company and their respective shareholders.

In this regard, we wish to inform you that the Company has received the certified true copy of
the aforesaid Order on 24™ April, 2025, copy of the which is enclosed herewith. Further, the
Transferor Companies and the Transferee Company has filed the certified copy of the NCLT
Order with the Registrar of Companies today i.e. 25" April, 2025.

The Scheme has become operative and effective from today i.e. 25" April, 2025.
The Scheme having become effective, the Transferor Companies stand dissolved without being
wound up.

Further in terms of the Scheme, the Memorandum of Association of the Company stands
amended. The authorized share capital of ¥ 1,00,00,000/- of the Transferor Companies stands
merged with the authorized share capital of the Company. Consequently, the authorized share
capital of the Company will be X 22,00,11,000/-.

Since the Transferor Companies were the wholly owned subsidiaries of the Transferee Company,
upon the Scheme becoming effective no shares of the Company have been allotted in lieu or
exchange of the holding of equity shares in the Transferor Companies, and accordingly there is
no change in the issued, subscribed and paid-up share capital of the Company pursuant to the
Scheme coming into effect.
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We would like to highlight that the Order of the NCLT has a typographical error in relation to
the appointed date and the Company has filed an application before the NCLT for seeking
rectification of the same. The said application is pending before the NCLT.

This is for your information and records.

Yours sincerely,
For Sunteck Realty Limited

RACHANA Digitally signed by

RACHANA VIPUL

VIPUL HINGARAJIA
Date: 2025.04.25

HINGARAJIA 35:37.43 10530

Rachana Hingarajia
Company Secretary
(ACS: 23202)

Encl: As above
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NATIONAL COMPANY - LAW TRIBUNAL
MUMBAI BENCH -V

STARLIGHT SYSTEMS PRIVATE
LIMITED, is a Private Limited

Company having its registered office at
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C.P.(C.A.A)) /164 (MB) /2024
IN
C.A.(CAA) /126 (MB) /2024
In the matter of
The Companies Act, 2013;
AND
In the matter of
Sections 230 to 232 and other
applicable provisions of the Companies
Act, 2013 read with Companies
(Compromises, Arrangements And
Amalgamations) Rules, 2016
(including any statutory modification
or re-enactment or amendment
thereof); |
AND
In the matter of
Scheme of Amalgamation of Starlight
Systems Private Limited (“Transferor
Company 1”) and Satguru Infocorp
Servicés Private Limited (“Transferor
Company 2”) with Sunteck Realty
Limited (“Transferee Company™) and
their respective shareholders

(“Scheme™)




C.P.(C.A.A.)/ 164 (MB) / 2024
IN
C.A.(CAA) /126 (MB) / 2024

5th Floor, Sunteck Centre, 37 - 40
Subhash Road, Vile Parle (East), Mumbai
— 400057.

-~ CIN -U70200MH2000PTC125475

...First Petitioner Company/Transferor Company 1

SATGURU INFOCORP SERVICES
PRIVATE LIMITED, is a Private
Limited Company having its registered
office at 5th Floor, Sunteck Cenire,
Subhash Road, Near United Ink Factory,
Vile Parle (East), Mumbai — 400057.

CIN — U74140MH1999PTC122127

...Second Petitioner Company/Transferor Company 2

SUNTECK REALTY LIMITED is a
Public Limited Company having its
registered office at 5th Floor, Sunteck
Centre, 37 - 40 Subhash Road, Vile Parle
(East), Mumbai — 400057.

CIN - L32100MH1981PLC025346

...Third Petitioner Company/Transferee Company

(Hereinafter First and Second Petitioner Company are collectively referred to as

“Transferor Companies”)

(Hereinafter First, Second, and Third Petitioner Company are collectively

referred to as “Petitioner Companies”)

Order delivered on: 27.02.2025
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CP.(C.A.A.) /164 (MB) /2024

IN
C.A(CAA) /126 (MB) / 2024
Coram:
Ms. Reeta Kohli Ms. Madhu Sinha
Hon’ble Member (Judicial) Hon’ble Member (Technical)
For the Petitioner Companies: CA Harsh C. Rupareliaiib ARCHand
Associates, Professional for the Petitioner
Companies
For the Regional Director: Mr. Tushar Wagh, Deputy Director on
behalf of the Office of Regional Director,
Western Region
ORDER
1. Heard the Professional for the Petitioner Companies and the representative

!\)

of the Regional Director, Western Region, Ministry of Corporate Affairs,
Mumbai. No objector has come before this Tribunal to oppose the Scheme,

nor has any party controverted any averments made in the Petition.

The sanction of the Tribunal is sought under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, to the
Scheme of Amalgamation of Starlight Systems Private Limited (“Transferor
Company 1”) and Satguru Infocorp Services Private Limited (“Transferor
Company 2”) with Sunteck Realty Limited (“Transferee Company™) and

their respective shareholders (“Scheme”).

The Professional for the Petitioner Companies further submits that:

(i)  The First Petitioner Company is currently engaged in the business of

solutions and incidental services.
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C.P.(C.A.A.)/164 (MB) /2024
IN
C.A.(CAA) /126 (MB) /2024

(i)  The Second Petitioner Company is currently engaged in the business
of solutions and incidental services.

(iii) - The Third Petitioner Company is currently engaged in the business of
real estate development of residential and commercial premises. The
equity shares of the Transferee Company are listed on the BSE
Limited (‘BSE’) and the National Stock Exchange of India Limited
(‘NSE). '

The Professional for the Petitioner Companies submits that the proposed
Scheme of Amalgamation was approved by the Board of Directors of the
respective Petitioner Companies on 30" May 2024. A certified true copy of
Board Resolution of respective Petitioner Companies approving the Scheme
are annexed with the Company Scheme Petition. The Appointed Date for the
Scheme is 14® December 2023. ‘

The Professional for the Petitioner Companies states that the Joint Company
Petition has been filed in consonance with the order dated 31° July 2024,
passed by this Tribunal in the connected Company Scheme Application
bearing C.A.(CAA) /126 (MB)/2024.

The Professional for the Petitioner Companies states that the Petitioner
Companies have complied with all requirements as per directions of this
Tribunal in C.A. (CAA) / 126 (MB) / 2024 dated 31% July 2024 and they
have filed necessary Affidavits of compliance with this Tribunal. Moreover,
the Petitioner Companies undertake to comply with all the statutory
requirements, if any, as may be required under the Companies Act, 2013 and

the rules & regulations made thereunder.

The Professional for the Petitioner Companies states that as a part of the

consolidation strategy of the Transferee Company, it is desired to merge the
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C.P.(C.A.A.) /164 (MB) / 2024
IN
C.A.(CAA) / 126 (MB) / 2024

Transferor Companies with the Transferee Company. The amalgamation

would have the following benefits:

i.
ii.
iii.

iv.

Consolidation of businesses;

Sinﬁpliﬁcation of group structure by elimination of multiple entities;

To achieve greater administrative efficiency;

Elimination of multiple record keeping, thus resulting in reduced

expenditure and significant reduction in the multiplicity of regulatory

compliances; and

To improvise organizational capability and leadership.

8. The Central Government through Regional Director (Western Region),

Ministry of Corporate Affairs, Mumbai has filed its report dated 4%

November 2024 (‘Report’), inter alia stating that, save and except the

observations as stated in paragraph 2 of the repoft, this Tribunal may pass

such order or orders as deemed fit and proper in the facts and merits of the

case. The Petitioner Companies have filed an Affidavit in rejoinder to the

report filed by the Regional Director with this Tribunal on 15® November

2024 providing clarification / undertakings to the observations made by the

Regional Director which are as under:

Para
No.

Observations as per Report of the
Regional Director dated 4%
November 2024

Response of the Petitioner

Companies

2(a)

That on examination of the report
of the Registrar of Companies,
Mumbai  dated ~ 22.10.2024
(Annexed as Annexure A-1) for
Petitioner Companies falls within
the jurisdiction of ROC, Mumbai.

It is submitted that no complaint

As far as observations made in
paragraph 2(a) of the Repbrt of
Regional Director is concerned,
this is factual information, and no
clarification is required for the

same.
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C.P(C.A.A.) /164 (MB) /2024
IN
C.A.(CAA) / 126 (MB) / 2024

and/or representation regarding

of

Amalgamation has been received

the proposed scheme

against the Petitioner Companies.
Further, the Petitioner Companies

has filed Financial Statements up
t0 31.03.2023.

2(2)
(M)

That the ROC Mumbai in its report
dated 22.10.2024 has also stated
that No Inquiry, Inspection,
Investigations, Prosecutions and
complaint under CA, 2013 have
been the

pending  against

Petitioner Companies.

As far as the observation of the
Regional Director, as stated in
paragraph 2(a)(i) of the Report is
concerned, the contents being
statements of fact does not require

any comments.

2(a)
(i)

2nd Trawnsferor Company have
five open charges.

As far as the observation of the

-|Regional Director, as stated in

paragraph 2(a)(ii) of the Report is
concerned, the Second Petitioner
Company states that the open
charges are fact of the matter and
the Third Petitioner Company
undertakes to deal with the open
charges in accordance with the law
and shall be transferred, pursuant to

the Scheme of Amalgamation.

Page 6 0f 20

NN
!

van



C.P.(C.A.A) /164 (MB) /2024
IN
C.A(CAA) /126 (MB) /2024

2(a)
(iii)

As per the MCA master data
of

Transferee Company does not

authorized  share  capital

matched with Scheme.

As far as the observation of the
Regional Director, as stated in
paragraph 2(a)(iii) of the Report is
the Third Petitioner
that  the

concerned,
Company  states
authorised share capital of Rs.
20,99,11,000
mentioned in the Scheme and

reflecting on the MCA portal. The

are same as

copy of the Company Scheme
Petition along with the Scheme is
served by the Third Petitioner
Company to the Registrar of
Companies on 8% August, 2024.
The copy of Company Master
Data, as extracted from the MCA
Portal is annexed and marked as
Annexure ‘B’ to the Affidavit in
reply to the observations of the
Western

Regional - Director,

Region.

