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1.2

1.3

SCHEME OF AMALGAMATION
OF

GOKULDHAM REAL ESTATE DEVELOPMENT COMPANY PRIVATE LIMITED

- Amalgamating Company
WITH
DB REALTY LIMITED
....Amalgamated Company
AND
THEIR RESPECTIVE SHAREHOLDERS

PRELIMINARY

This Scheme of Amalgamation is presented for Amalgamation of Gokuldham
Real Estate Development Company Private Limited, (hereinafter referred to as
"the Amalgamating/ Transferor 'Compa'hy"), with DB Realty Limited (hereinafter
referred to as "the Amalgamated/ Transferee Company").

Amailgamating Company is engaged in the business of real estate development
and construction.

Amalgamated Company is engaged in real estate development focusing on
residential, commercial, retail and other projects.

2 PUﬁ_POSES OF AMALGAMATION

2.1

The Amalgamation of Amalgamating and Amalgamated Company wlill result in

various benefits including: ’

2.1.1 Nature of business carried on by the Amalgamating Company (viz.
Transferor Company), is similar to the Amalgamated Company, which is
also it’s holding company.

2.1.2 Achieving economies of scale,

2.1.3 Lesser regulatory / procedural compllances,

2.1.4 Integrate, rationalize and streamline the management structure of the
merged business,

2.1.5 Pooling of the human talents in terms of manpower, management,
administration and marketing which would result in savings of costs.

2.1.6 Amalgamation of the Company would eliminate duplication of work,
administrative services, and will result in cost savihgs.

2.1.7 .Cost saving in fees/ duties payable on statutory ang procedural

compliance,

2.1,8 Facilitate inter transfer of resources and costs and optimum utilization of
Assets,

2.1.9 Synchronizing of efforts to achieve uniferm corporate policy.

2.1.10 To ‘reflect the consolidated net worth of the Company in one balance
sheet, '

3 DEFINITIONS

3.1

In this Scheme, unless repugnant to the context or meaning thereof, the
following expressions shall have the following meanings:

~ "Act" means the Companies Act, 1956, or the Companies Act, 2013 as in force

from time to time. As on the date of approval of this Scheme by the respective
Board of Directors of the Amalgamating Company and the Amalgamated
Company, Sections 391 and 394 of the Companles Act, 1956 continue to be in

force with the corresponding provisions of the Companies Act, 2013 not having

o
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3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

3.10

3.11

been notified, References in this Scheme to particular provisions of the Act are
references to particular provisions of the Companles Act, 1956 .unless stated
othesjwise. Upon such provisions standing _re-enacted by enforcement 61‘
p;ovisions of the Companies Act, 2013, such references shall unless a different
intention appears be construed as references to the provisions so re-enacted.
“Appointed Date”: For the purpose of this Scheme and for Income Tax Act,
1961, "Appointed Date" means 1% April 2013

"Effective Date" means the date on which authenticated / certified copies of
the Order of the High Court of Judicature at Bormbay sanctioning the Scheme

.has been filed with the Registrar of Companies, Mumbai, Maharashtra. -

*High Court” shall mean the High Court of Judicature at Bombay. In the event
of the National Company Law Tribunal (hereinafter referred to as “the
Tribunal”) being constituted by the Central Government by a Notification in the
Official Gazette and the proceedings initiated under Sections 391 to 394 of the
Companies Act, 1956 relating to the scheme being transferred to the Tribunal,
the words "High Court" shall deem to mean and include the Tribunal, as the

context may require. -

"Amalgamated Company” or "the Transferee Company” means DB Realty
Limited, a Public company incorporated on 8" Ja‘nuary 2007 under the Act in
Maharashtra, having its registered office at DB House, General A.K Vaidya
Marg, Goregaon East, Mumbai 400063; '

"Amalgamating Company® or “the Transferor Company" means
Gokuldham Real Estate Development Company Private Limited, a Private
Company incorporated oh 25™ February 2004 under the Act in Maharashtra,
having its registered office at DB House, General A.K Vaidya Marg, Goregaon
East, Mumbai 400063; '

“"Record Date" means the date, after the effective date, to be fixed by the
Board of Directors of the Amalgamated Company for the purpose of issue of
shares of the Amalgamated Company to the shareholders of the Amall'g-a'matlng
Company in terms of this Scheme; “ '
"Scheme of Amalgamation” or "this Scheme” or "the Scheme” means this
Scheme of Amalgamation of Amalgamating Company with Amalgamated
Company In its present form or as may be modified from time to time or as
may be approved or directed by the High Court of Judicature at Bombay;

“Stock Exchanges” means BSE Limited and the National Stack Exchange of
India Limited, where the equity shares of the Amalgamated Company are listed;
"Governmental Authority™ means any applicable central, state or local
government, legislative body', regulatory or administrative authorlty, agency or.
commission or any court, tribunal, board, bureau or instrumentallty th_ereof or

arbitration or arbitral body havin_q jurisdiction over the territory of India;

"Undertaking” shall mean and Include all the undertaking and businesses of

Amalgamating Company as a going concern comprising of:

3.11.1 All the assets, undertakings and the antire businesses and all the assets,

properties, whether movable or immovable,_tanglble and intangible, corporeal
or incorporeal, intellectual property, whether i|n possession or reversion, present

