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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

HOUSING DEVELOPMENT FINANCE
CORPORATION LIMITED

The name of the Company is HOUSING DEVELOPMENT FINANCE
CORPORATION LIMITED.

The registered office of the Company will be situated in the State
of Maharashtra.

The objects for which the Company is established are :

(A) Main Objects of the Company to be Pursued by the Company on its
incorporation :

(1) The acquire by purchase, lease, exchange, hire or otherwise
lands and property of any tenure or any interest in the same in
India.

(2) To develop and turn to account any land acquired by the
Company or in which the Company is interested, and in
particular by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorating,
maintaining; furnishing, fitting up, and improving buildings, and
by planting, paving, draining, farming, cultivating, letting on
building lease or building agreement, and by advancing money
to and entering into contracts and arrangements of all kinds
with builders, tenants and others.

(3) To construct, maintain, improve, develop, work, control, and
manage and waterworks, gasworks, reservoirs, roads, electrical
power, heat and light supply works, telephone works, hotels,
clubs, restaurants, baths, places of worship, places of
amusement, pleasure grounds, parks, gardens, reading rooms,
stores, shops, dairies and other works and conveniences and to
contribute or otherwise assist or take part in the construction,
maintenance, development, working, control, and management
thereof.

Name of the
Company

Registered
Office

Object of the
Company



(4)

(5)

(6)

(7)

(8)

(9)

(10)
(11)

(12)

To carry on all or any of the following businesses namely
builders and contractors, decorators, merchants and dealers in
stone, sand, lime, brick, timber and hardware, cement and
other building requisites, brick and tile and terra-cotta makers,
jobmasters, carriers, licenced victuallers and house agents.

To sell, lease, let, hire, or otherwise deal with or dispose of the
lands, houses, buildings and other property or any part or
portions thereof belonging to the Company or in which the
Company is in anyway interested or concerned.

To advance money to any person or persons, company or
corporation, society or association either at interest or without,
and or with or without any security and in particular to advance
money to shareholders of the Company, or to other persons
upon the security of or for the purpose of enabling the person
borrowing the same to erect or purchase or enlarge or repair
any house or building or any part or portions thereof or to
purchase any freehold or leasehold or any lands, estate or
interest in or to take a demise for any term or terms of years of
any land or property in India upon such terms and conditions as
the company may think fit.

To purchase and sell for any persons any property or house,
buildings or lands or any part or portions thereof, or any share
or shares, interest or interests therein, and to transact on
commission or otherwise the general business of a Land and
Property Agent.

To carry on business as proprietors of flats and to let on lease
or give on hire-purchase basis or otherwise apartments therein
and to provide for the tenants and occupiers thereof all or any
of the conveniences commonly provided in residential flats or
apartments.

Subject to the Provisions of the Banking Regulation Act 1949,
to receive money on deposits, loans or otherwise with or
without interest and to secure the same in such manner and on
such terms and conditions as the Company may think fit and
proper and to guarantee the debts, obligations and contracts of
any person, firm, company or corporation whatsoever.

To negotiate loans of every description

To finance or assist in financing the sale of houses, buildings,
flats, either furnished or otherwise, by way of hire purchase or
deferred payment or similar transactions and to institute, enter
into, carry on, subsidise finance or assist in subsidising or
financing the sale and maintenance of any such houses,
buildings, flats, furnished or otherwise as aforesaid, upon any
term whatsoever.

To acquire and discount hire purchase or other agreement or
any rights therein (whether proprietory or contractual) and



generally to carry on business and to act as Financiers, traders,
commission agents or in any other capacity in India and to sell,
barter, exchange, pledge, make advance upon or otherwise
deal in properties, houses, buildings, flats furnished or
otherwise as aforesaid.

(B) Objects incidental or Ancillary to the Attainment of the Main Objects.

(13)

(14)

(15)

(16)

(17)

(18)

To undertake or direct the management of the property
buildings, land and estates (of any tenure or kind) of any
persons, whether members of the company or not, in the
capacity of managers or receivers or otherwise.