2(a)
(iv)

Composite notice in CAA-3 is
required to be issued to other

sectorial regulator/ authorities.

As far as the observation of the
Regional Director, as stated in
paragraph 2(a)(iv) of the Report is
concerned, the Petitioner
Companies submits that it has
served notices under the provisions
of section 230(5) of the Companies

Act, to all the concerned authorities
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C.P.(C.A.A.) /164 (MB) / 2024
IN
C.A.(CAA)/ 126 (MB) / 2024

as directed by the Hon’ble Tribunal
which are likely to be affected by
the Scheme in the Form CAA-3.
The copy of the acknowledgement
of notice served to regulatory
authorities has been filed with the
Hon’ble Tribunal along with the

Affidavit of Service.

2(a)
)

Necessary Stamp Duty on transfer
of property/ Assets is to be paid to
the respective Authorities before

implementation of the Scheme.

As far as the observation of the
Regional Director, as stated in
paragraph 2(a)(v) of the Report is
concerned, the Petitioner
Companies confirms that all the
applicable stamp duty shall be paid
as and when applicable, pursuant to
the The

Companies shall file necessary

Scheme. Petitioner

applications before the Stamp
Authorities for adjudication of
stamp duty on the order sanctioning
the Scheme in accordance with
applicable provisions of the State
Stamp Acts, as may be applicable

in this regard.

2(a)
(vi)

As per the provisions of Section
232(3)(i) of the Companies Act,
2013,
company is dissolved, the fee, if

where the transferor

As far as the observation of the
Regional Director, as stated in
paragraph 2(a)(vi) of the Report is
the

concerned, Petitioner
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C.P(C.A.A)) /164 (MB) /2024

IN
C.A(CAA) /126 (MB) /2024
any, paid by the transferor |Companies undertakes that it

company on its authorized capital
shall be set-off against any fees
payable by the Transferee
company on its authorized capital
subsequent to the amalgamation.
Therefore, the remaining fee, if
any after 'setting off the fees
already paid by the transferor
company on its authorized capital,
has to be paid by the transferee
Company on the increased
authorized capital subsequent to

the amalgamation.

would comply with the provisions
set out in Section 232(3)(i) of the
Companies Act, 2013 and that the
fee, if any, paid by the Transferor

‘Companies on its authorized share

capital shall be set off against any
fees payable by the Transferee
Company on its authorized share
capital  subsequent to the
amalgamation, if applicable. Also,
the Transferee Company shall pay
the balance / difference amount of
the fees, as applicable, at the time
of increasing the authorised share

capital.

2(a)
(vii)

Interest of the creditors should be

protected.

As far as the observation of the
Regional Director, as stated in
paragraph 2(a)(vii) of the Report is
concemed, the Petitioner
Companies undertakes that the
interest of all the creditors of the
shall be

Petitioner Companies

protected.
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C.P(C.A.A) /164 (MB) /2024
IN
C.A(CAA) /126 (MB) /2024

2(a)

(viii)

May be decided on its merits.

As far as the observation of the

.|Regional Director, as stated in

paragraph 2(a)(viii) of the Report is
concerned, the contents being
statements of fact does not require

any comments.

2(b)

Transferee  company  should
undertake to comply with the
provisions of section 232(3)(i) of
the Companies Act, 201 3 through
appropriézte affirmation in respect
of fees payable by Transferee
Company for increase of share
capital on account of merger of

transfer of companies.

As far as the observation of the
Regional Director, as stated in
paragraph 2(b) of the Report is
concerned, the Third Petitioner
Company undertakes that it would
comply with the provisions set out
in Section 232(3)(1) of the
Companies Act, 2013 and that the
fee, if any, paid by the Transferor
Companies on its authorized share
capital shall be set off against any
fees payable by the Transferee
Company on increase of its
authorized share capital

subsequent to the amalgamation,

if applicable.

2(c)

In  compliance of Accounting
Standard-14 or IND-AS 103, as
may be applicable, the transferee

company  shall pass  such

accounting entries which are

necessary in connection with the

As far as the observation of the
Regional Director, as stated in
paragraph 2(c) of the Report is
concerned, the Third Petitioner
Company submit that it shall pass

applicable necessary accounting

Page 10 of 20




C.P(C.A.A))/164 (MB) /2024
IN
C.A(CAA) /126 (MB) /2024

scheme to comply with other
applicable Accounting Standards
including AS-S or IND AS-8 etc.

entries in connection with the AS-
14 or IND AS-103 and comply
with  all other  applicable
Accounting Standards such AS-5

or IND AS-8, etc.

2(d)

The Hon'ble Tribunal may kindly
direct the Petitioner Companies to
file an affidavit to the extent that
the

the Scheme enclosed 1o

Company  Application and
Company Petition are one and
same and there is no discrepancy,

or no change is made.

As far as the observation of the
Regional Director, as stated in
paragraph 2(d) of the Report is
the Petitioner

the

concerned,

Companies. submits that
Scheme enclosed to the Company
Application  and ~ Company
Petition are one and the same and
there is no discrepancy, or no

change is made.

2(e)

The Petitioner Companies under
provisions of section 230(5) of the
Companies Act 2013 have to serve
notices 1o concerned authorities
which are likely to be affected by
the

Amalgamation or

arrangement. Further, the
approval of the scheme by the
Hon'ble Tribunal may not deter
such authorities to deal with any of
the issues arising afier giving
effect to the scheme. The decision

of such authorities shall be binding

As far as the observation of the
Regional Director, as stated in

paragraph 2(e) of the Report is

concerned, the Petitioner
Companies submits that it has
served notices under the

provisions of section 230(5) of the

Companies Act, to all the
concerned authorities as directed
by the Hon’ble Tribunal which are
likely to be affected by the
Scheme. Further the Petitioner
that the

Companies submits
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C.P.(C.A.A.) / 164 (MB) / 2024
IN
C.A.(CAA) /126 (MB) / 2024

on the petitioner companies

concerned.

approval of the Scheme by the
NCLT would not deter such
authorities to deal with any of the
issues arising after giving effect to
the Scheme and the decision of
such authorities would be binding
on the Petitioner Companies,
subject to appropriate rights and
with the

Companies in

remedies available
Petitioner
accordance with the applicable

law.

2(9)

As per Definition of the Scheme,

“dppointed Date" means 14"
December, 2023, or such other
date as may be fixed or approved
by the National Company Law
Tribunal at Mumbai or such other
date as may be determined by the
Board of Directors of Transferor
Company 1, Transferor Company
2 and the Transferee Company
with approval of NCLT or such
other date as the NCLT may

direct;

"Effective Date" or "coming into

effect of this Scheme" or "upon

o

As far as the observation of the
Regional Director, as stated in
paragraph 2(f) of the Report is
Petitioner

that

concerned, the

Companies  submits the
Appointed Date i.e. 14" December
2023, being a calendar date has
in the

with

been clearly indicated

Scheme in accordance
provisions of section 232(6) of the
Companies Act, 2013 and the
Scheme shall be effective from the
Appointed Date. Hence, the
Petitioner Companies undertake
that it is in compliance with the
applicable requirements of the

Circular no. F. No. 7/12/2019/CL-1
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C.P.(C.A.A.) /164 (MB) /2024
IN
C.A(CAA) /126 (MB) / 2024

the scheme becoming effective"
or "effectiveness of the Scheme"
means the date on which the
certified or authenticated copies
of the order sanctioning this

Scheme, passed by the National

Company Law Tribunal at |

Mumbai are filed with the

Registrar of Companies;

In this regard, it is submitted that
Section 232 (6) of the Companies
Act, 2013 states that the scheme
under this section shall clearly
indicate an appointed date from
which it shall be effective and the
scheme shall be deemed 1o be
effective from such date and not at
a date subsequent to the appointed
date. However, this aspect may be
decided by the Hon'ble Tribunal
taking into account its inherent

powers.

It is submitted that the Petitioners
may be asked to comply with the

requirements as clarified vide

circular no. F. No. 7/12/2019/CL-

dated 21-08-2019 issued by the
Ministry of Corporate Affairs.
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C.P(C.A.A.) /164 (MB) / 2024
IN
C.A.(CAA)/ 126 (MB) / 2024

I dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

2(g)

Petitioner  Companies  shall
undertake to comply with the
Tax

directions  of Income

Department and GST Department,
if any.

As far as the observation of the
Regional Director, as stated in
paragraph 2(g) of the Report is
the
Companies shall undertake to

concerned, Petitioner
comply with the directions of
Income tax department and GST
department, if any. The Petitioner
Companies have not received any
representations from the Income-
tax Department in relation to the
Scheme as on the date of this
affidavit. The Second Petitioner
Company has received a report of
the GST Department in the form
of an Interlocutory Application,
which is dealt with by way of
affidavit reply  dated
11% November, 2024, filed before
the Hon’ble Tribunal.

in

2(h)

Petitioner ~ Companies  shall

undertake to comply with the
of
sectoral Regulatory, if any.

directions the concerned

As far as the observation of the
Regional Director, as stated in
paragfaph 2(h) of the Repbrt is
the

Companies shall undertake to

concerned, Petitioner

comply with the directions of
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C.P(C.A.A.) /164 (MB) /2024
IN
C.A(CAA)/126 (MB) /2024

concerned sectoral Regulatory, if

any.

2(3i)

The petitioner Companies are

engaged in the Real Estate

Business, therefore, petitioner
companies may be directed to place

on record notice sent to RERA.