Page 2 of 17
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~ or contlngent, fixed assets, capital work-In-progress including expenses

incurred to be capitalized and advances for assets, inventories, stock in trade,
debtors, current assets, domain names, software, investments, loans and
advances, powers, authorities, a_llotments,- approvals and consents, licenses,
‘domain name, tenancy rights, tenancy, licenses, municipal permissions in
relation to the offices and/ or residentlal properties for the employees, permits,
‘quotas, subsidies and incentives, registrations (including SEZ reglstration),
contracts, enlg"agements, arrangements, rights, titles, interests, benefits and
advantagés of whatsoever nature and where so ever situated belonging to or in
the ownership, power or possession and in the control of or vested in or granted
in favour of or enjoyed by the Amalgamating Company, including but without
being limited to all product patents, process patents, trademarks, copy rights,
-and other industrial, commercial and intellectua! properties, trade names, and
}Jther_commercial rights of dny nature whatsoever including any applications
filed for securing of any sucH intellectual property whether in India or abroad,
rights .and licenses in respect thereof, privileges, Ilberties, easements,
advantages, benefits, leases, OWnersEip flats, aqthorizations, right to use 2nd
avail of telephones, telexes, facsimile connections and Installations; utitities,
electricity and electronic, email, internet, leased line ‘connections and
installations, and other services, reserves, provisions, funds, benefits of all
agreements and all other interests belonging te or in the ownership, power or
possession or in the control of or vested in or granted in favour of or énjoyed by
the Amalgamating Company. Additionally, all plants, machinery, vehicles
whether motor vehicles or otherwise, equipments, including without limitation,
measuring devices, ships, boats and other such vessels, whether used for
surveying or otherwlse, furniture, fixtures, whether used in the buildings, ships,
boats, vessels, or otherwise as owned, leased or in possession of the
Amalgamating Company (hereinafter collectively referred to as “Assets"”),

3.11.2 All debts, liabilltles, borrowlngs, bills _payable, interest accrued, contingent

liabilities and all other liabilities, duties, undertakings, contractual obligations,
guarantees given and obligations of the Amalgamating Company of every kind,
nature and description whatsoever and howsoever (herelnafter referred to as
"Liabilities").

3.11.3 Without prejudice to the generality of Sub-clauses 3.11.1 and 3.11.2 above the

undertaking of Amalgamating Company shall include all Amalgamating
Company Assets including claims or obligation, certifications/permissions of
whatsoever nature directly or indirectly pertaining to the business of export of
the past present or future products, inciuding those relating to employees and
Technical Know-how agreement, if any, or otherwise with any person/
institution/ company or any association anywhere in the world, enactments,
lease-hold rights and, systems of any kind whatsoever, rights and benefits of all
agreements and other interests including right§ and benefits under various
schemes of different Taxation and other Laws -which may belong to or be
available to Amalgamating Company, rights and powers of every kind, nature
and description of whatsoever probabilities, liberties, and approval of,
whatsoever nature and wherever situated, belonging to or in ownership, power
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or possession or control or entitlement of Amalgamating Company without
being limited to bulldings -and structures, offices, residential and other
premises, capital work in progress, furniture, fixtures, office equipment,
appliances, accessories, power lines, depots, deposits, ali assets, cash balances
with banks, contingent rights or benefits, receivables, earnest moneys,
advances or deposlts paid by Amalgamating Company, financial assets, hire
purchase contracts and assets, if any, marketing tie-ups or marketing networks
or marketing rights, benefit of any security arrangements or under any
guarantees, reversions, exemptions, incentives, deferrals, tenancies in relation
to the ofﬁt_:és and/or residentiail properties for the amployees or other bersons,
all records, files, papers, computer programmed, manuals, data, catalogues,
sales and advertising rmaterials, lists and other details of present and former
customers and suppliers, customer credit information, customer and supplier
pricing Informatlon and other records, benefits of assets or properties or other
interest held in trust, registrations and all other interests of whatsoever nature,

3.12 The words importing the singular include the plural; words .importing any
gender include every gender.

3.13 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. '

4 OPERATIVE DATE ~ EFFECTIVE DATE
The Scheme, though operative from the Appointed Déte, shall become effective
from the Effective Date. Reference in this Scheme to the date of "coming into.
- effect of this Schermne” shall mean the Effective Date.

5 SHARE CAPITAL _
5.1 The authorlZed, issued, subscribed and paid-up share capital of the

Amalgamating Company as per the audited accounts as on 31% March 2013 is

as under:
Particulars ' ‘Rupees
CAPITAL:
Authorised: ‘
5,00,000 Equity Shares of Rs. 100/- each. 50,000,000
4,000,000 0.1 % Redeemable cumulative | 400,000,000
Preference shares of Rs. 100/- each
Issued. Subscribed and Paid ~up:
5,00,000 Equity Shares of Rs. 100/- each 50,000,000
fully paid -up

Subsequent to the balance sheet date there Is no change In the capital structure
of the Amalgamating Company. The Amalgamating Company is subsidiary of
the Amalgamated Company. The Amalgamated Company holds. 374,990
(74.998%) Equity shares in the Amalgamating Company. '
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5.2

The authorized, issued, subscribed and paid-up share capital of the
Amalgamated Company as on 31% Mach 2013, Is as under:

Particulars Rupees

CAPITAL :

