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I mumeAl G

REGD. OFFICE :
Patel Estate Road, Jogeshwari (W), Mumbai - 400 102. India
Phone +91 22 26767500, 26782916 * Fax +91 22 26782455, 26781505
E-mail headoffice@pateleng.com www.pateleng.com



Palal

Since 1949

PATEL ENGINEERING LTD.

5HGJ RI¢FH 3DWHO (VWDWH 5RDG -RJHVKZDUL :HVW OXPEDL
Tel No: +91(22) 26767500 Fax: +91(22) 26782455
CIN:L99999MH1949PLC007039, Website: www.pateleng.com
NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF
PATEL ENGINEERING LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW TRIBUNAL
Meeting of equity shareholders of Patel Engineering Limited
Day Tuesday
Date April 18, 2017
Time 03:00 p.m.
Venue Shri Saurashtra Patel Samaj, Patel Estate Road, Jogeshwari (West), Mumbai — 400 102
Sr. No. Particulars Page No.
1. Notice of meeting of the Equity Shareholders of Patel Engineering Limited (Transferee Company) convened as per 3-6
the directions of the National Company Law Tribunal
2. Statement under Section 230(3) read with section 102 and other applicable provisions of the Companies Act, 2013 7-14
3 Scheme of Amalgamation of Patel Realty (India) Limited with Patel Engineering Limited and their respective 15-20
shareholders and creditors
4. Valuation report by M/s. Manish P. Jain & Associates, Chartered Accountants dated November 11, 2016 21-23
5. Fairness Opinion issued by Saffron Capital Advisors Private Limited, dated November 11, 2016 24-31
6. 8QDXGLWHG ¢QDQFLDO VWDWHPHQWY RI WKH 7UDQVIHURU &RPSDQ\ D|QG32%KH fUDQVIHU!
7. Observation Letters received from the National Stock Exchange of India Limited and BSE Limited dated 8th 52-54
February, 2017
8. Complaint Report submitted to the National Stock Exchange of India Limited and BSE Limited 55-58
9. Report adopted by the directors of the Transferor Company and the Transferee Company explaining effect of the 59-60
Scheme on each class of shareholders, key managerial personnel, promoters and non-promoter shareholders,
laying out in particular the share exchange ratio, if any
10. |Form of Proxy 61







Company Scheme Application No 191 of 2017
Patel Engineering Limited ....Applicant Company
Notice of the meeting of Equity Shareholders

Notice is hereby given that by an order dated the March 01, 2017, the Mumbai Bench of the National Company Law Tribunal has directed

a meeting to be held of equity shareholders of the Applicant CRPSDQ\ IRU WKH SXUSRVH RI FRQVLGHULQJ DQG LI WK
ZLWKRXW PRGL{FDWLRQ WKH DUUDQJHPHQW HPERGLHG LQ WKH 6FKHPH RI $SPDOJDPDWLRQ |
&RPSDQ\T ZLWK 3DWHO (QJLQHHULQJ /LPLWHG p3(/T RU pWKH 7UDQVIHUHH &RPSDQ\YT RU pWw
FUHGLWRUV pWKH 6FKHPHY

7R FRQVLGHU DQG LI WKRXJKW (W DSSURYH ZLWK RU ZLWKRXW PRGL¢{FDWLRQ V WKH IROC
WKH &RPSDQLHV $FW LQFOXGLQJ DQ\ VWDWXWRU\ PRGL{FDWLRQ V RU UH HQDFWPHQW
provisions of Companies Act, 2013, and the provisions of the Memorandum and Articles of Association of the Company for approval of

WKH DUUDQJHPHQW HPERGLHG LQ WKH 6FKHPH RI $PDOJDPDWLRQ RI 3DWHO 5HDOW\ ,QGLD
(QJLQHHULQJ /LPLWHG p3(/T RU pWKH 7UDQVIHUHH &RPSDQ\Yf RU pWKH &RPSDQ\T DQG WKHLL

“RESOLVED THAT pursuant to the provisions of Sections 230 read with Section 232 of the Companies Act, 2013 (including any statutory
PRGL¢;¢FDWLRQ V RU UH HQDFWPHQW WKHUHRI IRU WKH WLPH EHLQJ LQ IRUFH DQG RWKHL
provisions of the Memorandum and Articles of Association of the Company and subject to the approval of the Mumbai Bench of the National
Company Law Tribunal, and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be
QHFHVVDU\ DQG VXEMHFW WR VXFK FRQGLWLRQV DQG PRGL¢{(FDWLRQV DV PD\ EH SUHVFULE
Company Law Tribunal or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may be
agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board” , which term shall be deemed to mean and
include one or more Committee(s) constituted/to be constituted by the Board or any other person authorised by it to exercise its powers
including the powers conferred by this Resolution), the arrangement embodied in the Scheme of Amalgamation of Patel Realty (India)
/ILPLWHG p35,/1f RU pWKH 7UDQVIHURU &RPSDQ\Y ZLWK 3DWHO (QJLQHHULQJ /LPLWHG p3(/T1 R
UHVSHFWLYH VKDUHKROGHUY DQG FUHGLWRUV pWKH 6FKHPHY LQLWLDOOHG E\ WKH &KDLUP

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute

discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement the amalgamation
HPERGLHG LQ WKH 6FKHPH DQG WR DFFHSW VXFK PRGL¢{¢FDWLRQV DPHQGPHQWY OLPLWDWLF
or imposed by the Mumbai Bench of the National Company Law Tribunal while sanctioning the arrangement embodied in the Scheme or by

DQ\ DXWKRULWLHY XQGHU ODZ RU DV PD\ EH UHTXLUHG IRU WKH SXUSRVH RI UHVROYLQJ DQ
6FKHPH DV WKH %RDUG PD\ GHHP ¢W DQG SURSHU °

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of equity shareholders of the said
company will be held at Shri Saurashtra Patel Samaj, Patel Estate Road, Jogeshwari (West), Mumbai — 400 102 on Tuesday the 18th day
RI $SULO DWwW RTFORFN LQ WKH QRRQ DW ZKLFK WLPH DQG SODFH WKH VDLG HTXLW\ Vk

&RSLHV RI WKH VDLG 6FKHPH DQG Rl WKH VWDWHPHQW XQGHU 6HFWLRQ FDQ EH REWDLQH:
RU DW WKH RI¢FH RI LWV DGYRFDWHV 0 V +HPDQW 6HWKL &R DW 1DY 3DUPDQX %HKLQG
entitled to attend and vote at the meeting, may vote in person or by proxy, provided that all proxies in the prescribed form are deposited at

WKH UHJLVWHUHG RI¢FH RI WKH &RPSDQ\ DW 3DWHO (VWDWH 6 9 5RDG -RJHVKZDUL :HVW O
before the meeting.

JRUPV RI SUR[\ FDQ EH REWDLQHG DW WKH UHJLVWHUHG RI¢FH RI WKH &RPSDQ\

The Company is also offering e-voting facility to the equity shareholders and the e-voting period commences from Saturday, April 15, 2017
at 09:00 am and ends on Monday, April 17, 2017 at 05:00 pm

The Tribunal has appointed Mr. Rupen Patel, Managing Director, and failing him, Mr. Ramasubramanian Kuppusubramanian, Director as
chairperson of the said meeting. The above mentioned amalgamation, if approved by the meeting, will be subject to the subsequent approval
of the Tribunal.

Sd/-
Mr. Rupen Patel
Chairperson appointed for the meeting

Dated this 08th day of March, 2017



Route Map for the venue of the meeting

Notes for the meeting of the Equity Shareholders of the Company:

1.

A registered equity shareholder entitled to attend and vote is entitled to appoint one or more proxies to attend and vote instead of
KLPVHOI DQG D SUR[\ QHHG QRW EH D PHPEHU 7KH LQVWUXPHQW DSSRLQWLQJ D SURJ[\ V
of the Company not less than 48 hours before the commencement of the meeting.

All alterations made in the Form of Proxy should be initialed.

The equity shareholders of the Applicant Company whose names appearing in the records of the Company as on April 11, 2017 shall

be eligible to attend and vote at the meeting of the equity shareholders of the Company or cast their votes using remote e-voting

facility. Only registered Equity Shareholders of the Company may attend and vote (either in person or by proxy or by authorized
UHSUHVHQWDWLYH XQGHU DSSOLFDEOH SURYLVLRQV RI WKH &RPSDQLHV $FW DW WKH (T
RI D ERG\ FRUSRUDWH ZKLFK LV D UHJLVWHUHG HTXLW\ VKDUHKROGHU RI WKH &RPSDQ\ P
true copy of the resolution of the Board of Directors or other governing body of the body corporate authorizing such representative

WR DWWHQG DW WKH PHHWLQJ LV GHSRVLWHG DW WKH UHJLVWHUHG RI{FH RI WKH &RPS|
commencement of meeting.

$ SHUVRQ FDQ DFW DV D SUR[\ RQ EHKDOI RI OHPEHUV QRW H[FHHGLQJ iIW\ DQG KRO
WRWDO VKDUH FDSLWDO RI WKH &RPSDQ\ FDUU\LQJ YRWLQJ ULJKWV $ OHPEHU KROGLQJ |
carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other person or Member.

In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to vote at the

meeting.

A Member or his/her Proxy is requested to bring the copy of the notice to the Meeting and produce the attendance slip, duly completed
and signed, at the entrance of the Meeting venue.

Registered equity shareholders who hold shares in dematerialized form are requested to bring their Client ID and DP ID details for
HDV\ LGHQWL¢{FDWLRQ RI WKH DWWHQGDQFH DW WKH PHHWLQJ

(TXLW\ VKDUHKROGHUV DUH LQIRUPHG WKDW LQ FDVH RI MRLQW KROGHUY DWWHQGLQJ W
in the Register of Members of the Company in respect of such joint holding will be entitled to vote. The notice is being sent to all

equity shareholders, whose name appeared in the register of members as on March 3, 2017. This notice of the meeting of the equity

shareholders of the Company is also displayed/ posted on the website of the Company - www.pateleng.com



Foreign Portfolio Investors (FPIs), if any, who are registered equity shareholder(s) of the Company would be required to deposit
FHUWL¢{HG FRSLHV RI &XVWRGLDO UHVROXWLRQV 3RZHU RI $SWWRUQH\ DV WKH FDVH PD\
DQG YRWH DW WKH PHHWLQJ RQ LWV EHKDOI 7KHVH GRFXPHQWYV PXVW EH GHSRVLWHG D
hours before the meeting.

3IXUVXDQW WR VHFWLRQV RI WKH &RPSDQLHV $FW UHDG ZLWK WKH 5XOHV PDGH W|
FODUL¢{(FDWLRQV H[HPSWLRQV RU UH HQDFWPHQWV WKHUHRI IRU WKH WLPH EHLQJ LQ IR
OHPEHUV ZKRVH H PDLO DGGUHVVHYVY DUH UHJLVWHUHG ZLWK WKH "HSRVLWRU\ RU WKH &
for a physical copy of the same. For Members who have not registered their e-mail addresses, physical copies would be sent by

the permitted mode. However, in case a member wishes to receive a physical copy of the Notice, is requested to send an email to
investors@pateleng.com and rnt.helpdesk@linkintime.co.in duly quoting his/her DP ID and Client ID or the Folio number, as the case

may be.