To promote or assist in promoting or contract with any person
or company for the promotion of any other company or
business whatsoever, and to subscribe for and hold the shares
or stock or debentures or debenture stocks or securities of any
other company, or any part thereof and to take or underwrite or
guarantee the issue or subscription of any shares or stock or
obligations of such company or any other company and to
guarantee the payment of any dividend or interest on such
shares or stock or obligations, and to assist any such company
by advances of money or otherwise.

To enter into any arrangement with any person, association of
persons, firm, company, corporation, Union or State
Government, Municipal or any Local or Public Authority, that
may be conducive to the Company’s objects or any of them and
to obtain from any such person or association of persons, firm,
company, corporation, government, municipal or local or public
authority any right, privileges or concessions which the
company may think fit desirable to obtain and carry out,
exercise, and comply with any such arrangement, rights,
privileges and concessions.

To undertake, form and/or execute any trusts, the undertaking
of which may seem to the company desirable or conducive to
all or any of the objects of the company.

To aid any Government, State or any Municipal Corporation, or
Company or Association or individuals with capital, credit
means or resources for the prosecution of any works,
undertakings, projects or enterprises which are conducive to all
or any of the objects of the company.

To prosecute and execute directly, or by contribution or other
assistance, any such or any other works, undertakings,
projects, enterprises, in which, or in the prosecution whereof, or
on the security whereof or of any profits or emoluments,
derivable therefrom, the Company shall have invested money,
embarked capital or engaged its credits.



(19)

(20)

(21)

(22)

(23)
(24)

(25)

(26)

To establish companies and associations for the prosecution or
execution of undertakings, works projects or enterprises
whether of private or public character in India and to acquire,
underwrite and dispose of shares and interest in such
companies or association or in any other company or
association or in the undertakings thereof.

To acquire, by purchase, lease, exchange or otherwise, land,
buildings and hereditaments or any tenure or description or any
estate or interest or rights over or connected with land so
situated and to turn the same to accounts as may seem
expedient and in particular by preparing building sites and by
constructing, reconstructing, altering, improving, decorating,
furnishing and maintaining houses, flats, offices, factories,
warehouses, shops, wharves, buildings, works and
conveniences of all kinds and by consolidating or connecting or
subdividing properties.

Subiject to the provisions of the Banking Regulation Act 1949, to
borrow or raise or secure payment of money in such manner as
the Company may think fit and to secure the same or the
repayment or performance of any debt, liability, contract,
guarantee or other engagement to be entered into by the
Company in any way and in particular by the issue of
debentures perpetual or otherwise, charged upon all or any of
the Company’s property (present and future) including its
uncalled capital, and to purchase, redeem or pay off any such
securities.

To invest the moneys not immediately required for the business
in, and to hold, sell and deal with the stocks, shares, bonds,
debentures, debenture stocks, obligations, notes and securities
of any Government, States, company, Corporation Muncipal or
Local or other Body or Authority.

To vary the investments of the Company.

To mortgage or charge all or any part of the property and rights
of the Company including its uncalled capital.

To issue and deposit any securities which the Company has
power to issue by way of mortgage to secure any sum less than
the nominal amount of such securities and also by way of
security for the performance of any contracts or obligations of
the Company or of its customers or other persons or
corporations having dealings with the Company, or in whose
business or undertakings the Company is interested, whether
directly or indirectly.

To provide for the welfare of the employees or ex-employees of
the Company and the wives, widows and the children or the
dependents of such persons in such manner as the Company
deems fit and proper.



(27)

(28)

(29)

(30)

(31)

(32)

(33)

(34)

To remunerate any persons or company for services rendered
or to be rendered in placing or assisting to place or
guaranteeing the placing of any of the shares in the Company’s
capital or any debentures, or other securities of the Company or
in or about the organisation, formation or promotion of the
Company or the conduct of its business.

To draw, make, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange and other
negotiable or transferable instruments.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time
be thought fit.