Authorised: : _
29,85,00,000 Equity Shares of Rs. 10/- each | 300,00,00,000/-

15,00,000 Preference shargs of Rs 18/ -~each

Issued, Subscribed and Paid ~up:
243,258,782 Equity Shares of Rs. 10/- | 243,25,87,820/-
each

Subsequent to the balance sheet date there is no change in the capital structure
of the Amalgamated Company '

6 | TRANSFER AND VESTING OF UNDERTAKING

6.1

6.1.2

6.2

6.2.1

On and from the Appointed Date and éubject to the provisions of the Scheme in
relation to the mode of tfansfer and vesting, the entire business and whole of
the Undertaking of the Amalgamatlng Company as going concern shall be
transferred to and vested in or be deemed to be transferred to and vested in
the Ama!ga'mated Company in such a manner that:

all the Assets of the Amalgamating Company immediately before the
amalgamation becomes the property of the Amalgamated Compa'ny by virtue of
the amalgamation;

all the Liabilities' of the Amalgamating Company immediately before the
amalgamation become the liabilities of the amalgamated company by virtue of
the amalgamation;

Without limiting the generality of the foregoing, 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 Amalgamating Company as a going
concern shall be transferred to and vested in or be deemed to be transferred to
and vested in the Amaléamated Company in the following manner:

With effect from the Appointed Date the whole of the businesses and the
undertaking of the Amalgamating Company and all the Assets of the
Amalgamating Company, e#cept for sﬁch of the Assets as specified in Clause
6.2.2 and Clause 6.2.3, of whatsoever nature and where so ever situated, shall,
under the nprovisions of Sections 391 and 394 and a) other applicable
provisions, if any, of the Act, without any further act or deed be transferred to
and vested in and deemed to be transferred to and vested in the Amalgamated
Company as a going concern so as to become, as from the Appointed Date, the
Assets and Liabilities of the Amalgamated Company and to vest in all the right,

title and interest therein in the Amalgamated Company.
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6.2.2 With effect from the Appointed Date, all the moveable Assets Including plant &

6.2.3

6.2.4

6.2.5

machinery, furniture & fixtures, office equipments, vehicles, computers, air
conditioner, electric installation, fire extinguisher, inventories, cash in hand of .
the Amalgamating Company, capable of transfer by physical delivery or by
endorsement and/ or delivery shall be so delivered or endorsed and/ or
delivered as the case may be to the Amalgamated Company to the end and
intent that the property therein passes to the Amalgamated ‘Company, on such
delivery or endorsement and/ or delivery in pursuance of the provisions of
Sections 391 - 394 and other applicable provisions of the Act.

In' respect of the movable propérties of the Amalgamating Company {other than
those specified in Clause 6.2.2 above) including sundry debtors, receivables,
bllls, credits, Idans and advances, recoverable In cash or in kind or for value to

. be received, bank balances and deposits with government, semi-government

authorities, local and other authorities and bodies or with any company or other .
person, the Amalgamated Company may, at any time after thé coming into
effect of this Scheme in accordance with the provisions hereof, if so required,
under any Iéw or otherwise, give notice In such form as it may Heem fit and
proper, to each of such person, debtor or depositee, as the case may be, that
pursuant to the High Court having sanctioned the Scheﬁ1e, such debt, loan,
advance, bank balance, or deposit be paid or made good or held on account of
the Amalgamating Company as the person entitied thereto to the end and
intent that the right of the Amalgamated Company to recdver or realize all such
debts (including the debts payable by such person or depositee to the
Amalgamating/Transferor Company) stands transferred and assigned to the
Amalgamated/Transferee Company and that appropriate eritries should be
passed in Its books to record the aforesaid change.

The Amalgamated Company may, at any time after coming into e.fféct of this
Scheme in accordance with the provisions hereof, if so required, under any law
or otherwise, execute deeds of confirmation/ notice in favour of any other barty
to any contract or arrangement to which the Amalgamating Company is a party
or any writings as may be necessary to be executed in order to give formal
effect to the above provisions. The Amalgamated Company shall under the
provisions of the Scheme be deemed to be authorised to execute'any such
writings on behalf of the Amalgamating Company and to implement or carry out
all such formalities or compliance referred to above on the part of the
Amalgamating Company to be carried out or performed.

With effect from the Appointed Date, all debts, Liabilities, duties, obligations of
every kind, nature and description of the Amalgamating Company shall, under
the provisions of sections 391 and 394 of the Act without any further act or
deed be transferred to or be deemed to be transferred to the _Amélgamated
Company s0 as to become as from the Appointed Date the debts, Liqbilities,
duties, obligations of the Amalgamated Company and further that it shall not be
necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such debts, llabilities,
duties and obligations have arisen, in order to give effect to the provisions of

this Clause. !
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6.3

6.4

6.4.1

6.4.2

6.5

6.6

If and to the extent there are Inter—corpofate loans, deposlts, receivables or
balances between the Amalgamating Company and the Amalgamated Company,
the obligations in respect thereof shall, on and from the Appointed Date, come
to an end and sultable effect shall be given in the books of accounts and
records of the Amalgamated Company If required, for such adjustments of
debts or liabilities, as the case may ba.. 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-corporate loans, deposits, receivables
or balances bétween the Amalgamating Company and the Amalgamated
Company,

