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IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH

C.P.(C.A.A.)/2766/MB/2018
WITH
C.A.(C.A.A.)/130/MB/2018

In the matter of the Companies Act, 2013

_ AND ,

Under sections 230 to 232 of the
Companies Act, 2013 and other appliéable
provisions of the Companies Act, 2013 and
other rules framed thereunder;

' AND _
In the matter of Scheme of Merger by
Absorption of Matrix Developers Limited
(formerly known as ‘Matrix Developers
Private Limited’) by Paranjape Schemes
(Construction) Limited and their

respective Shareholders (“the Scheme”)

Matrix Developers Limited (formerly known )

as ‘Matrix DeveIOpers Private Limited’), a K
company incorporated under the | )
provisions of the Companies Act, 1956 )

having CIN U45200MH1997PLC106328 and )
its registered office at Plot 1, Somnath, )
CTS No. 988 Ram MandirRoad, Vile Parle ) ....First Petitioner /

(East) Mumbai - 400 057, Maharashtra } Transferor Company

Paranjape Schemes (_Construction) Limited, )

a company incoi'porated under the )

provisions of the Companies Act, 1956 )




THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

C.P.(C.A.A.}/2766/MB/2018
with
C.A.(C.A.A)/130/MB/2018

having CIN U70100MH1987PLC044721 and )

its registered office at Plot i, Somnath, ) ....Second Petitioner
CTS No. 988 Ram .Mandir Road, Vile Parle _ ) /Transferee Company
(East) Mumbai - 400_ 057, Maharaéhtra )

(From now on collectively referred to as “the Petitioner Companies”) -

ORDER DELIVERED ON 24'"June, 2019

Coram:

Hon’ble Member (Judicial) : Mr. V.P. Singh
Hon‘ble Member (Technical) : Mr. Ravikumar Duraisamy

For the Petifioner Companies: Mr. Hemant Sefhi, Adv

Per : Shri V P Singh, Member (J)

ORDER

1. Heard the learned counsel for the Petitioner Companies. No objector
has come before the Tiibunal to oppose the Petition and nor any

party has controverted any averments made in the Petition.

2. The sanction of this Tribunal is soug"ht under Sections 230 to 232 of -
the Companies Act, 2013, to .a Scheme of Merger by Absorption of
Matrix Developers Limited (formerly known as ‘Matrix Developers
Private Limited’) by Paranjape S;:hemes (Construction) Lirhited and

their respective Shareholders (‘the Scheme’).

3. The Petitioner Companies have epproved the said Scheme by
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and after that, they have approached the Tribunal for sanction of

the Scheme.

4. The First Applicant Com'pany is engaged in the business of
construction and deQeIopment as builder and developer of township
comprising of residential & commercial units, amenities supporting
the township schools and hospitals etc. and the Second Applicant
Company is engaged in the business of prometion, construction and
development of integrated township, residential & commercial
complexes, multistoried buildihgs, flats., houses, apartments,

shopping malls etc.

. The Appointed date fixed under the Scheme is 15t April- 2017.

. The rationale of the Scheme is fhat thé Transferor Company and
Transferee' Company' are under the same control and management
of the Paranjap'e Group, Pune, which is engaged in the real estate
development business. As both the companies are under common
control and management, it is proposed to amalgamate Matrix
Developers Limited (formerly known as ‘Matrix Developers Private
Limited’) with Paranjape Schemes (Construction) Limited. The
proposed amalgamation will be beneficial to the Transferor
Company,' fhe Transferee Company, their respective shareholders
and crediters, employees and other stakeholders and will have the
following benefits:

a) Integretion of business operations.

b) Synergies in operation .ar_ising from the consolidation of various

projects leading to efficient utilisation of resources.
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c) Greater efficiency in cash management of the amalgamated
entity, and unfettered access to cash flow generated by the
combined business which can be deployed more efficiently to
fund growth.opportunities.

d) Garner the benefits arising out of economies of large scale and
lower opereting costs.

e) The pooling of talents in terms of manpower, management,
administration etc. to result in savings of costs.

f) Avoidance of duplication of administrative functions, reduction in
multiplicity of legal and regulatory compliances.

a) Integrated operational and.mar‘keting strategies, inter-transfer
of resources/costs will result in optimum utilisation of assets.

h) Bring Lmiformity in corporate policy. |

i) The benefit of oberational syneréies to the combined entity and
greater leverage in operations, planning and process

optimization

. The Counsel appearing on behalf of the Petitioner Compaﬁies further
states thaf the Petitioner Companies have complied with all the
directions containeld in order dated 17* May 2018 passed in
Company Scheme Application No, 130 of 2.018 by this Tribunal and
that the Company'Scheme Petition has been filed in consonance
with the order passed in  abovementioned Company Scheme
Applicatioﬁ and the First Petitioner Company has served notices

upon all the Regulatory authorities namely (i) Regional Director,

Western Region, (ii) Registrar of Companies, Mumbai, (iii) to the
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creditors and to those unsecured creditors having value of
21,00,000 or more and the Second'Petitioner Company has served
notices upon all the relevant regulatory authorities namely (i)
Regional Director, Western Region, (ii) Registrar of Companies,
Mumbai, (iii) to the concerned'Income‘ Tax Authority and (iv)
Securities . and Exchange Board of India ('SEBI'). Moreover, the
Petitioner Companies undertakes to comply with all statutory
requirements, if any, as requ‘ired under the Companies Act, 2013

and the Rules made there under whichever is applicable,

. The Regional Director has filed his report dated 14th September,
2018 stating therein that, save and except as stated in Paragraph
IV of the said Report, it appears that the Scheme is notprejut:_iicial
to the interest of sh'areholders and public. In paragraph IV of the

said Report, it is stated that: h

(a) In addition to- comp!iante of AS-14 (Ind AS 103), the
Transferee Compén v chall paés such accounting entries which
are necessary for connection with the scheme to comply with
other applicable Accountihg Standards éuch as A5-5 (Ind AS
8), etc. *

(b) As per Part;A, D_eﬁnitions & Share Capital - Clause 1.4 of the
Scﬁeme. "Effective Date” means the last of the dates on
which all nécessary .-*;"ondit_ions, matters and filings referred to
in. Clause 17 .hereof “have. been fulfilled and necessary
consents, approvals, sanctions ¢.nd orders referred to therein

have been obtained, passed and completed. Any reference in

this Scheme to “upbn the Scheme becoming effective”
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of the Scheme” shall mean the Effective Date. Further part-

B, Clause-6 of the Scheme. Operative Date of the Scheme:

The Schem_e, though effective from the Appointed Date, shall
become operative from the Effective Date. In this regard it is
subniitted that the "Effective Date” and “Operative Date of
the Scheme” shall be 1%t April 2017 and not as specfﬁéc.i'fn

the above-said c;lauses of the scheme;

(c)As per Part-B-Clause-12.7 of the Scheme-Accounting
Treatment in the Books of fransferee Company it is stated'
that "If and to the extent there are inter-corporate Ioéns,
deposits or balances as between the Transferor Company and
the Transferee Company, the ubligations in respect thereof
on and from th'é Appointed Date, shall stand cancelled and
there shall be no bbligation / outstanding in that behalf”, In
this regard it is-submitted that s-uch adjustment as mentioned
shall be restricted to up to the Appointed Date and not after
Appointed Date, i.e. 15t day of April 2017;

(d)As per Part-B, Clause -13 of the Scheme-Increase_,,in
Authorized Share Capital of the JTransferee Company' and. the
feé if any payable by the Transferee Company shall be by the
provisions of Section 232(3) (i) of the Companies Act, 2013;

(e) Both the Transferor and the Transferee Companies are in the
Real Estate Devé!opment Business. Hence, they may be
directed to clarify the appliéabiiity of the Real Estate
Regulation and Development Act, 2016 with Maharashtra
Rules and Regufat;on 2017.