To effect and maintain insurance against loss of or injury to any
property of or any persons employed by the Company or
against any other loss to the Company.

To pay for any property or rights acquired by the Company,
either in cash or fully or partly paid up shares, with or without
preferred or deferred rights in respect of dividend or repayment
of capital or otherwise, or by any securities which the Company
has power to issue, or partly in one mode and partly in another,
and generally on such terms as the Company may determine.

To enter into any contract or arrangement for more efficient
conduct of the business of the Company or any part thereof and
to sub-contract any such contract or arrangement.

To accept payment for any property or rights sold or otherwise
disposed of or dealt with the by the Company, either in cash, by
installments or otherwise, or in fully or partly paid up shares of
any company or corporation, with or without preferred or
deferred rights in respect of dividend or repayment of capital or
otherwise, or in debentures, or mortgage debentures or
debenture stock, mortgage or other securities of any company
or corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine, and
to hold, dispose of or otherwise deal with any shares, stocks or
securities so acquired.

To enter into partnership or any arrangement for sharing profits,
or for union of interest, co-operation, reciprocal concession or
otherwise with any person, firm, association, company or
corporation carrying or engaged in or about to carry on or
engage in any activity or transaction which the Company is
authorised to carry on or engage in any activity or transaction
capable of being conducted so as to directly or indirectly
enhance the value of or render more profitable any of the
Company’s properties and assets or otherwise to benefit to
Company and to give or accept by way of consideration for any
of the acts or things aforesaid, or property acquired, any
shares, debentures, debenture stocks or securities that may be



(35)

(36)

(37)

(38)

(39)

agreed upon and to hold and retain, or sell, mortgage and deal
with any shares, debentures, debenture stocks or securities so
received.

To promote, form, establish or aid in the promotion, formation
or establishment of any company or companies, association or
associations subsidiary to this Company or otherwise, for the
purpose of acquiring or purchasing of taking over the entire
undertaking of this Company or any of its subsidiary
undertakings or any property or rights of this Company, or any
of its contracts, options or liabilities or for any other purpose
which the Company or its Directors may deem directly or
indirectly calculated to benefit this Company, or any land or
estate in which it is interested, or to assist in the attainment or
promotion of its objects, and to subscribe for, place, guarantee
the placing of, underwrite or pay commissions to secure the
subscription of the capital or securities of or loans to any such
company.

To let on lease or on hire-purchase system or to lend or
otherwise dispose of any property belonging to the Company
and to finance purchase of any article or articles, whether made
by the Company or not, by way of loans or by the purchase of
any such article or articles, and the letting thereof on the hire-
purchase system or otherwise howsoever and to act as
financiers generally.

To sell, lease, grant licences, easements, and other rights over
and in any other manner deal with or dispose of the
undertaking, property, assets, rights and effects of the
Company, or any part thereof, for such consideration as the
Company may think fit, and in particular for shares, debentures
or securities of any other company.

To underwrite, acquire take up and hold shares, stocks,
debentures, debenture-stock, bonds, obligations and securities
issued or guaranteed by any company or corporation
constituted or carrying on business in India or elsewhere and
debentures, debenture-stock, bonds, obligations and securities
issued or guaranteed by any Government, Sovereign Ruler,
Commissioner, Public Body or Authority, supreme, municipal,
local or otherwise and in any other securities or in shares of any
company, (other than the shares of the Company) and in such
manner as may from time to time be determined and to vary
and transpose any such investments.

To underwrite, acquire, take up and/or hold shares, stocks,
debentures, debenture-stock, bonds, obligations or securities
issued or guaranteed by any company or corporation or by any
Government, Sovereign, Ruler, Commissioner, Public Body or
Authority, supreme, municipal, local or otherwise, either by
original subscription, tender, purchases, exchange or
otherwise, and to subscribe for the same either conditionally or



(40)

(41)

(42)

(43)

(44)

(45)

otherwise and to guarantee the subscription thereof, and to
exercise and enforce all rights and powers conferred by or
incidental to the ownership thereof.

