o7

GUILD BUILDERS PVT. LTD.
Regd. Off. FF-19B, Omaxe Celebration Mall, Gurgaon, Haryana- 122001

Date: 15.02.2014

Nationai Stock Exchange of India Limited
Exchange Plaza,Bandra Kuria Complex,
Bandra (East) Mumbai-400051

BSE Limited
P.J. Tower, Dalal Street,
Mumbai 400001

M/s Omaxe Limited
7, Local Shopping Centre
Kaikaji, New Delhi-110019

Dear Sir,

Subject: Disclosure pursuant to Regulation 29(1) of SEBI (Substantial Acquisition of Shares &

Takeovers) Regulations, 2011

Please find enclosed herewith disclosure under Regulation 29(1) of SEBT (Substantial Acquisition of
Share and Takeover) Regulations, 2011.

You are requested to take on record the abovesaid disclosure.

Thanking You.

Yours faithfully,
For Guild Builders Private Limited

Director
%

Enclosed: Merger Order



Format for Disclosures under Regulation 29(1) of SEBI (Substantial Acquisition of Shares

and Takeovers) Requlations, 2011

Part —A- Details of the Acquisition

Name of the Target Company (TC)

Omaxe Limited

Name(s) of the acquirer and Persons Acting in
Concert (PAC) with the acquirer

Guild Builders Pvt. Ltd.

Whether  the
Promoter/Promoter group

acquirer belongs to

Yes, Promoter

Name(s) of the Stock Exchange(s) where the
shares of TC are Listed

Bombay Stock Exchange Ltd.
National Stock Exchange of india Ltd.

Details of the acquisition as foilows Number % w.r.t. total % w.r.t.
share/voting | total diluted
capital share/voting
wherever capital of
applicable(*) | the TC (**)
Before the acquisition under consideration,
holding of acquirer along with PACs of:
a) Shares carrying voting rights 9166539 5.01% 501%
b) Shares in the nature of encumbrance
(pledge/ lien/non-disposal undertaking/ | Nit Nil Nil
others)
¢) Voting rights (VR) otherwise than by | Nil Nil Nil
equity shares
d) Warrants/convertible securities/any other | Nil Nif Nil
instrument that entitles the acquirer to
receive shares carrying voting rights in the
TC (specify holding in each category)
e) Total (a+b+c) 91,866,539 5.01% 5.01%
Details of acquisition
a) Shares carrying voting rights acquired 17347500 9.48% 9.48%
b) VRs acquired otherwise than by equity | Nil Nil Nil
shares ‘
c) Warrants/convertible securities/any other | Nil Nil Nil

g




instrument that entitles the acquirer to
receive shares carrying voting rights in the
TC (specify holding in each category)
acquired.
d) Shares in the nature of encumbrance
undertaking/

(pledge/ lien/non-disposal

\ others)

Nil Nit Nil

e) Total (a+b+c+/-d)

17,347,500 9.48% 9.48%

After the acquisition, holding of acquirer
along with PACs of:
a) Shares carrying voting rights

b) Shares in the nature of encumbrance

{pledge/ lien/ non-disposal undertaking/
others) Shares pledged with the acquirer.

¢) VRs otherwise than by equity shares
| d) Warrants/convertible securities/any other
| instrument that entitles the acquirer to
receive shares carrying voting rights in the
TC (specify holding in each category)

after acquisition

26514039 14.50% 14.50%
Nil Nil Nil
Nil Nil Nil

Nil Nil Nil

e) Total (a+b+c)

2,65,14,039 | 14.50% 14.50%

?Mode of acquisition (e.g. openr—market /Off

- Market/ pubticissue+rights-issue/preferential
alletment / inter-se transfer)

Pursuant to Merger/ Amalgamation order by
Hor’ble High court of Punjab and Haryana.
attached.

Fructification of merger order is underway.

Merger/ Amalgamation order

Salient features of the securities acquired
inctuding time till redemption, ratio at which it

. can be converted into equity shares etc.

Equity shares of face value of Rs.10/- each

| Date of acquisition of/ date of receipt of
shares/ VR/
other

intimation  of allotment of

- warrants/convertible  securities/any
“instrument that entitles the acquirer to receive

shares in the TC.
| N

13.02.2014

In terms of merger/amalgamation order the
merger is effective from 01.01.2013, the
process of acquisition/transfer of assets ( i.e

investment in shares of Omaxe Ltd.) by Naj

L




Builders Pvt. Ltd. (transferor company ) to
Guild Builders Pvt. Ltd. (transferee company/
acquirer) made on 13.02.2014.

Equity share capital / total voting capital of the | 182900540 Equity shares of Rs.10/- each

TC before the said acquisition aggregating to Rs. 1,82,90,05,400/-
Equity share capital/ total voting capital of the | 182900540 Equity shares of Rs.10/- each
TC after the said acquisition aggregating to Rs. 1,82,90,05,400/-

Total diluted share/voting capital of the TC | 182800540 Equity shares of Rs.10/- each
after the said acquisition aggregating to Rs. 1,82,90,05,400/-
Part-B***

Name of the Target Company: Omaxe Limited

Name(s) of the acquirer and | Whether the acquirer belongs to | PAN of the acquirer and/ or

Persons Acting in Concert | Promoter/ Promoter group PACs
(PAC) with the acquirer
Guild Builders Pvt. Ltd. Yes AACCG2350E

For Guild Builders Pvt. Ltd.

Di@tor
Placé: New Delhi

Date: 15.02.2014

Note:

(*)Total share capital/ voting capital to be taken as per the latest filing done by the company to the Stock
Exchange under Clause 35 of the listing Agreement.

(**) Diluted share/voting capital means the total number of shares in the TC assuming full conversion of
the outstanding convertible securities/warrants into equity shares of the TC.

{**") Part-B shall be disclosed to the Stock Exchanges but shall not be disseminated.
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IN THE HIGH COURT OF PUNJAB AND HARYANA AT
CHANDIGARHCMQM padihran 101
COMPANY PETITION NO. 40 OF 2013

CONNECTED WiTH
COMPANY PETITION NO 188 OF 2012

it the matter of Seclon 391 and 394 of the Companies Aci, 1956

AND

HTHE MATTER ¢

SCHEME 2K Al SLGAMATION BETWEEN CONS YELLATIGN
CAPITAL LIMITEC. BA FINVEST LIMITED, KAUTILYA MONETARY
SERVIZES  PRIVATE LIMITED, NAJ BUILDERS  PRIVATE
LIMITED, GREEN TECH TOWER BUILDERS PRIVATE LIMITED,
COREALCON . PRIVATE  UMITED WITH GLHLD BULLDERS
POVATE LMITED AND THEIR RESPECTIVE CREDITLRS Mo
VUAREHOLDENG

SRUIN THE MAT 1 0r

Conzloralion Capitz. timded (herainaiter reforron WeEn Mmoo
Lornpeny DR Lsrany incorporaled ung e RAEE S ST

L L its rec ctered office at FF- 198, Omaxe Colebianan san
ugaue, Hervana- <2001, India

Petitioner Company 1M ansieror O BT

For GUILD BUt - "‘S PVT LTD.

Direftprigtith. Signatory
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SA Finvest Limitec (hereinafter referred to as ‘Transferor Company
2'}, a company incorporated under the Companies Act, 1958, having
s registered office al FF-19B, Omaxe Colebration Mall Gurgaon
Haryana-122001, India.
Petitioner Company 2 /Transferor Company 2
AND
Kautilya Monetary Services Private Limited (hereinafier referred to
as 'Transferor Cemipany 3'), & company incorporated under the
Companies Act, 15926, having its registered office ot FF108, Oivaxe
Celebration Mall Gurgaon, Haryana-122001, India.
- Petitioner Company 3 Transferor Company 3
AND
Naj Builders Priva Limited (hereinafter raleires oty ansioros
Company 4 1, a company incorperated under ihe Companies Act.
1956, having its registered office ai FF-19B Omaxe Celebration Mall
Gurgaon, Haryana-- 22001, India.

Petitioner Company 4 /Transfere: Company 4

AND
Y Tl i i e [T s e T P S TR S I SUA ,
Grean Terh Towo Sullders Privale Limited (forenafier teferred 10
ao Transtcror Coocsany 5 a company ocoiporated undar the

Lompanios Ao 185G having 15 registered office a0 b 195, Omexe
Culebraton Wall Googaon, Haryana-122001, intia
Hattioner Company B Transforar Company 5

For GUILD BUIL TRS PVT. LTD.

Direct r.‘Aéh. Signatory




AND
J.B. Realcon Private Limited (hereinafter referred to as ‘Transferor
Company 6'), a company incorporated under the Companies Act,
1458, having its registered office at FF-19B. Omaxe Celebration Mall
Lurgaon, Haryana- 122001, india.

.. Petitioner Company 6 /Transferor Company 8

WITH
Guiid Builders Private Limited, a company incorparated under the
Companies Act, 1953, and having its registered office at at FF-148,

Omaxe Celebration Mall, Gurgaon, Haryana 122091, India

Petitioner Company 7 /Transferee Company

Peiition under Sections 381 & 394 of the Companies Act, 1958
for Sanction of the Scheme of Amalgarnation  batween
Constellation Capital Limited & others and thelr respective

creditors & shareholders.

RESPECTFLL \Y SHOWETH -

il
fhat the DrEger rettion under sections }A and 364 of the
| \
companizs Acy 950 (hereinafter eeferred o ps The Ac s
‘1 \\
buing fied for 4o approval f sanchioning of "\m:f Schame of

i
N y i N L A
Amatgamation o Constelfation  Capital Lm‘nle\d (nereinafier

bt
3

\
referred o as cup Petitioner Compainy

T Transfoior
.

Company 1) ans &A\rfnvest Limited (hare natigr \c—:n;.-; red o Gas
e “Petitronar -.,Jrnp.‘:{w 2'1 Transferor Coraphny 27 -
Ruotiiva Monetary Serw’c\ﬁs Private Limited tharsinatie: reforrag

Direktdt/Auth. Signatory

\ For GUILD BY|
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C.P. No. 79 OF 2013 e

IN THE HON'BLE HIGH COURT OF THE STATE OF PUNIAB &
HARYANA AT CHANDIGARH

COMPANY PETITION NO. 79 OF 2013
CONNECTED WITH
COMPANY PETITION NO. 40 OF 2013

Date of Decision; 20" September,2013

In the matter of :
Sections 391 to 394 of The Companles Act, 1956
And
In the matter of:
Scheme of Amalgamation of:
Constellation Capital Limited

.Petioner Company-31/ Transferor Company No. 1
SA Finvast Limited

.. Pet:tioner Company-2/ Transferor Company No. 2
Kautilya Manetary Services Private Limited

..Petioner Company-3/ Transfercr Company No. 3
Naj Bulders Private Limvied

.Petzioner Company-4/ Transferor Company &o. d

Green Tech Tower Builgaers Private Limited

.Betitioner Company-5/ Trensieror Company e, b
LB, Revdoon Prvato L ed
Berponer Company-6f Transreior Uoimpany s 6
VLT
Guitd Suilders Provarte Leoited,
LPettioner Company-77 Transiores Compdiny
Presents M. tukesh Sukhija, Advocate.
Mr. GF, Otha, Official Liquidator.
CORAM:
HON'BLE MR, JUSTICE SURYA KANT,
1. Whietlh ¢r Reoorters of local papers may be allowed to
see the judgrent?
2. T be referred to the Reportiers or not?
3. Whether the judgment should be repoeted in the
Digesi?
SURY 4 AN, I jORAL
[y Pe N A AERL ST U PR LT
For GUILD BUILT 758 PVT. LTD.