The transfer and/ or vesting of the properties as aforesaid shall be subject to
the extstlng charges, hypothecation and mortgages, if any, over or in respect of
all the aforesaid Assets or any part thereof of the Amalgamating Company.
Provided however, that any reference in any security documents or
arrangements, to which an Amalgamating Company is a party, to the Assets of
the Amalgamating Company which it has offered or agreed to be offered as
security for any financial assistance or obligations, to any secured creditors of
the Amalgamating Company, shall be construed as reference only to the Assets
of the Amalgarﬁatlng Company as are vested in the Amalgamated Company by
virtue of the aforesaid Clause, to the end and intent that such security,
mortgage and charge shall not extend or be deemed to extend, to any of the
Assets or to any of the other units or divisions of the Amalgamated Company,
unless specifically agreed to in writing by the Amalgamated 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 Amalgamating Company which
shall vest in the Amalgamated Company by virtue of the Scheme and the
Amalgamated Company shall not be obliged to create any further or additional
securlty thereof after the Scheme has become effective or otherwlse

With effect from the Effective Date, the Amalgamated Company shall
commence and carry on and shall be authorized to carry on the business carried
on by the Amalgamating Company In addition to the business of the
Amalgamated Company.

All statutory licenses, approvals, consents, permits, registration (including SEZ
registration) and membership of the Amalgamating Company, of any
governmentat or regulatory adencies including Reserve Bank of India, any' trade
assoclatlons, chambers of commerce or any charitable or other trusts as trustee
or beneficiary shall be transferred te and vested in and become the licenses,
approvals, consents, permits and registration and membership of the
Amaigamated Company and the Amalgamated Company shall continue to enjoy
the benef‘ts rights and be liabie for all obligations and liabilities as are available
to or binding upon the Amalgamating Company In whose favour such licences,
etc. have been Issued or granted and the name of the Amalgamating Company
shall be deemed to have been substituted by the name of the Amalgamated
Company,
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6.7

7.1

7.2

7.3

7.4

7.5

7.6

7.7

The transfer and/ or Vesttng of all the Assets and Liabilitles of the
Amalgamating Company to the Amalgamated Company and the confini.xance of
all the contracts or proceedings by or against the Amalgamated Company shall
not affect any contract or proceedings relating to the Assets or the Liabilities,

tenancy rights, licenses already concluded by the Amalgamating Company on or
after the Appointed Date.

BUSINESS AND PROPERTY OF THE AMALGAMATING COMPANY TO'BE
HELD IN TRUST FOR THE AMALGAMATED COMPANY

For the perlod beginning on and from the Appointed Date and ending on the
Effective Date: _

The Amalgamating Company shall carry on and be deemed to have carried on
all its business and activities and shall be deemed to have held and possessed
of and shall continue to hold and stand possessed of all the Assets, properties
and Liabilities for and -on account of and in trust for the Amalgamated
Company. The Amalgamating Company hereby undertake to hold the Assets,
properties and Liabilities with utmost prudence until the Effective Date,

All the profits or income accruing or arising to the Amalgamating Company a’nd
all costs, charges, expenditure, taxes or losses arising or incurred by the
Amalgamating Company shall, for all purposes, be treated and be deemed to be
and accrue as the profits, Income, costs, charges, eXpenditure, taxes or losses
as the case may be of the Amalgamated Company.

The Amalgamating Company shall carry on their business and activities until the
Effective Date with reasonable diligence, and business prudehce and shall not,
without the prior written consent of the Board of Directors of the Amalgamated
Company, alienate, charge, mortgage, encumber or otherwise deal with or
dispose off the Assets or any part thereof, except in the ordinary course of
business or pursuant to any pre-existing obligation undertaken by the
Amalgamating Company. Provided however, the Amalgamating Company shall
in the ordinary course of business be entitled to borrow in the form of loans if
deemed necessary by It and further consent for this purpose V\;i” not be
required of the Amalgamated Company in that behalf.

The Amalgamating Company shall not vary the terms and condlt;ons of the
employment of its employees except in the ordinary course of business;

The Amalgamating Company sha!l not, without the prior written consent of the
Board of Directors of the 'Amalgamated Company, undertake any new business
or a substantial expanslon of their existing business.

The Amalgamating Company shall be entitled, pending sanction of the Scheme,
to apply to the Central Government, State Government and all other concerned
agencies, departments and authorities (Statutory or otherwise) as are
necessary under any law for such consents, approvals and sanctions, which the
Amalgamating Company may require to carry on the business of the
Amalgaméted Company. 3

Neither the Amalgamating Company nor the Amalgamated Company shall make
any change in their capitai structure {paid-up capital), other than changes
pursuant to any prior commitmen'ts, obligatic’ms or arrangements or acts and
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8
8.1

8.2

9

9.1

9.2

9.3

deeds already made except by mutual consent of the Board of Directors of the

" Amalgamated Company and the Amalgamating Company.

"LEGAL PROCEEDINGS

All suits, actions, appeal, writ petitions, revisions or other proceedings of
whatever nature (hereinafter called "the Proceedings"'} by or against the
Amalgamating Company pending and/or arising on or before the Effective Date
shall not abate, not be discontinued or not be in any way prejudiclally affected
by reason of the transfer of the business of the Amalgamating Company
pursuant to this Scheme but the Proceedings be continued, prosecuted and
enforced by or against the Amalgamated Company as effectually 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 Amalgamating Company
as if the Scheme had not been made. On and from the Effective Date, the
Amalgamated Company shall and may initiate any Proceedings which were
earlier in the name.of the Amalgamatihg Company.