To undertake and execute any trusts the undertaking of which
may seem to the Company desirable and either gratuitous or
otherwise.

To draw, make, accept, endorse, discount, execute, issue and
negotiate promissory notes, bills of exchange, hundies, bills of
lading, warrants, debentures and other negotiable or
transferable instruments or securities.

To apply for, promote, and obtain any Act, charter, privilege,
concession, licence, authorisation, if any, Government, State or
Municipality provisional order or licence of any authority for
enabling the Company to carry any of its objects into effect, or
for extending any of the powers of the Company, or for effecting
any modification of the Company’s constitution, or for any other
purpose which may seem expedient and to oppose any
proceedings or applications which may seem calculated,
directly or indirectly to prejudice the Company’s interest.

To guarantee or become liable for the payment of money,
debentures, debenture-stock, bonds or securities or for the
performance of any obligation.

To purchase, take on lease or in exchange or otherwise acquire
for the purposes of the business of the Company, improve,
manage, develop, cultivate, work, sell, exchange, surrender,
lease, mortgage, charge, convert, turn to account, dispose off
and deal with movable and immovable property and rights and
privileges of all kinds and in particular lands, buildings,
easements, mortgages, shares, debentures, securities,
produce, concession, options, contracts, patents, licences,
machinery, stock-in-trade, business concerns and undertakings
and claims, privileges, concessions and choses-in-action of all
kinds.

To apply for, purchase, or otherwise acquire and protect and
renew in any part of the work any patents, patent rights, brevets
d’invention, trade marks, designs, copy rights know-how,
licences, concessions, industrial or commercial property and
the like conferring any exclusive or non-exclusive or limited
right to their use, application or exploitation or any secret or
other information as to any invention or otherwise which may
seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated
directly or indirectly, to benefit the Company and to use,
exercise, develop, or grant licences in respect of or otherwise
turn to account the property, rights, or information so acquired
and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights.



(46)

(47)

(48)

(49)

(50)

(51)

(52)

(53)

(54)

(55)

To sell any patents, rights or privileges, belonging to the
Company or which may be acquired by it or any interest in the
same and to grant licences for the use and practice of the same
or any of them, and to let or allow to be used or otherwise deal
with any inventions, patents or privileges in which the Company
may be interested, and to do all such acts and things as may be
deemed expedient forturning to account any inventions patents
and privileges in which the Company may be interested.

To grant licences or concessions over or in respect of any
property or rights of the Company.

To sell or dispose off the undertaking of the Company or any
part thereof for such consideration as the Company may think
fit.

To adopt such means of making known the business of the
Company as may seem expedient, and in particular by
advertising in the press, by circulars, by purchase and
exhibition of works, of art of interest, by publication of books
and periodicals, and by granting prizes, rewards and donations.

To carry out in any part of India all or any part of the Company’s
objects as principal agents, factor, trustee, contractor or
otherwise either alone or in conjunction with any other person,
firm, association, corporate body, municipality province, state
body or government or colony or dependency thereof.

To exercise all or any of its corporate powers, rights and
privileges and to conduct its business in all or any of its
branches in the Union of India and in any or all states,
territories, possessions, colonies and dependencies thereof and
in any or all foreign countries, and for this purpose to have and
maintain and to discontinue such number of offices and
agencies therein as may be convenient.

To do all or any of the above things either as principals, agents,
trustees, contractors or otherwise and by or through agents,
sub-contractors, trustees or otherwise, and either alone or in
conjuction with others.

In the event of winding up, to distribute among the members in
specie any property or assets of the Company or any proceeds
of sale or disposal of any property of the Company subject to
the provisions of the Act.

To establish and maintain local registers, agencies and branch
places of business and procure the Company to be registered
or recognised and carry on business in any part of the world.