Director/Auth. Signatory
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CP. No. 79 OF 2013 T if;;.'ggi; S et
Compantes Act, 1956, which s duly supported by affide;;its, tr:le
petittoner-Transferor & Transferee Companies seek sanctloning of the
Scheme of Amalgamation {Annexure P-1) of the aforesaid Transferor
Companies with the Transfares Compahy.

£27. It s averred m the petition that the Transferar ang
Transterce Companies are reglstered under the Compares Act, 1956

and their registered offices are situated in the State of Haryana.

[3]. The mair objects of the Transferor ant Transferes Companies

are detalled In their respective Memorandumy  and  Articles  of

i COURT

ASSOTIALIIN anexxad wit: tha petition at Annexure P-9, P11, P13,

pP-15, P-17, P-19 & P-2%, respectively.

-

[4]. The Board of Directors of the petitioner-Transferor and
Transfares Companics have appraved the Scheme of Amalgamation in
thetr respective meetings hald  on 18.03.2013, vide resaluticns

dattached 3s Annexure P-2 to P-8, respectivaly,

B AND HARYANA Hi

[58] The petitioner-Transferor and Transferee Companies had
_ ; earlier approached this Tount by way of Company Pelition Mo, 40
't: ':f e , e .
L — of 2017 ana vice oreors dated 10.05.2013 paused theain the
E; RG]
‘f.;g y halding  of meetings of the  Equity  Sharelioide = o ine

Transferoi and Truns e Companics, Proferenc: Shareholders

of Trar-ferer Comparn, No. 1,43 805, Soourog

4 AP s
w1l

fransfer o Compzany 0.3 and Un-Securiod Creditors of fne
Transferor Company Nes, 5 & 6 were dispensoed with and the Ist
Motior wutition was disoaged of accordingly,

[6] Motiee of thiz Second Motion Patition vius igeogd o the
Reginnat Direr oo Mty of Cornorate Aars. Mo G

as e ficial Uisoiater aan waa 3loo Gradered o oo, publinia

For GUILD BUR.T 723 PVT. LTD.

DirgclotfAuth. Signatory
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C.P. No. 79 OF 2013 BT
in the daily 'The Business Standard' (English) and 'Veer Arjun’
(Vernacular) and In the official Gazette of the Government of
Haryana, The aforesaid order has been complied with and an
affidavit to this effect has been placed on record.

(7] Pursuant therete, the Official Li'quidatorr has placed
on record the report‘dated 29.08.2013 by way of affidavit
of Mr. B.N,Harish, Regional Director, Northren Region, Ministry of
Corporate Affairs, Noida. In para 5, he has pointed out:-

g, That the Deponent further craves leave (o
submit that Transferor Company No.1 iz, M/s
Constellation Capital Ltd., Transferor Company No.2 viz.
Mfs SA Finver Lid. and the Transferor Company No. 3
viz. M/s Kautilva Meonetary Services Pyl Ltd. are NGFC
and registered with the Reserve Bank of Indiz. It is
submmitted that the Petitioner Transferee Company may
be asked to give an undertaking for all compliances
freom Rzserve dank of India being concernod iteguiator,

itdteanad fic s proper by the Hom'blo Court.’

[8] In response to the above objection raised by the
Regioral Diractor, L0 AkN Aggarwal, authoraed soanior of
the trovsferce Compr oy bos vide his affidavit dateda 04.09.2013,
undertaxen that the petitioner-Transferee Company shall comply
with the applicable o ielines/directions as issued by the Reserve
Sardc ol india in respec s of the NBFC,

[9] “he  above-:tated  explanation  supmitted by (he
autkoreaed ’;1‘9:".3&0.';; of the petitioner-Transierce  Cormeany

Ve

75 PVT, LTD.

SUTT ety s i e query raised by the Hegions
For GUILD BUY™

i




PUNJAB AND HARYANA HIGH COURT
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C.P. No. 79 OF 2013 g
[10] The Official Liguidator hag also submitted his reporg
stating therein that ir view of the cbservaticns of M/s KOMA &
Associates, Charte‘red Arcountants, the amalgamation is not pre-
judicial to the interest of Shareholders, Public at large, Creditars
and Income Tax.

{11] The petitioner-Companies have confirmed that thare are
o investigations or proceedings pending against them under
Sections 235 anc 251 of the companies act,

[12] or the reason: afore-stated and on consideration of ali
the relevant facts and the procedural requirements contemplated
under Sections 391 to =4 of the Companies Act and the relevant
Rules and on aue consideration of the reports of Regional
Director, Northern Reg:vir, Ministry of Corporate Affairs any the
Utficial - Liquidatur, the Scheme of Amalgamation is hereby
sanctioned and zil the essets and liabilities of the Trangfor: -
Companies shall stand vested in the Transferee Company and the

Transfercr Companies stall ba dissolved withour being wound oy

The Trandferes Cunos o shall be required to comply wata oo
precedural regquirenie ty with regard  to  all  ctaturor,
quidelines/directio s as osued by the Reserve Bank of Iradia

respect ol the NGIC,

[£3] e Sohomie 98] pe binding on the Tropgi o
transferco Comzanies heir respective Shareholgers, Crediior .
and ali cocerned.

{147 Lot Yorreatl ore o of sanction of the Scheme of

-5 PVT. LTD.

For GUILD BU™.

Dire " Signatory



C.P. No. 79 OF 2013 s

Amalgamation be drawn In accordance with law and its ceitified
Copy  be filed with the Reglstrar of Companies within 30 days
from the date of receipt of such certified copy.

[15] A notice of the orders be published in the daily "The
Business Standarg’ (Engiish) and 'Ve_er Arjun’ (Vernacuiar) and in
the official Gazette of the Government of Haryana,

[16]  Any person interested shall be at liberty to apply to the

Court for any direction(s} as per law.

[17]  Disposed of accordingly. . $d/- {Surya Kantj
ludge
20.09.2013
Dinesh Cartif P &opY 1 Cepy
“ﬁu—g&wm

Exanunoﬂ&pﬁvuaLPtguunﬂnn
Hinds Examb i st &3 14 ryand

Chandigarh

¢ el e \IT: l:r[)'
For GUILD BURL T3 P

Director/Adth. Signatory
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IN THE HON'BLE HIGH COURT OF THE STATE OF PUNIAE &
HARYANA AT CHANDIGARH

COMBANY PETITION NO. 78 OF 2013
CONNECTED WITH
COMPANY PETITION NO. 40 OF 2013

IN THE MATTER OF :
Sections 391 and 394 of the Companies Act, 1956

And

IN THE MATTER OF:

SCHEME OF AMALGAMATION BETWEEN CONSTELLATION CAPITAL
LIMITED, ©A FINVEST LIMITED, KAUTILYA MOMETARY SERVICES
BRIVATE LIMITED, NAJ BUILDERS PRIVATE LIMITED, GREEN TECH
TOWER BUILOERS PRIVATE LIMITED, J.B. REALCOM PRIVATE LIMITED
WITH GUILE BULLDERS PRIVATE LIMITED AND THEIR RESPECTIVE
CREDITORS AND 5 AREHOLDERS.

AND IN THE MATTER OF: NAJ BUILDERS PRIVATE LIMITED

Consteliation Capltal Limited (hereinafter referred 10 oy Translercr
Company 1), a Lompany incorporated under the Companies AL,
1956, having its registered office at Shop No. FF-19B, Omaxe
Cetenration Mall, Gurgaon, Haryana-122001

ratitioner Company-1/ Transfera Company NO. L

AND
5A Finvest Limitsd (herainafter referred to as Trproferor Tompany

2, 8 Comaany icorporated unger the Companaes AL

1y ragistered offie ot Shop Mo, FF-195, Qmaxeg §
Gearnonr, paryanz- 122001
potiioner Company-d/ Transteror Company Noo 2
AND
fautilye stunets ¢ Services Private Limtited imoroinnner refeied

ooas Cranstoros L Grmpany 3, a Company b

Comipanies Act, (9536, having its registered Sifle at Syt B
Crmaxe Colchiratico Mall, Gurgaon, Haryana- 122001
petitioner Company-3/ Transferes Company No. 3
AND

Waj Buileerss Private Limited (rerenaftor pEbersod gy [ransTeoo

it 1, L winpany incorparater ol e Sy en ACE,
VLS | - v i . - .
tatd bevrg o t0 regstered offlice al Sean TP S B T R

scboatean Slal doargie, Haryaras Y4200
footiviorar Lompany-d/ Trnnsiesie 2o B, b
A
(;5-5-',';-3” Teoh Tenver Builders Provate Pipsivesd ozt

Fo
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Companies Act, 19%6, having its ragistered oftice at shop Mo, FF-158,
Omaxe Celebriaton Mz}, Gurgaon, Haryana-122001
... Petittoner Company-5/ Transferot Company NO. 5
AND
1.8. Realcon Private Limited (‘ne‘réinafter referred to as 'Transferor
cormpany 6'), a Company ihcorporated under the Companles Act,
1956, having its registered offlce at ghop No. FF-138, Grmaxe
Celebration Matl, Gurgaceh, Haryana«122001
wetitioner Company-6/ Transteror Company N &
WITH
Gulld Builders Private Limited, a Company incorporated under the
Companies Act, 1956, having its registered office &t Shop Na. FF-198,
Omaxe Celebration Ml Gurgaon, Haryana- 122001
petitioner Company-7/ Transferee COMpany

PETITION UNDER SECTIONS 391 & 384 OF THE
COMPANIES ACT, 1856 FOR SANCTION OF THE
SCHEME OF AMALGAMATION BETWEEN
CONSTELLATION CAPITAL LIMITED & OTHERS
AND  THEIR RESPECTIVE  CREDITORS &
SHAREHOLDERS