' On and from the Appointed Date but on or before the Effective Date, if any

Proceedings are taken against the Amalgamating Company, the same shall be
defended by the Amalgamating Company for and on behalf of the Amalgamated
Company. '

CONTRACTS, DEEDS AND OTHER INSTRUMENTS

The Transfer and vesting of the properties and liabllities under Clause 6 above
and the continuance of the proceedings mentioned in Clause 8 above shall not
in any manner affect the transaction or proceedings alfeady concluded by or
against the Amalgamating Company:

.On or before the Appointed Date and that the Amaigamated Company accepts

on behaif of itself all acts, deeds, bonds, agreements and other instruments of
whatever nature done and executed by the Amalgamating Company.

After the Appointed Date but before the Effective Date and that the
Amaigamated Company éccepts on behalf of Itseif all acts, deeds, bonds,
agreements and other instruments of whatever nature done and executed by
the Amalgamating Company.

Upon the coming into effect of this Scheme and subject to the provisions of this
Scheme all contracts, deeds, bonds, agreements, arrangements and other
instruments of whétsoever nature to which the Amalgamating Company is a
party or to the benefit of which the Amalgamating Company may be eligible,
and which are subsisting or having effect immediately before the Effective Date,
shall be in full force and effect against or in favor of the Amalgamated Company
as the case may be and may be enforced as fully and effectually as if, instead of
the Amalgamating Company, the Amalgamated Company had been a party or
beneficiary thereto. The Amalgamated Company shall enter into and/or issue
and/or execute deeds, writings or confirmations or enter into any multipartite
agreements, arrangements, confirmations or novations to which the
Amalgamating Company will, if necessary, also be a party in order to give
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10

10.1

10.2

10.3

10.4

10.5

11

formal effect to the provisions of this Clause, if so required or becomes

necessary.

TREATMENT OF TAXES _

Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act, 1957,
Customs Act, 1962, Central Excise Act,'-1944_,' Maharashtra Value Added Tax
Act, 2002, Central Sales Tax Act, 1956 , any other state Sales Tax / Value
Added Tax laws, Service Tax, stamp laws or other applicable laws/ regulations
(hereinafter in this Clause referred to as "Tax Laws") dealing with taxes/
duties/ levies allocable or related to the business of the Amalgamating
Company to the extent not provided for or covered by tax provision in the
Accounts made as on the date immediately preceding the Appointed Date shall
be transferred to Amalgamated Company.

All taxes (including income tax, wealth tax, sales tax, excise duty, customs
duty, service tax, VAT, etc.) paid or payable by the Amalgam.ating Company in
respect of the operations and/or the profits of the business on and from the
Appointed Date, shall be on account of the Amalgamated Company and, insofar
as it relates to the tax payment (including without limitation income tax, wealth
tax, sales tax, excise duty, customs duty, service tax, VAT, etc.), whether by
Way of deduction at source, advance tax or otherwise howsoever, by the
Amalgamating Company In respect of the profits or activities or operation of the
business on and from the Appointed Date, the sarne shall be deemed to be the
corresponding item paid by the Amalgamated Company, and, shall, In all
proceedings, be dealt with accordingly. ‘

Any refund under the Tax Laws due to Amalgamating Company consequent to -
-the assessments made on Amalgamating Corhpany and for which no credit'is
taken in the accounts as on the date immediately preceding the Appointed Date
shall also belong to and be received by the Amaigamated Company.

Without prejudice to the generality of the above, all benefits including under the
income tax, sales tax, excise duty, customs duty, service tax, VAT, etc., to
which the Amalgamating Company are entitled to in terms of the applicéble Tax
Laws of the Union and State Governments, shall be available to and vest In the
Amalgamated Company. '
The Amalgamation as contemplated in this Scheme would be completed in a
manner so as to comply with the conditions relating to ‘amalgamation’ as
specified under section 2(1B) of f:he Income Tax Act, 1961. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the
provlsions of the sald section at the later date including resulting from an
amendment of law or for any other reason whatsoever, the provisions of the
said section of the Income Tax Act, 1961 shall prevail'and the Scheme shall
stand modified to the extent determined necessary to comply with section
2(1B) of the Income Tax Act, 1961. Such modification will however not affect
the other parts of the Scheme.

SAVING OF CONCLUDED TRANSACTIONS
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The transfer of all the Asset§ and Liabilities and the licenses and permits and

membership ete. under Cladse 6 above and the continuance of proceedings by
or against the Amalga.mated Company under Clause 8 above shall not affect
any transacfion or proceedings already concluded by the Amalgamating
Company on or before the Appointed Dafe, and after the Appointed Date till the
Effective Date, to the end and intent that fhe Amalgamated Company accepts
and adopts all acts, deeds and things done and executed by the Amalgamating
Company In respect thereto as done and executed on behaif of itself,