As far as the observation of the
Regional Director, as stated in
paragraph 2(i) of the Report is
the
Companies submits that the Third

concerned, Petitioner
Petitioner Company is engaged in
the real estate business and have
undertaken real estate projects,
hence it has served notice to the

RERA at both the Company

Scheme Application and
Company  Scheme  Petition
admission stage. The Third

Petitioner Company have annexed
the acknowledgment of notice
served to RERA in the Affidavit of
Service which is filed with the
Hon’ble Tribunal. Annexed as
Annexure ‘C’ to the Affidavit in
reply to the observations of the
Western

of

Director,
the
acknowledgment for notice served

to RERA by the Third Petitioner

Regional

Region are copies

Company.
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C.P.(C.A.A.) / 164 (MB) / 2024
IN
C.A.(CAA) /126 (MB) / 2024

20)

The Petitioner Company states that
the Transferee Company shall be in
compliance with provisions of
Section 2(1 B) of the Income Tax
Act, 1961. In this regard, the
petitioner company shall ensure

compliance of all the provisions of

As far as the observation of the
Regional Director, as stated in
paragraph 2(j) of the Report is
concerned, the Third Petitioner
Company submits that the scheme
is in compliance with provision of

Section 2(1B) of the Income Tax,

Act, 1961 and Rules framed
shall ensure

compliance with the conditions

Income Tax Act and Rules

thereunder; thereafter and

laid down in this regard.

9.

10.

The observations made by the Regional Director, Western Region on behalf
of the Central Government is enlisted herein above at Para 8 along with
response of the Petitioner Companies on the observations of the Regional
Director, Western Region. The clarifications and undertakings given by the

Petitioner Companies are accepted by this Hon’ble Tribunal.

The Official Liquidator, High Court, Bombay has filed its report dated 25%
October, 2024, inter alia, stating in Para 6 of its report that the affairs of the
Transferor Companies have not been conducted in the manner prejudicial to
the interests of stakeholders and there are no adverse findings made by the
Official Liquidator, High Court, Bombay, in the conduct of the Transferor
Companies. In so far as the observations of the Official Liquidator in Para 5
is concerned, the Transferee Company undertakes that it would comply with
the provisions set out in Section 232(3)(i) of the Companies Act, 2013 and ’
that the fee, if any, paid by the Transferor Companies on its authorized share
capital shall be set off against any fees payable by the Transferee Company

on its authorized share capital subsequent to the amalgamation, if applicable.

Page 16 of 20




11.

CP.(C.A.A) /164 (MB) /2024
IN
C.A(CAA)/ 126 (MB) /2024

Also, the Transferee Company shall pay the balance / difference amount of
the fees, as applicable, at the time of increasing the authorised share capital.
The observations made by the Official Liquidator, High Court, Bombay are

taken on record.

The GST department has filed its report by way of an Intervention
Application ‘with the Hon’ble Tribunal against the Second Petitioner
Company. The Petitioner Companies have filed a detailed affidavit with the
Hon’ble Tribunal on 15 November 2024 in response to the aforesaid Report.
The GST Department has filed the 1A with respect to their outstanding dues
against the Second Petitioner Company, which are subject matter of the
dispute at various forums under the GST Act. The preliminary contention of

the GST Department in its Report is in relation to enforcement of the disputed

tax dues under the provisions of the GST Act, 2017 read with rules &

regulations framed in this regard for their pending disputed dues, on which
final order is still pending from the authority, subsequent to which due action
will be undertaken by the company. The Petitioner Companies humbly states
and submits that Scheme involves amalgamation of the Transferor
Companies, which are wholly-owned subsidiaries of the Transferee
Company under provisions of the Section 230-232 of the Companies Act,
2013, wherein all the claims, litigations, dues or any other legal proceedings
initiated by the tax authorities shall stand transferred to the Transferee
Company under Clauses 5.6 and 5.7 and Clauses 12.1 and 12.2 of the
Scheme. Further, the rights of the GST Department shall not be prejudicially
affected, as a result of the Scheme. The Scheme is without prejudice to their
rights, demands and contentions to the end and effect that the Transferor
Companies shall be dissolved without winding-up, which essentially ensures
that all the assets, liabilities, tax proceedings, tax liabilities or anything
related to the businesses of the Transferor Companies of any manner

whatsoever shall be transferred to the Transferee Company.
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12.

13.

14.

C.P.(C.A.A.) /164 (MB) / 2024
IN
C.A(CAA)/ 126 (MB) / 2024

The Petitioner Companies hereby undertakes that all the liabilities and legal
proceedings of the Transferor Companies shall be transferred to the Third
Petitioner Company in accordance with the Scheme. The legal proceedings,
whether tax related or civil or criminal, if any of whatsoever nature shall not
abate as a result of the present Scheme of Amalgamation and shall be taken
over by the Third Petitioner Company. Upon the Scheme becoming effective,
the Third Petitioner Company undertakes to file suitable applications for all
pending litigations of the Transferor Companies, if any for substitution of its
name before appropriate forums, tribunals or courts in place of the Transferor
Companies within 30 days from receipt of the Order duly certified by the

Designated Registrar of this Tribunal.

Further effectiveness of this Scheme shall not deter any regulatory authorities
to initiate action, proceedings, prosecution, investigation or any regulatory
action against the Transferor Companies and the Third Petitioner Company

undertakes all such proceedings shall continue in its own name.

The Professional for the Petitioner Companies further submits that the

* Transferor Companies are direct wholly owned subsidiaries of the Transferee

15.

16.

Company and the entire issued, subscribed, paid-up share capital of the
Transferor Companies is directly held by the Transferee Company and in lieu
of that no shares would be issued as consideration to the shareholders of the

Transferor Companies by the Transferee Company.

The Professional for the Petitioner Companies submits that there are no
winding-up petitions or petitions under the Insolvency and Bankruptcy Code,

2016 admitted against any of the Petitioner Companies.

From the material on record, the Scheme appears to be fair and reasonable

and is not in violation of any provisions of law and is not contrary to public
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17.

18.

19.

C.P.(C.A.A.) /164 (MB) / 2024
IN
C.A.(CAA) /126 (MB) / 2024

policy.

Since all the requisite statutory compliances have been fulfilled, Company
Petition bearing C.P.(CAA) / 164 (MB) / 2024 connected with C.A.(CAA) /.
126 (MB) / 2024 filed by the Petitioner Companies are made absolute in

terms of prayers clause of the said Company Scheme Petition.

The Scheme annexed the Company Scheme Petition is hereby sanctioned,
and the Appointed Date of the scheme is
14® December 2024. It shall be binding on the Petitioner Companies
involved in the Scheme and all concerned including their respective
Shareholders, Secured - Creditors, Unsecured Creditors/Trade Creditors,

Employees and/or any other stakeholders concerned.

The Petitioner Companies are directed to file a certified copy of this Order
along with the copy of Scheme with the concerned Registrar of Companies,

electronically in e-form INC-28 within 30 days or an extended timeline with

- payment of additional fees, as may be applicable, from the date of receipt of

20.

21.

the Order duly certified by the Designated Registrar of this Tribunal. The
Scheme will become effective on filing of the copy of this order with the

concerned Registrar of Companies.

The Petitioner Companies to lodge a certified copy of this order along with
the copy of the Scheme duly authenticated by the Designated Registrar of
this Tribunal, with the concerned Superintendent of Stamps, for the purpose
of adjudication of stamp duty payable, if any, on the same within 60 working
days from the date of receipt of the certified copy of order from the Registry
of this Tribunal.

All concerned regulatory authorities to act on a copy of this Order duly
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C.P.(C.A.A) /164 (MB) / 2024
IN
C.A.(CAA) /126 (MB) / 2024

certified by the Registry of this Tribunal, along with a copy of the Scheme.

22. Any person interested shall be at liberty to apply to this Tribunal in the above

matter for any directions that may be necessary.

23. Any concerned authorities are at liberty to approach this Tribunal for any

further clarification as may be necessary.

24. Ordered accordingly. Thus, the Company Scheme Petition with C.P.(CAA)
/164 (MB) /2024 in C.A.(CAA) /126 (MB) / 2024 shall stand to be disposed

off.
Sd/- Sd/-
Ms. Madhu Sinha Ms. Reeta Kohli
Member (Technical) Member (Judicial)
/[Ziyaul//

Certified TriJeiCOpji:‘: b o
Date of apatication_27/0 24025~
Numberof Pages_. . 2O
Fee Paid ns, |20 F o

Applicsnt calied for collection copy on 18] 03 w5
Copy preparad on_/8/65)204 1
Copy Issued on.._) Hll &I!lD‘lg

~
VT rees 2000

. Deputy Registrar
National Company Law Tribunal, Mumbai Bench
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SCHEME OF AMALGAMATION
oF
STARLIGHT SYSTEMS PRIVATE LIMITED
(‘STARLIGHT’ OR ‘THE TRANSFEROR COMPANY 1°)

AND

SATGURUINFOCORPSERVICESP RIVATE.LIMY
(‘SATGURU’ OR ‘THE TRANSFEROR COMPANY 2%) .
WITH
SUNTECK REALTY LIMITED
(SU’NTECK OR ‘THE TRANSFEREE COMPANY?)
THEIR RESPECTIVE SHAREHOLDERS

(UNDER.SECTIONS 230-TO 232 OF THE COMPANIES ACT, 2013)

(A). PREAMBLE -

The Scheme -of Amalgamation is 'presented' under S:ections 230 to 232 read with
other applicable provisions of the: Companies Act, 2013, r{)zles' and regulations .
includidg any’ statutory ‘modifications 6r re-enacdtmenits imade: thereunder and
amendments. thereof for amalgamation of Starlight Systems Private Limited

(‘Starlight’ or ‘The Transferor Company 1°) and Satguru Infocorp Services

Private Limited (*Satguru’ or ‘The Transferor Company 2°) with Sunteck Realty
Limited (‘Sunteck’ or ‘The Transferee Company’) and their respective

sharetiolders (“Schieme?);. The: Scheime: is im fhe best interest. of the companies.
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involved- and their respective :shareholders, creditors, employees and all other
stakeholders: The Scheme also provides for various other matters consequential

or otherwise integrally connected therewith.