PRAYER
. Sanctiagn the Scheme of Amalgamatian {Annexure P-1) 50

vy be piading all charchalders, secu: sd aredilors At AT O

S ek pediaam O SnaEcies and upan the cptbiany

uo onoe oo to the Central Govarinans, Phaneh fhe R

Tt

u

Checior, ixorther Fegiong, Ministry of Cornorate Atfars, oo roguirad

R e A Tl I AR o . N 4 j i H i
e secton 3uc of the Act, calling for i st wilth reysrd i th

Lebeme of Araales taton (P-1).
Cnbe Foo. oe to the Official Liguitatar siraetod b e Hoehle

Court as required cnder section 394 of the Adt,

aroct cotice of the hearing jro i araseni patinan by b
cedered L e poo shed in the Busnass Standai? iEaglist and in the
PRI RNAVISIR NV Ly and the Barvone Gowsroment Gaseite; as

e e oot O uh e Lampanii [

s e GUILD BTSN3 PYTLTD:

Y

DNRIE AT Pl

uth, Signatory
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Guild Buiiders Privats Limited, having its registerad offite at Sran
No. FF-18B, Omaxe Ceiebration Mall, Gurgaon, Haryana-122001
..Petitioner Company-7/ Transfaereo Company

PETITION UNDER SECTIONS 391 TO 394 OF THE
COMPANIES ACT, 1958 ON BEHALF OF PETITIONER

COMPANY 1, 2, 3, 4, 5, 6 AND PETITIONER COMPANY
NO. 7, PRAYING FOR DISPENSING OF MEETINGS OF

EQUITY  AND PREPERENCE SHAREHOLDERS,
SECURED AND UNSECURED CREDITORS,
PRAYER

a. That the meet ng of the equity sharehoiders, for the puUrpose
of considering ang if thought fit, Bpproving, with  or Without
modification, tha Arczogement  embodled  in the  Scheme of
Amalgamation, of ail the Petitioner Companies be dispensed with,

b. That the meeting af the preference shareholder(s), for the
purpose of considering and it thought fit, approving, with or without
modification, the Arrengement  embodied N the Schema of
Amalgamation, of the Petltioner Company~1, 2, 3and § be dispensed
with,

. Thdt the meeting of the Secured Creditors, for i TUEEGE o
considenng ang e thought fit, gpproving, with or without modification,
the Arrangoment embod'ad in the Scheme of Amalgamation, of the
Petitioner Compeny 3 &2 dispensed with or afternatively hold the

meeting.

o, Iae the meets g of the Unsecured Creditors, 1o BN
of onn SO thought o fi, HROOVING, Wit of
modification,  fhe Arrergement  embodled i L, Soficenn of

Amalgzmation. of e Ferdioner Company & Petiticner Ly B one
disponsed with o sternstively hold the maoeting.
Fags any such o Jers or directions as may o decmed fir o

the facts Gad circumalans oo of present case,

i

BEFORE HON'EE MR, JUSTICE SURYA AT
Dated 20 Seplernine: 2017
Crder an Petltion
That e above Coanany Potition No.4Q of 2014 Camie g far faar oy
eof O BT

vTOLS 29030 upon reoding the soio pelition the order daeg

WRERRDY Melings o Luuly Crareiolders of the Trans‘eroe s
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Companies, Prefersnes sharaehoiders of Transfecor Campany No.1.2.3 & &,
Secured Creditors of Transieror Company No. 3 apg Un-Secured Creditors of
the Transferor Company Noas, 5 & 8 were dispersec with fer the  purpose of
considering ang, i thouert fit, approving with or withou modification, the
Seheme of amalgamatier and proposed to be made betweon Transfercr &
Transferea companies and annexad to the afﬁdavﬁ dated 22.03.2013 of Mr
Venkat Rag, Authorized representative of the petitioner. Transferar & Transferes
Companies; and upon heasing My, Yash Pgt Gupta, Advacate for My Mukesh
Sukhija Advocale for the Festoner- Companies and perusing ai sther matenms
PIRCEA Gl fecorns inciuding 2ffidavits/consents Annaxure B-24, p.2g, F-27, P-
28, P-10, P32, P-33,P-35, P-38,p-%8, P-39, P-41, P42, 044 8 Annexure A.1.

This Court doth hereby sanction the Scheme of Amalgamation
set forth in the Company ~etition(s) and in the Schedula hereto and doth
hereby declare the same 1 e binding on the Sharehaldars and Credilors
of the Transferor ang Transferee Companies and all concemed.

And

This Cour doth fus ey order that a nou‘ce‘ of tha ordar sanchioning tie
Sthemue shall pe dury rotifice ny public ratice  in the Yha Businers Standneg
ongishi . veer Arjun (Vo ) and Official Garst of Goveramen: of
PlATw

Drst e waid rocnles do file wilh the Reaqizn o of Companiss 3

fonny ef this ordor i 90 days from the date of FECaps of st

ot STy
COIW I o No o4 |
Aty persor inleigzosd shall ba athberly (o apieach this Cout in oo

above matter for any soecna © g may he necessary

SCHEDULE

weheme of Armoamation as sanctioned by the ’.'.1té!,l;,. r

o GUILDL B LT

Direc th. Signatory
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SCHEME OF AMALGAMATION

Constellation Capital Limied

AND

S A Finvest Limited

AND
Kautilya Muonetary Services Privace

Eoonted

ANI)

Naj Beolders Privars Limit, .

AND
Corcew Teeh Fower Bodtders Privace

Ermged

AND

Sal B deon Privane Dismiies
WITH

il Hikdders Privire §imi .
AN

{
PRI RESELEENVT CREDUORS fRep Gt B

OF

Petitivrer Company Na, 1/

Trausferor Company No. |

Petltioner Compuny No, 2/

Transfever Compuny No, 2

Petitianer Cormpany No_ %

Transferor Company No, 3
Petitioner Company Ko, 4
Transferor Company . 3

Peditioner Cosmpany No, 5/

Transferor Company Ng, 3

Fetitivner Company Mo 6

Tragsferor Cunpaey v o

Petitiones Company Ng, 7

Pransteree Cutapans
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Lproved organizational

technical resources,

Realigning the busipss:

"

aximize the averall shursholders value by strengthening its core

Lpportanities for sitaregic parmership for growth of the real estate Lusiness.

{0 Pary of the Sabtemy

Ihis Scheere {as debines hereundes} is divided inte e Faltowing paves

Pt | deals wih Yefini:ons, Interpeetation, Date of taking effeet
the Scheme and Shave

ot W odeals weh the

Coenpany

P deals

WO Thae Ui

iial

malpamation of the Transferor Companies;

For GUILD 8'7

in the Ty

capability arising fram pooling of futancial, managerial ane

nerations ag part of overall business recrganization plan,

COMpLIentics

and aperative dute of

s Jermis and Conditions as apphicabde e Sohene

- *"‘ PVYT. LTD.

f/Auth. Signatory
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Amatgamation batwesn Consteliation Capltal Limited & Others wit

Guild Builders Private  Limiteg and thelr respactive craditors  andg
shareholdery,

f) Issue such further or other orders/ or directions be given as
this Hon'ble Court may deem fit and proper,

G Allow the present petition.

COMPANY PETITION NO, 40 OF 2013

IN THE MATTER OF :
Secticns 391 ro 394 of the Companies Act, 1956

And

IN THE MATTER OF SCHEME OF AMALGAMATION
AND IN THE MATTER GF:

Consteiiation Capital Limited, having Its registered orfjce al Shup
No. FF19B, Omaxe Celetration Mail, Gurgaon, Haryana- 122001
Pttt oner Company-1/ Transfergr Company No.

SA Finvest Limited, h: “g HE registered office al AL NG FE 1y,
Omase Celebration Mall, Lrurgacn, Haryana-122001.

Petiloner Company-2/ Transfe or © Moty Ny, 2

Kaugily Monetav, Services Private Limited, havin

Office sl Shop No FE-19¢ Omaxe Ceiebration Mak, Gurgann, Horyens-
L2200

LEetin o Lompany-3/ Transicror Tom By N
Ra} Buiidery Prisate Livitad, having it reglstered Giffive ol Shop

Ner PR g Ceieis stion Hail, Gurgaan, Haryana 72001

et sar Compg ny-47 Transfernr Comp vy N

Green Tech Tower Builders Private Limited, savioe ns

OFficis & e R FTOEB Tmaxe Cevetseatian Man o a1

PEZGD
Pt LamiDa - fransforo LIGTU Iy T
J B Reacon Private Loosted TAVING e registoren G0 L
o 0F | Tr iy | pensn i
Bt
vl

e et
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TR
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(A} Background =
'i
; (1) {he Scheme of Armalgamation provides for the emalgamation of Constellunan Capital ;
; cimted (“Transferor Campany No, 1), § A Finvest Limited ("Translergr Company
No. 2V Kautdya Mouelory Seevices Private Limied(" Fransferor Cuompany Ng. 33,
Builders Private Leatited(" ['runsferor Compauy No. 4%}, Groen Vach Tower
Pobders Privaiz Linioe ‘Transferor Company Ne. $ and I B Realean Poivare
Limited  (“Transtero Lompany Ne, 6"} (hereinafier eolectively  referesd g
; Lransterar Companies the refecence of which may also melude T
ransferar Companies, w harevar the context 5o requires) with Cuild Builders Privite :

Denited (MTransferes Campany™) pursuant to Sectians 397 1o 194 ard othar applicatls

PEmons efins Conpe o Act, 1956,
G i dadbi g ol the - nsfersr Companies and she Transferee Clrmpany iy e

B s o srchaics s Therefore, purssant 1o the amalgington uf the dransgion

Conpanien wii the Toee e t'.fo:;;;:;—my, tar benefio al saierese in e Trliwleres

SRt RUD ORI i e Same sag ef sharehe

pnd Fatienaje e e praposed Scheae:

H REEHE
‘ It ! .
| Py e ? Toe ! !
HeL AR e bt o o) e FEUUE SIPLCTNn ress T, '
i S ‘ gt e Transforgr
{ ' o ensy i § i
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PART |

DEFINITIONS AND SHARE CAPIT AL

1 UEI"iNI'I'ION.&

I thiy Heheme, USRS inconsisten, with the Uiy o Lonies,

the under ientioneg

VRDIOSSiCns shgy Huvg the Fm‘.'owiﬂg Meaning:

| TACt” 4y “The gesn medng the Compamcs Art TR Tuies apd TR O,

Marky thpes vader ayg e tude any St&Rtory rnur’*ii‘fﬁa!iﬂn, feenacunon: uug o

ey Wicrees i the tme being in foree,

"ANDOIN Ly Daten EANS e Jype feom which the PROVISIONS o f 4 Suhere shalf
boecome VRCCAlIONn J:muary L2013 or such arher it as mnuy hn

T

e iph Cotgt gy Punjab & Haryang Chandgarl; o a0y athey “ppropriaie
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Compsuy. Relerentes in thig Scheme o the dats of the “coming i efest of this

Scheme” ur effect. voness o7 this Scheme” shall mean the Lilective D

“Law™ or “Applicble Law™ includes il applicanle slatules, énacimunts, acts of

legislature  or Parhement,  laws, ordinances, rules, bye-laws, regulaticons,

nanfications, wurtelies,  policies, directions,  direclives anc arders of  any

BRvEmment, st authority, tribunal, bosrd, count of Indis or any othel courtry

1 JURSEiehun 1 appiicable.

ROC™ or "Registrar of Companies” teans Registrar of Cermpanies, NCT of

Delni and Haryans

Reécord Date(s)” neans (he date(s) 1o be fixed by the Board o1 Directors of the

Hansleres Tnmpmy

vl the vquny har
Somnines for the

vares of Visnsleres

URcheme” g b

CPransferar Cempons Na 17 or *Cogstelution™

varmited oo

afier the Etfective Date, with reference o whick the eligs ity
dor(s) andior preference sharcholder(s) of the Transisror

~iuoses of issue and wiloment of equily shares ancdon areliiens

unpay, s of the Schermns, shis!l be dersningd.