VOTING THROUGH ELECTRONIC MEANS

In compliance with provisions of Section 108 of the Companies Act, 2013 read with the Companies (Management and Administration)

5X0OHV LQFOXGLQJ DQ\ VWDWXWRU\ PRGL{FDWLRQ V FODUL,{FDWLRQV H[HPSWLRQV
Regulation 44 of the SEBI Listing Regulations and Secretarial Standards on General Meetings (SS — 2), the Company is providing to

LWV OHPEHUV ZLWK WKH IDFLOLW\ WR FDVW WKHLU YRWH HOHFWURQLFDOO\ IURP D SODF
XVLQJ DQ HOHFWURQLF YRWLQJ VI\VWHP SURYLGHG E\ &8HQWUDO 'HSRVLWRU\ 6HUYLFHV
optional. The instructions to e-voting explain the process and manner for generating/receiving the password, and for casting of vote(s)

in a secure manner. However, the Members are requested to take note of the following items:

a. The remote e-voting period will commence on Saturday, April 15, 2017 (09:00 am IST) and will end on Monday, April 17, 2017
(05:00 pm IST). During this period Members of the Company, holding shares either in physical form or in dematerialized form,
as on the cut-off date of April 11, 2017, may cast their votes through remote e-voting. The remote e-voting module shall be
disabled by CDSL for voting after 05:00 pm (IST) on Monday, April 17, 2017 and remote e-voting shall not be allowed beyond

the said time.
b. The voting rights of the Members shall be in proportion to their shares in the paid-up share capital of the Company as on the
cut-off date, being Tuesday, April 11, 2017.
C. Once the vote on a resolution is cast by a shareholder through remote e-voting, he/she/it shall not be allowed to change it
subsequently.
d. Any person, who acquires shares of the Company and becomes Member of the Company after dispatch of Notice and holding
VKDUHV DV RI WKH FXW RIl GDWH L H 7XHVGD\ $SULO PD\ UHIHU WR WKLV 1

website www.pateleng.com for detailed procedure with regard to remote e-voting. The Notice shall also be available at www.
cdslindia.com. Any person who ceases to be the Member of the Company as on the cut-off date and is in receipt of this Notice,
shall treat this Notice for information purpose only.

e. In terms of provisions of Section 107 of the Companies Act, 2013, since the Company is providing the facility of remote e-voting
to the Members, there shall be no voting by show of hands at the meeting. The Company is also offering facility for voting by
way of ballot papers at the meeting for the Members attending the meeting who has not cast their vote by remote e-voting.

f. A Member may attend the meeting even after exercising his right to vote through remote e-voting, but cannot vote again at the
meeting.
g. If a Member cast votes by both modes i.e. remote e-voting and ballot papers at the meeting, then voting done through remote

e-voting shall prevail and ballot paper shall be treated as invalid.

h. The Company has appointed Sanjay Dholakia, Practicing Company Secretary (Membership No. 2655) from Sanjay Dholakia,
Company Secretaries in Practice as the Scrutinizer to scrutinize the voting and remote e-voting process in a fair and transparent
manner.

i The Scrutinizer shall, immediately after the conclusion of meeting, count the votes cast at the meeting and thereafter, unblock
the votes cast through remote e-voting in the presence of at least two witnesses not in employment of the Company. The
6FUXWLQL]JHU VKDOO VXEPLW D FRQVROLGDWHG 6FUXWLQL]HUYY 5HSRUW RI WKH WRW
hours after the conclusion of the meeting to the Chairman or a person authorised by him. The Chairman, or any other person
authorised by the Chairman, shall declare the result of the voting forthwith.

J- The resolution will be deemed to be passed on the meeting date subject to receipt of the requisite number of votes in favour
RI WKH UHVROXWLRQV 7KH UHVXOWY GHFODUHG DORQJ ZLWK WKH VFUXWLQL]JHUV L
pateleng.com and on CDSL website www.cdslindia.com immediately after the result is declared by the Chairman.

INSTRUCTIONS FOR REMOTE E-VOTING

i The voting period begins on Saturday, April 15, 2017 (09:00 am IST). and ends on Monday, April 17, 2017 (05:00 pm IST).
ii. The shareholders should log on to the e-voting website www.evotingindia.com

iii. Click on Shareholders -.



iv. Now enter your User ID as under:

D JRU &'6/ GLJLWYV EHQH¢{FLDU\ '

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID

C. Members holding shares in physical form should enter folio number registered with the Company
Y I1H[W HQWHU WKH LPDJH YHUL;{FDWLRQ &RGH DV GLVSOD\HG DQG FOLFN RQ 3/RJI
Vi. If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting of

any company, then your existing password is to be used.
YLL , \RX DUH ¢UVW WLPH XVHU WKHQ (00 XS WKH IROORZLQJ GHWDLOV LQ WKH DS

For Members holding shares in Demat Form and Physical Form

PAN |Enter your 10 digit alpha-numeric PAN issued by Income Tax Department (applicable for both demat
shareholders as well as physical shareholders)

Members who have not updated their PAN with the Company/Depository Participant are advised to contact registrar and
WUDQVIHU DJHQW IRU WKH VSHFL¢{F VHTXHQFH QXPEHU IRU ORJ LQ SXUSRVHYV

YLLLSIWHU HQWHULQJ WKHVH GHWDLOV DSSURSULDWHO\ FOLFN RQ 2368%0,7" WDE

iX. Members holding shares in physical form will then reach directly to the Company selection screen.
+RZHYHU PHPEHUV KROGLQJ VKDUHV LQ GHPDW IRUP ZLOO QRZ UHDFK 33DVVZRU
WR PDQGDWRULO\ FKDQJH WKHLU ORJLQ SDVVZRUG LQ WKH QHZ SDVVZRUG (HOG
by the demat holders for voting for resolutions of any other company on which they are eligible to vote, provided that

company opts for remote e-voting through CDSL platform. It is strongly recommended not to share your password with
DQ\ RWKHU SHUVRQ DQG WDNH XWPRVW FDUH WR NHHS \RXU SDVVZRUG FRQ¢{GHC

X. For members holding shares in physical form, the details can be used only for remote e-voting on the resolutions
contained in this notice.

[L 1RZ VHOHFW WKH UHOHYDQW (OHFWURQLF 9RWLQJ 6HTXHQFH 1XPEHU (961 DOR
which you choose to vote.

[LL 2Q WKH YRWLQJ SDJH \RX ZLOO VHH 35HVROXWLRQ 'HVFULSWLRQ DQG DJDLQVW
WKH RSWLRQ 3<(6” RU 212" IRU YRWLQJ 6HOHFW WKH RSWLRQ <(6 RU 12 DV GHV
to the Resolution and option NO implies that you dissent to the Resolution.

[LLL&OLFN RQ WKH 35HVROXWLRQV )LOH /LQN" LI \RX ZLVK WR YLHZ WKH HQWLUH UHV
Xiv. $IWHU VHOHFWLQJ WKH UHVROXWLRQ \RX KDYH GHFLGHG WR YRWH RQ FOLFN WKH

\RX ZLVK WR FRQ¢UP \RXU YRWH FOLFN RQ 32.” HOVH WR FKDQJH \RXU YRWH FOLF!
[Y 2QFH \RX 3&21),50" \RXU YRWH RQ WKH UHVROXWLRQ \RX ZLOO QRW EH DOORZHG
[YL <RX FDQ DOVR WDNH RXW SULQW RI WKH YRWLQJ GRQH E\ \RX E\ FOLFNLQJ RQ 3&

[YLL,I] D GHPDW DFFRXQW KROGHU KDV IRUJRWWHQ WKH ORJLQ SDVVZRUG WKHQ (QWt}
click on Forgot Password & enter the details as prompted by the system.

[YLLEKDUHKROGHUY FDQ DOVR FDVW WKHLU YRWH XVLQJ &'6/fV PRELOH DSS P 9RWL
m-Voting app can be downloaded from Google Play Store. Apple and Windows phone users can download the app from
the App Store and the Windows Phone Store respectively. Please follow the instructions as prompted by the mobile app
while voting on your mobile.

xix.  Note for Non — Individual Shareholders and Custodians

¥ 1RQ ,QGLYLGXDO VKDUHKROGHUV L H RWKHU WKDQ ,QGLYLGXDOV +8) 15,
www.evotingindia.com and register themselves as Corporates.

¥ $ VFDQQHG FRS\ RI WKH 5HJLVWUDWLRQ )RUP EHDULQJ WKH VWDPS DQG VLJQ
evoting@cdslindia.com.

T $IWHU UHFHLYLQJ WKH ORJLQ GHWDLOV D &RPSOLDQFH 8VHU VKRXOG EH FUL
Compliance User would be able to link the account(s) for which they wish to vote on.

¥ 7KH OLVW RI DFFRXQWYV OLQNHG LQ WKH ORJLQ VKRXOG EH PDLOHG WR KHO!
the accounts they would be able to cast their vote.

i $ VFDQQHG FRS\ RI WKH %RDUG 5HVROXWLRQ DQG 3RZHU RI $SWWRUQH\ 32%
Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

,Q FDVH \RX KDYH DQ\ TXHULHV RU LVVXHV UHJDUGLQJ H YRWLQJ \RX PD\ UHIHU W
e-voting manual available at www.evotingindia.com, under help section or write an email to helpdesk.evoting@cdslindia.com



Before the National Company Law Tribunal
Bench, at Mumbai
In the matter of the Companies Act, 2013
And

In the matter of Patel Realty (India) Limited (‘the Transferor Company’) and Patel Engineering Limited (‘the Transferee Company’)

And

In the matter of Sections 230 read with Section 232 of the Companies Act, 2013 and other applicable provisions of the

Companies Act, 2013
M/s. Patel Engineering Limited ... the Transferee Company / the Company

STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013 READ WITH SECTION 102 OF THE COMPANIES ACT 2013
FOR THE MEETING OF EQUITY SHAREHOLDERS OF PATEL ENGINEERING LIMITED CONVENED AS PER THE DIRECTIONS OF
THE NATIONAL COMPANY LAW TRIBUNAL AND E-VOTING

,Q WKLV VWDWHPHQW 3DWHO 5HDOW\ ,QGLD /LPLWHG LV KHUHLQDIWHU UHIHUUHG WR DV pu3
LV KHUHLQDIWHU UHIHUUHG WR DV pu3(/1 RU pWKH 7UDQVIHUHH &RPSDQ\T RU pWKH &RPSDQ\TY
this Explanatory Statement also. The following statement as required under Section 230(3) of the Companies Act, 2013 read with Section

102 of the Companies Act, 2013 sets forth the details of the proposed Scheme, its effects and, in particular any material interests of the

Directors in their capacity as members.

1. Pursuant to an Order dated March 01, 2017 passed by the National Company Law Tribunal Bench at Mumbai in the Company
Application No. 191 of 2017 referred to hereinabove, a meeting of the Equity Shareholders of Patel Engineering Limited is being
convened and held at Shri Saurashtra Patel Samaj, Patel Estate Road, Jogeshwari (West), Mumbai — 400 102 on April 18, 2017

DWwW

S P IRU WKH SXUSRVH RI FRQVLGHULQJ DQG LI WKRXJKW ¢W DSSURYLQJ ZLWHK

of Amalgamation of Patel Realty (India) Limited with Patel Engineering Limited and their respective shareholders and creditors
MEFKHPHY RU pWKH 6FKHPHT

2. The draft Scheme of Amalgamation was placed before the Audit Committee and Board of Directors of the Transferee Company at
their respective meetings held on 11th November, 2016. In accordance with the provisions of SEBI Circular bearing no. CIR/CFD/
CMD/16/2015 dated 30th November, 2015, the Audit Committee of the Transferee Company vide a resolution passed on November
11, 2016 recommended the Scheme to the Board of Directors of the Company inter-alia taking into account:

a)

b)

The Valuation Report issued by Manish P. Jain & Associates, Chartered Accountants dated November 11, 2016 for issue of
shares pursuant to the Scheme;

The Fairness Opinion issued by Saffron Capital Advisors Private Limited, an independent Merchant Banker dated November
11, 2016 on the fairness of the Valuation Report;

6WDWXWRU\ $XGLWRUV FHUWL,FDWH GDWHG 1RYHPEHU LVVXHG E\ 0 V 9DWVDL
relation to the accounting treatment prescribed in the Scheme.

Copy of the Valuation Report and Fairness Opinion is enclosed to this Notice.

Based upon the recommendations of the Audit Committee and on the basis of the evaluations, the Board of Directors of the Transferee

Company has come to the conclusion that the Scheme is in the best interest of the Company and its shareholders.

A copy of the Scheme as approved by the Board of Directors of the respective companies is enclosed herewith.

Background of the Companies Involved in the Scheme is as Under:

Patel Realty (India) Limited (‘PRIL’ or ‘the Transferor Company’)

3.
4.
5.

D

E

c)

7KH 7TUDQVIHURU &RPSDQ\ ZDV LQFRUSRUDWHG XQGHU WKH &RPSDQLHV $FW LQ W
on 18th day of January, 2007. Subsequently, its name was changed to its present name Patel Realty (India) Limited on

UG GD\ RI $SULO 7KHUH KDV EHHQ QR FKDQJH LQ WKH QDPH Rl WKH 7UDQVIHU
&RUSRUDWH ,GHQWL¢{(FDWLRQ 1XPEHU RI WKH 7UDQVIHURU &RPSDQ\ LV 8 0+ 3/&

the Transferor Company is AAECP2373A.