To make donations to such persons or institutions and in such
cases and either in cash or any other assets as may be thought
directly or indirectly conducive to any of the Company’s objects
or otherwise expedient and in particular to remunerate any



(56)

(57)

(58)

(59)

(60)

(61)

person or corporation introducing business to this Company,
and also to subscribe, contribute, or otherwise assist or
guarantee money for charitable, scientific, religious or
benevolent, public or cultural educational or other institutions,
objects or for any exhibition or for any public general or other
objects and to establish and support or aid in the establishment
and support of association, institutions, funds, trusts and
convenience for the benefit of the employees or ex-employees
(including Directors) of the Company or of persons having
dealings with the Company or the dependents, relatives or
connection of such persons and in particular friendly or other
benefit societies and to grant pension, allowances, gratuities
and bonuses either by way of annual payments or a lump sum
and to make payments towards insurance and to form and
contribute to provident benefit funds and other welfare funds of
or for such persons.

To do all and everything necessary suitable or proper for the
accomplishment of any of the purposes or the attainment of any
of the objects or the furtherance of any of the powers
hereinbefore set forth, either alone or in association with other
corporate bodies, firms or individuals, and to do every other act
or acts thing or things incidental or appurtenant to or growing
out of, connected with the aforesaid business or powers or any
part or parts thereof, provided the same be not inconsistent with
the laws of the Union of India.

To employ experts to investigate and examine into the
condition, prospects, value, character and circumstances of any
business concerns and undertaking and generally of any
assets, property or rights.

To appoint Directors or Managers of any subsidiary company or
of any other company in which this Company is or may be
interested.

To purchase or otherwise acquire and undertake all or any part
of the business, property, liabilities and transactions of any
person, firm or company carrying on any business which this
Company is carrying on, or the carrying on of which is
calculated to benefit this Company or to advance its interest or
possessed of property suitable for the purposes of the
Company.

To sell, improve, manage, develop, turn to account, exchange,
let on rent, royalty, share of profits or otherwise grant licences,
easements and other rights in or over, and in any other manner
deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the company for such
consideration as the company may think fit.

To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by



(62)

(63)

(64)

(65)

(66)

(67)

(68)

:10:

sale or purchase (for fully or partly paid-up shares or otherwise)
of the undertaking subject to the liabilities of this or any such
other company as aforesaid, with or without winding up, or by
sale or purchase (for fully or partly paid-up shares or otherwise)
of all or a controlling interest in the shares or stock of this or
any such other company as aforesaid, or by partnership or any
arrangement of the nature of partnership or in any other
manner.

To lend and advance money and give credit to any persons or
company or corporation, to guarantee and give guarantees or
indemnities for payment of money and performance of
contracts or obligations by any person or company, to secure
or undertake in any way the repayment of money lent or
advanced to or the liabilities incurred by any persons or
company and otherwise to assist any person or company.

To create any Depreciation Fund, Reservation Fund, Sinking
Fund, Insurance Fund, Development Fund or any other special
funds whether for depreciation or for repairing, improving,
extending or maintaining any of the property of the Company or
for any other purposes conducive to the interest of the
Company.

To pay for any properties, rights or privileges acquired by the
Company either in share of the Company or partly in shares
and partly in cash.

To receive grants, loans, advances or other moneys or deposit
or otherwise form State Government or Central Government,
Banks, Companies, Trusts or individuals with or without
allowances or interest thereon.

To train and pay for the training in India or abroad of any of the
Company’s employees or any candidate or to recruit and
employ Indian or Foreign experts for the interests for
furtherance of the Company’s objects.

To pay all expenses incurred in connection with the formation,
promotion, and incorporation of the Company, and any
company formed by the Company or any company in which this
Company is or may contemplate being interested, or do
contract with any person, firm or company to pay the same,
and to pay commissions to brokers and others for underwriting,
placing selling or guaranteeing the subscription of any shares,
debentures or securities of this Company or any company
promoted by this Company, and

To distributed among the members in specie any property of
the Company, or any proceeds of sale or disposal of any
property of the Company, but so that no distribution amounting
to a reduction of capital be made except, with the sanction (if
any) for the time being required by law.
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OTHER OBJECTS :

(69)

(70)

(71)

(72)

(73)

(74)

(75)

(76)

To finance and assist the development of existing and new
industries, commercial institutions, and as incidental thereto,
make advances to and underwrite the debentures, scrips,
shares issued by such concerns for their working capital and
grant accommodation against block accounts.