Seheme” or “thiy Seheme™  menus s Scheme of

of Thievi of e

poscin and approved v ooe |

b Teaesferad Congpany and, sebo

trifarge CMnnane ant Sranatoren €

R [T S S .
DAL L

spvindan LU0 Lodoy

2ooshor Neo FELBOIE, Chinas o Ceasbeation Ml Ga i,

Puror Usanpany Mo, [ car b i af neaking

perrs oty the Beserve Honk of Indin aq g Soep [ERTETTE D
T T ’_.'IVT LT )
R g L sy T3 .
For GUILL
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i
“Cransferor Company Neo. 1 “or v8a Finvest™ means SA Finvest Limitad, a i
company ancarparaizd in 1995 under the Compamies Act Jda0 and having it
;
Kegistered Citice a1 Shop Mo, FF-19B, Omaxe Celebration Mall, (urpaon, Harvana- i

PRAH . Fransivrer Company Noo 3ods ehrrying on the business of puakpg
vestinents and 13 rogistered with the Reserve Bank of India s a Naw Burking

Financial Company (NBF(C) withou! aceepting public deposits

tactie v SEEREL T s

“Transferor Company No. 3" of "Kautllya” means Kautilys Monctary Servives
Frivate Limited, s+ rompany incorporated in 1995 under the Chmpanies Aci. (956

andd Tuving ots Rey-ivred 3ffee at Shop No. FF-19B, Crinxe Celebrancn dall,

Surgaun, Haryvana- 102000 Transferor Company No. 3 is carrying on the Bosmess of :
wiaking investioents wad iy regisiered with the Reserve Binbk of Ingia ss 2 Non
Banking tirancia! Coripany (NBFCY without accept:ng pubiic dep:

Feansicror Compesy Mo 47 o "Naj Builders' rienc: Nej taildoes Privese

Ommpnnads AL 1WEL snd

Pdmited, 5 eompas s scorporated b 2004 under

heaizen Bl

Geving 1S Reglsteie b Offioe at Shop o, FE- 2y, Oomaas Oz

Grirpatn Harvana 72001 Transleror Company Ne, 4 is vipiped in consiract

indrar e ture husiness

TTransferas Campaes Neo 3% e "Oreen Tech mrosns Green Teoh Tuner

Baildevs Prefvage 4 fed, L oompany Ty I

v W Huogitered Qe ol Shop e FEL
Sl T Hers, e FA200L Fransferar Cogipnny e 0 s 0

vlrantugiuie busitive:

Pravsiziny o i 07 e R Retteon s BB Beadoon i

Prmdzed oo Carsertod o JGBUS wndey i Comminie At T g

foer FRGH s

TINpday M

. ForGUILD BL

| - | |



LIS “Trunsferee Company™ or “Guild Builders”

Limited, a Comnany

having g Repa:ored Office 41 Shop No. FF-195, Onuxe

Curgaus, Haryvans. 13200 Tiensferca Company s angaged in

vstate and infrasirucure business

ALl e and wonds which are used in this Schemes and nol defin

saali, tnlegs FEPUERIAL OF contraty (o the tentext or

mrenng aresenbes tham under the Aot dnd o1);

liersing ae Alas, “Epultions, tyo-laws, as the

i rcatos or Fe-Eracinent thereof from time 1o urng,

[

INTERPRETATINN

Reference- g Hanitoy provisions shall be comstried 35 refErengen 10 te

FERIEID A e g g india unless othepwise specified, and in Ay

POV o TEspevtively amended, supeiseded er oy

AEPILIR  omend hy wny o

WTPOVISIONS [whothey n

Lt Of gl

TH AT L e

BRI STV P

SR PH INTORY

Incomorated in 2603 under the Companies Act,

erApplicable Lawsg |

sase may be er o

B belore oo win the

AT?;E&IED
Exm‘;?:‘:_ i

High Courta,,
- !a_ Chon

1oai Du;):mn:em
By & H:l"’ydna
Shgard

A

L—

means Guild Bullders Privare

19538 ang

bravion Mall,

CLnsinici, reat

o4 in this Scheme
MEBAIG 1ereol, hayy e dame

A% defined

Slatifary

siutiilory

ewont 1

Teoare Ty mtermgtion S T PR P TRRT S PR

l

g

s

¥




: ATTESTED

Rilrlent
. W8 Ha 1]
Chuidagari

»

Y -

«-u]

DATE OF TAKING EFFECT AND OPERATIVE DATE
The Hobeme set 0 herein in its present form or with any modifcanou(s) approved
wiovmposed or Jvected by the Coun ar any Gier appropriste awthonty shall be

wperative fram the Appointed Date but shall be effective frum e £ofective Dale,

SHARE CAPITAL

The authorized, sastied, subseribed and paid up share capitl of 1he Transieror
Compantes and 1ransferen Company as vn March 31% 2017 as per the lawst audiied

balance sheet, is ws under:

o SN e

"Name af the | Autharised Capital Issued, subscribed and paid

! i
i |
. \ . )
CCoempany : | up vapiral
! ; ;
L T e e e
] K 668 ,OU.zJ(}D,-uunsssnng i
s Cnnsiellaiion i By 386 07500 consistng |
: { of 40.00,600 Eduity Shares
T : Of TRRS 250 bty Shases |
y CPEE 300 eush and 2,65,000 !
Peanatore, Bs 107 rach fully paiilp and ‘,
_ st Shares of Rs 100~ i
RN HERHI ) '
Ly :
N4 B |
Wl .
e e e
LTG0 consiting
S Tmve - . f
el G B0S Eguiny Shares | OF 20,00,U40r Equay Shares o
T Tyyoar l |
Porb e e ey 3 32 000
it :
Puo s e ot By L
: C R T N g
i
i
Be w000 constihng X
b
e CBAE iy Shares
Vot
It e d TR L B T ey
i
Clen N e A [ I sl
i it Il NI 5
i ;
CH ;
i
o=
For GUILD BU:. .
. ;
L ] !

e LA e
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tating of

IR, 800,500/ consisting of TR 00,6007 26

! Naj Builders | i

' { 50,000 Fquity Shares afRs | 10,000 Equity Shares of He
wr Travsferor l

' i LU/~ each P

;

/- each fully paitup !

Copany [
LTV

j @

i direen Tech
i
f

5 3,60:5'5,000.’- consisting | Its, 46,007,000!- cmsis:mé._or_'_

_ I ) ! ef 36,00,000 Equity Shares 10,600 Equity Shares of Rs
ar Trapsferer |
) |
) .o R T enclyand 60,000 | 1. euch fully pasf-up and i
Pfampany i

P oference Shares of Rs 100~ 6,000 Broreiviee hares or ;

cacdy, By 750 pand ng

| Lo ) .

b s 107 each f TG each filky paicup
!
|

|
i
N o | ! '
L L [ ]
B ﬁ,(}O,U{),DDOI-uuzuis:ing PRs 33T 050000 congist :
i | i
: . PR . ! Sy e . .
ot s L0080 Equity Shases Jof T30 S0 iy Nhargs o
Hder . an ! i !
POl 0 ek PRSIkl i
T
|
H ! ]
FATRONIT e lapen audited balaner she dnve wd 0l e e ot
vl otk cd el Dieecun ot wed Sk B N DTN

=
=
i
=)
~

SRS aNE L D he Share Lapiab asvount of ey afore

wobvcames clflectve the fraoaie

SIS e e woale ther SER LA e sl s Lp
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PART I1

AMALGAMATION OF TRANSFEROR COMPANIES WITH Vi

TRANSFEREE COMPANY

VRANSFER ANT: VESTING

Witk effect fram the Appeinted Date and upon the Scherma besorming offeitive, the

aure pwamess, in luding al: pssets and Uabilines, of Mysnsfero LOpipaniss, annli

pursuant e the s tion of this Scheme by the Higl: Couti and i accordance with the
provisions of Seci: us 39 o 394 and other applicable provisions, if any, of the Acs,

seand stand rransfurred © and vested in or be desmed to have been fransierred W

and vested 0 the Crapsfepee Company, as a oy concem wathoe! any ferther uet,

(AT A TR TENTSS

striment. deed, satter or thing to be made, done o eacouted sooax

aml froen wd Date, the assets and lubiliges of the Transleree Company

A

fand i e manne: provided in this Schene

THRANSFER OF A~5RETY

PRt . e wbenes by the figh Cousl ol witiow prajudie g
; AR e, upon e S o ! I
R EUAI | it A e

P w0 urenenies of Transierar Conpinies of wialwoever saire

wiy e C s pun e

s i ce o Sitaated, melnding all righis, 1

le and @

SRR I thn pgonvad

sacin meluiing caprnl work

: it o bl oar v i s cuneh o gk
seothire ath s Goemigaent 50 et
-
n Moatiben ot bk ) i .