7KH 5HIJLVWHUHG 2I¢FH RI WKH 7UDQVIHURU &RPSDQ\ VLWXDWHG DW 3DWHO (QJLQHI
HVW OXPEDL # ODKDUDVKWUD 7KHUH KDV EHHQ QR FKDQJH LQ WKH UHJLVWHL
WKH ODVW ¢YH \HDUYV 7KH H PDLO LG IRU WKH 7UDQVIHURU &RPSDQ\ LV FV#SDWHO

The details of the Authorised, Issued, Subscribed and Paid-up share capital of The Transferor Company as on September 30,
2016 are as under:

Particulars Amount (in INR)
Authorised Share Capital
25,00,00,000 Equity Shares of Rs. 10/- each 2,50,00,00,000




80 Zero Coupon Optionally Convertible Preference shares of Rs. 1,00,00,000/- each 80,00,00,000
Total 3,30,00,00,000
Issued, Subscribed and Paid-up Share Capital

10,00,00,000 Equity Shares of Rs. 10/- each 1,00,00,00,000
30 Zero Coupon Optionally Convertible Preference shares of Rs. 1,00,00,000/- each 30,00,00,000
Total 1,30,00,00,000

Subsequent to the above date there is no change in the issued, subscribed and paid up equity share capital of the Transferor
Company. However, the Transferor Company has redeemed its entire issued Preference share capital on November 11, 2016.

The authorised, issued, subscribed and paid-up share capital of the Transferor Company as on December 31, 2016 is as under:

Particulars Amount (in INR)
Authorised Share Capital

25,00,00,000 Equity Shares of Rs. 10/- each 2,50,00,00,000
80 Zero Coupon Optionally Convertible Preference shares of Rs. 1,00,00,000/- each 80,00,00,000
Total 3,30,00,00,000
Issued, Subscribed and Paid-up Share Capital

10,00,00,000 Equity Shares of Rs. 10/- each 1,00,00,00,000
Total 1,00,00,00,000

d) The shares of the Transferor Company are not listed on any stock exchange.

e) The objects for which the Transferor Company has been established are set out in its Memorandum of Association. The main
objects of the Transferor Company are set out hereunder:

i To carry on trade or business in India and abroad as contractors builders land and estate agents land developers
surveyors architects consulting engineers decorators, house owners and house seller estate manager and to acquire
ADWYV DQG RI¢FHV DQG VHOO WKHP DQG WR DFTXLUH ODQG DQG EXLOGLQJ RQ OH
interest in land/ TDR and to built develop construct on those lands residential commercial or industrial buildings and sell
the same on ownership basis or to transfer such buildings to societies, companies or any other person and to undertake
and execute civil, mechanical, electrical and structural works contracts and sub contracts in all their respective branches.

ii. To construct, build, develop, maintain, operate, own and transfer infrastructure facilities including housing, roads,
highways, bridges, airports, ports, rail systems, water supply projects, irrigation projects, inland water ways and inland
ports, water treatment systems or any other public facilities of similar nature and project for generation and /or distribution
of electricity or any other form of power and project for providing telecommunication services.

7KHUH KDV EHHQ QR FKDQJH LQ WKH REMHFWYV RI WKH 7UDQVIHURU &RPSDQ\ GXULQJ
Patel Engineering Limited (‘PEL’ or ‘the Transferee Company’):

a) The Transferee Company was incorporated under the Companies Act, 1913, in the State of Maharashtra in the name of Patel
Engineering Company Limited on 2nd day of April, 1949. Subsequently, its name was changed to its present name Patel
Engineering Limited on 9th day of December, 1999. There has been no change in the name of the Transferee Company during
WKH ODVW ¢(YH \HDUV 7KH &RUSRUDWH ,GHQWL,(FDWLRQ 1XPEHU RI WKH 7UDQVIHU
Permanent Account Number is AAACP2567L.

E 7KH 5HJLVWHUHG 21¢FH RI WKH 7UDQVIHUHH &RPSDQ\ LV VLWXDWHG DW 3DWHO (VWDYV
ODKDUDVKWUD 7KHUH KDV EHHQ QR FKDQJH LQ WKH UHJLVWHUHG RI¢FH RI WKH 7UL
e-mail id for the Transferee Company is investors@pateleng.com.

The details of the issued, subscribed and paid-up share capital of the Transferee Company as on September 30, 2016 are as

under:

Particulars Amount (Rupees)
Authorised Share Capital

230,000,000 Equity Shares of Re 1/- each 23,00,00,000
20,000,000 Preference shares of Re 1/- each 2,00,00,000
Total 25,00,00,000
Issued, Subscribed and Paid-up Share Capital

76,806,282 equity shares of Re.1/- each, fully paid up 7,68,06,282
Total 7,68,06,282




6XEVHTXHQW WR WKH DERYH GDWH WKH 7UDQVIHUHH &RPSDQ\ UHFODVVL{HG
20,000,000 Equity Shares of Re. 1/- each and altered the Clause V of the Memorandum of Association by way of Special
Resolution through Postal Ballot deemed to be passed on November 18, 2016. Further, on November 25, 2016, the Allotment
Committee of the Transferee Company had allotted 8,01,88,409 Equity Shares on preferential basis.

Accordingly, the authorised, issued, subscribed and paid-up share capital of the Transferee Company as on December 31,
2016 is as under:

Particulars Amount (Rupees)
Authorised Share Capital
250,000,000 Equity Shares of Re 1/- each 25,00,00,000
Total 25,00,00,000
Issued, Subscribed and Paid-up Share Capital
15,69,94,691 equity shares of Re.1/- each, fully paid up 15,69,94,691
Total 15,69,94,691
F 7KH VKDUHV RI WKH 7UDQVIHUHH &RPSDQ\ DUH OLVWHG RQ WKH 1DWLRQDO 6WRFN ([F
H%6 (1

d) The objects for which the Transferee Company has been established are set out in its Memorandum of Association. Few of the
main objects of the Transferee Company are set out hereunder:

i To Purchase and carry on the business of Construction Engineers and Contractors now carried on by Messrs. Bhagwan
5DMD 3 DWHO +LUML7KDNHUVL 3DWHO $UMXQEKDL .XQYHUML 3DWHO +DULEKDL ¢
the name and style of Patel Engineering Company at Bombay and accordingly to enter into and carry into effect with or
ZLWKRXW PRGL¢;¢FDWLRQ DQ DJUHHPHQW ZLWK WKHP LQ WKH WHUPV RI WKH 'UDI!
initialed by Messrs. Thakordas Daru Hemany & Co..

ii. To carry on the business of construction engineers, building contractors and to buy and sell land, buildings, estates and
immoveable property of any tenure or description.

iii. To develop any lands or estates acquired by the Company or in which the Company is interested, and in particular
and without prejudice to the generality of the said provision, by laying out building sites, and/or preparing the same
for building purposes, and/or by leveling, metalling, watering, irrigating, tilling, cultivating, paving, draining, sewering,
leasing, letting on building lease or building agreement, selling or otherwise dealing with or disposing of any land or
HVWDWH DQG RU E\ EXLOGLQJ DOWHULQJ GHPROLVKLQJ UH EXLOGLQJ GHFRUD
improving any buildings or structures whatever thereon, and to turn to account, consolidate, connect, divide, subdivide
RU SDUWLWLRQ ODQG HVWDWH DQG RU SURSHUWLHYV ~

7TKHUH KDV EHHQ QR FKDQJH LQ WKH REMHFWYV RI WKH 7UDQVIHUHH &RPSDQ\ GXULQJ WKF

Background of the Scheme

a) The Transferee Company is engaged in the business of Civil Engineering and Construction. The Transferor Company is
engaged in the business of developing commercial and residential projects.

b) The Scheme provides for amalgamation of the Transferor Company with the Transferee Company and various other matters
consequential to amalgamation or otherwise integrally connected thereto.

c) On the Scheme becoming effective, the Transferor Company shall stand dissolved without being wound-up without any further
act or deed.
Rationale of the Scheme

7KH DPDOJDPDWLRQ RI WKH 7UDQVIHURU &RPSDQ\ ZLWK WKH 7UDQVIHUHH &RPSDQ\ ZRXO
¥ 7R FRQVROLGDWH DQG LQWHJUDWH 35,/fV RSHUDWLRQ ZLWK 3(/

¥ $YRLG PXOWL OD\HU VWUXFWXUH DQG

¥ 5DWLRQDOL]DWLRQ RI DGPLQLVWUDWLYH DQG RSHUDWLYH FRVWV

Salient Features of the Scheme

Salient features of the scheme are set out as below:
¥ 7KH 6FKHPH LV SUHVHQWHG XQGHU 6HFWLRQV WR DQG RWKHU DSSOLFDEO}
(corresponding Section 230 to Section 232 of the Companies Act, 2013) and other applicable provisions of the Companies Act,
&RPSDQLHV $FW WR WKH HIWHQW QRWL,;HG DQG DSSOLFDEOH DQG DV DPHC
Transferor Company with the Transferee Company

t 7KH 7TUDQVIHURU &RPSDQ\ DQG WKH 7UDQVIHUHH &RPSDQ\ VKDOO PDNH DSSOLFDWLR



10.

Section 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 to the National Company
/DZ TULEXQDO OXPEDL %HQFK p7ULEXQDOY IRU VDQFWLRQ RI WKLV 6FKHPH DQG DO

H$SSRLQWHG 'DWHY IRU WKH 6FKHPH LV $SULO RU VXFK RWKHU GDWH DV PD\ DS

M(ITHFWLYH 'DWHY PHDQV WKH GDWH RQ ZKLFK WKH FHUWL,;HG FRS\ RI WKH RUGHU VD
RWKHU FRPSHWHQW DXWKRULW\ DV PD\ EH DSSOLFDEOH LV (OHG ZLWK WKH 5HJLVW

8SRQ WKLV 6FKHPH EHFRPLQJ HIIHFWLYH DQG XSRQ DPDOJDPDWLRQ RI WKH 7UDQVIt
terms of this Scheme, the entire issued, subscribed and paid-up share capital of PRIL will be directly held by PEL along with its
QRPLQHHYVY DQG DFFRUGLQJO\ QR VKDUHV RI 3(/ VKDOO EH DOORWWHG LQ OLHX RU H
in the entire share capital of PRIL shall stand cancelled in the books of PEL. Upon coming into effect of this Scheme, the share
FHUWL,FDWHYV LI DQ\ DQG RU WKH VKDUHVY LQ HOHFWURQLF IRUP UHSUHVHQWLQJ V
be deemed to be cancelled without any further act or deed for cancellation thereof by PEL, and shall cease to be in existence

accordingly.

On the Scheme becoming effective, the Transferee Company shall account for the amalgamation in its books as per the applicable

accounting principles prescribed under Indian accounting standards (IND AS) prescribed under the Companies Act, 2013

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed), arising out of

or incurred in carrying out and implementing this Scheme and matters incidental thereto, shall be borne by the Transferee Company.

7KLV 6FKHPH LV FRQGLWLRQDO XSRQ DQG VXEMHFW WR WKH IROORZLQJ

(@)  The requisite consent, approval or permission of the Central Government or any other statutory or regulatory authority,
including Stock Exchange(s) and/or Securities and Exchange Board of India, which by law may be necessary for the
implementation of this Scheme;

(b)  The Scheme being approved by the respective requisite majorities of the members and / or creditors of PRIL and PEL
as may be directed by the Tribunal and/or any other competent authority and it being sanctioned by the Tribunal and/or
any other competent authority, as may be applicable;

F 7KH FHUWL¢{HG FRSLHV RI WKH RUGHU RI 7ULEXQDO XQGHU 6HFWLRQV WR R
the Registrar of Companies, Mumbai, Maharashtra;

(d)  The approval of the scheme of amalgamation by the shareholders of PEL through postal ballot and e-voting is exempt

and not required pursuant to the exemption provided for under clause 9 (a) of the Circular CIR/CFD/CMD/16/2015 dated
November 30, 2015 issued by Securities and Exchange Board of India.

<RX DUH UHTXHVWHG WR UHDG WKH HQWLUH WH[W RI WKH 6FKHPH WR JHW IXOO\ DFT
only some of the key provisions of the Scheme.

Approvals

D

b)

3XUVXDQW WR WKH 6(%, &LUFXODUV UHDG ZLWK 5HJXODWLRQ Rl WKH 6(%, /LVWLQ
necessary applications before BSE and NSE seeking their no-objection to the Scheme. The Transferee Company has received
the observation letters from BSE and NSE on 8th February, 2017, conveying their no-objection to the Scheme (“Observation
/HWWHUV" &RSLHV RI WKH DIRUHVDLG 2EVHUYDWLRQ /HWWHUY DUH HQFORVHG KHU}

BSE and NSE vide their Observation Letters dated 8th February, 2017 have advised that SEBI has given following comments
on the draft Scheme of Arrangement:

¥ 7KH &RPSDQ\ VKDOO GXO\ FRPSO\ ZLWK YDULRXV SURYLVLRQV RI WKH &LUFXODU

$V UHTXLUHG E\ WKH 6(%, &LUFXODU WKH $SSOLFDQW &RPSDQ\ KDV ¢OHG WKH &RP S
aforementioned Complaints Report are enclosed herewith.

Capital Structure Pre and Post Amalgamation

a)

b)

Pre-amalgamation capital structure of the Transferor Company is mentioned in paragraph 5(c) above.