To provide necessary financial assistance for comprehensive
preliminary investigations, innovations and research of
industrial and commercial proposals and requisite working
capital when these investigations, innovation and research
eventuate in the establishment of industrial and commercial
organisations on a commercial basis.

To carry on the business of warehousemen, removers, packers,
haullers, transport, cartage and haulage contractors and
agents, storekeepers and general providers, carriers, custom
agents, forwarding transport and commission agents,
wharfingers, cargo superintendents, jobmasters, mucadams
and to receive money, securities, valuable and goods and
materials on deposit or for safe custody and to lend or give
guarantee on the security thereof.

To manage land, buildings and other property, not belonging to
the Company and to collect rents and income and to supply to
tenants and occupiers and others all kinds of services,
conveniences, privileges, benefits, advantages and amenities,
attendance, messenger, light, waiting rooms, reading rooms,
meeting rooms, toilet rooms, toilet laundry, conveniences,
electric conveniences, stables, garages and other advantages.

To purchase, take on lease or otherwise acquire, any mines,
mining rights and metalliferous land and any interest therein
and to explore, work, exercise, develop and turn to account the
same or crush, win, get quarry smelt calcine, refine, dress,
amalgamate, manipulate and prepare for market ore, metal and
mineral substances of all kinds and to carry on any other
metallurgical operations to buy, sell, manufacture and deal in
minerals, plant, machinery, implements, conveniences and
things capable of or being used in connection with the
metallurgical operations.

To carry on business as cattle-keepers, farmers, millers and
market gardeners.

To carry on business as financiers, capital contributors,
commercial agents, mortgage brokers, financial agents and
advisers.

To carry on business as insurance brokers and agents in
respect of all classes of insurance including marine, fire, life,



(77)

(78)

(79)

(80)

(81)

112

accident, burglary, workmen’s compensation, indemnity and
motor.

To carry on business of advisers on problems relating to the
administration and organisation of industry and business and
the training of personnel for industry and business and to carry
on all or any of the business of industrial business and
personnel consultants and of all systems of processes relating
to production, storage, distribution and marketing and sale of
goods and/or relating to the rendering of services.

To engage in research into all problems relating to personnel,
industrial and business management, distribution, marketing
and selling and to collect, prepare and distribute information
and statistics relating to any type of business or industry.

Amended at the 18th Annual General Meeting held on July 25,
1995 and confirmed by the Company Law Board on June 26,
1996.

Insertion of Sub-clauses 79-82 to the Other Objects of Objects
Clause Ill.

To Undertake and carry on the business in India or abroad of
Merchant Banking including consultancy services of all kinds
and description, investment counselling, portfolio management,
providing of financial and investment assistance, syndication of
loans, counselling and tie-up for project and working capital
finance, syndication of financial arrangements whether in
domestic or international markets, handling of mergers and
amalgamations, assisting in the setting up of joint ventures,
foreign currency lending, tax consultancy, underwriting of any
securities, whether singly or in consortium and without
prejudice to the generality of the foregoing to act as advisors
and consultants, managers to the issue of shares, debentures,
stocks, bonds and securities.

To set-up, create, issue, float, promote and manage assets,
trusts or funds including mutual funds, growth funds, investment
funds, income or capital funds, taxable or tax exempt funds,
provident; pension, gratuity and superannuation funds,
charitable funds, trusts, or consortium funds and to act as
administrators, managers or trustees of funds and trusts.