12 ISSUE OF SHARES
12.1  Upon coming into effect of this Scheme and in considération of the transfer and
vesting of the Undertaking of the Amalgamating Company in the Amalgamated
Company, in terms of this scheme, the Amaigamated Company shall without
any further appiication or deed, be required to Issue and alfot to the equity
shareholders of the Amaigamating Company whose names appear in the
register of members of the Amalgamating Company as on the Record Date, 574
(Five Hundred Seventy Four only) fully paid-up Preference share of the face
value of Rs.10/- each in the Amalgamated Company, (hereinafter referred to as
the "New Preference Shéres”) for every 1 (One oniy) fully paid-up equity
share of the face value.of Re. 100/~ each held in the Amalgamating Company,
based on the fair valuation done by the valuer of the Amalgamating Company
on terms and conditions set out in Schedule-A annexed hereto.
] 12.2 The total number of New Preference Shares of Amalgamated Company to be
i issued and allotted to members of Amalgamating Company, shall be credited as
fully paid up and shall be issued on the following terms:
12.2.1 The New Preference Shares to be issued and allotted in terms hereof will be
subject to the Memorandum and Articles of Association of the Amalgamated
- Company and other provisions of this Scheme. -
12.2,2 In respect of the fractional entitlement for the New Preference Shares, if any, to
which the equity shareholders of Amalgamating Company may be entitled, the
same shall be rounded off to the next number.,
12.2,3 No allotment shall be made in respect of the Equity Shares of the
Amalgamating Company held by the Amalgamated Company and the same
shall he cancelled. Accordingly 374,990 equity shares of Amalgamating
Company held by the Amalgamated Company shali be cancelled, Similarly any
. other cross holdings as on Effective date shall also be cancelled.
12.2.4 Upon the New Preference Shares being Issued and allotted, as aforesaid, the
Share Certificates in respect of the equity shares held in the Amalgamating .
Company shall be deemed to have been automatically cancelied and of no effact
and the Amalgamated Company Instead of requiring surrender of such
Certificates may directly issue and dispatch fresh Certificates in respect of the
New Preference Shares issued and allotted by the Amalgamated Company.
12.2.5 The Amalgamated Company will make an application for approval, if applicable
or filings to Foreigh Investment Promotion Board / Reserve Bank of India /
authorized dealer or appropriate authority, if required, for its approval under
the provisions of the Foreign Exchange Management Act 1999 for the issue and
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allotment of equity shares in the Amalgamated Company to the nonvresiderit
shareholder of the Amalgamating Company in accordance with the provislons of
the Scheme.

12.2.6 The New Preference Shares being issued and allotted, as aforesaid, may

13
13.1

14
i4.1

14.2

14.3

subsequently, be listed on the BSE Ltd. and/or on the National Stock Exchange
of India Ltd., subject to necessary approval. '

CANCELLATION OF SHARES

374,990 equity shares of the Amalgamating Company held by the Amalgamated

Company shall stand cancelled and no new shares will be allotted in lieu of such

cancellation.

STAFF, WORKMEN AND EMPLOYEES OF THE AMALGAMATING COMPANY

All staff, workmen and employees, if any of the Amalgamating Company in

_permanent service on the Effective Date shall become the staff, workmen and
‘employees of the Amal'garnated Company on such date without any break or

interruption in service and on the terms and conditions not in any way less
favourable to them than those subsisting with reference to the An‘ialgamating
Company as the case may be on the said date. .

It is expressly provided that as far as the Provident Fund, Gratulty Fund,
Superannuation Fund or any other Special Fund ‘or Schemes.created or existing
for the benefit of the staff, workmen and employees of the Amalgamating

Company are concerned, upon the Scheme becoming effective, the "

Amalgamated Company shall stand substituted for the Amalgamating 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 Funds in accordance with provisions of such schemes and Funds as per the
terms provided In the respective Trust Deeds/ other docume.nts. It is the end
and Intent that all the rights, duties, powers and obligations of the
Amalgamating Company in relation to such Funds/ Schemes shall become those
of the Amalgamated Company. It is clarified that the services of the staff,
workmen and employees of the Amalgamating Company will be treated as
having been continuous for the purpose of the aforesaid Funds or provislons.
The Amalgamating Company shall not vary the terms and conditions of the
employm'ent of its employees except in the ordinary course of business.

15 ACCOUNTING

15.1

Upon the Scheme ‘becoming'effective, the Amalgamated Company shall accounf
for the amalgamation as under:

The Amalgamated Company shall account for the Amalgamation
of Amalgamating Company as per the Accounting Standard 14 - Accounting for
Amalgamations (AS14) as stated in the Company "(Accounting Standards)
Rules, 2006 and any amendments thereto.
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15.2

15.3

15.4

16

16.1

The Amalgamated Company shall record all Assets and Liabilities recorded in

the Books of Accounts of Amalgamating Company, which are transferred to and
vested in the Amalgamated Company pursuant to this Scheme at the book
values thereof at the close of business of the day immediately preceding the
Appointed Date, .

The Amaigamated Company shall credit to its Share Capital Account in its books
of account, the aggrégaté face value of the New Shares issued and allotted to
the members of the Amalgamating Company.

The difference between the value of investments carried in the books of the
Amalgamated Company in addition to purchase consideration paid by issue of
new preference share for equity shares held by other shareholders'(other than
amalgamated company) and the “Net Asset Value” of the Amalgamating
Company, shall be treated as goodwill or capital reserve as the case may be, in
the books of the Amalgamated Company, and dealt with in accordance with the
Accounting Standard AS-14 issued by the Tnstitute of Chartered Accountants of
India. The Amalgamation of-Arﬁalgamating Company with the Amalgamated
Company in terms of this Scheme shall take place with effect from the
Appointed Date and shall be in accordance with the provisions of Section 2(1B)
of the Income Tax Act, 1961,

On the Scheme of Amalgamation coming into effect, loans or other obligations
due between the Amalgamating Company and the Amalgamated Company, if
any, would stand discharged.