(B) DESCRIPTION OF THE COMPANIES WHO ARE PARTIES TO
THE SCHEME
a) ‘Starlight Systems Private Limited or the: Transferor Corﬁpany 1
1. The Transferor Company 1 is -an unlisted private limited company
incorporated on 29 March 2000 under the;provisions of the Companies
‘2. The Transferor Compariy 1 is having its registered office at 5th Floor,
Sunteck Centre, 37-40 Sub‘_hash Road; Vile Parle (East), Mumbai —

400057 and is-engaged in the business solutions and incidental services.

b) Satguru Infocorp: Services Private Limited or the Transferor

1. The Transferor Company 2 is. an unlisted private limited. company
incorporated on 8" October 1999  under the provisions of the
Companies-Agct, 1956, |

2. The; Transferor Company 2 Having its: registered office address at 5%

s:Suiteck: Cenitte, Subhiash Road Nedr: United Hik Bactory, Vile:

Pagle:(East), Mumbai'— 400057 and'is:engaged-in the:business solutions

and incidental services.
¢) Sunteck Realty Limited or tlie Transferee. Company
1. The Transfere¢ Company is a listed entity incerporated on 1% October
1981 under-the-provisions:of the:Companies Aef; 1956 |
2. The Tiaﬁsfér‘ee— Cofnpany is: 'ﬁaviﬁg it§ registered office address at.
5% Floor, Sunteck Centre, 37-40 Subhash Road, Vile. Parle (East),
‘Mumbai — 400057 .and is primarily engaged in the business:of real estate

constructjon / real estate development and incidental services.

gZ0z-00-00 93 30300
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3. The:eeitly sharés.of Transferes Gompany areisted on Borribay Stock

Exchange and National Stock Exchange of India.

(C). RATIONALE OF THE SCHEME
, As a part:of the:consolidation strategy of Sunteck, it is desired to merge the
Transfror Companies with the: Transferes Company. The: smalgamation
would have the following benefits:
> Consolidation of businesses;
> Simplification of group structure by elimination:of multiple-entities;

> To achieve:greatér administrative efficiency;.

3 Blinination of multiple-recotd keeping; thus sesulting: in reduced
expenditure and significant reduction in the multiplicity: of
regulatory compliances; and

> To improvise organizational capability and leadership.
(D) PARTS.OF THESCHEME

This ‘Scheme of Amalgamation is divided into following parts:
(i) PART Ldeals with Definitions.and Share. Capital;
(ii) PART II deals with amalgamation of the Transferor Companies with the
Transferee.Company;, '
| (iii) PARTHE deals Withgeneralitermsand conditions applicableto:this Scheme:.
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1.1

1.2

1.3

1.4

“Accounting

R LA -

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS
In this Scheme (as deﬂned hereunder), unless inconsistent with the subject

or context, the: following;expressions:shall haye the:following meaning:

S%afndan‘ds‘” ~mean; tﬁe éappIiéaBIe Ac.::countiﬁg Standards as

notified under Section 133 of the ‘Companies Act, 2013 read together with
Rile 3 of the Companies-(Indian Accounting Standards) Rules, 2015 issued
by the Ministry of Corporate Affairs and the other accounting principles
n i ' ; om.zfi%gge'ato time;,

§ Abt, 2013, as @pplicable, and

rules and regulations made thereunder -and shall include any: statutory
modifications, amendments or re-enactment thereof for the time being in
force;

“Applicable. Law(s)” means, any statute, notification, b_ye laws, rules?:

;. pufdelines; riile o cotritnon law, pelicy;. code; directives,
ordinance, schemes, notices, orders:orinstructions-law enacted or issued or
sanctioned-by any-Appropriate Authority including any modification.or re-
enactment thereof for the time being in. forcé;

“Appointed Date” means December 14, 2023, or such other date as may

. be:fixed orapproved by the National Company Law Tibunal at Mumbai

or such -other date as may be determined by the: Board of Directors of
Transferor Company 1, Transferor Company 2 and the Transferee
Company with approval of NCLT or such-other date as the NCLT may

direct;

“Appropriate: Authority” means: any-appligable: central, state, or local

gofl.emmen’t; legislative b.ody-', regulatory, administrative, or statutory
oy Page 4 of 35. i
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1.6

1.7

1.8

1.9

1.10

1.11

1.12
1.13

" Amialgamation i

397

authiority, ageney or commission or department or public. orjudicial body
or authority, including, but not limited, to .Securities and Exchange Board
of India (SEBI), Stock Exchanges, Registrar of Companies, Regjonal
ibitmaly |

“Board of Directors” or “Board” means the Board of Directors of the

il Compiatiy Tase T

Transferor Companies and the Transferee Company, as the case may be,
and shall include a duly constituted committee thereof;

“Effective Date” or “coming into effect of this: Scheme” .or “upon the

: Seconiiing effective? or*etféctiveness of the scheme means the
date-on which the certified or authenticated copies-ofithe -Qrd,er:»sénctioning
this Scheme; passed by, the National -Comp,an)_{ Law Tribunal at Mumbai.
are filed with the Registrar of Companies;

“INR”™ or “Rupee(s)” means Indian Rupee, the lawful currency of

Republi idigs. -

“NCET™" or “Tribunal™ means the National Company Law: Tribunal,

Mumbai bench;

“Registrar of Companies™ means the Registrar of Companies, Mumbai,
Maharashtra, India;.

- “thie Schieme”™ or “this Scheme” means this Scheme of

“Schene”

its present’ form or with any Iﬁoﬁiﬁcation(s)'/
amendment(s) made under Clause 19 of this Scheme as' approved or
directed by the NCLT;

“SEBI” means the.Securities Exchange Board of India;

“SEBI .@isting-;' Obligationss and. Disclosure Requirements).
015" means the regulations-dssued by SEBRI:for adherence

of a listed company hereinaftér referred as: ‘Listing Regulations’ as

amended frem time. to time.




1.14

1.15

1.16

1.17

1.18

1.19

398

“SEBI  Circulars” means the  master circular  No.
SEBI/HO/CED/POD2/P/CIR/2023/93 dated June 20, 2023 issued by SEBI
or any oth‘er circulars issued by SEBI applicable-to this Scheme.
“Satguru” or “the Transferor Company 2” means Satguru Infocorp
incorporated under the Companies Act, 1956 and having its registered
office at 5th Floor, Sunteck Centre, Subhash Road Near United Ink
Factory; Vile Parle (East), Mumbai — 400057;

“Starlight™ or “the Transferor Company 1” means Starlight Systems
Private.. Limited, (CIN: U70200ME2000PTG125475) ‘2 company

7):a company

ificorpoerated ‘under the Cb;mpanieé Act;, 1956  and having its registered -
office-at 5th Floor, Sunteck Centre, 37-40:SubhashRoad, Vile Parle (East),
Mumbai — 400057; '

“Sunteck” or “the Transferee Company™ means. Sunteck Realty

) rin tsreglstered ofﬁce -at 5% Floor,
Sunteck Centre, 37 - 40. Subhash Road, Vile Parle (East), Mumba1 -
400057;

“Stock Exchanges” means BSE Limited and National Stock Exchange of

India situated.in: Mumbai, where:the securities of Transferee Company are

Tistedgabid = ¢

“TransferorCompanies” means-as.collectively Starlight Systems Private
Limited (“Starlight’ or ‘the Transferor Company 1°) and Satguru Infocorp
Serviees Private Limited (‘Satguru” or ‘the Transferor Company 2°).

“ is; Scheme shall; yriless,repugnant or

contraryto thetontext. ormeanmg thereof; Hiave the same rneamncr ascribed

to them under the Act, other applicable laws, rules, regulations, bye-laws,
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as the case may-’-bg -or -any-statutery modification ‘or re<enactment thereof”

frotri time fortiie.

Reference to clauses, recitals and annexures, unless- otherwise provided,
are to clauses, recitals and-annexures of and to this. Scheme. The singular

shall include the plural and vice versa.

ATION
In this Scheme:

2.1 words denoting singular shall include plural and vice versa;

22 the headmgs verused for dase Gfreference oily- and sHall ot affect the

censtruction.or interpretation of this Scheme;
2.3 any references to the word “include”, “includes” or “including” shall be

interpreted in a manoer as though the words “without limitation™

gl

2.4  areferenceto an article, clause, section, paragraph or schedule is, unless
indicated to the contrary, a reference to .an article, clause, section,

paragraph or schedule of this Scheme;

2.5  reference to ny dogurent; or apresment. ificludes - reference to. that
~ document or agreement as varied, amended, supplemented, substituted,
novated or assigned, from time to time, in accordance with the provisions

of such.a.decument or agreement; ‘ o
2.6  the weords “other”, “or otherwise™ and “whatsogver” shall not be construed
ejusdengeneris: ot be: construed as any limitation upon the generality of

any-preceding words or matters expresslyreférred to;

Page 7 of 35
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2.7

2.8

3.2

Clause 19 of the Scheme; shall be efféctive from the Appointed Date but

o - o 400

word(s) and expression(s) elsewhere defined in the Scheme will have the

meaning(s) respectively under #1i§: Act.and: ottier applicable: laws;, rules,
reguldtions and byelaws. as the; case may be applicable, including any

statutory modification or re-enactment thereof from time to time; and

reference to any legislation, statute, regulation, rule, notification, or any

other provision of law means and includes references to such legal

provisi airiended, suppleriented, -or re-enacted From time to time,
and any reference to legislation or statuté includes any subordinate
legislation made from time to time under such a legislation or statute and
regulations, rules, notifications or circulars issued under such a legislation

or statute;

DATE OF TAKING EFFECT AND OPERATIVE DATE

‘The merger of Transferor Company 1, Transferor Company 2 and the

Transferee Company set out herein in its present form or with any

roveid ot imposed. o disscted by NELE or made as per
shall be.operative from the Effective Date.