(f) Given observation made by ROC vide his report mentioned at
para 12 above Hon'ble NCLT may kindly direct the Transferee
Company to file MGT-7 and AOC-4 for the Year endmg as on
31/03/2017;
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(g) Honble NCLT may kindly direct the 'petitioners to file an
affidavit to the extent that the Scheme enciosed to Company
Applicatioh and Company Petition, is the same and there are
no discrepan_cy/any change/changes are made, and liberty is

given to the Central Government to file a further rep
required.

ort if any

. In response to the Report of the Regional Director, the Petitioners

have filed an Affidavit in rejoinder dated 14t May 2019 and have
clarified that:-

10.In so far as observations made in paragraph IV (a) of the Report of

Regional Director is concerned, the Transferee Compahy in addition
to compliance of AS-14 (IND AS—103),' the Transferee Company

shail pass such Accounting entries  which are necessary in

connection with the Scheme to comply with other applicable

Accounting Standards such as AS-5 (IND AS-8) etc., to the extent

appiicable.

11.1n so far as observations made in paragraph 1V (b) of the Report of
Regional Diréctor is concerned, the Petitioner Companies submits
that in accordance with hthe provisions of section 232(6) of the
Companies Act 2013 and cIaUse 1.2 of Part A of the Stheme Zlearly

indicates that 1 April, 2017 shall be the appointed date "ahd the

scheme shall be deemed to be operative from such date.

12.1n so far.as observations made in paragraph IV(c) of the Report of
Regiohél Director is cdncérned, the Pétitioner Cornpanies confirms
fhat the adjustment meﬁtioned in Clause 12.7 of Part B of the
Scheme shall be restricted to up v the Appointed Date ah.'d. not

after Appointed Date, i.e. 1%t day of April _2017.



THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH

C.P.{C.A.A.)/2766/MB/2018
with
C.A(C.A.A)/130/MB/2018

13.1In so far as observations made in paragraph IV (d) of the report of
Regidna! Director is concerned, the Transferee Company
undertakes that the Authorized Share Capital of Transferor
Compan;'/ shall be merged with that of tﬁe Transferee Company,
and the fee- payéb[e by the Trénsferee Compan'y shall be in
accordance with the provision of Section 232(3)(i) of the

Companies Act, 2013.

14.1n so far as observations made in paragraph IV (e} of the report of
the Regidnal Director is concerned, the Petitioner Companies
submits that tﬁe Transferor Company has 2 projects in Pune, and
the Transferee Cdmpany has ‘11 projects in Pune which are
registered with Maharashtra Real Estate Regulatory Authority
(*MahaRERA’) under the Real Estate (Regulation and Develppment)
Act, 2016 (‘the RERA' Act". Hence, the Petitioner Companies

confirm that the provisions of the RERA Act apply to it. _

- 15.1In this regard, the Transferor Company submits that it has obtained
written approvél from MahaRERA under the RERA Act for transfer
of the under cdnstru_ction projects, rights and liabilities from the

Transferor Company to the Transferee Company.

16. Further, there is no requirement for the Transferee Company to file
any docu‘ment under the RERA Act and obtain approval of Maha
RERA as per Maha RERA Circular No.11/2017 dated 8% November
2017 since the requirements to obtain approval is on the Tranéferor

Company and not on Transferee Company.

17.1In so far as observations made in paragraph IV (f) of the Repo

Regional Director is concerned, the Transferee Comfp
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undertakes to file MGT-7 and AOC-4 fof the year ending as on 31

March 2017.

In so far as observations made in paragraph 1V (g) of the Report
of Regidnal Director is concefned, theA Petitioner Companies
humbly submits that the Scheme er;closed to Company Application
and Company Petition, is one and same and there is no
discrepancy/ any change/ changes made and the said Scheme be

given to Central Government to file further report, if any required.

The ‘observations made by the Regional Director have been

explained by the Petitioners in Para 10 to 18 above.

Further, in this relation, the -Regional Director has made a
supplementafy report in this matter on 13t June 2019, stating that
the reply of Petitioner Compénies appears to be satisfactory. The
clarifications and undertakings given by the Petitioner. Companies
are at this moment accepted along with the supplementary report

of the Regional Director.

It is further stated that the Official Liquidator has filed its report
dated 07 August 2018 with the NCLT, among other things stating
herein that, the affairs of the Tl;ansferor Company have been
conducted properly and _the Scheme is not prejudicial to the interest

of the public.

From the material on record, the Scheme of Merger by Absorptlon
appears to be falr and reasonable and is not in violation of any
provisions of !aw and is not. contrary to the public mteres* And

hereby thlS bench, to the Petitioner Compantes do order that
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(a) All the Transferor Company Liabilities including taxes (including
advance tax, TDS, GST) and charges, if any, and duties of the
Transferor Company, shall under Section 232 of the Company
Act, 2013, be transferred to and become the liabilities and duties

of the Transferee Company. |

(b)The pending proceedings against the Transferor Company shall
continue against the Transferee Company. The sanctioning of
the Scheme shall not ditute the action taken by the Comp.etent

Court against the Transferor Company, if any.

(c) The clarifications and undertakings given by the Learned
Counsel for the Petitioner ‘Companies to the observations made
in the Report of fhe Regibnél Director are cons.idered by this
Bench, and those are at this moment accepted. Subsequently,
this Bench at this moment directs petitioners to comply w11th the
statements that th.e Petitioners undertakes herein.

(d) The consideration of the Scheme shall be as follows:

- The Transferor Company, being wholly owned subsidiary of

Transferee Company, upon the scheme coming into effect,

no shareé of Transferee Company shall be issued, zad the

entire equity shares heid by the Transferee Company in The

Transferor Company shall stand cancelled and extinguished.

The share certificates, if any, and shares in an electronic form
representing the shares held by the Transferee Company and
its nominee in the Transferor Company shall be deemed to
be cancelled without any further act or deed for canctllation
thereof by the Transferee Company and shall cease

‘existence accordingly.
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(e)The Transferor Company shall be dissolved without winding-up.
(f) Any person interested shall be at liberty to apply to the Tribunal
in the above matter for any direction that may be necessary.
(g)The Scheme is sanctioned at this momeht, and' thre Appointed

date of the Scheme is fixed as 15t April 2017.

23.Since all the requisite statutory compliances have been fulfilled, the

Company Scheme Petition ﬁled'jointly by the Petitioner Companies
are made absolute ‘in terms of prayers made in CSP No 2766 of

2018 of the Company Scheme Petition.

24.The Petitioner Companies are directéd to file a copy of thi§ Order
along with.a copy of the Scheme of Merger by Absorption with the
concerned Registrar of Companies, electronically, along with E-
Form INC-28, vﬁthin 30 days from the date of receipt of the Order

from the Registry.