The investments in the share capital of Amalgamating Company appearing in
the books of accounts of Amalgamated Company will stand cancelled.

The Amalgarﬁating Company or the‘Ama!gamated Company (by the Board of
Directors) may alter or modify the accounting treatment specified in the
Scheme, in consultation with the auditors, as they may deem fit and consider
hecessary, to settle any question/dlfficulty arising out of the Scheme, to comply
wlth the relevant laws (inciuding but not limited to the Income Tax Act, 1961)
and applicable accounting standards.

ALTERATION OF THE MEMORANDUM OF ASSOCIATION OF THE
AMALGAMATED COMPANY '

Upon coming into effect of the Scheme; the Authorized Capital of the
Amalgamating Company shall be deemed to be added to the Authorized Capltal

. of the Amalgamated Company without any further act, deed or procedure,

formallties or payment of - any stamp duty and reglstration fees, after
reclassifying as follows:

Existing Authorised Share Capltal of Amalgamating Company

Partlculars Amount (Rs.)
500,000 Equity Shares of Re.100/- (Rupee SO,DO0,000
hundred only) each - |
4,000,000 0.1 % Redeemable cumulative 400,000,000
Preference shares of Re. 100/- (Rupee
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16.2

16.3

1z

18

hundred only) each

3,000,000 Equity Shares of Rs.10/-] 50,000,000

(Rupees Ten only) each
40,000,000 0.1% Redeemable cumulative 400,000,000

Preference Shares of Rs.10/- each (Rupees
Ten oniy} each

Subsequent to merger of Authorised share capital of Amalgamating Company
with Amalgamated Company, the Authorised share Capital of Amalgamated
Company shall be re-classified as follows:~

Part_iculars ' _ Amount (Rs.)
27,00,00,000 Equity Shares of Re.10/- 2700,000,000
(Rupee Ten only) each
75,000,000 Redeemable Preference shares 750,000,000
of Re. 10/- (Rupee Ten only) each
Total 3450,000,000

Upon coming into effect of the Scheme, Clause V the Memorandum of
Association of the Amalgamated Company shall, without any further act, deed

or Instrument, be substituted and corrected accordingly on the appointed date -

by giving effect to the aforesaid alteration. It Is darifled that the approval of
the members of Amalgamated Company to the Scheme shall be deemed to be
their consent/approval also to the alteratlon of the Memorandum of
Association and Articles of Association - of Amalgamated Company as required
under Section 17 and other applicable provisions of the Act. The Amalgamated
Company will just file requisite forms:, if applicable.

VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the coming inte effect of this Scheme the resolutlons,' if any, of the
Amalgamating Company, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions of the
Arnalgamated Corhpany and if any such resolutions have any monétéry limits
approved under the provisions of the Act, or any other applicable statutory
provisions, then the sald limits shall be added to the limits, if any, under like
resolutions passed by the Amalgamated Company énd shall constitute the
aggregate of the said limits in the Amalgamated Company.

BOARD OF DIRECTORS OF THE AMALGAMATING COMPANY

The Board of Directors (or any committee/ sub-committee thereof) of the
Amalgamating Company, upon the Scheme becoming effective, shail without
any further act, instrument and deed stand dissolved. All the Directors of the
Amaigamating Company shall cease to be Directors of the Amalgamating

Company on comling into effect of this Scheme. However, If any such Director is
!
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. a Director. of the Amalgamated Company he would continue to hold his office in
the Amalgamated Company.
19 APPLICATIONS TO THE HON'BLE HIGH COURT OF BOMBAY

a. The Amalgamating Company and the Amalgamated Company shall, with
all reasonable dispatch, make applications to the ‘ High Court of
Judicature at Bombay under Section 391 of the Act seeking orders for
dispensing with or convening, helding and conducting of the meetings of
the members and/or creditors of the Amalgamating Company and the
Amalgamated Company as may be directed by the High Court of
Judicature at Bombay. '

b. On the Scheme being agreed to by the requisite majerities of the
members and/or creditors of the Amalgamated Company and the
Amalgamating Company as directed by the High Court of judicature at
Borﬁbay, the Amalgamated Company and the Amalgamating Company
shall, with all reasonable dispatch, apply to the High Court of Judicature
at Bombay for sanctioning the Scheme of Amalgamation under Sections
391 and 394 of the Act, and for such other order or orders, as the said

High Court may deem fit for carrying this Scheme into effect and for
disselution of the Amalgamating Company without winding-up.

SCHEME CONDITIONAL ON APPROVAL/SANCTIONS
This Scheme is specifically conditional upon and subject to:

a. The requisite consent, approval or permission of the Central Government
' or any other statutory or regulatory authority, which by law may be
necessary for the implementation of the Scheme. : :

b. The Scheme being approved by requisite majority in number and value
of such classes of person / shareholders of " Public" Category of the
Transferee Company as per Rule 2 of Securities Contracts (Regulation)
Rules 1957 and / or creditors of the Transferor Company and the
Transferee Company as may be applicable and as directed by the High
Court and in compliance with the guidelines Issued by the Securities and
Exchange Board of India and in particular vide Circular
CIR/CFD/DIL/5/2013 dated February 4, 2013 and Circular
CIR/CFD/DIL/8/2013 dated May 21, 2013.