Pre and post-amalgamation capital structure of the Transferee Company is as follows:

Particulars Pre Amalgamation as on Post Amalgamation
December 31, 2016
Authorised Share Capital No. of Amount in No. of Amount in
Shares Crs Shares Crs

Equity Shares of Re. 1 each 25,00,00,000 25.00 | 25,00,00,000 25.00
Equity Shares of Rs. 10/- each - - | 25,00,00,000 250.00
Zero Coupon Optionally Convertible Preference shares of Rs. - - 80 80.00
1,00,00,000/- each
Issued, Subscribed and Paid-up Share Capital
Equity Shares of Re. 1/- each, fully paid up 15,69,94,691 15.59| 15,69,94,691 15.59
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11.  Pre and Post Amalgamation Shareholding Pattern

a) The pre amalgamation shareholding pattern of the Transferor Company as on December 31, 2016 is as follows:

Sr. Name of shareholder No of Equity %
No shares held
1. Patel Engineering Limited 9,99,99,994 100.00
2. Pravin Patel 1 0.00
3. Rupen Patel 1 0.00
4. Rohit Patel 1 0.00
5. Nimish Patel 1 0.00
6. Daksha Patel 1 0.00
7. Shiraz Patel 1 0.00
TOTAL 10,00,00,000 100.00

b) The pre and post amalgamation shareholding pattern of Transferee Company as on December 31, 2016 is as follows: -

Sr. Description Pre Amalgamation Post Amalgamation
No. shareholding shareholding
Number of % (A+B) Number of % (A+B)
shares shares

(A) | Promoter and promoter group

(1) |Indian
Individuals / Hindu Undivided Family 29,23,300 1.86 29,23,300 1.86
Bodies Corporate 3,54,09,681 22.55 3,54,09,681 22.55
Others - -
Sub-Total A(1): 3,83,32,981 24.41 3,83,32,981 24.41

(2) |Foreign

(a) |Individuals (Non-Residents Individuals / Foreign Individuals) 5,50,450 0.35 5,50,450 0.35
Sub-Total A(2) : 5,50,450 0.35 5,50,450 0.35
Total A=A(1)+A(2) 3,88,83,431 24.76 3,88,83,431 24.76

(B) | Public Shareholding

(1) |Institutions
Mutual Funds 0 0.00 0 0.00
Venture Capital Funds 0 0.00 0 0.00
Alternative Investment Funds 0 0.00 0 0.00
Foreign Venture Capital Investors 0 0.00 0 0.00
Foreign Portfolio Investors 0 0.00 0 0.00
Financial Institutions / Banks 8,01,92,230 51.07 8,01,92,230 51.07
Insurance Companies 22,66,764 1.44 22,66,764 1.44
Provident Funds / Pension Funds 0 0.00 0 0.00
Any other 0 0.00 0 0.00
Sub-Total B(1) : 8,24,58,994 52.52 8,24,58,994 52.52

(2) | NON-INSTITUTIONS

(a) |Individuals
Individuals holding nominal share capital upto Rs. 2 lakhs 1,89,86,761 12.09 189,86,761 12.09
Individuals holding nominal share capital in excess of Rs. 2 31,96,103 2.03 31,96,103 2.03
lakh

(b) | NBFC registered with RBI 0 0.00 0 0.00

(c) | Employee Trusts 60,28,900 3.84 60,28,900 3.84

(d) |Overseas Depositories (holding DRs) 0 0.00 0 0.00

(e) |Others 74,40,220 473 74,40,220 473

(f) | Central Government 282 0.00 282 0.00
Sub-Total B(2) : 3,56,52,266 22.70 3,56,52,266 22.70
Total B=B(1)+B(2) : 11,81,11,260 75.23| 11,81,11,260 75.23
Total (A+B) : 15,69,94,691 100.00| 15,69,94,691 100.00

12.  Extent of Shareholding of Directors and Key Managerial Personnel:

a) Save as provided in Clause 10.1(a) of the Scheme, the Directors and Key Managerial Personnel (KMP) and their respective
relatives, of the Transferor Company and the Transferee Company may be deemed to be concerned and/or interested in the
Scheme only to the extent of their shareholding in their respective companies, or to the extent the said directors/KMP are the

SDUWQHUV GLUHFWRUV PHPEHUV RI WKH FRPSDQLHYV
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13.

b)

c)

hold shares in any of the companies. Save as aforesaid, none of the directors, managing director or the manager or KMP of
the Transferor Company or the Transferee Company has any material interest in the Scheme.

The details of the present directors and KMP of the Transferor Company and their respective shareholdings in the Transferor
Company and the Transferee Company as on December 31, 2016 are as follows:

Sr.
No.

Name

Designation

Shares held in the
Transferor Company

Shares held in the
Transferee Company

Rupen Pravin Patel

Director

13,52,600

Khizer Ahmed

Independent Director

26,500

Ramasubramanian Kuppusubramanian

Independent Director

335

Priti Rasik Patel

Director

0

Jayalakshmi lyer

Company Secretary

100

s follows:

The details of the present directors and KMP of the Transferee Company and their respective shareholdings in the Transferor
Company and the Transferee Company as on December 31, 2016 are a

Sr.
No.

Name

Designation

Shares held in the
Transferor Company

Shares held in the
Transferee Company

=

Pravin Patel

Whole-time Director

40,800

Rupen Patel

Managing Director

13,52,600

Khizer Ahmed

Independent Director

26,500

Jambunathan Srinivasa lyer

Independent Director

50

C. K. Singh

Wholetime Director

200

Ramasubramanian Kuppusubramanian

Independent Director

335

Geetha Sitaraman

Independent Director

Kavita Shirvaikar CFO - -
Shobha Shetty Company Secretary - 200

©O N |01 AW N

General

a)

b)

©)
d)
e)

g)
h)

The Transferor Company and the Transferee Company have made a joint application before the National Company Law
Tribunal, Mumbai Bench for the sanction of the Scheme under Sections 230 read with Section 232 of the Companies Act, 2013.

In relation to the meeting of the Transferee Company, equity shareholders of the Transferee Company whose names are
appearing in the records of the Company as on April 11, 2017 shall be eligible to attend and vote at the meeting of the equity
shareholders of the Transferee Company convened at the direction of the Tribunal or cast their votes using remote e-voting
facility.

The amount due from the Transferor Company to its unsecured creditors as on February 28, 2017 is Rs. 127,40,84,660/-
The amount due from the Transferee Company to its unsecured creditors as on January 31, 2017 is Rs. 660,84,57,591/-

The Scheme does not amount to arrangement or compromise with the creditors and all the creditors shall be duly paid in

the normal course of business. Accordingly, the rights and interests of secured creditors, unsecured creditors and debenture

holder / debenture trustee of either of the Transferor Company or the Transferee Company will not be prejudicially affected by

WKH 6FKHPH DV QR VDFUL¢FH RU ZDLYHU LV DW DOO FDOOHG IURP WKHP QRU WKHLL
the Scheme, the Transferee Company will be able to meet its liabilities as they arise in the ordinary course of business.

Except to the extent of the shares held by the Directors and KMP stated under paragraph 12 above, none of the directors, KMP
of the Transferee Company or their respective relatives is in any way connected or interested in the aforesaid resolution.
As on date, the entire share capital of the Transferor Company is held by the Transferee Company.

The latest audited accounts for the year ended March 31, 2016 and latest unaudited accounts for the quarter ended September

30, 2016 of the Transferee Company indicates that it is in a solvent position and would be able to meet liabilities as they arise in

the course of business. There is no likelihood that any secured or unsecured creditor of the concerned companies would lose

RU EH SUHMXGLFHG DV D UHVXOW RI WKLV 6FKHPH EHLQJ SDVVHG VLQFH QR VDFUL¢F
ULJKWV VRXJKW WR EH PRGL¢{¢]HG LQ DQ\ PDQQHU +HQFH WKH DPDOJDPDWLRQ ZLOO
or creditors of either company, nor will it affect the interest of any of the shareholders or creditors.

There is one winding up petition initiated against the Transferee Company. However, the same has not been admitted so far.

No investigation proceedings are pending or are likely to be pending under the provisions of Chapter XIV of the Companies
Act, 2013 or under the provisions of the Companies Act, 1956 in respect of the Transferee Company.

$ FRS\ Rl WKH 6FKHPH KDV EHHQ (OHG E\ WKH 7UDQVIHUHH &RPSDQ\ ZLWK WKH 5HJLVWUD

The Transferor Company and the Transferee Company are required to seek approvals/ sanctions/ no-objections from certain
UHJXODWRU\ DQG JRYHUQPHQWDO DXWKRULWLHV IRU WKH 6FKHPH VXFK DV WKH 5t}
Liquidator (applicable to the Transferor Company) and will obtain the same at the relevant time.

12



14.

15.

16.

17.

Names and addresses of the directors and promoters of the Transferor Company are as under:

Sr. No | Name of Director Address
1. Mr. Rupen Patel A. K. Patel bunglow, 5-D Dadabhai road, Santacruz (West) Mumbai — 400 054
2. Mr. Khizer Ahmed & QG ARRU O0DOYL\D 1DJDU 1HZ 'HOKL #
3. Mr. Ramasubramanian Kuppusubramanian | Plot No. 679, Flat No. 301 Navjyotirling, Wing C, 3rd Floor, Riddhi Garden,
Film City Road Malad (W) Mumbai - 400 097
4. Ms. Priti Patel B 1-607, DSK Madhuban, Near Sakinaka, Andheri (West), Mumbai — 400 072
Sr. No. Name of Promoter Address

1

Patel Engineering Limited

Patel Estate Road, Jogeshwari (W), Mumbai- 400 102.

Names and addresses of the directors and promoters of the Transferee Company are as under:

Sr. No. Name of Director Address
1. Mr. Pravin Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W) Mumbai - 400 054
2. Mr. Rupen Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W),
Mumbai - 400 054
3. Mr. Khizer Ahmed & QG ARRU 0DOYL\D 1DJDU 1HZ 'HOKL
4. Mr. Jambunathan 9, Prakash CHS Ltd., Relief Road, Daulat Nagar, Santacruz (W), Mumbai — 400 054
Srinivasa lyer
5. Mr. Ramasubramanian Flat No. 403, Patel New Building, (Opp) Patel Eng. Ltd. Patel Estate, Jogeshwari (W), Mumbai - 400102
Kuppusubramanian
6. Ms. Geetha Sitaraman 0-201, Floor-2, Plot-35, Griselda Building, Matunga Road No.5, Mumbai -400 019
7. Mr. C. K. Singh % *UHHQ/HOGV &+6/ 30ORW 1R IRNKDQGZDOD &RPSQO
Sr. No. Name of Promoter Address
1. Pravin Arjunbhai Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W), Mumbai - 400 054
2. Ryan Rupen Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W), Mumbai - 400 054
3. Chandrika Pravin Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W), Mumbai - 400 054
4. Alina Rupen Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W), Mumbai - 400 054
5. Rupen Pravin Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W), Mumbai - 400 054
6. Praham India LIp Anand Vihar Co-Operative Housing Society, Danda Pada 19th Road, Khar (West), Mumbai — 400 052
7. Patel Corporation LIp Anand Vihar Co-Operative Housing Society, Danda Pada 19th Road, Khar (West), Mumbai — 400 052
8. Rianna Batra A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W), Mumbai - 400 054
9. Sonal Patel A. K. Patel Bungalow, 5-D Dadabhai Road, Near Arya Samaj, Santacruz (W) Mumbai - 400 054

The Board of Directors of the Transferor Company approved the Scheme on November 11, 2016. Details of directors of the Transferor
Company who voted in favour / against / did not participate in the meeting of the Board of Directors the Transferor Company are given below:

Sr. No. | Name of Director Voted in favour / against / did not participate
1. Khizer Ahmed In Favour
2. Ramasubramanian Kuppusubramanian In Favour
3. Priti Patel In Favour

The Board of Directors of the Transferee Company approved the Scheme on November 11, 2016. Details of directors of the Transferee
Company who voted in favour / against / did not participate in the meeting of the Board of Directors of the Transferee Company are

given below:
Sr. No. Name of Director Voted in favour / against / did not participate
1. Pravin Patel In Favour
2. Khizer Ahmed In Favour
3. C.K. Singh In Favour
4. Ramasubramanian Kuppusubramanian In Favour
5. Geetha Sitaraman In Favour

0V ODQLVK 3 -DLQ
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$QGKHL

$VVRFLDWHYV &KDUWHUHG $FFRXQWDQWYV YLGH WKHLU 9DOXDWLRQ
under the circular CIR/CFD/CMD/16/2015 issued by Securities and Exchange Board of India dated 30th November, 2015, Valuation
Report from an Independent Chartered Accountant is not required in cases where there is no change in the shareholding pattern of
the amalgamated company pursuant to amalgamation. Since the Transferor Company is a wholly owned subsidiary of the Transferee
Company and thus, no shares will be issued and allotted by the Transferee Company pursuant to amalgamation and accordingly,



the shares of the Transferor Company held by the Transferee Company shall stand cancelled. Thereby, the shareholders of the
7UDQVIHUHH &RPSDQ\ ZLOO FRQWLQXH WR UHPDLQ EHQH¢(FLDO RZQHUV RI WKH WUDQVI
held shares in the Transferee Company prior to amalgamation. Thus, there would be no change in the shareholding pattern of the

Transferee Company.