25.The Petitioner Companies to lodge a copy of this Order and the

Scheme duly certified by the Designated Registrar, National
Company Law Tribunal, Mumbai Bench, with the concerned
Superintendent of Stamps for the purpose of adjudication of stamp

duty payable, if any, oﬁ the same, within 60 days from the date of

receipt of the Order.

26.Each Petitioner Companiés to pay the cost of ¥50,000/- to the
Regional Director, Western Region, Mumbai to be paid within four

weeks from the date of receipt of the Order.

27.The Transferor Company to pay costs of ¥50,000/- to the Official

fsmf‘&

Liquidator, High Court, Bombay. The cost is to be paid within ﬁagmm oy,
. e
\» /2
weeks from the date of the receipt of Order. § T %
. e B =
) g
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28. All authorities concerned, to act on a copy of this Order along with
the Scheme duly certified by the Designated Registrar, National

Company Law Tribunal, Mumbai Bench.

29.All concerned regulatory authorities to act on a copy of this Order
along with Scheme duly authenticated by the Designated Registrar,

National Company Law Tribunal, Mumbai Bench.

sd/- . sd/

RAVIKUMAR DURAISAMY, : V. P. SINGH
Member (Technical) , Member (Judicial)

Date: 24th June 2019.

Jenny Dsouza - Steno

Certified True Copy
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AssiseaidRegistrar

National Company Law Tribunal, Muibai Bencpe




SCHEME OF MERGER BY ABSORPTION

OF
MATRIX DEVELOPERS PRIVATE LIMITED
BY
PARANJAPE SCHEMES (CONSTRUCTION) LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

The Scheme of Merger by Absorption is presented under Section 230 to 232 of the
Companies Act, 2013 (“the Act”) and other related provisions of the Act and the Rules

framed thereunder for the amalgamation of Matrix Developers Private Limited, the
Transferor Company with Paranjape Schemes (Construction) Limited, the Transferee

Company.

TRANSFEROR COMPANY

MATRIX DEVELOPERS PRIVATE LIMITED was incorporated on 5% March 1997 by the
Registrar of Companies, Mumbai under the Companies Act, 1956, and its Regisiered Office
is situated at 1, Somnath, CTS No. 988 Ram Mandir Road, Vile Parle (East) Mumbai - 400
057, Maharashtra, India. It is engaged in the business of construction and development as

builder and developer of township comprising of residential & commercial units, amenities

supporting the township schocls and hospitais etc. Matrix Developers Private Limited is a
wholly owned subsidiary of Paranjape Schemes (Construction) Limited and currently, Matrix
Developers Private Limited is in the process of converting into a public limited company.

TRANSFEREE COMPANY

PARANJAPE SCHEMES (CONSTRUCTICN) -IMITED was incorpofated on 18t
September 1987 as a private limited company by the Registrar of Companies, Mumbai
under the Companies Act, 1956 under the name and style "Paranjape Schemes
(Construction) Private Limited. Subsequently, it was converted into a public company and
name was changed to its preseit name and a Certificate of Change of Name was issued by
the Registrar of Companies, Mumbai on 13™ April 2005. Its Registered Office is situated at
Plot 1, Somnath, CTS No. 988 Ram Mandir Road, Vile Parle (East) Mumbai - 400 057,
Maharashtra, India. It is primarily engaged in the business of promotion, construction and

development of integrated township, residertial & commercial complexes, nmultistoried

buildings, flats, houses, apartments, shopping mayls etc.
RATIONALE FOR THE SCHEME

The Transferor Company and Transferee Company are under same control and
management of the Paranjape Group, Pune, which is engaged in rea!l estate developmest
business. ‘ - | a-l 3
Paranjape Schemes (Construction) Limited holds 100% of equity share capjtal qsfaFﬂ;trl;
Developers Private Limited. . ‘ o



As both the companies are under common control and management, it is proposed to
amalgamate Matrix Developers Private Limited with Paranjape Schemes (Construction)
Limited. The proposed amalgamation will be beneficial’ to the Transferor Company, the
Transferee Company, their respective shareholders and creditors, employees and other

stakeholders and will have following benefits:
(a) Integration of business operations.

(b) Synergies in operation arising from consolidation of various projects leading to efficient

utilization of resources,

(c) Greater efficiency in cash management of the amalgamated entity, and unfettered
access to cash flow generated by the combined business which can be deployed more

efficiently to fund growth opportunities.
(d) Garner the benefits arising out of economies of {arge scale and lower operating costs.

(e) Pooling of talents in terms of manpower, manugement, administration etc. to result in

savings of costs.

(F) Avoidance of duplication of administrative functions, reduction in multiplicity of legal
and regulatory. compliances,

(g) Integrated operational and marketing strategies, inter-transfer of resources / costs will

result in optimum utilization of assets.
(h) Bring uniformity in corporate policy.

(i) Benefit of operational synergies to the combined entity and greater leverage in

operations, planning and process optimization.

The creditors whether secured or unsecured are not affected by the pro'posed
amalgamation as their debts will be duly met.

The Scheme is divided in the foliowing Parts:

Part A - deals with Definitions'and Share Capital;
Part B - deals with Merger by Absorption of Matrix Developers Private Limited by Paranjape

Schemes (Construction) Limited;

Part C - deals with General Clauses, Terms and Conditions.

PART A - DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS
In this Scheme, unless inconsistent with the subject or context, the following expressions
shall have the following meanings:
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1.1 "Act" or "the Act" means the Companies Act, 2013 and appliga
thereunder including any statutory modifications, reenactment§
thereof.



1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

“Appointed Date" for the purpose of this Scheme shall mean 1% April, 2017,

"Board of Directors” or "Board" shall mean the respective Board of Directors of the
Transferor Company or the Transferee Company, as the case may be or any
committee thereof duly censtituted or any other person duly authorised by the Board
for the purpose of this Scheme. |

"Effective Date" means the last of the dates on which all necessary conditions,
matters and ﬁllings referred to in Clause 17 hereof have been fulfilled and necessary
consents, approvals, sanct.ons and orders referred to therein have been obtained,
passed and completed. A'ny refarence in this Scheme to “upon the Scheme becoming
effective” or “effectiveness of the Scheme” or “upon the coming into effect of the
Scheme” shall mean the Effective Date.

"Scheme", "The Scheme" or "This Scheme" means this Scheme of Merger by
Absorption of Transferor Company by the Transferee Company for sanction or as may
be modified from time to time or as may be approved or directed by the Tribunal or
any other appropriate authorlty

"The Transferor Company" mcans MATRIX DEVELOPERS PRIVATE LIMITED, a
company incorporated under’the Companies Act, 1956, and having its Registered
Office situated at 1, Somnath, CTS No. 988 Ram Mandir Road, Vile Parle (East)
Mumbai - 400 057, Maharashtra, India. |

"The Transferee Company" meéans PARANJAPE SCHEMES (CONSTRUCTION)
LIMITED, a company incorporated under the Companies Act, 1956, and having its
Registered Office sitﬁated at Plot 1, Somnath, CTS No. 988 Ram Mandir Road, Vile
Parle (East) Mumbai - 4G0 057, Maharashtra, India.