To carry on the business of purchasing and selling debts,
receivables and claims and other securitisation/factoring
services as also leasing and hire-purchase of all kinds whether
in India or abroad, broking, custodial activities, renting of
property, marketing of financial products of other companies
and financiers for infrastructure development, to assist in the
setting up of projects.
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(82) To undertake and carry on the business of Registrars and

(83)

(84)

Transfer Agents for securities, insurance brokers and agents
and Discount house”.

And it is hereby declared that :-

(i) the objects incidental or ancillary to the attainment of the
main objects of the Company as aforesaid shall also be
incidental or ancillary to the attainment of the other
objects of the Company herein mentioned.

(i)  the word ‘Company’ (save when used with reference to
this Company) in this Memorandum shall be deemed to
include any partnership or other body or association of
persons whether incorporated or not and wherever
domiciled.

(i) the objects set forth in each of the several clauses of
paragraph iii hereof shall have the widest possible
construction.

(iv) Subject to the provisions of the Companies Act, 1956, the
object set forth in any clause of sub-paragraph (C) above
shall be independent and shall be in no wise limited or
restricted by reference to or inference from the terms of
any of the clauses of sub-paragraph (A) or by the name of
the Company. None of the clauses in sub-paragraph (C)
or the objects therein specified or the powers thereby
conferred shall be deemed subsidiary or auxiliary merely
to the objects mentioned in any of the clauses of
sub-paragraph (A).

(v) nothing in this paragraph shall authorise the Company to
do any business which may fall within the purview of the
Banking Regulation Act, 1949, or the Insurance Act,
1938.

To undertake and carry on, whether directly or indirectly, the
business or providing personal finance, whether by way of
loans or otherwise for various purposes including for aquisition
of consumer products of all types, consumer durables,
equipment and machinery, vehicles, home appliances etc., and
to provide finance for all purposes relating to real estate related
projects including for furniture and fixtures, furnishings,
airconditioners etc.

To carry on and undertake the business of arranging/providing
of financial assistance, whether directly or indirectly, in the form
of lending or advancing money by way of a loan (including long
term loan), working capital finance, overdraft, cash credit,
refinance, providing guarantees, counter guarantees and
indemnities or in any other form to institutions, bodies corporate
(whether or not incorporated), firms, associations, authorities,



Pursuant to order passed by National
Company Law Tribunal, Mumbai on
March 28, 2018 approving scheme of
Amalgamation of five wholly owned
subsidairy companies  with  the
Corporation, the authorised capital of
the transferor companies stands
transfered to the authorised share
capital of the Corporation

114

bodies, trusts, agencies, socities or any other person or
persons engaged in or in connection with urban infrastructure
development work or providing urban infrastructure facility or
engaged in urban infrastructure activities.

IV.  The liability of the members is limited.

V. “Authorised Share Capital of the Corporation is ¥ 457,61,00,000
(Rupees Four Hundred Filty Seven crore and Sixty One lakh only)
comprising 228,80,50,000 equity shares of face value of ¥ 2 each.”

We, the several persons whose names and addresses are subscribed hereto are
desirous of being formed into a company in pursuance of this Memorandum of
Association and respectively agree to take the number of Shares in the capital of
the Company set opposite our respective names:-



:15:

Names, addresses and Numbers of Signature Signature of Witness
description of subscribers Equity Shares of with Address
taken by each Subscriber Description & Occupation
Subscriber
Shri Hasmukh Thakordas Parekh 100 Sd/-

S/o Shri Thakordas Motiram Parekh
Kastur Nivas No. 1

French Road, Chowpatty
BOMBAY-400 007

Company Director

Shri Siddharth Sumant Mehta
S/o Dr. Sumant Batukram Mehta
36 Vasundhara

Bhulabhai Desai Road
BOMBAY-400 026

Company Director

Shri Vijay Vanmalidas Divecha

S/o Shri Vanmalidas Fatehchand Divecha
A-8 ICICI Apartments

Veer Savarkar Marg

BOMBAY-400 025

Service

Shri Nareshchand Singhal
S/o Shri Chatarsain Singhal
D-107, Purnima

23 Peddar Road
BOMBAY-400 026

Service

Shri Bhagwandas Chhaganlal Randeria
S/o Shri Chhaganlal Harkisondas Randeria
175-A, Gujarat Society, Sion
BOMBAY-400 022