ST gy

e
2

TSNS . —

Jﬁ“ %AZ%W

TAuth. Signatory
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ail benein. accruing as on the Appoinred Date under the Deome e Actar
uader any ather fiscal laws like sales tax eoedit, input sevvice e credit
venvat credit and deferved tax asget etc,, deposits, masgin muoney, cish in
hand, loans o apy other bddy corporate, invesiments of all kinds, inventnies,
tease and nire purchase contracts, licensing arrangements, license fees,
frnding corteacts, bepefit of any security AsREEICH, YoVEIHGRS, puwers,
asthontios. allotments, approvaly including but not Hmuizd w approvals,
consents sador certificatss obtained undes the provisions of lncome Tax
At TY&L, b consems, liconses, registrationg in the name of the Tranufeor

Compaini. contracts, agreeraents, engagemants, nrangerserds of all xind,

St imierests, benetily, essemenis, sl pid

statsoever amre and whérever situated Pelonging woui b v el

sower of messession and inthe conuol of or vesied i or glannd g vor G

spoyed By the Transteror Companies, hereiaafier refers! v 23 C AGSEESM)

shie

o1 the provisions of Sections 31 10 3% and ali other wpp

A any, of the Act, without any Turtien act o

doand vested in we Trassferce Uompany or be dedn

R TN

panesteie, Il vested o the

L cand from tie Appointed Dage. prapeied el

wthe provisidts of Clavse Jag

enprntes and shall npoen seo 1

nsferve Coatipany vatlout poa

cevanee for the sadiv,
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whetne secoverable in cash or in kind or Tor value to he received, bank
balance: investmeénts, sames money and deposity with any Covernment,
quast gavernmend, local or other authority or body or wan Ny company or

other

an, the same shall on and frown the Appiinted Date swand

transferrad 10 and vesied in the Transferce Company wiuioul any satice or

wiher namation w o the deblors (aithough e Transferce Company may

without veing obliged and if it so decrs approprtate ol i sele discreiion,

gve noie inosuch form as it may deem fif and propes, 1o each. person,
debier o depositee, of any class of tient, &5 the cuse mer bl et the satd
2eb:, baun, advance, balance or depusit stands truus e

9]

and veuted in the

Transfez=z Company. In addition, the ruaslare: Cronpanies shall, if go

required by othe Trapsferee Company, visue actces inosich frn w de

Tranafere: ompany may deem fit and PrOper swding (ool pursiiad (o the

Pk Cous having sanctioned (his Schenos, e ro

Lol adhanee

Choother oot be maid G made goodd v azid onLeatnt ol

Connpany, s the petson enntled theretn, g

Lransleror Jompanies 1o recover of tea

fn s stands ansferen o the

Pravster Compary and an appropriate sy shotbs be [dsed i their -

ks s

word the sforesaid ol

ot i offect

ercarpnsed G oor relatat b o e frenslony LT,
[ELIRAES e ransferee Company and anRe ot i and
Fagmbats Sothorie. ghait mutste wul oapiiee e s thi
Tl st I mnsteree Coname as o Uiy g ples b v
Ctmed v e e o e Transtores Con s
Vebeecs e WiReenve Date ang wii] L T T A A R LT
e i LRapDhinie e enin it G
ey e Vransteree Coree v o e g
8 1 1.

"For GUILD BUIL™ "3
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Al chiewuss and other negotiable instruments, peyment orders recoteed n the
pame of e Transferor Cormpanies afier the Effecnse [rate shalt be aceepied
by the bankers of Transferce Company and credited o the accoum of
Transterer Company. Similarly, the banker of Transteros Congany shall
honaur cheques issued by Treniferor Companies for pavmeut ufier the
Effective Date.

Phe Vras=foree Company, at any tme aftes the coming 10 1t O this

Schame. -y execule deeds of confinmation 1 tavar of any party tooaay

ahiract o arratigemert or memarendurt of dnderstand

Sransteiros <oinpanies are a party or any writings a3 may be necessary 1o be

Tin

NSRS vrder 1o pive formal effect oo the by prosieeeas The

aestur Uampay sl wnder the provisians o1 v Sehene,

Poobe it onged 4o edecete wny such wriings on bobadi' o the Uisden

Cengany. 0 gany et oroperfore all suel formalinen ar CoRIgEande,

derte e ove on the part of the Transforor Companics

tal s ooui o

RRIEEVTRRIEN

D sl eny eSO, Consants, POFDTE s GLot, s L g e ans

EIIHE Feentved, law deierrals and benefin . oudoee,

HIJ

Amorn T ehins, lmases, tenancy 6 G hiegos SR S S A

- B Frohenells oo e ey o e
pu cout avanded of by e Trastenery Coppace i

sl B e acoried o wich nuy ac

v e e e Appomted D

P e 3G e At aad all otler app s P nn by,

' i L HE RN R TSI TN . s P gyt
f U TS - RIS
i [ s i oo i
At .t P, ROSETTTIS

Direc dAuth. Signatory
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rapistraioans, incantives, (ax deferrals and benefits, subsidies, concessions,

w5, special starug and other

grants, . ghts, claims, Iraves, wenancy oghts, ioe
benefits ur privileges of the Transferee Company  snd »azib resain valid,
effective and enforceable on the same twms and conditens. 1 the e of
the Yicenses, permits, quolas, approvals, permissions e such that ey cannot
be Lansisred/assipnedendorsed in the name of the Transferee Compaay

andlon asy of the concerned suthorities specifically direst the Lransferee

Compass o make a fresh appheation, in such scengrios. the Jronsteree

Cotipany shall comply with the necessary glrections (nctuding but not
Hoired - making @ fresh application or suca other apphouion =« aray be
directes wr the eoncemed autharity for the desired transrisr of tie Heenses.

primnnn auoias, approvals, permissions o the name 2f the Ueesfieee

COREIHY

and pending the requisite fesh permiions,

etu, the Nunsferee Company shall, 1o the extent deomissihie soder
Lo sllow- 110 continug 10 use the RN apPrecall, COTSENs. DErasiens
sl e name of the Trassfetor Coinpames, At branes, o opsiiies,

aroany ather kind of intelectial propeniy, U any, wopiioi e with

e sl es conerned or pending appisgninas wibmtted §Uas Ghe B

swinee s e ive Dare or heiag ned Dy iz T

dneor wanstrred o Transfers

Compgy w

Fshall he appropristely muieed b e Soamare e s

Lot b s e Prensteres e

NSRS vadvieseiis, any uthe

EORISSHI S chviropmenii e

AT LOUNSAY I':}}.J‘E[I‘ii[ii?lls, SerVICe iy Fafr et ol

we D LLE PermESIONT, At al i e e s
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aitimations, for the record of the stature: y suthonties who shall ake them on

Hig, pursuant to e vesting orders of the sancuoning ot

With etier fremn the Appeimed Date and gpe o the Sencmie Leooining
elfecive. wmmovable propenty, if any, inciuding tat oot Groaed o land and

tuildiigs vt plants and equipments oz any ather immovable propesy of the

anes of

Pranstene Uampanses, whether freehold or lensehoid, aua oy due

ssferved 1o gnd be

Hiie tights und easements in retaton thersio shatl swand i
vested i he Transferee Company, wiiout any further msiruaend, dead o

a8,

Wath ettec: from the Appointed Date and upon the Schiomes Droomung
clfovtive, v Translerge Company shall be enzitled 1o exercise sl ehis and
prrvilepes - be hable o pay ground ren. uxes and il uhtirationg, n

ERIIE ©oapplicabls woosuch dmmevable properties, iU any, The

cvmationes dotietion of the thile to e imeovatle

M

e of the Trenstaree Compaany |

LhnHe m Gy the Sietion of G Seneros Ly she o bl GLE

dutan e begannng chisntve I aecor
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Effestive Dite, shall be deemed 1o be transferred/ ail‘fzunwd by and on belalf
of the Tranxferee Company, and shall bs recognized by the Tinnsfores
Company in she sume manner as would have been recogniz:d had such sale,
tansfer taken place after this Scheme had become etfeciive under the
pravisiens of Sections 391 0 394 and all other appiicable provisions and .

upon e Scheme becoming effective, the Transferee Comunuy shali record

the entmims in is beoks of accounts appropriately.

. A Mhe inswnesce policies rapistered In the same of tae Transferor Companiss

shall. pursias 15 the provisions of Section 394(2) of the Agl, without ary

further act, indirumen: or deed, be and stand transterred (o ond vesled o ang
or be deemed v have been transferred to and vested in and be available 1o the
Denetit of the Transferee Campany and accordingly, the insvrance companies

shall record the name of the Transferee Company in 8l the wsuzance policies

remisteed 13t Lame of the Transferor Companits.

ol FRANSEER OF LIABLULITEES, BENEFITS AND OBLIGATIONS:

A TR I TP P U tool this Scheme and with effeor fom he Agpoinied
s : FCompaies nelnding of s el and visecard
" Bt fipees or foreign carrerey) o cun, i
plstsr oo o aat manity of secered ' T
e Irad vy Onvluding contiogent Tiabrities). dire . ang abligatons
s o7 every kind, natre and dessripton whitowver sod

HEIAHET

s the Mhigbibiiies™, shal', pursuan 1o the 4

Eo el e e B Cowst and under the o

i P s ey, ol the ACU Wi aly LuiTie T a0, s Pl

Meales o ko cassfrered tooand vested in e be s vy been
petaed tooamd e e Dinsderee Company, along it ey S
b I thy thereon, ame teowowt anail Beosesumed
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Gecome, a8 on and from the Appoitited Date, the Liabilities of the Trunsferne

Coumpany on the spme tetmk and conditions as were spplicable o the Transferor
Companies, and the Trapsferse Company shall meet, diseharge and sausfy the sama
and further st shall not be neLesyary to oblain the consent of any third party or ather
BRROD who i w oparty woany conbract or arrangement by vitne of whieh sueh

Liablites have arisen  onder to give effect w the provisiens of this < ause

B AU debis, Habilities, duties and obligauons of the Transferor Companies a5 on the

Appuinted Date, w wther ar gl provided in the bocks of tie Trarsreror ¢ FEpanies,

andf ail debts and foans raised, and duties, liabilicdes ane obligaiions inourred or
whwis wiise or anerie fo the Transferor Companies en or afer the Appointed Duse il
e Bficdive Dute, il be deaned 10 be and sha!l become e oobte onns rated,

fihes, {ubiities an obligations tneurred by the Transferes Company by virue of

g Scherns

e (inchwding

v White any such deves, |oans raised, labilities, duties snd ablig

Uetdhihition s o8 e Transferor Companies ss on the Apromied st huve

Fegeooor ciaied by the Transferor Companrss after he App

Pt e S e Dute, sach disetarge ar swisfacson

PASGant et T Trgteree Company
d oo o Paad @ Mabiities, duiies and R
100 e e, sterg ( etipenies after (e Appoimed T, gl
Sente Do bl deomed wonave Daen raised, od, nen b
encbebalb ot e Tyt Cutnpay and to e S ey ool ling oo
Phoes D sBODD span the comting oo effect of this soh
S Gl dHg o the WHhOUL Aoy b aol e
R T P 3 I R ST EA o hedeened e o s beer A
s ecete s e company oo shal] b I
\ ot ens e st e b
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i Loany, advances and other obligations (including any gusranices, {stlees of credn,
letters of caomnfor or any other instrument o arrangement which may give rise to a
mn'mgcm Liatalizy in whatever form), if any, due or which Yy B! BNy Ume in future
become due berween the Transtercr Comparties intére and'or the Trensfores

Company shall, ipso facto, stand discharged and come to an end and there shait be no