Any reference in this Scheme to “upon thé Scheme becoming effective” or

“effectiveness, of ‘the::Scheme™ or: “upon: the. coming inte effect of the:

Scheme” shall mriean the EffeotlveDate

-




4.1

4.2

| Authorised Share Capital

C o 40]
SHARE CAPITAL

The authorised, issued, subscribed and paid-up share capital of the

Transferor Cempany 1as on 53,15‘~‘Mgrc;h,2-0?24i,s= as under:

4,00,000 equity shates of INR 10.cach 40,00,000
1,00;000 preference:stiares of INR. 10 each | 16,00,000
Total® 10 . .o | 50500,000-|
Issued, Subscribed and Paid-up Share Capital |
4,00,000 equity shares of INR 10-each ‘40,00,000
Total 40,00,000

to:the:above:date, there:has been:no.change.in the authorized,

Subsequen
issted, subscribed and paid<up equity. share capital of the Transferor
Company 1. Transferor Company 1 is a wholly owned ‘subsidiary of the

Transferee: Company.

The authorised, issued, subscribed and p‘aid.-up share capital of the

TransferorGompany-2.as on 31¥5March 209445 asunder:

Authorised Share Capital
5,00,000-Equity- Shares of INR 10 each _ 50,00,000
Total. o $0,00,000

Tesued, Subscribed-and Paid-up-Share Capital.
3,75,000 Equity Shares of INR 10 each 37,50,000
Total ‘ 4 37,50,000

Fage of35.




4.3

{12360,000 Proterencerohares 0T INK.
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Siibsegusnt 6 e dbove: datE,ﬂlerehas been: no-changé ini fhe authorized,

issued, subscribed and paid-up equity share capital of the Transferor

Company 2. Transferor Company 2 is a whelly owned. subsidiary of

Transferee Company.

The: aythorised, issued, subseribed .and. paid-up. shars .capital of the

Transféfeezi-'Cbmpany as on 31% Match, 2024-is:as-under:

Authorised:Share Capital .
18,86,00,000.Equity Shares of INR 1 each _ 18,86,00,000
RI0Eeach | 1,26,00,000.

Total | 20,12,00,000

Issued, Subscribed and Paid-up:Share Capital |
14,64,86,419 Equity Shares of INR. 1 each 14,64,86,419
Total ‘ . 14,64,86,419

Subsequent to the above dats; thie Schieme of Amalgamation of 4 (four)
wholly owned subsidiaries viz., Skystar Buildcon Private Limited
(Skystar),. Ad-iréith Infraprojects Private Limited (Advaith), Magnate
Industries: Private Limited (Magnate) and Shivay Bfokers Private Limited
thiSuriteck Realty Limited (the: Transferee: Company) and their

ative and effietive from 17th May;

hatehaldets Tiasbetsitie:op

Accordingly, the  authorized. share capital of Rs. 87,11,000/- of Skystar;
Advaith, Magnate and Shivay-should stand merged ‘with the authorized
share -eapital -of the Transfetes. Conipany:. Consequetitly, the. :authoriz’e(i :
share. capi'ta‘ly of the Transferee Company would increase to Rs.

20‘599;,,1‘1,000[- as under:




03

uthiorised Share Capital

19,69,11,000 Equity Shares of INR 1 each

19,69,11,000 |

13,00,000 Preference. Shares.of INR 10/- each

1,30,00,000

Total

20,99,11,000

Issued, Subscribed-and Paid-up Share Capital | -

[9'Bquity: Shares of INK: I each:

14,64,86,419' |

Total

"14,64,86,419

The equity shares of the Transferee Company are ccurrently lisied on the

Bombay Stock Exchange and the National Stock Exchange of India.
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PART II

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH

5. TRANSFER AND VESTING

5.1  With effect from the Appointed Date, as the case may be, and upon the

Scheme becoming. effective, the entire business and ‘whole of the

undertaking 6f e Transteror Cempamesmcludmg Al its properties-and
-assets (whether movable or irrimov—able',’ tangible or -intangible) of
whatsoever nature such as. licenses, permits, trademarks, patents, quotas,
approvals; lease, tenancy rights, permissions, incentives,. if any, and all
other z'ight;s,'- title, interest, certificates, registrations under various
legislations;, gorifzacts, consent; approvals or pewers: of every kind nature -
and descriptions whatsoever, shall, puisuant to: the:'provi‘sioné‘ of section
230 to 232 of the Act.and pursuant to the orders of the NCLT and without
aﬁy further act, instrument or deed, but subject to the existing charges and
encumbrarices. affecting the same as on the Effective Date be transferred
and/or:decmed to: be transferred to:and vested in the; Transferee Company

. 50 as_ffd*iieé&ﬁe%fhe ~prepeftii’es‘ :anﬁ'ésé'ész:ofiﬂi’e' Transferee. Company.

Without prejudice to Clause 5.1 above, in respect of such of the assets of

(¥ )
S8

the Transferor Companies which are movable in:nature (including but not

" capablesPiransforby mantal delivery or'by endorsement andlor delivery,

the -same shall be.so transférred by the Transferor Companies, and shall,

upoen such transfer, become the property, estate; assets, rights, title, interest
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sicvation. "The itivestents, i ay, Beld i dematesialized form will be
transferred to the Transferee Corfxpany by issuing appropriate delivery
instruetions. to the depository participant or submission of a copy of the
order of the Hon’ble Tribunal sanctioning the Scheme with whem the
Transferor Companies have an account:for effecting the transfer of change

‘inthe Homenolaturé of the:demataccount fromrthe namesofithe Transferor |
Companies to the name of the Transferee Company. Such delivery and
transfer shall be made on a date mutually agreed upon between the
respective Board of Directors of the Transferee Company and the

Transferor Companies; being a date after the sanction of the S'cheine by

NQLE;Allanoveable assets,dncluding iitangible assetsiactionable claims,
sundry debtors, outstanding loans and advances, if any, recoverable in cash
or in kind or for value to be received, bank balances-and deposits including
deposits. paid in relation to- outstanding ‘1it;igat1igns,. if any, with
Government, semi-Government, local .and. other -authorities and bodies,

.customers gnd other-persons; shall, without any. furthier act;;instrument .ox

deed,be tranSférfEd tbs and Vés“tféﬁ" mto as: the pr_op;rt_yf of the Transferee
Company. The Transferee Company may, if required, give notice in such
form as‘it may deem fit.and proper to each person or.debtor that, pursuant
to the Scheme, thé said person :or debtor should pay the debt, loan or

advance.gr:
' fight' of the Transféree Compéty o fecover ot tealise ‘the same in

make good the.same orheld the sameto itsaccount.and that the

substitution of the right of the. Transferor Companies and that appropriate
entry should be passed in their respective books. te. record the aforesaid

charges:




5.3

5.4

(includingagresments-with clients and customiers;employeesiand any other

406

Without. prejudice fo any of the: Clauses above, with effect from the
Appointed Diate; and upon the Sehidine becoiing effective; all immovable
propértiés, incliuding land together with buildings and structure and rights
thereon, whether freehold or leasehold, relating to the Transferor
CGompanies and any decuments of title; rights, interests,. claims, including
leases, licenses and .easements in relation thereto, shall, pursuant to the

wisions ofithie Act and the:Schetne, withoutany further act;

applicabile Pt
instrument, deed, matter or thing, stand transferred to and vested into the
Transferee Company, as of the Appointed Date. The mutation of the title

to the immovable properties shall be made and duly recorded by the

_appropriate authorities pursuant to-the sanction of the Scheme and upon the

Schemebecoming sffective; in‘accordance-with theterms-hereof, in favour:
of the Transféree- Company: without:requirement of éxecution of any further
documents: for registering the name of the Transferee: Company as: owner

thereof and the regulatory autherities, including Sub-registrar of

Assurances, Talati, Tehsildar, MMRDA ec, mayrely on the Scheme along

e the orderpassed.bythe NCLT; to makenecessary mutation

eniries and changes in the land :or reveniié records to: reflect the. name of

the Transferee Company as owner of the immovable properties.

All permits, rights, entitlements, registrations:and other licenses, approvals,

permissions, consents from various authorities (whether granted or

), ‘receivables, fands belongiig to- 6 utilized foi: thie Transferor
Companies, privileges, memberships, lease rights, powers-and facilities of
every kind; nature and description whatsoever, g:ights to. use and avail of
telephones, teIéxes, facsimile connections: and installations, utilities,

electricity.and .other services, provisiens, funds, benefits ofall agreements




T

person), .contracts -and arrangements, letters of intent, memoranda of
understanding, €xpressions of interest whether under agreement or

otherwise and all. othier interests. m connection with. or relatmcr to the

Transferor ompames, without ; any ,cost Furthier aet;, mstrument or deed,
shall stand transferred to and vested in.the Transferee Company.as a part
of the transfer as- a going concern, so as to become, as and from the

Appointed Date, the property of the Transferee Company.

55  Allthe intéllectual propertyrights of anynature whatsogver, including but
not limited to intangible assets, including trademarks, logos, service marks,
copyrights, domain names, trade names and applications relating thereto,

goodwill, knowhow aﬁd trade secrets, pertaining to the Transferor

Companies, whether or not provided in books-of accounts of the Transferor

'transferred to and vested in the Transferee Company asa part of the transfer
as a going concern, so as to become, as and from the Appointed Date, the

intellectual property of the Transferee Company.