"Tribunal or NCLT" shall' for the purpose of this Scheme, mean the National
Company Law Tribunal, Mumbai Bench empowered to sanction the Scheme as per the
provisions of the Act.

“Undertaking" shall mean entire business of the Transferor Company on a going

concern basis and shall include {without limitation):

(a} all the assets wherever situated, whether movable or immovable, tangitle or
intangible, real or personal, in possession or reversion, corporeal or incorporeal
present or contingent, of whatsoever nature, wherever situated inciuding
furniture, fixtures, office equipment, software, computers, leasehold
improvements, appliances, actessories, inventories, stock-in-trade, debtors,
current assets, fixed assets, capita! work-in-progress includisg expenses
incurred to be capitalized -and advances for assets, cash and bank balances

including all rights, title, interest, covenants, undertakings.

(b) all investments, if any, in shares, stocks, warrants, debentures, bornds and
other such securities, whether encumbered or unencumbered,
certificate form or in dematerialized form and agreements to g
assign, mortgage in relation theréto, loans and advances ¢
interest thereon.




(c)

(d)

(A

(9)

all credits, advances, loans, fixed deposits, earnest monies, security deposits,
provisions, commitranents appertaining or relatable to the Transferor Company.

all debts, liabilities, loans, advances borrowings, bills payable, public deposits,
interest accrued, contingent liabilities and all other Iliabilities, duties,
undertakings, contractual obligations, guarantees given and duties and

obligations of the Transferor Con.pany.

all powers, authorities, allotments, approvals, consents, rights, licenses, FSI,
TDR, permits, quotas, subsidies and incentives, registrations, contracts,
engagements, liberties, arrangements rights, titles, interests, benefits and
advantages of whatsoever nature and wheresoever situated belonging to or in
the ownership, power or possessmn and in the control of or vested in or granted
in favour of or enjoyed by the Transferor Company, including butAwithout being
limited to all patents, trademarks, trade names, copyrights, designs and other
commercial rlghts of any nature whatsoever and licenses in respect thereof,
privileges, liberties, easements, advantages, benefits, leases, tenancy rights,
leasehold rights, ownership flate, easements, authorizations, rights and
benefits of all agreements, goodwill, receivables, benefits of any deposits,
including any tax direct or indirect including advance tax ruid, refund
receivable, credit for minimum alternate tax, credit for Input fax / service tax
/ CENVAT credit / _CGST, SGST, IGST, tax deducted in respect of any income
received, exerﬁptions, benefits, concessions, incentives, right to use and avail
of telephones, telexes, facsimile connections and installations, utilities,
electricity and electronic and other services, reserveé, provisions, funds,
benefits of all agreernents, contracts and arrangements, letters of intent,
memorandum of understanding, expressions of interest whether under
agreement or otherwise and all other interests belonging to or in the ownership,
power or possessicn or in the control of or vested in or granted in favour of or
enjoyed by the Transferor Company.

all necessary records, files, papers, computer programmes, websites, domain
names, manuals, data, catalogues, quotations, sales and advertising materials,
lists present and former custormers, customer credit information, customer
pricing.information and zll other records, whether in physical form or electronic

form in connection with or relating to the Transferor Company and

all employees of the Transferor Company as on the Effective Date.

The words importing the singular include the ‘plural; words importing any geénder include

every gender.

Any word or expression used and not defined in the Scheme but defined in the Act shall

have meaning respectively assigned to them in the Act and other applicable laws, rules,

regulations, bye-laws, as the case may be or any statutory modification or re-enactment

thereof from time to time.

2, SHARE CAPITAL

Transferor Company.




2.1 As per the audited financial statement for FY 2016-17, the authorized, issued,
subscribed and paid-up share capital of the Transferor Company is as under:

Particulars ‘ : . Amount in INR

Authorised Share Capital:

30,000 Equity Shares of INR 10/- each 3,00,000
70,00,000 Class A Equity Shares of INR 10/- each /,00,00,000
70,00,000 Class B Equity Shares of INR 10/- each 7,00,00,000
20,000 Cléss C Equity Shares of INR 10/- each 2,00,000
10,000 Class P Equity Shares of INR 10/- each. 1,00,000
40,000 Class E Equity Shares of INR 10/~ each , 4,00,000

Total 14,1C,00,000

Issued, Subscribed and Paid -up:
20,332 Equity shares of INR 10/~ each ' " 2,03,320

64,90,000 Class A Equity shares of INR 10/- each 6,49,00,000
64,90,000 Class B Equity shares of INR 10/- each - 6,49,00,000
Total 13,00,03,320

Subsequent to 31 March 2017, there has been no-change in the authorized, issued,

subscribed and paid-up capital till date.

As on 1 April 2017, entire equity share capita! including Class A and Cl:ss B equity
share capital is held by the Transferee Company.

Further, subsequent to 1 April 2017, the Transferor Company has six new nominee
shareholders and is in the process of conversion into a public limited company.

Transféree Company

2.2 As per the audited financicl statement for FY 2016~17, The authorized, issued,
subscribed and paid-up share capital of the Transferee Company is as under:

Particulars : ' An'-.}funt in INR
Authorised Share Capitaf: )
14,85,00,000 Equity Shares of INR 10/- each 148,50,00,000
150,000 Cumuiative Convertible Preference Shareé of INR 1,50,00,000
100/- each

Total 150,00,00,000

-

ued, bscri] nd Paid —up:

©,47,33,335 Equity Shares of INR 10/- each ' :;;;@,73,33,350

Total /gﬁj?‘égﬁ,

J},‘_:\b) . )

Subsequent to 31 March 2017, there has been no change in'th .;augﬁorlzeq;;‘jssue'&,
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3.

subscribed and paid-up capital till date.

PART-B ~ AMALGAMATION OF TRANSFEROR COMPANY WITH THE TRANSFEREE
- COMPANY

TRANSFER OF UNDERTAKING
3.1 Upon this Scheme coming into effect on and from the Appointed Date, and subject
- to the provisions of the Scheme in relation to the mode of transfer and vesting, the

Undertaking of the Transferor Company shal! be transferred to and vested in or be

deemed to be transferred to and vested in the Transferee Company in the following

manner:

(a) With effect from the Appointed Date the whole of the business and the
Undertakings of the Transferor Company except for such of the assets as
specified in sub-clause (b) and sub-clause (c) below, shall, under the provisions
of Section 230-232 and all other applicable provisions, if any of the Act, without
any further act or deed be transfer-red to and vested in and de=ned to be
transferred to and vested in the Transferee Company as a going concern so as
to become, as from the Appointed Date, the assets and liabilities of the
Transferee Company and to vest all the rights, titles interest, and authorities
therein to the Transferee Company.

(b) With effect from the Appointed Date, all the investments of the Transferor
Company, if any, whether held as long term or short term or stock-in-trade
shall, without any further act or deed, be -and stand transferred to the
Transferee Company and also all the moveable assets including cash in hand,
if any, of the Transferor Company, capable of transfer by manuz!. delivery or
by endorsement and/or delivery -shail be so delivered or endorsed and/or
delivered as the case may be to the Transferee Company to the end and intent
that the property therein passes to the Transferee Company, on such delivery
or endorsement and delivery in pursuance of the provisions of Section 230-232
and other applicable provisions of the Act.