Hiaoslity i thil behsil on suy pany and approprist: etfact shall he of he Baoks

b

e scrouats und records of che Transforee Company. bt is hereby slurified thas there
Wit be e sociugl wf interest or other charges in respect of any mter-comensy nans,

advanes gind othe:

dstigations with effecy from the Appointea D

Hpon dns Schem beeaming offective, e Trosleres Cainpay 1

[lEH

i prepee - consohdated finaneial Statements’ sccouss angd the coneglidated

w4 i

Whoretures fprepascd o the samwe mannes as weald hews beer Froprines

Sebeme hosn efie,

o othe et e sads

- an the Appowated Date wwselfjain
ar revise, a5 the cods ay be, relums along with +he prescribed foms, Hings and

s therete e the Income Tex Act, 1961 s insluding for inimum aliemate

Srh P praRes g sy s Lbw, and other wx Jaws and adsa o clasn refunds and or

B st Cncliding mimimu alir el gt uny nrns vty
CRnp e relsn as proviced PR THERERNE
i ; CHUIPERE ROSRUCIIVETY M1y eie Y eI b v | 2
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levies (hereinulier o this (lause veferred 10 a3 “Tax Laws™) sheil be transferred to
e soeeunt of the Transferee Company, similariy all credits 15 caxes incloding
minimurn alternais tax, tax deduction at sourge on inceme of the Transferor
Companies, or ubhigation for deduction of tax at source on any payment made by or
1 be mads by the Transfc:or-Companics shall be made or deamed 1o have beep
made and duly complied with- by the T;r%i;xsfero; Cm}zpany il 80 tnade by the
iranstero; Compames. Similarly any advance lax payment reguired 1o be mads by
the specified duz darss in the tax laws shall also be desrned 1o have been mude by the
Pransfesge Compats 4F so made by the Transferor Companies. wny refinds uader
the Tax Laws due o the Trensferer Companies consequent 19 the assessments made
on the T'rassferor Companies and [or which no credit is taken in the accounts as on
the <date maediatel precoding the Appointed Date shall also holong o and be

seeerved by the Transferee Company

Al tsen cany e

;, dunies, cesses or any other hke payment or deductic

by the Srmssferns Campames w any statutery authorities such as income Tox,

L, Aervive LK el or any tax deduction / collection at source. ias oredivg andse Vix

resesrelbiy trche cariod onoand frone e Appoiated Dare up o e Flisoee date

Hall e coened b been ot aoount af of pand by the Tra sleiee Company wad
v P a2 bouad to transfer o the sccouns uf and ghve cradi far
SR EE R T Shpon the passing of the anders by

e e redevay et annd domoment b provided ot il
i thon

I3

TN AP AN

CoranCe s aml ve oag of e Assets of the Tooeetorar Coupunos ooand et
s e D pa e i e sabpect e tie oo u,\:‘ » ot g
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Al the existing securities, mortgages, pledge, charges, encumbrances ar livns file

“hocumbrances™), it auy, as on the Appointed Date and/or creaced by e Transferor

Companies after the Appoimed Date, over the assels or any past terec! wansferced

1 the Transferec Company by vinue of this Scheme and in so far a5 such

Lneumbronces secure or relae to Liabrilities of the Transferor Companies or

otherwise, the same shall, after the Effective Date, continue 1o reiate and attach to

such agsets or any part thereof 1o which they are related or artached Pricr to the
Ltfective Date and w are transforred to the Transferee Cormpany, und such

Lacumbrances shaii s relate or utach o iny of the Other asscrs of the Transferse

Lampany

The existing Encumcrances over the assets and propertes of the  Tresfeng

Campany oy any par

hereof which relate to the Namlities and chiigaticn of the
Fransfarts Company orto the Effective Date shall continue te relate oaly 1o sngh

R i prapeniivs ond sha'l pot extend or attach W any of the a5 ety ar

sOthe Transtoon U oies tansfoed o oand vester - the T're

St ol s St e

SEm ety documents o arrangemeints (16 wh he Transt

UPENGE s a e o the Transleror Compaties znd 1 os

b cuninied oo reflrie o the Lransiees O vhpany sl the

ORI G e Teare ey Ulinnpian

s e rseut prgiudier o the foregals

Srrer Company may sxecuts any nsbianone o vl a,
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i i1 s expiessly provaded that, save as hersin provided, no other @ims o7 condisions of ;
. ¥
the faabilitiss transfecred to the Transferce Corpany is modified by vicug of this K
Sehenw except Ly the exient that such amendment is required statutarily or by
neressary implicalion
Cie provisions of this Clause shall operaty in secordancs with the tern of the
e, notwithstanding anything to the contrary copained in any insiument, deed
o writing o the terms of sanction of is6ue of any seeurity docunent; slt of which
nsirments, desds or writings shall be dezrned 1o siand vodified cyglfor s aperseded
by foreguing provisions.
h CONSIDERATION §
ol Consideration for equity sharehotders of the Trawsferor Cempanies:
Y ‘ cme ping, 00 edtect of this Seheme and pursaant e
2N v T, eves wath the Transferes Company. o0 anwfer and
I e o e Aa =is and Dishilities of the Transforar fompat =5 0 s ol e
! ii. e thit aroe (ompany stall, subhelt wooe provieans comipbed hegoin,
Fl: it furt e applicaton, act, ipstenent o7 deed, shall tssve and oot ea
By
‘ 3 e shereneidens of the Transferor Compantes, wh
Sfambers of the Transferor Campame. o4 by o o B
"
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considerarion for wansfer, shall subject to the provisios of 1he Scheine, be paid and

sausfied by the Tracsteres Company us fotiows::

CONSIDERATION

“Transteror | ' a045 (Four Thousand Forly Five)  Equily Shase(s) of the

| Company Mo | | face value of Rs, 10 each at a premiwm of Rs 428 (Rupees |

' i Four Hundred and Twenty Eight Onlyd each of Transferee

g;‘ompany credited as Fully paidoup, for svevy 300 (Five |
Hundred Sixteen)  Equity Share of the face valee of 2510
i cach of the {ransferor Company  Noo it the Equuy
Shareholders of the Trapsferor Company  No. 1 solding

:eyuity shares in the Transferor Company rlo. 1, o3 on the

Record date in proponion of their holding m Treostiror

» Catapany Mo, |

6743 [Six Thousand Two Hundied Fort, Three) Faviy .

Iransferet

At a premives of Ry

2 Sharels) of the fage vatue of Rs, 10 sush:

i 428 (Rupees Feur Hundred sod Twenty Bight Only) ach of |

UTransieres Company ovedited as ffly panbap, for 2y 803

st ol T e

Hundeed Theee) Uy

S omch et he Transfeor Compary e o G 00 Dol

i

lders of fhe Trausleor {0

i etuity shaves an the Tranateser Compury vos 0w on e
|
i
i Recart date o proporion of i hobd agom Tiansieior

Company Mo, 2 ;

PAn i lmers boar Hundred aad

Sty credlled wr il pae s ey B

NAHE SR

tRagsy Dheskrod Sevent, twos basits A AT it
TP e ot fi LR P
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cquily shares m (he Transferor Gompany No. 3, & on the

Record dale in proportion of thair holding o Transferor

Company Nao. 3 . h

| Transfarar 527270 (Five lacs twernty seven thousand lwo nundred

Company No 4 seventy nine) Equity Share{s) of the face vaive of R+ [0 cach

D at e premium of Rs 428 (Rupees Four Hurdred and Twenty

Eight Only) each of Transferce Compuny oredies a3 fully

SRR

paid-up, for every 695 (3ix Hurched Nuonv rivey Eguey

Share of the face value of Rz 10 each of the Trvinslers:

Comnpuny No. 4 w the Equity shareholders of the 1onsferor

Company No. 4, holding equity shares 1 the Transferor

Compeany No. 4, a5 on the Recore Jae wy proportion of thelr ! %
|
!

holding in Transferor Company Na. 4.

4874 Four Thousamd Eight Hindred Seviosn

Sty o Share(s) of the faee value of Rs 14 each at 1 promium of R

478 {Kupees Four Hundred and Twenty F

b sy 307

bopocush oy
i
!
!

Trunsferce Company vredind as luily paw

N
|
|
|

i Throe Hundred Seven) ilguey Sk of te face o of B

PO ench af ihe Trsferar Company Moo 5o e Lapaty f

“ nohdere ol the Traselic

conity shares in she Transferor Dowipa

;
i ] i :
CRecond date in proasies o thoa bl o deanateror |
]i :
‘ Company No. § .

i
i

Froos cxpressly ciarificd i pursuant the Amaizasuan of

[ransieror Company Moo & owiig o Tl

Tramieoe: Cempany Mo 0 Gl pes b i akn vlder

o Transferor Compres R0 i Car B ity et
theyrfore fee shares s e iy B Unanstepar Lt i No
i
|
[ |
|

Diredtor/Auth. signatory



Sny faclion ansing ou! of 1ssue and allotment ol equity st vt T

Compiny, e e

o ‘(r Four Hundred and Twerty Eight Only) gheh of Tranaferss |

[ANR—————————

ArTE‘STEo

Exa“l#r)r-- :

ot Ao

Company credited as” fully paid-up, for coery 343 {Fght

Hundred Forty Three} Equity Share of e face value of Ks.
10 each of the Transferor Company Nu. 5w Lhe Equlty
Sharcholders of the Transfiar Company No.o 6, hobling

| ciuity shares tn e Transferor Compamy oo 6, 05 o T

- Record date in proportion of tierr helding o Vransferar

i Company No. 6.

s the provisions of clause 6 203 ancye. shall e rotinaed off ©

e nenrest ane eduity shave

Tur s euny shan

caed weeall i reses

Censdderation fur oo

aoherne, they Transico-

i Tupthe

SIELELEREE

i
P

v oused and aliotted By the Transleres Cororay, i e of

all ot bopet

fora sk, for dovidend, weting ot wud (o

< prt pazsu with the e0athng vwyuls

s date of aHobeent of cgury Wb

clerense dtarchodders of the Frapsferas O apana™

Vs meleme gl puitnid e s St ik ol g

ST LOn e, L v e !

and Liabeities of e Tiansfaron oo v e of

s Campany shall, subject o the providiois oG

dpatian, ek, nstrument o doed,

sence Shares bl enisting elmraneo s

(RN e
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values as are appearing in the books of the Transferor Companies ws oo the

Appointsd Date s the following manner:

=
! Fransicrol

. Comnpany Mo, |

CONSIDERATION |
|

333,400 Broference Sharels) of the Face Valug of s, 100/

(Rupee  COnwe  Hundred) 2t a prefnm of
Rs 400/ esch (Rupees Four Hundred) of thr Transferee

Compnny  credited as pastly paid-up 2t R 754 (Rupees

Sevemy Five) at a partly paid up pramivg ol Ka. 100 sach
(P res Theee Hundred) b each preforence shanhiolder of
the Teansferor Company 1o |, holding paid up proicranes

sharcs in Transtoror Compaoy Moo L as on the e o Trawe,

in proportion of their holdirg in Framsteror Coapany Ia b

Transteror

VU onipany Mol

2.81 466 Preference Share(s} of {ie Faaow Vatoo of s 1005

(Rupees Onez Huadred) @ & promium of Re 4000 vach

(Rupees Four Hundred) of the Trapsivies Danpaty SESELE

1
i ) " i
Cay partiy pmideup ai Re 03 {Fupees Sevents Five)oaia
i
Cparrdy paud ap premiuny of Rs 300 et i Bansss el
e : : | i
CRandel) o s preforene Al Vroowtnonn
3 !
CCommpany Moo L debdinge paid o nodteran wer m
Clracsferor Uomipany Mo the Aeviie Lia ;
Cprepnten af e alding ottt O T !
i

|
|

CTrans fevos Compnny oo » e e lianieiee G

T mxgieashy clunlivg S o ans Lo e

Transforay Company Mo 5wl oo Te

sharcholder of Transteror Com

e wnd theretore e shares sl b denie,

{
i
i
; Cnmany Ny
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party pawd-up we parily paid-up ar B 707 (Rupees Seventy |
[ Five) at a partly paid up pretuum of Ry 1000 cach {Rupees

| Three Hundred) o each preference shureholdsr of the

: Transferor Cérilpany No. 3, hoiding paid up preference

" shares i Transferor Company No. 3 as on the Recond Daie,

i1 proportion of their holding in Transferor Company No 3.