19.  Areport adopted by the directors of the Transferor Company and the Transferee Company explaining effect of the Scheme on each
class of shareholders, key managerial personnel, promoters, non-promoter shareholders, laying out in particular the share exchange
ratio if any, is attached herewith.

20. The Transferee Company does not have any depositors, deposit trustee. The Scheme will not have any impact on the employees of
the Transferee Company as they would continue to be in employment of the Transferee Company without any change in their terms
of employment on account of the Scheme. Further, no change in the Board of Directors of the Transferee Company is envisaged on
account of the Scheme.

$ FRS\ RI WKH XQDXGLWHG SURYLVLRQDO ¢QDQFLDO VWDWHPHQWY RI WKH 7UDQVIHURU ¢«
30, 2016 is attached herewith.

22.  This statement may be treated as an Explanatory Statement under Section 230(3) read with Section 102 of the Companies Act, 2013.
23. ,QVSHFWLRQ RI WKH IROORZLQJ GRFXPHQWY PD\ EH FDUULHG RXW E\ WKH (TXLW\ 6KDUHKRO
of the Transferee Company on any working day (except Saturdays) prior to the date of the meeting between 11.00 am and 2.00 pm:

D &RS\ Rl WKH 2UGHU GDWHG 0DUFK RI WKH +RQJEOH 7ULEXQDO SDVVHG LQ &RPSES
convening of the meeting of the Equity Shareholders of the Transferee Company;

b) The Pre and Post Merger Capital Structure and Shareholding Pattern of the Transferee Company;
c) Memorandum and Articles of Association of the Transferor Company and the Transferee Company;

G $XGLWHG )LQDQFLDO 6WDWHPHQWY RI WKH 7UDQVIHURU &RPSDQ\ DQG WKH 7UDQVIHL
March 2016, 31 March 2015 and 31 March 2014;

e) Copy of the observation letters from BSE and NSE on 8th February, 2017;

I &RS\ Rl WKH &RPSODLQWY 5HSRUW (OHG ZLWK %6( DQG 16(

9) Valuation Report dated 11th November, 2016 issued by M/s Manish P. Jain & Associates, Chartered Accountants and

h) Fairness Opinion dated 11th November, 2016 issued by M/s Saffron Capital Advisors Private Limited.

L &HUWL{FDWH LVVXHG E\ WKH DXGLWRU GDWHG WK 1RYHPEHU VWDWLQJ WKDW W
in conformity with accounting standards prescribed under Section 133 of the Companies Act, 2013.

This Statement may be treated as the Statement under Section 230(3) read with Section 102 of the Companies Act, 2013. A copy of this

Scheme, Explanatory Statement, Form of Proxy and Attendance Slip may be obtained free of charge on any working day (except Saturdays)

SULRU WR WKH GDWH RI WKH PHHWLQJ IURP WKH 5HJLVWHUHG 2I1¢FH RI WKH $SSOLFDQW &
‘HVW OXPEDL = RU DW WKH RI¢{(FH RI LWV $GYRFDWHY 0V +HPDQW 6HWKL &R 1D
Mumbai — 400071.

Sd/-
Place: Mumbai Rupen Patel
Date: March 08, 2017 Chairperson appointed

for the meeting of Equity Shareholders
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SCHEME OF AMALGAMATION
OF
PATEL REALTY (INDIA) LIMITED
(“PRIL" OR “THE TRANSFEROR COMPANY")
WITH
PATEL ENGINEERING LIMITED
(“PEL” OR “THE TRANSFEREE COMPANY")
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(A) PREAMBLE
The Scheme of Amalgamation is presented under Sections 391 to 394 and other applicable provisions of the Companies Act, 1956 and/or the
&RPSDQLHV $FW WR WKH HIWHQW QRWL,;HG DQG DSSOLFDEOH |IRU DPDOJDPDWLRQ RI 3DW

This Scheme also provides for various other matters consequential to amalgamation or otherwise integrally connected herewith.

(B)

RATIONALE FOR THE SCHEME
7KH $PDOJDPDWLRQ RI 3BDWHO 5HDOW\ ,QGLD /LPLWHG ZLWK 3DWHO (QJLQHHULQJ /LPLW|

¥

7R FRQVROLGDWH DQG LQWHJUDWH 35,/1fV RSHUDWLRQ ZLWK 3(/

I Avoid multi-layer structure; and

¥

Rationalization of administrative and operative costs.

This Scheme of Amalgamation is divided into the following parts:
PatA GHDOV ZLWK WKH GH¢{¢QLWLRQV DQG VKDUH FDSLWDO
Part B deals with amalgamation of Patel Realty (India) Limited with Patel Engineering Limited,;

0]
(i)
(i)

Part C deals with other terms and conditions applicable to this Scheme.

PART A
DEFINITIONS AND SHARE CAPITAL

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

11 “Act” or “the Act” means the Companies Act, 1956 and the Companies Act, 2013, as applicable, and rules and regulations

1.2

13

14

15

1.6

PDGH WKHUHXQGHU DQG VKDOO LQFOXGH DQ\ VWDWXWRU\ PRGL;,{FDWLRQV DPHQGP
IRUFH W LV EHLQJ FODUL¢{HG WKDW DV RQ WKH GDWH RI DSSURYDO RI WKLV 6FKHP
Realty (India) Limited and Patel Engineering Limited, sections 391 to 394 of the Companies Act, 1956 continue to be in

IRUFH ZLWK WKH FRUUHVSRQGLQJ SURYLVLRQV RI WKH &RPSDQLHV $FW QRW KD
Scheme to particular provisions of the Act is reference to the particular provisions of the Companies Act, 1956. Upon such

provisions standing re-enacted by enforcement of provisions of the Companies Act, 2013, such reference shall, be construed

as reference to the provisions so reenacted;

“Appointed Date” means April 1, 2016 or such other date as may be approved by the High Court of Judicature at Bombay,

or any other competent authority, as maybe applicable;

“Board of Directors” or “Board” means the Board of Directors of PRIL or PEL, as the case may be, and shall include a

committee duly constituted and authorized for the purposes of matters pertaining to the amalgamation, the Scheme and/or

any other matter relating thereto;

“Court” or “High Court” means the High Court of Judicature at Bombay and shall include the National Company Law

Tribunal and the National Company Law Appellate Tribunal as applicable or such other forum or authority as may be vested

with any of the powers of a High Court under the Act;

“Effective Date” PHDQV WKH GDWH RQ ZKLFK WKH FHUWL¢,;HG FRS\ RI WKH RUGHU VDQFWLR
E\ WKH +LJK &RXUW RU VXFK RWKHU FRPSHWHQW DXWKRULW\ DV PD\ EH DSSOLFDE

Companies, Mumbai.
“PEL” or “the Transferee Company” means Patel Engineering Limited (CIN: L99999MH1949PLC007039), a company
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1.7

1.8
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LQFRUSRUDWHG XQGHU WKH &RPSDQLHV $FW DQG KDYLQJ LWV UHJLVWHUHG RI¢
Mumbai — 400 102, Maharashtra. PEL is in the business of Civil Engineering and Construction. The Equity shares of PEL is
listed on BSE Limited and The National Stock Exchange of India Limited.

“PRIL” or “the Transferor Company” means Patel Realty (India) Limited (CIN: U70200MH2007PLC167118), a company
LOQFRUSRUDWHG XQGHU WKH SURYLVLRQV RI WKH ,QGLDQ &RPSDQLHV $FW DQG
Compound, Patel Estate Road , , Jogeshwari West, Mumbai — 400 102, Maharashtra. PRIL is into the business of developing

commercial and residential projects.

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any
PRGL¢{¢FDWLRQ V PDGH XQGHU &ODXVH RlI WKLV 6FKHPH DV DSSURYHG RU GLUHFW
authority, as may be applicable.

“Stock Exchanges” means BSE Limited and The National Stock Exchange of India Limited.

$00 WHUPV DQG ZRUGV QRW GH¢{QHG LQ WKLV 6FKHPH VKDOO XQOHVV UHSXJQDQ
have the same meaning ascribed to them under the Act, the Securities Contracts (Regulation) Act, 1956, the Depositories

$FW DQG RWKHU DSSOLFDEOH ODZV UXOHV UHJXODWLRQV E\H ODZV DV WKH
enactment thereof from time to time.

2. DATE OF TAKING EFFECT

The amalgamation of PRIL with PEL, pursuant to and in accordance with this Scheme, shall take place with effect from the Appointed
Date and shall be in accordance with Section 2(1B) of the Income-tax Act, 1961, but shall be operative from the Effective Date.

3. SHARE CAPITAL
3.1 The authorised, issued, subscribed and paid-up share capital of PRIL as on 31% March, 2016 is as under:
Particulars Amount (in Rs.)
Authorised Share Capital
25,00,00,000 Equity Shares of Rs. 10/- each 2,50,00,00,000
80 Zero Coupon Optionally Convertible Preference shares of Rs. 1,00,00,000/- each 80,00,00,000
Total 3,30,00,00,000
Issued, Subscribed and Paid-up Share Capital 1,00,00,00,000
10,00,00,000 Equity Shares of Rs. 10/- each 30,00,00,000
30 Zero Coupon Optionally Convertible Preference shares of Rs. 1,00,00,000/- each 1,30,00,00,000
Total
Subsequent to 31 0DUFK DQG DV RQ WKH GDWH Rl ¢0OLQJ WKH 6FKHPH WKH HQWLUH LVVXH(
PRIL is held by PEL and the capital structure is as under:
Particulars Amount (in Rs.)
Authorised Share Capital
25,00,00,000 Equity Shares of Rs. 10/- each 2,50,00,00,000
80 Zero Coupon Optionally Convertible Preference shares of Rs. 1,00,00,000/- each 80,00,00,000
Total 3,30,00,00,000
Issued, Subscribed and Paid-up Share Capital 1,00,00,00,000
10,00,00,000 Equity Shares of Rs. 10/- each 1,00,00,00,000
Total
3.2 The authorised, issued, subscribed and paid-up share capital of PEL as on March 31, 2016 is as under:
Particulars Amount (in Rs.)
Authorised Share Capital
23,00,00,000 Equity Shares of Re 1/- each 23,00,00,000
2,00,00,000 Preference shares of Re 1/- each 2,00,00,000
Total 25,00,00,000
Issued, Subscribed & Paid up Capital
7,68,06,282 equity shares of Re.1/- each, fully paid up 7,68,06,282
Total 7,68,06,282
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6XEVHTXHQW WR VW ODUFK DQG RQ WKH GDWH RI ¢(¢0LQJ WKLV VFKHPH WKHUH LV
capital of PEL. During the pendency of the scheme, PEL may issue additional shares to give effect to the resolution approved by the

shareholders on August 26, 2016. Further, PEL also proposes to reclassify the aforesaid preference shares into equity shares in the
DXWKRUL]J]HG VKDUH FDSLWDO VXEMHFW WR VKDUHKROGHUYY DSSURYDO WR WKH QRWLF}

The shares of PEL are currently listed on BSE Limited and The National Stock Exchange of India Limited

PART B
AMALGAMATION OF PATEL REALTY (INDIA) LIMITED WITH PATEL ENGINEERING LIMITED
4. TRANSFER AND VESTING OF UNDERTAKING
4.1 Upon coming into effect of this Scheme and with effect from the Appointed Date and subject to the provisions of the Scheme,

the entire business and whole of the undertaking of PRIL including all its properties and assets, (whether movable or

immovable, tangible or intangible), land and building, leasehold assets and other properties, real, in possession or reversion,

present and contingent assets (whether tangible or intangible) of whatsoever nature, all the receivables, advances, deposits

etc. including, without limitation, all the movables and immovable properties and assets of PRIL comprising amongst others
LOQYHVWPHQWY DQG EXVLQHVV OLFHQVHV SHUPLWYV DXWKRUL]DWLRQV LI DQ\ UL
and all other interests, rights and powers of every kind, nature and description whatsoever, privileges, liberties, easements,
DGYDQWDJHV EHQH/;WV DQG DSSURYDOV DGYDQFH DQG RWKHU WD[HV SDLG WR WK
lease, tenancy rights, statutory permissions, consents and registrations, all rights or titles or interest in properties by virtue of

DQ\ FRXUW GHFUHH RU RUGHU DOO UHFRUGV (OHV SDSHUV FRQWUDFWV ,QWLPD)
2FFXSDWLRQ &HUWL;FDWH 'HYHORSPHQW 5LJKW &HUWL,FDWH '5& 1R 2EMHFWLR(
Municipal authorities, Town Planning Authority, Development Authority, Electricity Board, licenses, power of attorney, lease,

WHQDQF\ ULJKWV OHWWHU RI LQWHQWY SHUPLVVLRQV EHQH¢{WV XQGHU LQFRPH
source, unutilized deposits or credits, minimum alternate tax, etc., credit for service tax, sales tax / value added tax and / or

any other statues, incentives, if any, and all other rights, title, interest, contracts including Development Agreements, Joint

Development Agreements, Conveyances, Agreement for Sale, Redevelopment Agreements, etc., consent, approvals or

SRZHUV RI HYHU\ NLQG DQG GHVFULSWLRQ DJUHHPHQWYVY LQFOXGLQJ DJUHHPHQWYV
to the Order of the High Court and pursuant to provisions of Sections 391 to 394 of the Companies Act, 1956 and other

applicable provisions of the Act and without further act, instrument or deed, but subject to the charges affecting the same be

transferred and/or deemed to be transferred to and vested in PEL on a going concern basis so as to become the assets of

PEL.