(c) In respect of the movable properties of the Transferor Company [other than
those specified in clause 3.1(b) above), including sundry debtors, receivables,
bills, credits, outstanding loans and advances, if any, recoverable in cash or In
kind or for value to be received, benk balances and deposits,,.if any, with
government, semi-government, local and other-authorities and bodies or with
any company or other person, they shall without any further act, instrument,
deed, be transferred to and vésted in and/or be deemed to be transferred to
and vested in the Transferee Company on the Appointed Date pursuant to the
provisions of section 230-232 of the Act and the Transferee Company may, at
any time after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, give notice in
such form as it may deem fit and proper, to each person, debtor or.depositee,
as the case may be, that pursuant to a2 NCLT having sanctloned the Scheme,

the said debt, loan, advance, bank balance, or deposit be paid or made good

FH

“ ARANY
MY té\?reco[‘ﬁé’r}
AN 3

or held on account of the Transferee Company as the perso
to the end and intent that the right of the Transferor Com

realize all such debts (including the debts payable by such erg"_'&n or:;?@ébositég
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(e)

(F)

to the Transferor Company) stands transferred and assigned to the Transferee
Company and that appropriate entries should be passed in its books to record
the aforesaid change. |

The Transferee Company may, at any time after coming into effect of this
Scheme in accordance with the provisions hereof, if so required, uiider any law
or otherwise, execute deeds of coniirmation / notize in favour of any other
party to any contract or arrangement to which the Transferor Company are
party in order to give formal effect to the above provisions, The Transferee
Company shall under the provis'ons of the Scheme be deemed to be authorized
to execute any such writings on behalf of the Transferor Company and to
implement or carry out all such formalities or combliance referred to above on
the part of the Transferor Company to be carried out or performed.

With effect from the Appointed Date, all debts, loans, whether s ured and
unsecured, liabilities, duties, obligaii..ns of every kind, nature and descripticn
of the Transferor Company-shall, under \he provisions of sections 230-232 of
the Act without any further act or deed be transferred to or be deemed to be
transferred to the Transferee Company so as to become as from the Appointed
Date the debts, loans, liabilities, duties, obligations of the Transferee Company
and further that it shall rot 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, loans, liabilities, duties and obligations have arisen, in
order to give effect to the provisions of this Clause.

1t is clarified that the provision of this;Scherne shall not extend tothe personal
guarantees, if any, provided by the directors of the Transferor Company which
have been subsequent to the Appointed Date either released or waived by the
parties. It is further clarified that the personal guarantees issued for and on
behalf of the Transferor Companyh‘" not waived or released will continue to bind
the guarantors

All the licenses, permits, duotas, approvals,. permissions, incentives, tax
exemptio'ns, benefits, concessions or deferrals, loans, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, rehabilitaiion schemes,
speclal status and other benefits or-privileges enjoyed or conférred upen ar
held or availed of by and all rights and benefits that have accrued, which may
accrue to the Transferor Company whether on, before or after the Appointed
Date and prior to the Effective Date in connection or in relation to the operation
of the Undertakings of the Transferur Company, including income tax benefits
credits énd exemptions under the provisions of the Income Tax Act, 1961 (or
any statutory maodification or re-enactment thereof for the time being in force)
shall, pursuant to the provisions of Section 232(4) of the Act and all other
applicable provisions, if any, withou: #ny further act, instrumeny. or deed, be
and stahd transferred to and vested in and or be deemed to have been
transferred to and vested in and be available to the Transferee Company so as

to become as and from the Appointed Date the licenses, permits, quotas,

concessions or daferrals, loans, subsidies, concessions, gran

leases, tenancy rights, liberties, rehabilitation schemes,

other benefits or privileges of the Transferee Company and haﬁ:;remél ir i
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3.2

3.3

effecti\ié and enforcéable on the same terms-and conditions to the extent

pérmissible under law.

(g) All taxes including without limitation Income Tax, Sales Tax, Service Tax, VAT,
Centrai Sales Tax, Central Goods and Service Tax law (CGST), State Goods and
Service Tax law (SGST) and Integrated Goods and Service Tax law (IGST),
Custom Duty etc. paid or payable by the Transferor Combany‘in respect of the
operations and / or the profits of the business before the Appointed Date shali
be on account of the Transferor Company and, in so far it relates to the tax
payment including, without limitation, Income Tax, Sales Tax, Service Tax,
VAT, Central Sales Tax, Central Goods and Service Tax law (CGST), State
Goods and Service Tax law (SGST) and Integrated Goods and Service Tax law
(IGST), Custom Dufy,etc. whether by way of deduction at source, advance tax
or otherwise howsoever, by the Transferor Company in respect of the profits
or activities or operation of the business of the Undertaking with effect from
the Appointed Date, the same shali be deemed to be corresponding item paid
by the Transferee Company, and, shall, in. all proceedings, be dealt with
accordingly. .

(h) Where any of the liabilities and obligations of the Transferor Company as on
the Appointed Date transferred to the Transferee Company have been
discharged by the Transferor Company after the Appointed Datc: and prior to
the Effective Date, such discharge shall be deemed to have been for and on
account of the Transferee Company. |

(i) The Transferor Company shall at its discretion give notice in such form as it
may deem fit and proper to each person, debtor or depositor that pursuant to
the NCLT having .sanctioned the- Scheme, the said debt, loan, advance or
deposit shall be paid or made good or held on account of the Transferee
Company and that thereafter the right of the Transferor Company to recover
or realize the same stands extingdished.

If and to the extent there are inter - corpe! .:te loans, deposits, receivables, payables

or balances by and between or amongst the Transferor Company and the Transferee

Company, the obligations in respect thereof shall, on and from the Appointed Date,

come to an end and suitable effect shall be given in the books of accounts and

records of the Transfere2 Company for such adjustments'of debts or liabilities, as
the case may be. For removal of doubts,'it is hereby clarified that from the Appointed

Date, there would be no accrual of interest or other charges in respect of any such

inter-corpora't_e loans, deposits or balances inter se between the Transferor

Company and the Transferee Company. '

The transfer and / or vesting of the prope,.es as aforesaid shall be subject to the
existing charges, hypothec_ation and mortgages, if any, in respect of all the aforesaid
assets or any part thereof of the Transferor Company.