TTransferar

Cllampans Mo
i

AEUIERNER S FE TSI

Ly

il

Rupees Hundred) at & premicm of Rs 400 cach (Rupess -

C&0,000 Praterence Share(s) of the Face V- lie of W5

an iy

fo il

Four Fundred) of the Trangferee Compary credites

L

patd-up partly paideup 2t R, 754 {Rupees Seventy Tieed ata ‘
Coartiy pad ap premuum <f Bao 3005 sarh (Rupess §hree

Hundred) to euch preference shareholder oy the Transfcme%

omgany MNeo 5, holding pad wp avchorenee shates

o

Tancteror Company Mo, 5 oas on the decerd Date, b

Lonppany el i

cropersion of their holding m Transfores

cin L eguity shares andfor prafacenar Soacon, iy

Pmeney, ey, made byt et

dw Treenstoms Coppaies and i

Svimect grieinded by any of the Traasfores Coimpinilty oG ihs

soany andfar vioe versa amdise ccresese bt the T

v hecnning il 0 el an e
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(he fresh equity shares and Preference Shares 1o be issved and aliousd in tenns
bereof will be supject o the Memorandum snd Anicies of Associados of the
Mansferee Comypany and shall be de_emed te b in compliance with Companies Act,
1956, and other poifications, guidelinss Issued by the SWIOTY/ re S ulatory imtharities

m india

Where frosh equity shares andsor Preference Shares of the Transferee Cormpany are

1o be allone! to lairs, executnrs or administrators or, as the cuse may be, to

succersars of deceased equity shareholders and/or prefersnce shareholders of the

Transferor Cumpanies respectively, the concemed heirs, exrettors, administaiors or

successors shall be obliged to produce evidence of title satisfactory to the Roart of

Prreetors of the Transteree Company.

Fhe equity shares andéor Preference Shares 1o ke sssued by the Trenslecre Company,
inserms of clavi © | and 8.2 herein above, shul| 1 issued in phvsical furm 1o 4l the

eytity srcheide andfor the preference shacessiders of the reLeGl v Uransd;

Tumpies. U o omore share cerificatels) shadl be

Ll

P G e e by the Beand of Directors of Franstoree ©onmane

! VLY

sl eovdny sl

der andior prefereace sharshabier of e Trasfon L onopaniss

wrespect of alt i s gaity shares and/or Prefer

ve Cumip s tens of te Schope

I TRIFRTI

v cerdinates tor the cquiiy shares wl’or P

ot o the Se s e the share certiDeates alie

Py the wgpaty shi

iy praterencs - wrcholders of the Transive. ! DI AN EIN
Lol Al
INUREAAE N AL 1HORISED SHANRE CAPILUAT

et ey e efTesl the acthes el somts e wal e

L I T R S e AT A L

SRR N v”%” .
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shall sand combined with the authorized share capital of the Transferce Company
andt sccordingly te Memaorendum of Assodistion of the Transferce Comparny shall
amomsaticaily stand amended and the words and Dgures n Cliuuse Youl the

Memorandum of Association shali be substituted to read as follows:

“The Authorised Share Capstal of the Company is 28.62.00,000 (Rupees Twenty
Mine Crores Sty {wo Lacs) divided inte 2,05,50.000 (Two Crore Fuve Lacs Fifty
Thousand} equily shares of Rs, 10/ each (Rupees Ten) and 97,000 preference

siaces of Rs. 100V sach (Rupees One Hundredy”

Tha filing fee and vamp duty already paid by the Transteror Jompanizs @ 1t

arthonzed share carocal, which is being cambined with the authesized shas capi:
a1 the Transferee ' - apany o erms of the preceding clause 7.1, shull be demiped W
Bave oo Lpaid b the ransferee Company amd ateidingly, the Transivres
{'vmpany shall not e required 1o pay any fee / stamp duty on tne suthonized snare

swwever, the Transferee Campany shalt tile ne amended copy

Saptal su g

S Menoradui o Assaeiation and Artleles of Assosiation wot i RO s

di otk the aame an

ved v HOKT -

Ceeeod o 30 dus s Sara the Effective Date

s Bereby elanin. ez the consent of the sharehoiders of the

Poo onchemie shoe devisd e beosuffictent Jor the pusposes ef effon

sopmdien sopcie <o Clarse 7 and no furthe rescdutionds umder Yot

o FLtSevne o o0 o any wthe apphiceble poovione ol o A e [ERT
e Lo e 1yninsed.,
poreaudred. e Lo eree Company shall ke ppreinaly SIEDS R NS Gl
Canaered Whare can s on cr betors the Effsctvs Ui seoar o i mniioaem
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3. ACCOUNTING $TREATMENT IN THE BOOKS OF THE TRANSFEREE

L ONMPANY

8.1 The amalgamation shall be sccounted for in the books of accaunt of the Transferee
Jompany according 16 the purchase mnethod under “Agscounting Sndard (AS) 14
Aceounting for Amsigamations” as notifisd by Minismy of Corrorate Adfalrs vide
Notification Mo, (3.3 R. No. 739(1) and more pasticulary as specified hercunder:
al The amalgarmation of the Transferor Companies with the Transferee
Company i+ accordance with the provisions af section 2 (1B) of ihe
Income Tax Act, 1961,

b All the Assert and Liabilities of the Transferar Companies tensierred 1o the
Vransferer Cempany shall be recorded at the tair valus, prevailing as un the

Anpomsied Urate, determined in terms of the repor subnitied by e vuaer

o Urmhern, oo i Scheme becoming effective, the Ivansfzree Company shadl

el om the

prepare conseidaied accounts 83 if the mrmalgamatien Hiu
Appotnted Lime el Comequently, all the ransactiong etfected by the

BRESI

Prangliveor + ampanits, unoor afler the Apnpoinied Date wel e RIS

Cton. in omsnees of diesnoen,

bz oo b bl nal amited o Uw

L gl purchase of wpy o B Swnh G Lrensierar
. Wil ke meerporalid vECagaineG PATCRNR F BNUEEN L=

Vossbis sino. o of e Tranndores IR ETE Coen FRARTE VO

< the Transferer Company itsell.

3 Captter e difference between the contiderntion ab ey Clavee 6.0 2l

Lol L e i U apgregate value ol AR e IR

the oo taes o the Pransteror Deorohatoe e RTRE L ORI PR N AR N TH
Lo a0l csking oo consalera ot B aanie Patien. o b e
it Chwegi the ratsterar Cootaaiivs srreese anedion

i e e }r;-|:|\;i'i."'~"-' P AT BRTE TE RS R 4 SERYC I S
C o wm e ForGUILD BUILT ZRS PYT. LTD.

DirectefiAuth. Signatory
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Campany, &= e case may be or 1o be recorded in any other manaer as

penmissible

Tre Transferee Company shall credit to its share capital account, the

ci
aguregate tuce vatus of the equity s;lijares and the Prefecancs Shares ssued by
it pursuant ¢ this Scheme. The pretoivm on issuance of equity shares andror
preference shares, sssued pursuant 1o Clause 6.7 and Clause 8.2, shall be
reeorded ar o securitics premium account n the hooks .{ e Transferes
Uiy any

23 Reguction and cancellation of share capila, cither equity or preference, if
effectuated @ terms of the Scheme shall slso be deemed o be in compiiance
with tise pre o edons of sections 100 to 103 and other applizable provisions of
the Act ani rules and repulatons made there wnder upon the eheme
secomiag istive. Vurher, the Transferee Compary shail not be required w
wi tre wond: Cend reduced” as pant of it corporale nase and st
HRRETERYS |

u CONDUCTE OF B SINESS UNTIL THE EFFECTIVE DAY

fading the ffeetive fane

et Sore o Appearited Datz and up te ar

Pl Troistorsn Conpamies unadenlake 10 presorve and ey on ils businvzs, with

icasunaie difrgesov amd Luamess prudence,

aobcarey on and be deeme L e varsed on sl baseness

rarato !
NS avouttst ofand in rusl for the § st - Uy
e s e [P TN e

For GUILD BUILT ZFPVT. LTD.

I

i

Director/Auth. Signatory
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or losses arising or incurred {inclading the effect of taxes «f any thereon) by

Transferor Cormpanies, shall for all purposes, be trested as the prefits! cash, 1axes or

Hasses, as the case (nay be, of Transferes Company;

AR Al giwretions and deplations ta Transferor Compantes shall be (o sad cu ascount

of Transferre Compﬂny;.