Provided always that the Scheme shall not operate to enlarge the security for any loan, deposit or facility availed of by PRIL and PEL
shall not be obliged to create any further or additional security thereof after the Effective Date or otherwise.

4.2 Without prejudice to the generality of Clause 4.1 above, upon coming into effect of this Scheme and with effect from the
Appointed Date:
(a) 6XEMHFW WR WKH SURYLVLRQV RI WKLY 6FKHPH DV VSHFL{HG KHUHLQDIWHU

entire business and the undertaking of PRIL including all debts, liabilities, duties and obligations of PRIL of every

description and also including, without limitation, all the movable properties and assets of PRIL comprising amongst

RWKHUVY DOO LQYHVWPHQWY YHKLFOHV IXUQLWXUH DQG ¢([WXUHV FRPSXWHU
ULJKWV DQG EHQH¢ ¢WV RI DOO DJUHHPHQWY DQG DOO RWKHU LQWHUHVWYVY ULJ
ZKDWVRHYHU SULYLOHJHV OLEHUWLHV HDVHPHQWY DGYDQWDJHV EHQH{W\
deed, but subject to the charges affecting the same be transferred and/or deemed to be transferred to and vested

in PEL as a going concern so as to become the assets and liabilities of PEL .

(b) Without prejudice to the provisions of Clause 4.2. (a) above, in respect of such assets and properties of PRIL
as are movable in nature or incorporeal property or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred by PRIL and shall, upon such transfer, become
the assets and properties of PEL as an integral part of the undertaking, without requiring any separate deed or
instrument or conveyance for the same.

(c) In respect of movables other than those dealt with in Clause 4.2 (b) above including sundry debtors, bills, loans and
advances, deposits of any kind and other current assets, if any, whether receivable in cash or kind or for the value
to be received, cash and bank balances, investments, etc., shall on and from the Appointed Date stand transferred
to and vested in PEL without any notice or other intimation to the debtors or depositee or any person, as the case
may be so that the said debt, loan, advance, deposit, investments, etc. stands transferred and vested in PEL.

4.3 Upon coming into effect of this Scheme and with effect from the Appointed Date, all the movables and immovable properties
and assets of PRIL comprising amongst others investments, and business licenses, permits, authorizations, if any, rights
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6.

4.4

4.5

4.6

DQG EHQH{;WV RI DOO DJUHHPHQWY DQG DSSURYDOV DQG DOO RWKHU LQWHUHVWYV
ZKDWVRHYHU SULYLOHJHV OLEHUWLHV HDVHPHQWY DGYDQWDJHV EHQH{WV DQ(
authorities, brand names, trademarks, copy rights, lease, tenancy rights, statutory permissions, consents and registrations,

DOO ULJKWV RU WLWOHYV RULQWHUHVW LQ SURSHUWLHYV E\ YLUWXH RI DQ\ FRXUW GH
'LVDSSURYDO ,2' &RPPHQFHPHQW &HUWL;FDWH 2FFXSDWLRQ &HUWL¢{FDWH 'HYHO
&HUWL;FDWH IURP DQ\ DXWKRULWLHY LQFOXGLQJ WKH OXQLFLSDO DXWKRULWLH!
Electricity Board, licenses, power of attorney, lease, tenancy rights, letter of intents, permissions, leases, tenancy rights,
OLEHUWLHV DSSURYDOV RU FRQVHQWY UHODWLQJ WR DQG RU KHOG E\ 35,/ DQG DOO
Joint Development Agreements, Conveyances, Agreement for Sale, Redevelopment Agreements, etc., consent, approvals

RU SRZHUV RI HYHU\ NLQG DQG GHVFULSWLRQ DJUHHPHQWY LQFOXGLQJ DJUHHPHC
accrued or which may accrue to PRIL, whether before or after the Appointed Date shall stand vested in or transferred to

PEL, pursuant to the Scheme, without any further act or deed and shall remain valid, effective and enforceable on the same

terms and conditions and shall be appropriately mutated by the statutory authorities concerned in favour of PEL pursuant

WR WKLV 6FKHPH ,Q VR IDU DV WKH YDULRXV LQFHQWLYHV VXEVLGLHV VSHFLDO V
Government body, local authority or by any other person, or enjoyed and availed of by PRIL shall vest with and be available

to PEL on the same terms and conditions.

Upon the coming into effect of this Scheme and with effect from the Appointed Date, all debts, liabilities, duties and obligations
of every kind, nature and description pertaining to PRIL shall also without any further act or deed, be transferred to or deemed
to be transferred to PEL, so as to become from the Appointed Date the debts, liabilities, duties and obligations of PEL and it
shall not be necessary to obtain the consent of any third party or other person who is a party to any contract or arrangement
by virtue of which such debts, liabilities, duties and obligations have arisen in order to give effect to the provisions of this sub-
clause.

All Encumbrances, if any, existing prior to the Effective Date over the assets of PRIL which secure or relate to the liabilities
shall, after the Effective Date, without any further act, instrument or deed, continue to relate and attach to such assets or any
part thereof to which they are related or attached prior to the Effective Date and as are transferred to PEL. Provided that if any
of the assets of the Transferor Company have not been Encumbered in respect of the Liabilities , such assets shall remain
unencumbered and the Existing Encumbrance referred to above shall not be extended to and shall not operate over such
assets. Further, such Encumbrances shall not relate or attach to any of the other assets of PEL. The absence of any formal
amendment which may be required by a lender or trustee or third party shall not effect the operation of the above.

All taxes of any nature, duties, cess or any other like payments or deductions made by PRIL to any statutory authorities such
as Income Tax, Sales Tax, Value Added Tax, Service Tax etc. or any tax deduction/collection at source, relating to the period
after the Appointed Date and upto the Effective Date shall be deemed to have been on account of and on behalf of PEL and
the relevant authorities shall be bound to transfer to the account of and give credit for the same to PEL upon the coming into
effect of this Scheme and upon relevant proof and documents being provided to the said authorities.

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

51

Upon the coming into effect of this Scheme and with effect from Appointed Date and subject to the other provisions contained

in this Scheme all contracts, deeds, bonds, agreements, arrangements, assurances and other instruments of whatsoever

QDWXUH WR ZKLFK 35,/ LV D SDUW\ RU WR WKH EHQH{;W RI ZKLFK 35,/ PD\ EH HOLJL
immediately before the Effective Date shall be in full force and effect against or in favour of PEL and may be enforced as fully

and effectually as if instead of PRIL, PEL had been the party thereof.

3(/ VKDOO LI VR UHTXLUHG RU EHFRPH QHFHVVDU\ HQWHU LQWR DQG RU LVVXH D
order to give formal effect to the provisions of this Scheme. Further, PEL shall be deemed to be authorized to execute any

VXFK GHHGV ZULWLQJVY RU FRQ/;UPDWLRQV RQ EHKDOI RI 35,/ DQG WR LPSOHPHQW
PRIL to give effect to the provisions of this Scheme.

STAFF, WORKMEN AND EMPLOYEES

6.1

6.2

On the Scheme becoming effective, permanent staff and employees, if any, of PRIL in service on the Effective Date, shall be
deemed to have become staff and employees of PEL on such date without any break or interruption in their service and on
the terms and conditions of their employment not less favorable than those subsisting as on the said date.

It is expressly provided that, on the Scheme becoming effective, the Provident Fund, Gratuity Fund, Pension Fund,
Superannuation Fund or any other Special Fund or Trusts (hereinafter referred to as Fund or Funds) created or existing for
WKH EHQH¢{;W RI WKH VWDII ZRUNPHQ DQG HPSOR\HHV RI 35,/ LI DQ\ VKDOO EHFRPH
in relation to the administration or operation of such Fund or Funds or in relation to obligation to make contributions to the
said Fund or Funds in accordance with the provisions thereof as per the terms provided in the respective Trust Deeds, if any,
to the end and intent that all rights, duties, powers and obligations of PRIL in relation to such Fund or Funds shall become
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10.

11.

12.

WKRVH RI 3(/ ,W LV FODUL¢HG WKDW WKH VHUYLFHV RI WKH VWDII DQG HPSOR\HHV F
the purpose of the said Fund or Funds.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, appeal and other proceedings including legal and taxation proceedings
(including before any statutory or quasi judicial authority or tribunal) of whatever nature is pending by or against PRIL, whether pending
and/or arising on or before the Effective Date shall be continued and/or enforced by or against PEL as effectually and in the same
manner and to the same extent as if the same has been instituted and/or pending and/or arising by or against PRIL.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

8.1 With effect from the Appointed Date and upto and including the Effective Date, PRIL shall carry on and be deemed to have
been carrying on its business and activities and shall stand possessed of and hold all of the business for and on account of
DQG IRU WKH EHQH¢{¢W RI DQG LQ WUXVW IRU 3(/ )XUWKHU DOO WKH SUR¢{WV RU LQFI
arising to or incurred by PRIL, with effect from the said Appointed Date shall for all purposes and intents be treated and be
GHHPHG WR EH DQG DFFUXH DV WKH SUR¢{WV RU LQFRPH RU H[SHQGLWXUH RU ORVV|

'LWK HIITHFW IURP ¢OLQJ RI WKLV 6FKHPH E\ WKH %RDUG RI 'LUHFWRUV RI 35,/ DQG 3

() PRIL shall carry on its business and activities with reasonable diligence, business prudence and shall not without
the prior written consent of PEL, (i) sell, alienate, charge, mortgage, encumber or otherwise deal with or dispose
Rl WKH DVVHWYV RU DQ\ SDUW WKHUHRI RU XQGHUWDNH DQ\ (¢ QDQFLDO FRPPLYV
ordinary course of business (i) nor shall it undertake any new business or substantially expand its existing business;

(b) PRIL shall not alter its equity capital structure either by fresh issue of shares or convertible securities (on a rights
EDVLV RU E\ ZD\ Rl ERQXV VKDUHV RU RWKHUZLVH RU E\ DQ\ GHFUHDVH U
consolidation, re-organisation or in any other manner, except by and with the consent of PEL; and

(c) 35,/ VKDOO QRW GHFODUH RU SD\ DQ\ GLYLGHQGY ZKHWKHU LQWHULP RU ¢£Q
respect of the accounting period prior to the Effective Date, except with the prior approval of the Board of Directors
of PEL.

SAVING OF CONCLUDED TRANSACTIONS

The transfer and vesting of the undertaking under Clause 4 and the continuance of legal proceedings by or against PRIL as per Clause
7 shall not affect any transaction or proceedings already concluded by PRIL on or after the Appointed Date till the Effective Date, to
the end and intent that PEL accepts and adopts all acts, deeds and things done and executed by PRIL in respect thereto as done and
executed on behalf of itself.

CANCELLATION OF SHARES OF PRIL

Upon Scheme becoming effective, the entire issued, subscribed and paid-up share capital of PRIL will be directly held by PEL along

ZLWK LWV QRPLQHHY DQG DFFRUGLQJO\ QR VKDUHV RI 3(/ VKDOO EH DOORWWHG LQ OLHX
in the entire share capital of PRIL shall stand cancelled in the books of PEL. Upon coming into effect of this Scheme, the share
FHUWL¢;FDWHV LI DQ\ DQG RU WKH VKDUHVY LQ HOHFWURQLF IRUP UHSUHVHQWLQJ WKH VK
to be cancelled without any further act or deed for cancellation thereof by PEL, and shall cease to be in existence accordingly.

ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from the Appointed Date, PEL shall account for the amalgamation in its
books as per the applicable accounting principles prescribed under Indian Accounting Standard (Ind AS) 101, Ind AS 103 and/or any
other applicable Ind AS, as the case may be.

AGGREGATION OF AUTHORISED CAPITAL
12.1 The provisions of this Clause shall operate notwithstanding anything to the contrary in any other instrument, deed or writing.

12.2 Upon sanction of this Scheme, the authorised share capital of the Transferee Company shall automatically stand increased
without any further act, instrument or deed on the part of the Transferee Company including payment of stamp duty and fees
payable to Registrar of Companies, by the authorised share capital of the Transferor Companies as on the Effective Date
and the Memorandum of Association and Articles of Association of the Transferee Company (relating to the authorized share
FDSLWDO VKDOO ZLWKRXW DQ\ IXUWKHU DFW LQVWUXPHQW RU GHHG EH DQG VW
Rl WKH VKDUHKROGHUVY WR WKH 6FKHPH VKDOO EH GHHPHG WR EH VXI,(FLHQW IRU \
further resolution(s) under Section 16, Section 31, Section 94 or any other applicable provisions of the Act, or Section 13,
Section 14, or any other applicable provisions of Companies Act, 2013 would be required to be separately passed. For this
SXUSRVH WKH ¢(0LQJ IHHV DQG VWDPS GXW\ DOUHDG\ SDLG E\ WKH 7UDQVIHURU &R
utilized and applied to the increased share capital of the Transferee Company, and shall be deemed to have been so paid by
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13.

14.

15.

16.

17.

18.

the Transferee Company on such combined authorised share capital and accordingly, the Transferee Company shall not be
required to pay any fees / stamp duty on the authorised share capital so increased.

DISSOLUTION OF THE TRANSFEROR COMPANY
On the Scheme becoming effective, PRIL shall stand dissolved without being wound-up.
PART C
OTHER TERMS AND CONDITIONS APPLICABLE TO THIS SCHEME
APPLICATION TO THE HIGH COURT OR SUCH OTHER COMPETENT AUTHORITY

35,/ DQG 3(/ bv PD\ EH GLUHFWHG E\ WKH +RQTEOH +LJK &RXUW RI| -XGLFDWXUH DW %RPED!
XQGHU 6HFWLRQV WR DQG RWKHU DSSOLFDEOH SURYLVLRQV RI WKH $FW WR WKH +R
approval of the Scheme.

MODIFICATION / AMENDMENT TO THE SCHEME AND GENERAL POWER TO THE BOARD

PRIL and PEL with approval of their respective Board of Directors, may, in their full and absolute discretion, jointly and as mutually

DJUHHG LQ ZULWLQJ FRQVHQW IURP WLPH WR WLPH RQ EHKDOI RI DOO SHUVRQV FRQFH
deletions to the Scheme which may otherwise be considered necessary, desirable or appropriate by the said Board of Directors to

UHVROYH DOO GRXEWV RU GLI¢FXOWLHV WKDW PD\ DULVH IRU FDUU\LQJ RXW WKLV 6FKHP
QHFHVVDU\ IRU EULQJLQJ WKLYV 6FKHPH LQWR HIIHFW RU DJUHH WR DQ\ WHUPV DQG RU
RWKHU DXWKRULWLHVY XQGHU ODZ PD\ GHHP (W WR DSSURYH RI WR GLUHFW DQG RU LPS
WR WKH PRGL¢{¢FDWLRQ DPHQGPHQWV WR WKH 6FKHPH PD\ EH HI[HUFLVHG E\ WKHLU UHV¢
LQ WKDW EHKDOI E\ WKH FRQFHUQHG %RDUG RI 'LUHFWRUV VXEMHFW WR DSSURYDO RI W
DSSOLFDEOH ODZ WR VXFK PRGL{(FDWLRQ DPHQGPHQWV WR WKH 6FKHPH 7KH %RDUG RI
prior to the Effective Date in any manner at any time.

CONDITIONALITY OF THE SCHEME
The Scheme is conditional upon and subject to the following:

(a) The requisite consent, approval or permission of the Central Government or any other statutory or regulatory authority,
including Stock Exchange(s) and/or Securities and Exchange Board of India, which by law may be necessary for the
implementation of this Scheme;

(b) The Scheme being approved by the respective requisite majorities of the members and / or creditors of PRIL and PEL as
may be directed by the High Court and/or any other competent authority and it being sanctioned by the High Court and/or
any other competent authority, as may be applicable;

(c) 7KH FHUWL¢{HG FRSLHV RI WKH RUGHU RI +LJK &RXUW XQGHU 6HFWLRQV WR RI1V
Registrar of Companies, Mumbai, Maharashtra.

(d) The approval of the scheme of amalgamation by the shareholders of PEL through postal ballot and e-voting is exempt
and not required pursuant to the exemption provided for under clause 9 (a) of the Circular CIR/CFD/CMD/16/2015 dated
November 30, 2015 issued by Securities and Exchange Board of India.

EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

17.1 In the event of any of the said sanctions and approvals referred to in the preceding Clause 15 not being obtained and/or
the Scheme not being sanctioned by the High Court or such other competent authority and/or the Order not being passed
as aforesaid before December 31, 2017 or such other date as the Board of Directors of PEL and PRIL may determine, the
Scheme shall become null and void, and be of no effect, save and except in respect of any act or deed done prior thereto as
is contemplated hereunder or as to any right, liability, or obligations which have arisen or accrued pursuant thereto and which
VKDOO EH JRYHUQHG DQG EH SUHVHUYHG RU ZRUNHG RXW DV LV VSHFL¢{¢FDOO\ SURY
and PEL shall bear the charges and expenses in connection with the Scheme unless otherwise mutually agreed.

17.2 In the event of this Scheme failing to take effect or it becomes null and void no rights and liabilities of whatsoever nature shall
accrue to or be incurred inter-se to or by the parties to the Scheme or any of them.

COSTS

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise agreed), arising out of or
incurred in carrying out and implementing this Scheme and matters incidental thereto, shall be borne by PEL.
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4.2 Upon the Scheme of Amalgamation being effective, PRIL would be a wholly owned subsidiary of
PEL and no shares will be issued and allotted by PEL pursuant to amalgamation and
accordingly, the shares of PRIL held by PEL shall stand cancelled. As a result, the
shareholders of PEL will continue to remain beneficial owners of PRIL in the same proportion in

which they held shares in PEL prior to amalgamation.

4.3 In our opinion as there will be no change in the shareholding pattern of PEL pursuant to
amalgamation, no ‘Valuation Report” from an Independent Chartered Accountant is required under
circular CIR/CED/CMD/16/2015 issued by Securities and Exchange Board of India dated 30"
November, 2015.

Yours faithfully,

For Manish P, Jain & Associates

Chartered Accountants
i)

M/

CA Manish P, Jain

Partner

Membership No: 113759

Firm Registration No: 123908W

Place: Mumbai

~ Date: 11th November 2016
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CA. Dr. B. K. Vatsaraj { CA. Mayur Kisnadwala

B. Com., F.C.A, B. Com,, F.CA.

CA. Nitesh K. Dedhia Vatsaraj @7 CO.rega,

B. Com., F.C.A,

CHARTERED ACCOUNTANTS

First Floor, Fort Chambers,

‘C’ Block, 65 Tamarind Lane,

Fort, Mumbai - 400 023.

Tel No. : +91-22 2265 3931

+91-22 2263 5488

Review Report
To the Board of Directors of Patel Engineering Lid.

1. We have reviewed the accompanying statement of the unaudited standalone financial
results (“Statement”) of Patel Engineering Ltd (“the Company”) for the quarter and six
months ended 30* September 2016 and Standalone Unaudited Balance Sheet as at 30
September 2016, attached herewith, being submitted by the Company pursuant to the
requirement of Regulation 33 of SEBI (Listing Obiigaﬁon and Disclosure
Requirements) Regulations 2015, as modified by circular no. CIR/CFD/FAC/62/2016
dated July 5, 2016. Attention is drawn to the fact that the figures for the corresponding
quarter ended 30% September 2015, including the reconciliation of net profit under Ind
AS of the corresponding quarter with the net profit reported under previous Indian
GAAP as included in the statement have not been subjected to limited review. This
Statement is the responsibility of the Company’s management and approved by the
Board of Directors, has been prepared in accordance with the recognition and
méasuremen’c principles laid down in the Indian Accounting Standard 34 “Interim
Financial Reporting” (Ind AS 34”), as prescribed under Section 133 of the Companies

Act, 2013 read with relevant rules issued there under and other accounting principle

based on our review.

Fourth Floor. Bharat House, 104, Mumbar Samachar Marg, Fort. Mumbai - 400 A.:\i-

Phone ' +91-22-4069 3900/08 *« Fax +91-22-4069 3910 + E-mail admin@vatsara]co,cam
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2. We conducted our review in accordance with the Standard on Review Engagement

(SRE) 2410, "Review of Interim Financial Information Performed by the Independent
Auditor of the Entity", issued by the Institute of Chartered Accountants of India. This
standard requires that we plan and perform the review to obtain moderate assurance
as to whether the Statements is free of material misstatement. A review is limited
primarily to inquiries of company personnel and analytical procedures applied to
financial data and thus provide less assurance than an audit. We have not performed

an audit and accordingly, we do not express an audit opinion.

. The standalone financial results include the financial results of 11 joint operations

which have not been reviewed by their auditors, whose financial results reflect the Net
Total Assets of Rs.102.07 Crores as at 30t September 2016, Company’s Share in Total
revenue after elimination is Rs.74.07 Crores and Rs. 89.94 Crores , Total loss (net) after
tax of Rs. 0.05 Crores and Rs. 2.55 Crores and total comprehensive income (net) of Rs.
Nil and Rs. Nil for the quarter and Six months ended 30% September 2016. The
financial results of these joint operations have been furnished by the management and
our report on the standalone financial results, in so far as it relates to the amounts and
disclosures includes in respect of these joint operations is based solely on such
financial results / information certified by the management. In our opinion and
according to the information and explanations given to us by the management, these
financial results are not material to the compaﬁy.

Our report on the Statement is not modified in respect of our reliance on the financial

information certified by the Management.

_Based on our review conducted as stated above and based on the unaudited financial

results/ information certified by the management referred to in paragraph 3 above,
nothing has come to our attention that causes us to believe that the accompanying
Statement prepared in accordance with the aforesaid Indian Accounting Standards. As
notified under the Companies (Indian Accounting Standards) Rules, 2015 as specified

in section 133 of the Companies Act, 2013 and other recognised accounting practices

and policies has not disclosed the information required to be discl
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Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015, as modified by Circular No. CIR/CFD/FAC/62/2016 dated July 5,

2016, including the manner in which it is to be disclosed, or that it contains any

material misstatement.

Place: Mumbai
Date: 14% December, 2016
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Chartered Accountants
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Partner
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Standalone Statenent of Assets ad Liabilities

As at 30th Sptembe,
2016

Particulars

(Rs. in Crores)

ASSETS

Non-current assets

(a) Property, plant and egpiment 307.%4
(b) Capital workin-progress 6.39
(c) Other intangible assets 0.20
(d) Financialassets
(i) Investmats 594.80
(i) Trade Receivables 860.9
(iii) Loars 947.86
(e) Deferredax assets (net) 47.68
(f) Other non-current assets 971.6/
Total Non-Current Assets 3,736.%
Current assets
(a) Inventories 3,862.3
(b) Financialassets
(i) Trade receivables 307.9
(i) Cash and cash equivalents 54.04
(ii) Loars 103.46
(c) Other current assets 465.@
(d) Assets classified as held for sale 10.50
Total Current Assets 4,803.3
TOTAL ASSETS| 8540.33
EQUITY AND LIAB ILITIE S
Equity
(a) Equity Share capital 7.68
(b) Other equity 1,701.4
Total Equity 1,709.®
Liabilities
Non-current liabilities
(a) Financialliabilities
Borrowngs 1,619.4
(b) Long TermProvisions 3.61
(c) Other non-current liabilities 837.@
(d) Deferred reveue 10.74
Total Non-current liabilities 2,470.4
Current liab ilities
(a) Financialliabilities
(i) Borrowings 2,590.2
(i) Trade pyables 692.39
(iii) Other financial liabilities 721.07
(b) Other current liablities 355.06
(c) Short TermProvisions 1.18
Total Current liab ilities 4,360.8
TOTAL EQUITY AND LIABILITIE S 8540.33
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Notes:

1. The Compaynhas opted for publishing standalone results on quakiasis.

2. The financialresultsof the cmmpanyhavebeenpreparedn accordancevith Indian Accountirg Sandardsrescribedunde section
133 of the companiesAct, 2013readwith relevantrules thereundeand in termswith regulation33 of SEBI (LODR) regulatiors 2015
and SEBI circular dated 5th Ju2916

3. The @ovefinancid resultswerereviewedby the Audit Committes and approvedand takenon recordby the Boardat their meeting
held on Decemler 14,2016.The gatutoryauditorshaveperformeda limited review of the resultsfor the quarte and half yearendel
30th Sptember,2016. The Ind AS complairt financial results pertainirg to the correspondig quarterand half year endel 30th
September2015has ot beensubjectedo limited review. However the managementas exerdsednecessardue diligenceto ensue
that the financial results provide true and fa@w of its affairs for comparison purpose.