Provided however, that any reference in any security documents or arrangements,

to which the Transferor Company is a party, to the assets of the Transferor Company

which it has offered or agreud to be offered as security for any financial assistance

or obligations, to the secured creditors of the Transferor Company, if an




3.4

3.5

3.6

3.7

3.8

be deemed to extend, to any of the asset< or to any of the other units or divisions
of the Transferee Company, unless specifically agreed to by the Transferor Company
with such secured creditors.
Provided that the Scheme shall not operate to enlarge the security of any loan,
deposit or facility created by or available to the. Transferor Company which shall
vest in the Transferee Company by Virtue of the Scheme and the Transferee
Company shall not be obligec to create any further or additional security thereof
after the Scheme has become effective or otherwise.
Where any of the liabilities and. obligations of the Transferor Company as on the
Appointed Date have been discharged by the Transferee Company after the
Appointed Date, such d.ischarge shail be deemed to have been for and on account
of the Transferor Company. .
All loans raised -and t;ltilized and all debts, duties, undertakings, liabilities and
obligations incurred or undertaken by the Transferor Company in relation to or in
connection with the Undertaking on and after the Appointed Date and prior to the
Effective Date subject to the provisions of this Scheme shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the Transferor
Company and to that extent they are outstanding on the Effective Date shall upen
the coming into effect of this Scheme pursuant to the provisions of Section 232 and
other applicable provisions of the Act, without any further act, instrument or deed
be and stand transferred to and vested in the Transferee Company and shall become
the debts, duties, undertakings, liabilities and obligations of the Transferee
Company.
With effect from the Effactive Date, the Transferee Company shall commence and
carry on and shall be authorized to carry on the business which was carried on by
the Transferor Company in addition to the business of the Transferee Coinpany.
The Scheme is not likely to impose any adudi.ional burden / hardship on.the members
of Transferor Company or the Transferee Company nor will it affect the interests of
any of classes of members / creditors of the Transferor Company and the Transferee
Company.
The transfer and / or vesting of all the properties, assets and liabilities of the
Transferor Company to the Tiansferee Company and the continuance of all the
contracts or proceedings by or against the Transferee Company shall not affect any
contract or proceedings relating to the assets or the liabilities already concluded by
the Transferor Company on or after the Appointed Date. o
CONTRACTS, DEEDS AND OTHER INSTRUMENTS
Subject to ali the provisions of this Scheme, all contracts, deeds, bonds, agreements,
incentives, engagements, registrations, benefits, FSI, TDR, exemptions,
entitlements, arrangements and other instruments of whatsoever nature, including
all the bids and tenders which have.been submitted and / or accepted, in relation to
the Transferor Company to whiciy the Transferor Company are a party or to the
benefit of which the Transferor Company may be eligible and which are subsisting or
having effect immediately before the Effective Date, shall be in fuil force and effect
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5.2

5.3

7.1

7.2

7.3

and/or issue and/or execute deeds, writings or confirmations or enter into a tripartite
arrangement, confirmation or novation to which the Transferor Company will, if
necessary, also be a party in order to give formai effect to this Clause if so required

or become necessary.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, ail suits, actions, writ petitions, revisions
and proceedings including legal and taxation proceedings (héreinafter called "the
Proceedings") of whatever nature by or against the Transferor Company, whether
pending and / or arising on or before the Effective Date shall not abate, or be
discontinued or be in any way prejudicially affected by reason of the transfer of the
Undertaking of the Transferor Company pursuant to this Scheme but be continued,
prosecuted and enforced by or against the Transferee Company as effectually as if
the same had been pending and / or arising against the respective Transferee
Company as effectu_a[ly and in the same manner and to the same extent as it would
be or might have been continued, prosecuted and enforced by or against the
Transferor Company as if the Scheme had not been made.

On and from the Effective Date, the Transferee Company may initiate and/or
continue any Proceedings which were earlier in the name of the Transferor Company.
After the Appointéd Date and before the Effective Date, if any Proceedings are taken
by or against the Transferor Company, the same shall be Instituted and/or defended
by the Transferor Company for and on behalf of the Transferee Company.

OPERATIVE DATE OF THE SCHEME

The Scheme, though effective from the Appointed Date, shaill become operative from
the Effective Date. '

CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE DATE

With effect from the Appointed Date, and up to the Effective Date:

The Transferor Company shall carry on or deemed to have carried on all their
respective businesses and activities as hitherto and shall be deemed to fiave held or
stood possessed of and sHall hold and stana possessed of all the said assets for and
on account of and in trust for the Transferee Company. The Transferor Company
hereby undertakes to hold the assets, properties and liabilities with utmost prudence
untll the Effective Date. .

All the profits or income accruing or arising to the Transferor Company or expenditure
or losses arising or incurred hy the Transferor Company shall for all purposes be
treated and be deemed to be and accrued as the profits and income or expenditure
or losses of the Transferee Company; as the case may be.

The Transferor Company shall carry on their buéine_ss actlvities with- reasonable
diligence, business prudence and shall not alienate, charge, mortgage, pledge,

encumber or otherwise deal with the said assets or any part thereof, except in the

consent of the Transferee Company.




7.4

7.5

7.6

8.2

8.3

8.4

Provided however, the Transferor Company shall in the ordinary course of business
be entitied to borrow in the form of loans if deemed necessary by it and further
consent for this purpose will not be required -of the Transferee Company in that behalf.
The Transferor Company shall not, without prior written consent of the Transferee
Company, undertake any new business wctivity outside its ordinary course of
business.

The Transferor Company shall not, without prior written consent of the Transferee
Company, take any major policy decisions in respect of management of the Company
and for the business of the Company and shall not change their present capital
structure.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking of
the Transferor Company as per the provisions of the Scheme shall not affect any
transactions or proceedings already concluded by the Transferor Co:,p&ny on or
before the Appointed Date or after the Appointed Date till-the Effective Date, to the
end and intent that the Transferee Company accepts and adopts all acts, deeds and
things made, done and executed by the Transferor Company as acts, deeds and
things made, done and executed by or on behalf of the Transferee Company.

TREATMENT OF TAXES

Any tax liabilities / refunds / credits / claims relating thereto under the Income-Tax
Act, 1961, Customs Act, 1962, State Sales Tax Laws, Central Sales Tax Act, 1956,
Finance Act, 1994, Goods and Seivices Tax Lawé or cther Applizable Laws /
regulations dealing with taxes / duties / levies [hereinafter in this.Clause referred to
as "Tax Laws"] allocable or related tb the business of the Transferor Company to the
extent not provided for or covered by tax provision in the Accounts made as on the
date immediately preceding the Appuinted Date shall be treated as liabilities /
refunds / credlts ‘/ claims of the Transferee Company and shail be transferred to
Transferee Company. Any surplus in the provision for taxation/ duties/ levies account
including advance tax and tax deducted at source, credit for Minimum Alternate Tax
(MAT)/ service tax as on the date immediately preceding the Appointed [2ate will also
be transferred to the account of the Transfcree Company.

Any refund under the Tax Laws due to Transferor Company con‘sequent to the
assessments made on Transferor Company and for which no credit is taken in the
Accounts as on the date immediately preceding the Appointed Date shall aiso belong
to and be received by the Transferee Company.

Without prejudice to the generality of the above, all benefits, credits, refunds,
exempftions, incentives or concescions under Tax Laws as may be applicable to which
the Transferor Company is entifled to in ferms_of the applicable Tax Laws of the
Union and State Governments of India, shall be available to and -yest in the
Transferee Company. ' .

The Transferee Company. shall be entit1éd to file / revise its Income Tax returns,
Withholding Tax returns, Service Tax returns, Value Added Tax returns, Central Sales

Tax returns, Good and Services Tax return, Tax Deducted at Source certificates, Tax

credits, credit for Minimum Alternate Tax (MAT) / tax deducted at ou@v’e / foreign
e g sl
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8.5

8.6

10.
10.1

10.2

taxes withheld/ paid, inpuf tax credits etc. if any, under any of the aforesaid tax laws
as may be required corisequent to implementation of this Scheme.

Upon Scheme coming into effect, any obligation for deduction of tax at source on
any payments made by or to be made by the Transferor Company shail be made or
deemed to have been made and duly complied wi_th by Transferee Company.