Q.o Any of the rights. powers, suthorities, privileges, attached, relm=s or paraming i
ar exerciged by Fransferor (Jompanies shall be deemed 0 have been exercised by
* Transferor Comparies for and on behalf of, and in wust for and as an ageat of
Trinslerer Company Simiarly, any of the obligntions, duuss i commiraents
mtaehed, welated o prrtanitag 10 Transferor Compantes that pave been b wiaken
o sbschanged by Cansferes Company, shall be deemed to have been underiaien
tar and oo behalt o and as an agent for Transferes Company,
G Iy case any wanssction of sale of assets (meluding the wvesiments hold by '
Sransieres Contparies) tahes place during the interegeum period, speciiinlly ai
R TR “od Drre uptor the Bffectve Dacz, such wsset anai) be deemed @ :
whed e books of the Transferss Compiay in
it ©an thereatter sold by the Tronsfigae ©Compmy ds= .
o [ wnied e and Gl the Bfearive Date, @l delns badbilies, 3
i | il Vobilpations incuermd, d e, ol R lranangs A8
e sl anes waethes e ol provided ke bocs o Ty
Compvnas, cadoab debusy habilites, doans raced ann weed, Lunbnes e
ehligation, manres dohes and obligauony refunag ibesetn whieh ancs or seorie o )
conprecs Lept o oon or after the Appeinted Blase on aceordaice Ly
soavimie il be g ed B be the debts, Rabilities, cins st et v s
colebl ke e v s angd obgatiens of | anslores Carnoan .' B S PVT LTD'
a., For GUILD BULLT %]
B
4

riAuth. Signatory
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m STAFE, WORKMEN & EMPLOYEES

100 O tne Scheme becoming effective, ali s1aff, workmen and ¢mployess at Translevo: _
,‘ Companies in service on the Effective Dav shall be deemed w have become st ‘
workmen and employees of Transferee Co:ﬁpany respecuively wit effec: from e r
{ Appainted !‘J:.\:-; wirtout any break, discontinuance or interuption in their service
; ad on e basis of eoapnuity of service, and the ternis and condiveas of tew {
E cmployment with the Transferee Company and shall not be iess favorable than !
! hose aprlicable 3o them with reference to Transfero: Companses, on the Eifecnve
Tiale, }
! |
{ ;
: |
§ s Farher, o s waps wsby provided that, on the Scheme bcomiag efictve, e :
i i

providest fund, grewuity fund and pension and/ or st perEnnuation yuad o &y other j
speial lund ar truss created or existing lor the bienefli of Dwerkmen aad

ather employess ot Transteror Companies, shall becorae the trusts funds of
Pransleves Compaay, for ail purposes whatsoever -h rebaiion to the administanon

OIS IVER LR O

ar onersion of sazh fund or funds or 40 releion 1o the Ob

A or fuads o accardansz wrhthe DEVISIONS

sontihetoong py o said B

g e o ool e respective trast deecs o epy 13 Hhe

Vool b s o pewners and obiypetions of Transferor Lannatas, 1
fer s Toard w10 an shall breome those of Trassfu s Canspans W0 RIS

duit e cepeiess of the s workmen and gmpiovan. I RS

St et e e g boen gaatinuous oy th

il

*mabic the tresiees of provideit tad vt

sepEte] i S T UL fund tests weoanerd e

Do ity el the sguiremests of butiy e

preome ny lews, i apphicable, eansequent upen 1Ry vesang i [
crphoae ot otme Sransfores Company as prov juid bt ut

[ A [EE MO gy erne andor sumlar lenmd

(T For GUILD BUILE TH yPVT. LTD.
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11 INCREASE [N BGRROWING LIMITS

Upon the Scheme comung intw effect, the borrowing limits ¢ the Transfriee
Company in 1erms of Section 293(1)(d) of the Act, shall without uny further act or
deed, stand enhanced by an amount equivalent 1o the authorised borrowing limits of
the Transteror Companies, such limits. being incﬁmcmal o the xisting Emits of
e Transferee Company, Taess limils a5 enhanced may tiereaflor be inersased by
the Teaasteree Company from flime o dme by obaming sanctich from s

sharetolcers 1n acocrdance with the provisians of the A,

i LEGAL PRIUVEEDINGS

With effecr fretn he Appointed Date and up o and inchiding the Fifective Dute:

(e Al isna’ and W esessient proveedings oappeals of whatsoover nawre by or

swalaed Transtens  ompawes respectivaly pending sndior ansing vooo0 s e

zeluting 1o Transteror Compaaiva, shall be vantis ior

Appainied Date

ahuntih the ifeetive Date as desived by the Tansioree Dompany . As aud

Pt Tage, the legal and tax procescings £ appeals Shall be centinued
[t N wotne Tranaferes Compay Prachs
y W A L oo nooed by aned

LS aesprively Furtie, 3
clietd o be S WY PG el the
Secorun by o conwasd s Schetne
i [ S S S T TS ) s have all E\'L'.Ei! [ S A At caied oy

At Cnonmt s Uompamies, petoreesd o in Ciaaes o T anee

wnd e hoe U game goy

S ns, Dpate oo Clonpany b the exciuston of Tran,

For GUILD BUIL

Direct
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13 ¢ ONTRACTS, DEEDS, ETC :
£
| 3
i 110 Upen the zorning inic sffect of this Scheme and sunject 10 the proviswng of s §
: Soheme, all coniracts, deed:, bonds, agreements, schemes, urrangoments snd other [
:
! instrumments of whatsoever hature whether pertainiag © wnmovably preperties or 5
i sthervase 1o which any of the Transferor Companies is a penty or 1o the benefiv of
;
]

which Transferor Compenies may be eligible, and which are subsisting or have

i
g elTect nmmediately before the Effective Date, shall contnae in ful. toree and eftect i
i 2o against or oo tover of, ey the vese may be, Transferee Company and may be
5 . H
enfuroed as fully ana effeciually as if, mstead of Trangferer Companies. Dransrerse |
E

Company had bien a ety or beneficiary or obligee thaieio g1 there under

132 For the averdance of deabt and withom prejudice o @ie generality of (hw foreguing,

ey ufd o,

is caried that Lsen the conmng into effec: of ddus Sobe

neemsaiond, leenses, sentifivales, clearances, authonties, pewes ol ae

swiovar exers 2o fsvour of Transferar Companios st stand e

G Transtorse Compaoy, &5 f the same were crignally goen by, s

v Favonr o Transferee Company, amd ‘Lansferer Company shin

coeand By oche termay oareof, e obligaticss and dunws ere under

Peaeitts unades e ssine shall be o oavailable w TeaneDees Clompany e

all treake eppizeations snid do alh sach wd e thl

p

o b e sirary il relevant wpprovals from e vonecres

sy b ceessacy I tins behalf

14 SAVEING OF CONCLUDRED FRANSACTIONS

ol the oassels,  fabilces et b

et Dby ondues By agminst T

O PRSI PR HLIEEN SEF T T P ) SIS TR P T P

i .Fo‘rl GU"—D B; u”'-'wi

Director.
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Transferes Company accepts all acts, deeds and things done and exccuted by and?

o an behatf of Transferor Companies, as acts, desds and tings done and sxecuted

by and on behalf of Transferce Comgany.

13 DISSOLUTION GF TRANSFEROR COMPANIES

1 The Transferor Coinpanies and the Transferee Comprny sludl alss sake such other
svlows iy be necessary or expedient 1o give full snd formal effent 1o ihe
rrevisions of the Scheme

P The Transferor Cormwpanies shall stand dissolved on the Eectvs Usic i terms of
his Schome, without the process of winding up.

Lx Eprw e acheme kg ettect and after dissolution ol (e [rana e Congaies,

e Hoard af Darecies of the Transferee Company is hereby wathorized © taice

S1ops as 1dy be acczssary desirable or proper W resolve ane guestens, doubta, S

detfiovay whether b reason of any Orders) of the Lo o vy, Ok

iy O orltenwse acsing oud of or ancor st

1 COSTS, CHARGYS & EXPENSES

st e Lo Insluding duties, bevies and v otk o

voagrend) ansig odr of, or seorred

BHIAHE A My chems und matters incidenind e, sl Be hore by e

Poarmlore st

For GUILD BUILL 233 PVT. LTD.

or/Auth. Signatory
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PART 111

GENERAL TERMS AND CONBITIONS APPLICABLE FO THIS SCHEME

17. APPLICATION T4 COURT

Pansferor empaes and Trangferee Compaoy shall, with all reasonable dispaich,
ke a;:phf;utiuua’p:’titiﬁns under Secrions 391394 and other spplicable prov.sions
of the Act to the High Court of Punjab & Haryans Sudiopture wl Chaodigaeh w
NCLT or aay other appropriate suthority, for sanction of this Scheme under Lhe

srovisiaing of Laew

1% MODIFITATION 011 AMENDMENTS TO THE SCHEME

Cmaferes Compinees and Diansferce Company, thi ngn s ve necies Hoand ol

Virectors cwhicn oo elude any commitee aubonzed by cne Bosd ks

Feg ) oy as s arne toone on betad! o slb e

oot tipe Sutorne s w sl

Svatas that the vt andiar any ofher ey o de s BE e
Spoag e WHWR o otherwise D sonsudered neooveay sbucsat og anpoepniate

£ rnane s s Compedigs, and Transferee Cumnai o thigs o

cattomdoad tosaie sl wuaa

oo representaibies, be and are
A oan guay beonros sary, desiraisic or proper o srsdhe any fova g, dhlfeuines o

Casun Of e e err . e L A e

PIRC e St ol of s maken 3 By T b T oo ndon oy

3R AR AR H S TR ATEY A SO L

H For GUILD BUILL L/
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197  The Scheme being approved by the requimte majorities i nunber und vaiue of

siich classes of perseas ineluding the Members and / ot Creditors of the Transferor

 smpanies. and Transteree Company as may be direeied by the Sourt or any other

sompetent awthority, 25 may be applicable.
1o o [ae Scheme heing sanctioned by the Court or any other authority upder Sections g
191 to 394 of the A+t and to the necessary Order under Sectiorn 394 of the suid Act %’

being abusinedd.

113 Cerlified copies of the Orders of the Court sanclicning the Sebwemie being filed with

tie respotive [ent s rar of Companies by (he T ransferor Companies and Transferee

LUy .

144 The requisite, conscnt, approval or pemission of the Central Govermment or vy

¥ ad

St iehalors o0 segalatery anthorily inclading bl ne Hiad o Competition

piet

seapy b ine

Coamseer ol odia boany, which by lew omn e

implaimenaton o i Sehew,

FEECT OF NON-RECEIPT OQF APFROVATLY

2 H
foshe vvent o3 b snid sanctions and appovids pooginesd (0l Ul 19 not
Pty obtaeed anor the Scheme nat being salfones od o o Gt e ah
i v
. Pof e elfel, s amd eacept un pespest of any ast omadead duone o
[
.~ slampinted hets mader ofF as o any rights and” o tabilities which might lave
o sengen o gant therete and which sl be goarmed e b e el or
. i abed o outs e woificay prowidud ey he S0 s o St e addse in
I - Y
. B . R . e
[[‘ o stnd Cpree e @) L TeS{WIETIVE DAl tu fr: o [EEAH bl B
. !
WM Sr I N a0 Coets, Charpes stk oxpein o s conne. o el e
4 N L
4 B 4
' - A ' v e . e i
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o o s ForGUILD BUL- - PUT.ATD. -

Directo
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Dated this 20 Septamber, 2013,
(By the Court)

ecratary (Liquidation)
fgr Registrar(Judicial) {-
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For GUILD BU\ = =~ pyT. L7p.

Gy Yoy DirectoriAuth. Signatory
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