¢. The sanction of the High Court under Section 391 to 394 of the said Act
In favour of the Transferor Company and the Transferee Company,
under the said provisions and to the necessary Order under Section 394
of the said Act being obtained.

d. Certified or authenticated copy of Order of the High Court sanctioning
the Scheme being filed with the Registrar of Companies, Maharashtra at
Mumbai by the Transferor Company and the Transferee Company, as
- : may be applicabie.

21 EFFECT OF NON-APPROVALS
In the event of any of the approvals or conditions enumerated in clause 20
above not being obtained or complied or for any reaseons this Scheme cannot be
implemented then the Board of Directors of the Amalgamating Company and the
Amalgamated. Company shall waive such conditions as they consider appropriate
to give effect appropriately, subject to compliance of applicable Laws, Rules,
Regulations, to give effect appropriately and, as far as possible, to this Scheme
and failing such agreement or in case this Scheme is not sanctioned by the High
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23

24

Court of Judicature at Bombay, then the Scheme shall become nuil and vold and
in that event no rights and liabilities whatsoever shall accrue to or be incurred
inter se between the Amalgamating. Company and the Amalgamated Company or
their shareholders or creditors or any other person. '

DISSOLUTION OF AMALGAMATING COMPANY .

On the Scheme coming Into effect, .the Amalgamating Company shall, without
any further act or deed, stand dissolved without winding up. .

MODIFICATION OR AMENDMENT TO THE SCHEME

Subject to approval by the High Court, the Amalgamating Company and the
Amalgamated Company through its respective Board of Directors/ its authorized

officers are hereby empowered and authorized to assent from time to time to .
any meodifications or amendments of this Scheme or to any conditions or .

limitations which the High Court of Judicature at Bombay or any other-statutory
authorities may impose and to settle all doubts or difficulties that may arise for
carrying out the Scheme and to do and execute all acts, deeds, matters and
things as may be necessary for putting- the Scheme into effect. The power of
the Board to modify the scheme shall be subject to final approval of the Court.

COSTS, CHARGES & EXPENSES

Except for the event mentioned in Clause 21 aone, all costs, charges and
gxpenses of the Am'alg-amattng Company and the Amalgamated Company in
refation to or in connection with this Scheme and for carrying out and
imblementing! completing the terms and prevision of the Scheme and/ or
ihcidental to the completion of the amalgamation of the undertaking of the
Amalgamating Company in pursuance of this Scheme shall, except as
specifically provided herein, be borne.and paid solely by the Amalgamated
Company. '

In the event mentioned in Clause 21 above, each party shall bear their
respective costs, charges and expenses in connection with the Scheme. If the
cost cannot be identified, the same shall be shared equally between the
Amalgaméting Company and the Amalgamated Company.

SCHEDULE-A

TERMS AND CONDITIONS OF ALLOTMENT OF PREFERENCE SHARES TO THE

SHAREHOLDERS OF AMALGAMATING COMPANY

Issuer DB Realty Limited _

Instrument 8% Redeemable Preference shares to be issued
Face Value Rs 10/-

Coupon Rate 8% per anhum

Redemption To be redeemed at par at the end of 5 years

DB Realty Limited will have an option to redeem the

Preference Shares at any time after the end of 1 year
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from the date of allotment, If DB Realty Limited exercises
Its option, it will pay the amount of the face value of the
Preference Shares and also dividend declared, If any, up
to the date on which it exercises the call option. In case
DB Realty Limited e.xercises the call option, its liabitity to
the preference shar_e;holders shall stand extinguished
from the date of dispatcl'; of the cheques / pay order for

the redemption amount, along with dividend, if any,

s TOOOYN

TRUE-COPY "
T - CERTIFIED muil ;C&Oco.
e rn )r"" For HEMANT SET
(K. K. TRIVEDI) ,
COMPANY REGISTRAR ADVOCATES
HIGH COURT {0.8.)
BOMBAY
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IN'THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO 398 OF 2015

CONNECTED WITH

COMPANY SUMMONS FOR DIRECTION NO. 225 OF 2015

In the matter of Companies Act, 1956 (1 of
1956)

And

In the matter of Section 391 & 394 of the
Companies Act, 1956; (to the extent
applicable provisions of the Companies Act,
2013)

And

In the matter of Scheme of Amalgamation of
Gokuldham Real Estate Development
Company Private Limited (Amalgamating
«Company) with D B Realty Limited
(Amalgamated Company) and their respectiy,
shareholders

D B Realty Limited .....Petitioner

AUTHENTICATED COPY OF ORDER DATED
16TE DAY OF OCTOBER 2015 AND THE
SCHEME ANNEXED TO THE PETITION

L] 2215

Applied for authenticated COpIes 0Nt oj s
as submitted on...%.gil...

Engrossed oM ... 2 .!’sz1§

Examined By oo (RSO HEMANT SETHI & CO
e VOCATES FOR PETITIONER

Comparct: . e NG ME'L“B\‘ .1

" Authenticated cOPi

..........
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