All intangible assets (including but not limited to goodwill) belonging to but not
recorded in the books of account of the Transferor Company and all intangible assets
(including but not limited to goodwnl) arising or recorded in the process of
amalgamation in the books of account of Transferee Company shall, for all purposes,
be regarded as an intangible asset in terms of Explanation 3(b) to Section 32(1) of
the Income Tax Act, 1961 and Transfere2 Company shall be eligible for depreciation

there under at the prescribed rates.

TREATMENT OF SCHEME FOR THE PURPOSES OF THE INCOME TAX ACT, 1961

This Scheme has been drawn up to comply and come within the definition and
conditions relating to "Amalgamation” as specified under Section 2(1B) and Section
47(vi) of the Income Tax Act, 1961. The carried forward depreciation under Income
Tax Act, 1961 of the Transferor Company would be carried forward and available to
the Transferee Company subJect to Income Tax Act, 1961, If any terms or provisions
of the Scheme are found or interpreted to be inconsistent with the provisions of the
said Sections of the Income Tax Act, 1961, at a later date, including resulting from
an amendment of law or for any other reason whatscever, the Scheme shall stand
modified / amended to the extent necessary to comply and come within the definition
and conditions relating to "'Arnélgamation" as specified in the Income Tax Act, 1961,
In such an event the clauses which are inconsistent shall be medified or if the need
arises be deemed to be deleted and such modification / deemed deletion shall

however not affect the other parts of the Scheme.

STAFF, WORKMEN AND EMPLOYEES OF THE TRANSFEROR COMPANY
All employees of the Transferor Company in service on the Effective Date shall
become employees of the Transferee Company on such date without any break or
interruption in service aud on terms and conditions as to remuneration not less
favorable than those subsisting with reference to the Transferor Company as on the
said date. _ ) _

It is provided that so far as the Provident Fund or any other Speciai Scheme(s)
/Fund{s), if any, created or existing for the benefit of the employees, if any of the
Transferor Company are concerned, upon the coming into effect of this Scheme, the
Transferee Company shall stand substituted for the Transferor Company for all
purposes whatsoever related to the administration or operation of such Schemes or
Funds or in relation to the obligation to make contributions to the said. Schemes/Funds
in accordance with brovisiqns of such Schemes/Funds as per the terms provided in
the respective Trust Deeds, to the end and intent that all the rights, dutles, powers
and obligations of the Transferor Company in relatlon to such Schemes/Fund hall
become those of the Transferee Company. It is clarified that the rvices 'EF'{}I;h

,:'s."‘ R r"i’

employees of the Transferor Company will be treated as having beé{'n ccmtmuous "f’ﬁ;

the purpose of the aforesaid Schemes/Funds,
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10.3 The Transferee Company shall continue tu abide by any agreements/ settlement
entered into by the Transferor Company with any of its employees. The Transferee
Company agrees that for the purpose of payment of any retrenchment,
compensatioh, gratuity and other terminal benefits, the past services of such

employees with the Transferor Company shall also be taken into account.

11. ISSUE OF SHARES BY THE TRANSFEREE COMPANY

On the Scherﬁe becoming effective and upon the transfer and vesting of !..2 business
and undertaking of the Transferor Co.npany in Transferee Company, the
consideration in respect of such transfer shall be as detailed below: .

11.1 The Transferor Company, being wholly owned subsidiary of Transferee Company,
upon this Scheme coming into effect, no shares of Transferee Company shall be
issued and the entire equity shares held by the Transferee Company inThe ;I'ransferor
Company shall stand cari_celled and extinguished. The share certificates, if any, and/
or shares in electronic form repres_enting-the shares'held by the Transferee Company
and its nominee in the T_ransferof Company shall be deemed to be cancelled without
any further act or deed for cancellation thercof by the Transferee Company and shall

cease to be in existence accordingly. Cor

12. ACCOUNTING TREATMENT

Upon the Scheme becoming effective, the Transferee Company shall account for
the amalgamation of the Trai‘:iSferor Company in its books of account with effect
from the Appointed Date as under:

12.1 The Transferee Company shall account for the amalgamation in accr.-dance with
“Pooling of Interest Method” laid down oy Appendix C of Ind AS 103 (Business
combinations of entities under common control) notified under the provisions of
the Companies Act, 2013. '

12.2 Upon the Scheme becoming effective and with effect from the Appointed Date, all
the assets and liabilities pertaining to the Transferor Company, transferred to the
Transferee Company under the Scheme shall be recorded in the books of the
Transferee Company at the value and in the same form as recorded in the books

of Amalgamating Company as per Ind AS.
. L

12.3 The balance of the retained earnings appearing in the financial statements of the
Transferor Compény determined as per Ind AS, shall be aggregated with the
corresponding balance of retained earnings appearing in the financial statements
of the Transferee Com_pany.

12.4 The identity of the resefves-standing in the books of the.Transferor Company
determined as per Ind AS shall be preserved and shall appear in the financial
statements of the Transferee Company in the same form in and at the scme values

at which they appeared in the financial c.::;tements of the Transferor Corn

12.5 The difference between the carrying- amount in the books of t
Company of its investment in the Equity share capital of the Trans



which shall stand cancelled consequent to this Scheme and the aggregate face
value of such Equity Share Capital shail, subject to the other provisions contained
herein, be adjusted to the reserves of the Transferee Company.

12.6 The deficit / surplus arising after recording the entries above shall be transferred
to Capital Reserve and shall be presented separately from other capital reserves
with disclosure of its nature and purpose in the notes.

12,7 If and to the exfent there are inter-corporate loans, deposits or balances as

between the Transferor Company'and the Transferee Company, the obligations in
/J" respect thereof on and from the Appointed Date, shall stand cancelled and there
shall be no obligation / outstanding in that behalf,

12.8 In case of any differences in accounting policy between the Transferor Company
and Transferee Company, the impact of the same till the Appointed Date will be
quantified and adjusted to the Reserves of the Transferee Company,-to ensure
that upon the coming into effect of this Scheme, the financial statements of the
Transferee Company reflect the financial position on the basis of a consistent

accounting policy.

12.9 Al costs and expenses incurred in connection with the Scheme and to put it into
operation and any other expenses or charges attributable to the implementation
of the Scheme shall be debited to the statement of profit & loss of the Transferee
Company. ‘

.3 12.10 Comparative accounting period presented in the financial statements of Transferee
Company shall be restated for the accounting impact of amalgamation of Matrix
Developers Private Limited (being under common control), as stated above, as if
the amalgamation had occurred from the beginning of the comparative period in
the financial statements since company is under common control from the date of

the transition.