5.6 All taxes; (mcludmg but not limited to:advance: tax, tax deducted.at souree,
mlmmum a1temate*tax credlts, secunues transactlon tax, mput credit, taxes
withheld/ paid in a foreign country, Goods and Setvices Tax (GST), tax
collected at source, etc.) payable. by or refundable to or being the

entitlément of the Transferor Companies, including all or any»_refunds or
cléims‘_.-shall_ be: treated as. the tax liability. or refunds / credits / claims, as
the casemaybe, of the:Ttansferee: iCompany, and any fax incentives,
advantages, privileges, exemptions, rebates, credits, remissions, reductions

and/or any other benefit, as would have been available to the Transferor
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5.7

5.8
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- Companies, shall pursuant to the Scheme becoming effective, be available

to the Transferee Company.

Any tax liabilities:under the:income tax, customs, GST, or other applicable
Tawst zeguilations: dealingwith: taxes/ duties/ devies allocable or related to
the business of the Transferor Companies: shall be transferred to the
Transferee Company. Any surplus in the provision for taxation/ duties/
levies account including advance tax and tax deducted at source (TDS) as
on the date immediately preceding the Appointed Date, will also be

teansfeired tottie accountiofithe Transferee Cotpany..

The Transferee Company shall be entitled to claim refunds er credits,
including input tax credits, with respect to taxes-paid by, for, or on behalf

of the Transferor Companies under applicable laws, including but net

ted tossales:tax, value added taxserviceitax, exeise:daty, cess, GST or
any Of]i'e_:r“t’ax, ‘whether or not arisingdue fo any inter se transaction. Any
inter-se- transactions in relation to the Transferor Companies. and the
Transferee Company between the Appointed Date. and the.Effective Date
shall be considered as transactions to self and the Transferee Company
shall be

curtent fitiiee tax Tiability, iy on these fiiter-se ttansactions, &5

titled to- claim refund. of tax paid or.adjust the: excess amount
apinst: '
per the applicable. laws. Consequently; no tax. relatable to inter-se
transaction is.payable or demandable:from either the Transferor Companies
or the Transferee Company since the inter'se transactions were between the

same persons,

-/ :




5.9

5.10.
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ompany shall be. entitled to file/ revise its. income-tax

The Transferee

other statutory returns, if requited, and shall havethe right to claim refunds,

Tetis, feates, THS retiitns, goods and service tax returns and
advance tax credits, credits of all taxes paid/ withheld, if any, as may be

required consequent to implementation of this Scheme.

Upen the Sehéme: becoriing, effective, witt sffect ftom. the Appointed
Date, the Transferor Companies and the Transferee Company are expressly
permitted to. prepare and/or revise, as the case. may be, their financial .
statements and retuwrns along with the prescribed forms, filings. and

annexure under the Income Tax Act, 1961, GST laws and other laws, if

ireditosgivessffectsto provisions of the:Scheme.
Thetransfer and vesting as.aforesaid shall be subject to the existing-charges
/‘hypothecaticm-/ mortgages, if aﬁy, as may be:subsisting and agreed to be
created over or in respect of the said assets. or any part thereof, provided
however;. any. reforence in. any: seeurity decuments or arrangements 10
Whlch the "Transferor Companies i a paity whereiir ‘the assets of the
Transferor Companies have been or are offered or agreed to be offered as

security for any financial assistance or obligations. shall be. construed as

" reference only to- the: assets pertairiing to the Transferor Companies and

vested.ift the Transferee Company: by virtue-of this. Scheme:to the end:and

intent ﬂmtthec’harges shiall siot-extend ot deemed to extend to any assets

-of the Transferee Company.

Provided that-the Scheme shall not operate to enlarge the security for the
said labilities: of the Transferor Companies: which shall vest. in the
wpatiy by virtue of the Schemesand the Tfansferes Company
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shall not be.obliged to create any furthér,, or addjitional security thereof after

the merger.has become effective or atherwise. The transfer / vesting of the.

éxi‘sﬁng; charges / hypothecation / mortgages over or in respect of the assets.

or any-part thereof of the Transferor Companies.

Provided further that security, charges over and in respect of the assets or

partofifis assetsiof the Transferes Gompany:shall confinue with respect to:

. security, charges to: end and intent that such security, charges shall net

extend or be deemed to extend, to any of the assets of the. Transferor

Companies vested in the Transferee Cmﬁpauy.

All the secured and unsecute;ds.d"ebis&GWheth'en in'Indian rupees or foreign
currenéyi, liabilities, duties and obli‘gatiénsﬁ of ‘whatsoever nature- of the
Transferor Companies shall also, witliout any furtlier aet,. instrument or
deed be transferred to and vested in and assumed: by and/or deemed to.be
transferred to and vested in anid assumed by the Transferee Company:

anddll theotherapplicable

pliTsUARELS .
provisions. of the Act, so as to become thé debts, liabilities, duties and
pbligqti’ons of the Transferee Company and further that it shall not be
necessary to obtain the consent of any third party or other persoen who is a

party to any contract orarrangement by virtue of which- debts, liabilities,

duties afid 6bligations Ifabilities have atise, in: order to: give: effect to the

provisions of this Clause.

Without:prejudice to the provisions of the foregoing clauses and upon the

effectiveness of this Scheme, the Transferee Company may at any. time
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after the coming into effect of the Scheme in accordance with the
provisions of the Sclieme, if 5o required, under any law or otherwise,
_exectite Deeds:of Confirmation, in favour of the creditors of the Transferor
Compapies; ar in: favour: of any «ather party to.any centract or arrangement

o which e Transferor Gompanies e a;party: ot afiy wititings as may b

necessary to- be executed in order to give formal effect to the above
provisions. The Transfel‘eé'Company shall under the provisions: of the
Scheme be deemed to be authorised to execute any such writings on-behalf
of the Transferor Companies and to implement or carry out all such
formalities of compliance:referred fosbove: on the:part iof the: Transferor

Companies to be: carried out or performed.

With effect from the Appointed-'Date, and upon the Scheme becoming

effective, all statufory licenses, permissions,-approvals of consents, if any,

 operafions and busingss of the Transforor:Companies shall
stand vestediti or transfetred to the: Transferee Company without any
further act or deed and shall be appropriately mutated by. the statutory
authorities concerned in favour of the Transferee:Company. The benefit of

all statutery and regulatory permissions; envirenmental approvals and

consents, registrations: or efher licenses -and consents shall vest in and

b:ccémésfayallablb '-fb“fhf: Transferee. Compaily putsuafit to-thisScheme.

On and from the Effeéctive Date, and thereafter, the Transferee Company.
shall be entitled to operate all bank accounts, demat accounts, if any, of the
Transferor'Companies and realise-all monies-and complete and.enforce all
pendifig contraets iand ‘transactions.and fo aceept stogk returns and issue

credit notes in relation to the Transfetor Companies in the: name of the

Tiansferee. Company in so far as may be necessary until th@ transfer of
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sighits wnd ‘obligations of the Transferor Companiss to:the: Transferce

Company under this Scheme have been formally given effect to under such

. contiacts and transactions.

For avoidance of doubt and -without prejudice to the generality of any

visions: of this:Setisme; it is-clarified that:in-order to ensure

(i) implementation of the provisions of this Scheme; and (ii) continued
vesting, of the. beheﬁts, exemptions available to the Transferor Companies
in favour of the Transferee Company, the Board of Directors of the
Transferor Companies and the Transferee Company shall be deemed to be.
authorised: 1o, execlite: «or enter into: necessary dogumentations with any
r:égulat@ry authorities or third paities, if applicable and the same shall be
considered as giving effect to the order of Hon’ble Tribunal and shall be
considered as an integral part of this .Scheme, Further the Transferee

Company shall be deemed to be .authorised to execute or enter into.

ations with any. regulatory: autherities or third parties,

'if‘sajjﬁllcable, on behalf of the Transferor Companies-and to carry out and

_petform all such formalities- and / or compliances,. as required for the

purpose of implementation of the provisions.of the Scheme:

This part of the.Scheme has been drawn up to. comply with the conditions.

relating o “Amalgamation® ds spadified under section’ 2(1B) of the

Income-tax Act, 1961. If any terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the said Section of

the. Income-tax Act, 1961, at a later date including resulting from an

amendment of law or for any other reason whatsoever, the iarovisions of
thessaid seotioniofithe Income Tax: Act; 1961 shall prevail-and the Schéme

shall stand modified to the exteént determined necessary to comply with
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section 2(1B) of the Income Tax Act, 1961. Such modification will

however not affect:the other parts.of the Scheme:
CONSIDERATION
Since the Transferor Company 1 and the Tiansferor Company:2 are wholly

owned subsidiaries of the.Transferee Company i.. the.entire paid up.share

eapital

£-thie; Transferor Gompariies: Is: being: directly’ or indirectly
beneficially held by the Transferes Company, no shares of Transferee
Company shall be allotted in lieu or exchange of the holding in Transferor
Companies and investment in the share capital of Transferor Companies

shall stand cancélled upon the Sclieme becoming effective.

ACCOUNTING TREATMENT IN THE BOOKS OF THE
TRANSFEREE COMPANY.

Upon the eoming into effect of this Scheme and with effect from the
Appointed date, the:Amalgamation.ofithe Transfetor:Companies with.and
into' the ’Tréﬁsféree Company shall be accounted by the Transferee
Company in its books of accounts iﬁzv.acc.ordanﬁ'e with: Indian Accounting
Staridards notified under Section 133 of the Companies Act 2013 read with
the Companies (Indian Accounting Standards) Rul‘es,« 2015 (Ind.AS), and

other: agcounting principles generally accepted in.India, as. follows:

All the assets and liabilities including reserves of the Transferor
Companies, transferred to and vested in the Transferee Company pursuant
to the scheme shall be recorded in the. books of the Transferee Company at

theirrespective-carrying amounts-and.in the.same form, before eliminations.
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‘as appearing in the consolidated financial statements of Transferee

Company, being the Holding Company in reépect of Transferor

Companigs.

Inter-company balances and dués, if" any, between the Transferor
Companies- and the Transferee: Company shall stand cancelled and there

shall be no further obligation /outstanding in-that behalf.