4. The operations of thgroup fall underCivil Constructionwhich is considered to be the omgportable segment lilge maagement.

5. In view of the variousclarificationsissuedand being issuedby the Ind AS transitin facilitation group (ITFG) constitutedby the
Accounting SandardsBoard of the Institute o CharteredAccountans o India it may be possible ha the interim financiak may
undergoadjustmentson finalisation of full year hd AS financid statementsas at ard for the yearendel 31st March2017,due b
treatments / methodsguestedoy ITFG onapplicability of various Ind AS

6. Reconciliation of results between previous Indian GAAP and Ind AS

(Rs. in Crores
Quarter ended30th Six months erded
. Septenber 2015 30th Sepember 2015
Particulars
Profit after tax as per Indian GAAP 9.83 14.59
Add / Less Adustments:
Fair value of Corporate guarantee and its amortisation 0.10 0.16
Loanprocesaig fees recgnised usig effective iterest method (0.89 (1.67
Loan to Subsidiarat Rair Value 0.10 0.10
Deferred tax impact omd AS Adjustmens 020 0.45
Actuarial gain/loss on gratuitgclassified to dter compehensive inome (Net of 0.23 0.48
Current ta Impact)
Far value of Deferred Revenue and Cost (net) 0.05 0.09
Net profit before OCI as per Ind AS 9.66 14.20

7.0n November25th2016,the Allotment Committee of the Compaty hasapprovedhe dlotmert of 8,01,88,40%quityshare o face
value Re. 1 each d aprice o Rs.52.20 per sharewhich is grice for conversim of delt into equity determinedasper RBI circular dated
8th June 2015, to the lenders on preferential basis as per StEkgRestructurig Scheme (SDR).

8. The kalanceof Rs. 27.51crore in one of the partnershipfirms earlier classifiedas current accourt balanceas pe it's unauditel
financid statementsand considere for the financial resultsof the companyason 31.3.205 has now beenreclassifiedas advane
against propertin line with the audited accounts of that firm, received in current quarter.

9. Other expenseincludesprovision for foreseeabledss ¢ Rs. 66.9 crores in one of the foreign subsidiariesand provision for
impairment of Rs. 15.43 crores due to diminutiomainie of investment in / advance to subsidiaagsociate compgn

10. The Gompanyis engage in Engineeringand Constructia industy which is seasonain characterThe Compaly's margirs in the
quarterlyresultsvary basel on theaccrudof cos and recognition of incone in differentquartes dueto natureof its business preceipt
of awards/ claims. In view of this, financials results for the quarters are not comparable withyaartedl results

11. The previous period figures have been regrouped / rearranged wherever ndoesBargurpose of comparison

for Patel Engineering Ltd
Sd/-

Place :Mumbai Rupen Patel
Date : Decemler 14, 2016 Managing Director
DIN: 00029583
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REPORT PLACED BEFORE THE BOARD OF DIRECTORS OF M/S. PATEL ENGINEERING LIMITED EXPLAINING EFFECT OF
THE SCHEME ON EACH CLASS OF SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER
SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE ENTITLEMENT RATIO

7KH DPDOJDPDWLRQ RI 3 DWHO 5HDOW\ ,QGLD /LPLWHG pn35,/1 EHLQJ WKH ZKROO\ RZQHG VX
RU u3(/Y WKURXJK D 6FKHPH RI $PDOJDPDWLRQ MPWKH 6FKHPHY ZDV DSSURYHG E\ WKH %RI
November, 2016. Subsequent to the said date, provisions of Section 230 to Section 232 of the Companies Act, 2013 inter-alia governing

arrangement of companies have become operative with effect from 15th December, 2016.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining effect of compromise on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders laying out in particular the share exchange ratio, is
required to be circulated to the shareholders along with the notice convening the meeting.

Having regard to the aforesaid new provisions, the Board of Directors have taken into consideration the report prepared by Company
Management in relation to the Scheme, which inter-alia includes the following:

JRU WKH 6FKHPH WKH 9DOXDWLRQ 5HSRUW ZDV REWDLQHG IURP 0 V 0ODQLVK 3 -DLQ $VV
that under the circular CIR/CFD/CMD/16/2015 issued by Securities and Exchange Board of India dated 30th November, 2015,

Valuation Report from an Independent Chartered Accountant is not required in cases where there is no change in the shareholding

pattern of the amalgamated company. Since, PRIL is a wholly owned subsidiary of the PEL, no shares will be issued and allotted by

PEL pursuant to amalgamation and accordingly, the shares of PRIL held by PEL shall stand cancelled. Thereby, the shareholders of

3(/ ZLOO FRQWLQXH WR UHPDLQ EHQH¢{FLDO RZQHUV RI 35,/ LQ WKH VDPH SURSRUWLRQ L«
Thus, there would be no change in the shareholding pattern of PEL.

Fairness Opinion was also obtained from M/s Saffron Capital Advisors Private Limited.

2. As far as the shareholders of the Company are concerned (promoter shareholders as well as non-promoter shareholders), there
would not be any dilution in their shareholding in the Company as there would be no issuance of shares by PEL pursuant to the
Scheme.

3. Further, no change in the KMP of the Company is expected pursuant to the Scheme becoming effective.

For Patel Engineering Limited

sd/-

Shobha Shetty
Company Secretary

REPORT BY COMPANY MANAGEMENT

As per Section 232(2)(c) of the Companies Act, 2013, a report explaining the effect of compromise on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders laying out in particular the share exchange ratio, is required to be circulated to the shareholders
along with the notice convening the meeting.

Having regard to the aforesaid new provisions, the Company Management submits the following report:

JRU WKH 6FKHPH WKH 9DOXDWLRQ 5HSRUW ZDV REWDLQHG IURP 0 V ODQLVK 3 -DLQ $VVRFLI
under the circular CIR/CFD/CMD/16/2015 issued by Securities and Exchange Board of India dated 30th November, 2015, Valuation Report

from an Independent Chartered Accountant is not required in cases where there is no change in the shareholding pattern of the amalgamated

company. Since, PRIL is a wholly owned subsidiary of the PEL, no shares will be issued and allotted by PEL pursuant to amalgamation and
DFFRUGLQJO\ WKH VKDUHV RI 35,/ KHOG E\ 3(/ VKDOO VWDQG FDQFHOOHG 7KHUHE\ WKH VKDUt
of PRIL in the same proportion in which they held shares in PEL prior to amalgamation. Thus, there would be no change in the shareholding

pattern of PEL.

Fairness Opinion was also obtained from M/s Saffron Capital Advisors Private Limited.

2. As far as the shareholders of the Company are concerned (promoter shareholders as well as non-promoter shareholders), there would not be
any dilution in their shareholding in the Company as there would be no issuance of shares by PEL pursuant to the Scheme.

3. Further, no change in the KMP of the Company is expected pursuant to the Scheme becoming effective.

For Patel Engineering Limited
sd/-
Shobha Shetty

Company Secretary
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF M/S. PATEL REALTY (INDIA) LIMITED AT ITS MEETING HELD ON FEBRUARY 14,
2017 AT THE REGISTERED OFFICE OF THE COMPANY EXPLAINING EFFECT OF THE SCHEME ON EACH CLASS OF SHAREHOLDERS,
KEY MANAGERIAL PERSONNEL, PROMOTERS, NON-PROMOTER SHAREHOLDERS, LAYING OUT IN PARTICULAR THE SHARE
ENTITLEMENT RATIO

7KH DPDOJDPDWLRQ RI 3DWHO 5HDOW\ ,QGLD /LPLWHG p35,/1 RU pWKH &RPSDQ\Y EHLQJ WKH ZKR
WKURXJK D 6FKHPH RI $PDOJDPDWLRQ upWKH 6FKHPHY ZDV DSSURYHG E\ WKH %RDUG RI 'LUHFWR
Subsequent to the said date, provisions of Section 230 to Section 232 of the Companies Act, 2013 inter-alia governing arrangement of companies

have become operative with effect from 15th December, 2016.

As per Section 232(2)(c) of the Companies Act, 2013, a report adopted by the directors explaining effect of compromise on each class of shareholders,
key managerial personnel, promoters and non-promoter shareholders laying out in particular the share exchange ratio, is required to be circulated to
the shareholders along with the notice convening the meeting.

Having regard to the aforesaid new provisions, following was discussed by the Board of Directors:

JRU WKH 6FKHPH WKH 9DOXDWLRQ 5HSRUW ZDV REWDLQHG IURP 0V 0DQLVK 3 -DLQ $VVRFL!
under the circular CIR/CFD/CMD/16/2015 issued by Securities and Exchange Board of India dated 30th November, 2015, Valuation Report
from an Independent Chartered Accountant is not required in cases where there is no change in the shareholding pattern of the amalgamated
company. Since, PRIL is a wholly owned subsidiary of the PEL, no shares will be issued and allotted by PEL pursuant to amalgamation and
accordingly, the shares of PRIL held by PEL shall stand cancelled. Thereby, the shareholders of PRIL i.e. PEL would continue to remain
EHQH¢FLDO RZQHUV RI 35,/ LQ WKH VDPH SURSRUWLRQ LQ ZKLFK WKH\ KHOG VKDUHV LQ 35,/ SI

Fairness Opinion was also obtained from M/s Saffron Capital Advisors Private Limited.

2. As far as the shareholders of the Company are concerned, PEL is the sole shareholder of PRIL. Pursuant to the amalgamation of PRIL with
PEL, the company would cease to exist and PEL would hold the assets, liabilities and the business of PRIL directly. Thus, there would be no
dilution of control of PRIL in the hands of its shareholders pursuant to the Scheme and their interest shall remain unaffected.

3. Further, pursuant to the Scheme becoming effective, the Company shall cease to exist and thus the question of any change in the KMP of the
Company does not arise.

For Patel Realty (India) Limited

Sd/-

Jayalakshmi lyer
Company Secretary
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Palal

ce 1949

Before the National Company Law Tribunal
Bench, at Mumbai

In the matter of the Companies Act, 2013

And
In the matter of Patel Realty (India) Limited (‘PRIL’ or ‘the Transferor Company’) and Patel Engineering Limited (‘PEL’ or ‘the Transferee Company)
And
In the matter of Sections 230 read with Section 232 of the Companies Act, 2013 and other applicable provisions of the Companies Act, 2013
Patel Engineering Limited ... the Transferee Company / the Company
PROXY FORM
Folio No./ Client Id / DP Id :
I/We, being the member(s) of Equity shares of Patel Engineering Limited hereby appoint:
1. Name 2. Name 3. Name
Address Address Address
e-mail id e-mail id e-mailid
Signature Signature Signature
or failing him or failing him or failing him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Tribunal Convened Meeting of the Company to be held on April
18, 2017 at 03.00 p.m. at Shree Saurashtra Patel Samaj, Patel Estate Road, Jogeshwari (West) Mumbai — 400102 and at any adjournment thereof
in respect of such resolutions as are indicated below;

Sr. Resolutions For Against
No. | $UUDQJHPHQW HPERGLHG LQ WKH 6FKHPH RI $PDOJDPDWLRQ R| 3DWHO 5HDOW\ ,QGLD /LPL
7UDQVIHURU &RPSDQ\Y ZLWK 3DWHO (QJLQHHULQJ /LPLWHG p3({1 RU pWKH 7UDQVIHUHH &RPSIH

1
DQG WKHLU UHVSHFWLYH VKDUHKROGHUV DQG FUHGLWRUV pWKH 6FKHPHN
Signed this day of 2017.
30HDVH DI¢|
i Revenue
Signature of Shareholder Stamp of
Re. 1

Signature of Proxy holder(s)

1RWHV 7KLV )RUP RI 3UR[\ LQ RUGHU WR EH HIIHFWLYH VKRXOG EH GXO\ FRPSOHWHtBaD4@G GHSRVL)
hours before the commencement of the Meeting.
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