13. INCREASE IN AUTHORISED CAPITAL
Increase in authorized capital of the Transferee Company

13.1 Upon sanction of this Scheme, the Authorized Share Capital of the Transferee
Company shall automatically stand increased without any further act, instrument or
deed by the Authorized Share Capital of the Transferor Company amounting to INR
14,10,00,000/- (Rupees Fourteen Crore Ten Lakhs Only) divided into 1,41,00,000
(One Crore Forty-One Lakiis) Equity Shares of INR 10/- (Rupees Ten Only) each
and the Memorandum of Association and Articies of Association of the Transferee
Company (relating to the authorised share capitél) shall, without any further act,
instrument or deed, be and stand'altered, modified and amended, pursuant to
Sections 13, 14, 61 and 232(3)(i) of thé 'Cbmpanies Act, 2013,

13.2 Consequent upon the amalgamation, the Authorized Share Capital of the Transferee

Company (as increased) shall be as under:-
Authorlzed Share Capital




16,26,00,000 Equity Shares of INR 10/- each 162,60,00,000

150,000 Cumuiatnve Convertible Preference Shares of 1,50,00,000
INR 100/- each

Total 164,10,00,000

Upon coming into effect of this Scheme, the Transferee Company shall not be
required to file any form, document or intimation concerning the increase in its
authorized share capital or for that purposé make payment of any fee to the Office
of the Registrar of Companies, Maharashtra or for that purpose payment of any
stamp duty to the State of Maharashtra as the said fees had alread\_r.r;lg,een paid
by the Transferor Co}n'pany and the aulhcrized share capital of the hTransferee
Company shéll, without any further act or deed or payment of fee or duty shall be

increased automatically.

It is clarified that the approval of the members of the Transferee Company to the
Scheme shall be deemed to be their consent / approval also to the alteration of the
Mernorandum and Articles of Association of the Transferee Company as may be

required under the Act.

14. DISSOLUTION WITHOUT WINDING U «.Ff THE TRANSFEROR COMPANY

The Transferor Company shall be dissolved without the process of being wound up
on an order made by the Tribunal under Section 232 of the Act.

PART-C — GENERAL CLAUSES, TERMS AND CONDITIONS:

15. APPLICATION TO THE TRIBUNAL

15.1 The Transferor Company and the Transf.:ee Company shall with all reasonable
dispatch, make Jomt appllcatlon/petltlon “Under Sectioris 230 to 232 and other
applicable provisions of the Act to the Tribunal at Mumbai seeking orders for
dispensing with or convening, holding and conducting of the meepings of the
members and/or crediters of the Transferor Company and the Transferee Company
as may be directed by the Tribunal. . | _

15.2  On the Scheme being agreed to.by the requisite majorities of the members and/or
creditors of the Transferee Company and the Transferor Company as directed by
the Tribunal, the Trancferee Company and the Transferor Company shiall, with ail
reasonable dispatch, apply to the NCLI.[ir sanctioning of this Scheme and for
dissolution of the Transferor Company without winding up under the provisions of

the Act.
=/m
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o
Subject to approval of the NC._T the respective Boards or the r gpectwe author:zéd‘a
representative appointed by the Board of the Transferee Compa {/and the Transferoz§

16. MODIFICATIONS, AMENDMENTS TO THE SCHEME

Company may assent to any meodifications, alteratlonc or endm waiks of this

Scheme or any condmons which the NCLY ¢, nd / or any other c mpetent aut@erity




17.

17.1

17.2

17.3

17.4

18.

19,

20.

may deem fit to direct or impose and the said respective Boards may do 2!} such acts,
things and deeds necessary in connectlon wih or to carry out the Scherne into effect
and take such steps as may be necessary, desirable or proper to resol\;re any doubts,
difficulties or questions whether by reason of any order of the NCLT or any directions
or order of any other authorities or otherwise howscever arising out of, under or by

virtue of this Scheme and / or matters concerned or connected therewith.

SCHEME CONDITIONAL UPON APPROVALS / SANCTIONS

This Scheme is specifically conditional upon and subject to:

-t
Approval of, and agreement to, the Scheme by the requisite majorities of members
of the Transferor Company and Transferee Company as may be directed by the
Tribunal on the applications made for directions under Section 230 of the said Act for
calling or dispensing with meetings and riecessary resolutions being paésed under the
Act for the purpose, if required.
The approval of Maharashtra Rec_ai Estate Regulatory Authority being obtained under
Real Estate (Regulation and Development) Act 2016 for the transfer of proiects of the
Transferor Company to the Transferee Company.
The sanctions of the Tribunal and any other Authority being obtaincd under Sections
230 to 232 and other applicable provisions of the Act on behalf of the Transferor
Company and Transferee Company. '
Certified copies of the Order of the Tribunal sanctioning this Scheme being filed with
the Registrar of Comﬁanies, Maharashtra, Mumbai by the Transferor Company and

Transferee Company.

EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

In the event of any of‘the aforesaid sanct.ionhs and approvals referred to In Clause 17,
not being obtained and / or the Scheme not being sanctioned by the Tribunal within
12 months of passing of resolution by. the Board of Directors of the Transferor
Company and the Transferee Company approving this Scheme or within such further
period or periods as the Bqard of Directors of the Transferor Company and Transferee
Company may agree, the Scheme shall stand revoked, cancelled and become null
and void and no rights and liabilities whatsoever shall accrue to or be incurred inter
se by the parties or tﬁeir.shareholders.or creditors or employees or any otiwer person.

BOARD OF DIRECTORS OF THE TRANSFERCR COMPANY

The Board of Directors (or. any committee / sub-committee thereof) of the Transferor
Company, upen the Scheme becoming effective, shall without any further act,
instrument and deed stand dissolved. All the Directors of the Transferor Company
shall cease to be Directors:of the Tr;ansféror Company on coming into effect of this
Scheme without aﬁ’ectiné- their rights as shareholders, if any. However, if any such

in the Transferee Company.

'

SAVING OF 'CONCL‘UDED TRANSACTIONS

'P,a @é
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The transfer and vesting of businesses under élause 3 and the continuance of
proceedings by or against the Transferor Combany above shall not affect any
transaction or proceedings aiready concluded by the Transferor Company on or
before the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepis and adopts all acts, deeds and things done and
executed by the Transferor Company In respect thereto as done and executed on
behalf of itself.

21. SEVERABILITY

If any part or provision of this Scheme is found to be unworkable for any reason

whatsoever, the same shall not, subj'ect to the decision of the Board of Directors of
the Transferor Company and Transferee Company, affect the validity or
implementation of the other parts and/ot provisions of this Scheme.

22. EXPENSES CONNECTED WITH THE SCHEME

All cost, charges and expenses in relation to or in connection with this Scheme and
of carrying out and. completing the terms and provisions of this Scheme and/or

incidental to the completion of amalgamation of the Transferor Company in
pursuance of the Scheme shall be borne and paid by the Transferee Company.
Similarly, the Transferee Company shall alone bear any duties, stamp duty or taxes
leviable, if any, in pursuance to or as a consequence of the Scheme of Merger by
absorption.
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IN THE NATIONAL COMPANY LAW TRIBUNAL

MU;41BAI BENCH
C.P.(C.A.A.)2766/MB/ 2018
WITH
C.A.(C.A.A.)/130/MB/2018

In the matter of the Companies Act, 2013

And
In the matter of Sections 230 to 232 of the
Compaﬁies Act, 2013 and other applicable
provisions of the Companies Act, 2013

And
In the matter of Scheme of Merger by Absorption

of Matrix Developers Limited (formerly known as

Schemes (Cunstruction) Limited and their

respective Sharehoiders (“the Scheme”)

Matrix Devei~ners Limited
..the First Petilioner/Transferor Company

CERTIFIED) COPY OF ORDER DATED 24™
DAY OF JUNE 2019 AND THE SCHEME
ANNEXED TO THE PETITION
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