In case«0f auy: différences in.accounting:policies, hetween the: Transféres:
Cempany and the Transferor Companies, the impact of the same will be
quantified and adjusted to the revenue reserves of the: Transferee Company
to ensure that the merged financial statements of the Transfetee: Cbmpany

reflect the financial position on.the basis of consistent accounting policies.

Th cartying ‘atiount: of investiments: in the equity shares: of Transferor

Companies as.appearing in the -books of Transferee Company -shall Star;d

caneelled and there shall'be ne further obligation/outstanding in that behalf.

The difference, if’ surplus, between (a) the carrying value: of assets,

liabilities:and tesetves pertaining:to the Transferor Gompanies recorded as.

"p'ér' Clauses: 7:1.1, 7.1.2 and 713 shove, and (b): the -carrying value of

investment in the equity shares .of the Transferor Companies in the books
of accounts of the Transferee Company: as.per'Clause 7.1.4 above, shall be
credited to capital reserve in.the books-of accounts of Transferee Company

and. should be: presented. separately .from: other capital reserves with

disclosure of'ffs nature .and. puerSé%» iin the notes: IF the difference is a

deficit, then the same shall be adjusted against the existing capital reserve

and revenue reserve of the Transferee Company, in that order, and




9.1

9.2

K/

\MTI0g,

e

1o . 415

uﬁadjhéﬁéd remaining amount, if any, shall be: recorded separately in

amalgamation adjustment deficit account under 'Other Equity".

Any matter not dealt with in this.Clause 7 shall be dealt with in accordance
with. the Indian Accounting Standards applicable to the Transferee

iGompaiif
PROFITS,; DIVIDEND

The Transfercr Companies shall be free to:utilize profits or income, if any,
forany puipese dncliding declating or paying:any dividend:bonus:shares
in respect of the period falling on and after the:Appointed Date.

CONDUCT OF BUSINESS TILL EFFECTIVE DATE

With:sffect fromsthe Appoitited Date; andiupto-and ineluding the Effective
Date: |

The Transferor Companies shall be deemed to have been carrying on and
shall carry on its business and activities and shall be deemed to have held
and steod possessed of and shall hold and-stand.pessessed of all its
pfqp‘;éi-fi”és and assets For and-oni accountofandm trust for'the Transferee
Company. The Transferor Companies undertakes to hold. its said assets

with utmost prudence-until the Effective Date.

The Transferor Gompanies shall carry on its business and activities with

reasondble: diligence; business pradenice and shall nof, except in the

ordinary course of business ot without prior written consent of the
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Transféres Company, alienate, charge, mortgage, encumber or otherwise

-deal with-ordisposs of atiy-busifiess o part thereof:

All the profits er income accruing or arising to the Transferor Companies
or expenditure or losses arising or incurred or suffered by the Transferor

Companies shall for all purposes be treated and be deemed to be accruéd

4isitheincome; b profits or losses:or expenditure as the case: may be ofthe

Transferee Company.

The Transferor Companies shall fiot vary the: terms and conditions of
employment of any of the employees of the Transferor Companies, except

» gourse of business::or without the prier: consent of. the

Transferee Company or pursuant to any pre-existing obligation:undertaken

by them, as the case may be, upto the Effective Date.

The Transferor Companies and the Transferee-Company shall be entitled,
pending sanction of the Scheme, to:apply-to the:Centrall. Stite Government,

and

- other agencies, departmetits and authorities concerned as are
necessary under any law or rules, for such consents, approvals and

sanctions, which may be required pursuant to this Scheme.

- COMBINATION OF AUTHORISED SHARE CAPITAL

pron this ‘Scheme becoming effective, the autherised share capital of the
Transferee Company shall automatically stand increased without amy
further act, instrument or deed on the part of the Transferee C’omiaany
including payment of stamp duty and fées payable to Registrar of

Companies;; by the: authorised share eapital of ‘the Transfeter: Companies

T D
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aggregating to INR Zfl-,’9—9,,.1‘1,4,0\00/-~ (Indian Rupees Twenty One Crores
Ninety Nine Lakhs.Eleven Thousand only).

ssocidtion. and Articles of

Gonséquéntly; the ‘Metmorandum of A
Association of the Transferee Company (relating to the authorised share
capital) shall, without any further act, insttument or deed, be and stand
altered, modified and amended, and the consent of the shareholders to the

Scheme, whetherat.a meeting or-otherwise, shall be deemed to be sufficient

for thepurpases of effecting this amendment;and:ne further resolution(s)

under Sections 13, 14 and 61 of the.Companies Act, 2013. and other

applicable provisions of the Act would be required to be separately passed,

as the case may be; and for this purpose the stamp duties and fees paid on

the -authorised share capital -of the Transferor Gomp_anies: shall be utilized

and gpplied to theAncrease of authorised shiate: capital vf'the Transferes
Gomparly and there would be no requitement for any further payment of
stamp duty and/or fee by the Transferee Company for increase in the

authorised share capital to that-extent.

Pursuant:te; the:Séherne becomitig effective and consequent,amalgamation
of the Transféror Companiés-with the Trangféree: Company; ‘,th‘e authorised
share capital of the Transferee Company would be increased and
reclassified as under: |

Particulars ’ Amount

(INR)

“Kuthorised Share-Capital ,
20,59.11,000 Equity Shares of INR 1 each 20,59,11,000
14,00,000: Preference Shatres of INR 10/- each 1540.,00,000°
Total ' [ 21,99,11,000
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10.4 Pursuant to the consolidation and increase of authorised ‘share capital
pursuant to-this Clause. 10, therelevant provisions of the memerandum of
association of the Transferee Company. (telating to the authorised :share
capital): shall, without any requirement .of any further act, instrument or

deéd be andistandialtered, modified and amended as under:

The Authorised share capital of the Transferee Company is
INR 21,99;11,000/-.

11. TREATMENT OF STAFE; WORKMEN AND EMPLOYEES

11.1 Upon the Scheme becoming effective, all staff. workmen and employees
of the Ttansferor Companies, who are. in service.as on the Effective Date
shall become staff, workmen and empleoyees of the Transferee Company,’
without:ary, break intheir sefvice and-on the:basis.of continuity: of service,

and the terms.and conditions. of their employment with the Transferee

Company shall net be less favourable than those applicable to them with
reference. to their employment with the Transferor Companies on ‘the
Effective Date. The Transferee Company agrees that the services of all
such. employses. with. the Transferor Gompanies, up to the: Effective Date:
shall be taken iite-account for purposes of"ai-iﬁtetifement*be‘n‘éﬁ‘ts to which

they may be eligible as on the Effective Date.

11.2 It i5 expressly provided that, on the Scheme becoming, effective, the

Provident Fund, Gratuity Fund, Superannuation Fund er such other Special

referred ds “Funds’) created

1y Br Tiusts(hereiniafteteollectivel
for the benefit. of the staff, workmen. and employees of the Transferor

Companies-shall, with the approval of'the concerned authorities, become

I RAMESH CHANDRATINARU
AREA-MAROL PIPELHE
ADHER Bl FUEBAL
STATSOF MAHARASHTRA
REGH 3361
DATE OF EXP. 06-03-262
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Funds.efthe Transferee Companys orshall be transferred to or merged with

"“":ﬁézbf%ﬁéf'i’i‘anéféféfé}-‘:@!dﬁ;p‘aﬁ-y for all purposes-whatsoever

in relation to the administration or operation of such Funds or in relation to
the obligation to make contributions to-the said Funds in accordance with
the provisiens. thereof as per the. terms provided in the respective Trust

to. the end and intent that .all rights,, duties, powers and

oblipations bf ‘the: Transféror-Comparies-in, relation t6*such Funds shail
become:those of the Transferee Company. It is clarified that the services of
the staff, workmen and employees will be treated as having been

continuous for the purpose of the said Funds.

If-any suit, action, appeal or othér proceeding of whatsoever nature by or
against the Transferor Companies is pending on the Effective Date, the
same shall not. abate -or be discontinued or in any way be prejudicially
affected by

suit, appeal or othet: legal proceedings: imay be continued, prosecuted and

ontained in this:Scheme, but the said

on:ofiof by:anythiing:s

enforced by or against the Transfeneg Company, in the same manner.and to
the same extent as it would or might have been continued, 'prosecu;ed and
enforced by or-against the Transferor Companies.as ’it_"this Scheme had not
been.made: '
In case of any litigation, suits, recovery proceedings which are to be
initiated or may be initiated by or against the Transferor Companies, the
Transferee Company shall be substituted and deemed to be party thereto
and any payment and expenses made thereto shall be the liability of the

Teansféree: Coitipany.
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12.3 From the Appointed Date and until the Effective date, Transferor

13.

14.

Companies shall defend all legal proceedings, other than in the ordinary

cotirse of busm?SS, with the: advice’ and ‘instructions: of Transferee
Company. '

}
i
|

VALIDITY OF EXISTING RESOLUTIONS

Upon. the:Sehetic begoming sfféctive, e resolitions: of the Transferor
Companies, as are considered necessary by the: Board of Directors of the
Transferee Company and which are valid and subsisting on the Efféctive
Date shall continue to be valid and subsisting and be considered as

resolution of the Transferee Company and if any such resolutions have any

monetary.limits appraved undef the: provisions. 6fithe Act; or any other
applicable:statutory law, theh the said limits, as aré considered necessary

by the Board of Directors of the Transferee Company,, shall be added to the

limits, if any, under like resolutions passed by the Transferee Company and

shall constitute the-aggregate of the said limits in the Transferee Company.

COMPLIANCE WITH SEBI REGUL ATIONS

In terms of Regulation.37(6) of the Listing Regulations read, inter-alia, with
Master Cireular dated 20" June, 2023 and other-Circulars issued by SEBI

on Scheme:of.Amalgamation, the requirement of taking approval of Steck

Exclianges ‘to @
subsidiaries with tl
the listed holding
Stock Exchanges

Scheme: entailing: amalgamation of wholly owned
heir listed holding company has béen dispensed with and.
company is. only required to file the Scheme with the

for the purpose of disclosure. Accordingly, no approval

of Stock Exchanges is required.for the instant Scheme of Amalgamation.
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CONTRACTS, DEEDS AND OTHER ENTITLEMENTS ETC.

Subject to the-other provisions of this, Scheme, all contracts, deeds, bonds,

‘nsurance; letfers of intent, undeftakings, arrangemenits, policies,

agreements and other instruments, if any, of whatsogver nature pertaining

'to the Transferor Companies, which is Subsisting -as on the Efféctive Date,

* shall be in full force and effect against orin favour of the Transferee

Company .and may be enforced by or against the Transferee Company as

fully-aid effecnally as. 3, fstead. of the Transferor Companies, the

Transferee Company had been a party or. beneficiary or oblige or oblié,pr

thereto or thereunder.

The Transferee Company shall enter into and/or issue and/or execute deeds,
writings:-op Gofifififiations or -enter ‘into. .any: tripartite a_amangeménts,
confirmations or novations, to which. thé: Transferor Companies will, if
necessary, also be. party in order to give formal effect to the provisions of
th_is S;cheine,, if so required or becomes necessary. The Transferee
Company shall be deerned to be authori-se& to execute any ‘such deeds,

writings or:confirmations on behalf of the: Transferor:Companies and to.

imﬁiemeﬁf or carry ouf all formalities required onthe pait of the Transferot

Companies to give effect to the:provisions:of this Scheme.

All subsisting agreements or arrangements -or licenses or permissions or
registrations of the Transféror Companies relating to the use. of patents,

patent applications; trademarks :(ineluding: logos); brands, desighs;

copyrights, domain names, payment gateways, websites, and or technology

and all other intellectual. property and rights, shall accrue to and for the
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The ‘Scheme: shall not in any ménncr effect the rights of the creditors,. if
any, of the. Transferor Companies, the Transferee Company, in particular

the secured and unsecured creditors shall continue to enjoy and hold

charge, if any, upon their respective securities.

NG OF CONCLUDED TRAN

SAV

The transfer of assets, properties and-liabilities under Clause 5 above and
the continuance of 'pmqeeding.:s» by -or against the Transferor. Companies
above shall net.affect any:tréns,actign «or proceedings already concluded by
the' TrarisferorGompaiies oriandiaftertheisppointed Date tillthe Effective.
Date, to the end and intent that the Trans“f’ereé;-:@ompany accepts and.adopts

all acts, de_.ads—- and things:done and executed by the Transferor Companies

on behalf of the: Transferee Company.

On the Scheme becoming effective, the Transferor Companies shall stand
dissolved automatically without winding up in accordance with the

provisions of Section 230 and 232 of the Act.

Upon the ‘Scheme coming into effect, all the existing shares or share
certificates:pertaining to the shares of the Ttansferor Companies shall stand
cancelled and will become. invalid and shall cease to be, transferable. The
Board of Directors of ‘the Transferee: Company will not be required to
approach. the sharcholders .of the Transferor Companies to swrender their

shite erfificates afterthe Sehentebecoming effective:
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PART IIT
. GENERAL TERMS &ND CONDITIONS

APPLICATION TO NCLT

The Tfansferor Companies and the Transferee Company, if required, shall,
with all reasonable dispatch, make. applications to the NCLT or such_other
ity innder;Seetions 230 0:232;0f the: Act; seeking orders:

[

for dispensing with or convening, holding and conducting of the meetings
of the respective-classes of the members. and ereditors of the Transferor
Companies.and the Transferee.Company as may be'directed by the NCLT

or such other appropriate-authority.

 MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transféree-Company by their‘respective
Boards of Directors: (‘the Board, which term shall include Committee
thereof) .may assent fo/make and/or comsent to  any

/apiendinents. to the Sehemme or to any conditions or

limitations-that the NCLT and/or any other Authority under law may deem
fit to direct or impose, or which may othefwise be considered necessary,
desirable or appropriate;. subject to -approval of NCLT, as. a result of
subsequent events: or otherwise by’ Ath‘e_m'(i.e. the Board). The Traus-fetor
Compariesand. the: Tiansferee. Company by ‘thit tespective: Board. ate
autherized to take all suclr steps as may be necessary, desirable or proper
to resolve any doubts, difficulties or questions whatsoever for carrying the-
Scheme, whether by reason of any directive or orders of any other

autherities: or otherwise howsoever; arising out of or under-or by virtue of

the Schemewand/orany. matterconderned bf connested therewith.
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FACILITATION PROVISIONS

Notwithstanding, anything contained.in this Scheme, .on or after Effective

Date; uifitil ‘any/property, assel; license; approval, ‘petmission, contract,
agpéément and rights and benefits arising therefrom pertaining to. the
Transferor Companies are transferred, vested, recorded, effected and/ or
perfected, in the records of any Appropriate Authority, regulatory bodies
or otherwise, in favour of the Transferee Company, the Transferee
Company-1§ deemed to ‘be authorized. to: enjoy ;;:héis;p;%op.erty;. asset or the
rights and benefits.arising from the license, approval, permission, contract
or agreement as:if it were the owner of the property or asset or as if it were
the original party to the license, applfoval, ~pen:rﬁss-ion, contract or

agreement.
OTHER CORPORATE ACTIONS

Nothing in this: Scheme shall prevent the Transferee Company, to take any
corporate action, including. but. not limited. to issue any further capital,
déclagagi;ogz_, of dividend, convert.any convertible: debt instrument that is
1ssued or te be issued by the 'fTrénéferee «Company to vanyip'erson or anj/
investors, raising of funds by issue of equity shares and or preference shares
and or any convertible or non-cenvertible securities or instruments or

bonus shares or rights offer or in any other manner subject to compliance

of the Applicable Laws during pendency of this Scheme before any
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CONDITIONALITY OF THE-SCHEME

This Scheme is and shall be conditional upon and subject to:

The Scheme being approved by' the requisite majorities in number and

value of such. classes. of persons including the respective shareholders

and/orcredff:ors oftheTransferor@ompanies and'the Transferee.Company

as may be directed by NCLT.
The. Scheme being sanctioned by NCLT or any other authority under
Sections 230 to 232 of the Act which may be necessary for implementation

of this Scheme.
T sanctioning:the: Scheme is filed -

with the Registrar of Companies, Maharashtra at Mumbai, by the

Transferor Companies and the Transferee Company.
EFEECT OF NON-RECEIPT OF APPROVALS

In tﬁe evenf of any of the said -sénc‘.t’ionsgnd -approvals referred to in the
preceding: clause not being obtdined and/ or the Scheme not being
sanctioned by NCLT or such other competent authority and / or the Order
not being passed as aforesaid before 315 March 2026 or within such further

-as:may-be mutually agreed iipon between the Transferor

'C.’Sm'pam‘e's‘ arid the Transferee Comipariy by their fespective Board. of

Directors (and which the Board of Directors of the companies are hereby
empowered and authorised to agree to and extend the Scheme frem time to
time without any limitation), this Scheme shall stand revoked, cancelled

and be.of ne.effect, save and except in respect of any. act.or deed done prior

thereto-as 15 eontemplated Hereunder or as-torany rights and/ or liabilities

which might have arisen or accrued pursuant thereto and which shall be

2
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governed.and be.preserved.or workedout:as is specifically provided in the

Schenie or agmay-otherwise atise iilavw.

23.2 The Transferor Companies and the Transferee Company (acting through
their respective Boards of Directors) shall be at liberty to withdraw the

Scheme.inentirety, or to.decide:not to,give-effect to any one-or more-of the

parts sontatiied Ketedh, whotherdbe e season:of any condition or alteration
imposed by the. Honble Tribunal or any other governmental/regulatory.

authority not being acceptable to them, or otherwise.
24. SEVERABILITY

If any part of this Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Board of
Directors or authorised signatories of the Transferor Companies and/or the
Transferee Company, affect the validity or implementation of the other

parts/prewsmnsofthlsscheme .
25. MISCELLANEOUS \
25.1 Thatthe Transferor Companies shall also take all such other steps as may

be necessary. or expedient to. give full:and formal.efféct to and implement

“tothie provisions of this-Sehieme.

O]
th
o

Any error, mistake, omission, commission which is apparent and or absurd
in the Scheme should be read in a manner which is appropriate to the intent
and purpose of the Scheme and in line with the preamble as mentioned

hiereiftabove. - : | -
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25.3 Upon the Scheme coming into effect, the Resolutions, if any, of the

Transferor-Companies, which are valid and subsisting on the Scheme

to:effect.shall continue 10 be valid and subsisting, without any:

‘ coming i
further ac
Transferee Company and if such resolutions have upper monetary or other

instrument or deed and: be: ‘considered a3 teseliitions of the

2. -

limits being imposed under the provisions of the Act, or any other
appl_icable ‘provisions, then the said limits: shall be added and shall
constitute the, aggregate of the-said limits:in the Transféree Company.

Lol g

26. EXPENSES:CONNECTED WITH THE SCHEME

26.1 Save and except as provided elsewhere in the Scheme, all costs, chargés,.
taxes. including duties, levies and all:other expenses. including registration
fee ofany deed, fnrelation: tosor fin copmisetion with:hegotiations leading:
upto the Scheme and of carrying out and implementing the terms and
provisions of this Scheme and incidental to the completion of the Scheme

shall be borne and paid by the Transferee Company.

26.2 Inthe eventithat this Schetie: fails:to take effect.or the:Schome is revoked
in terms of Clause 19 of this. Schemie then, the Transferor Companies and
the Transferee.Company :shall bear their own costs and expenses incurred

by them, in relation to:or in connection with the Scheme.
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