Company Director

Shri Babubhai Dahyabhai Desai

S/o Shri Dahyabhai Desaibhai Desai
A-8, Kamdar Building

Gokhale Road South, Dadar
BOMBAY-400 028

Financial Consultant

Shri Holenarasipur H Nanjudiah
S/o Shri H Srikantiah

“Lalit” 11I/6 Nip Marg
BOMBAY-400 039

Retired Additional Chief Secretary
to Govt. of Maharashtra

One Hundred

Five

Five

Five

Five

Five

One

126

One Hundred and

Twenty Six

(H.T. Parekh)

Sd/-
(S.S. Mehta)

Sd/-
(V.V. Divecha)

Sd/-
(N.C. Singhal)

Sd/-
(B.C. Randeria)

Sd/-
(B.D. Desai)

Sd/-
(H. Nanjudiah)

BOMBAY Dated this 15th day of October, 1977.
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ARTICLES OF ASSOCIATION
OF
HOUSING DEVELOPMENT FINANCE
CORPORATION LIMITED

. PRELIMINARY
The marginal notes hereto shall not affect the constructions h
In these presents, the following words and expressions shall have
the following meanings, unless there is something in the subject or
context inconsistent therewith.

“Act” or “the said Act” means the Companies Act, 2013 al

with the relevant rules made there under, in force and any statutory
amendments thereto or replacement thereof and including any
circulars, notifications and clarifications issued by the relevant

authority under the Companies Act, 2013 and applicable and
subsisting provisions of the Companies Act, 1956, if any, along

with relevant rules made there under. Any reference to the Act
shall also include Secretarial Standards issued by the Institute of
Company Secretaries of India and approved by the Central
Government.

“Applicable Law” means the Act, and as appropriate, includes
rule, statute, law, listing agreement, regulation, circular, ordinance,
rule, judgment, order, decree, bye-law, clearance, directive,
guideline, policy, requirement, notifications and clarifications or
other governmental instruction or any similar form of decision of,
or determination by, or any interpretation or administration having
the force of law of any of the foregoing, by any governmental
authority having jurisdiction over the matter in question, or
mandatory standards as may be applicable from time to time.

“Articles” means these Articles of Association of the Compan
amended from time to time.

“Beneficial Owner’” mean a beneficial owner as defined in cl
(a) of sub-section (i) of section 2 of the Depositories Act, 1996.

“Board of Directors” or “Board” means the collective body of
directors of the Company.

“Depository” means a depository as defined under clause |
sub-section (1) of section 2 of the Depositories Act, 1996.

“Depositories Act, 1996” includes any statutory modificatior
re-enactment thereof.

“Dividend” includes any interim divider

“Director” shall mean any director of the Company, incluc
alternate directors, Independent Directors, additional directors and
nominee directors appointed in accordance with law and the
provisions of these Articles.

Definitions
and
Interpretation

Act

Applicable
Law

Articles

Beneficial
owner

Board

Depository

Depositories
Act, 1996

Dividend

Director
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“Independent Director” means an independent director referred
sub-section (6) of section 149 of the Act or any other Applicable Law.

"Key Managerial Personnel”, in relation to the Company, m

(i) the Chief Executive Officer or the managing director or the manager;
(i) the Company Secretary;

(iii) the whole-time director;

(iv) the Chief Financial Officer; and

(v) such other officer as may be prescribed under the Rules.

“Members” means the duly registerholders, from time to time, of tt
shares of the Company and includes the subscribers of the Memorandum
of Association.

“Office” means the Registered Office for the time being, of
Company.

“Persons” shall mean any natural persorsole proprietorshif
partnership, limited liability partnership (LLP), company, body
corporate, governmental authority, joint venture, trust, association or
other entity (whether registered or not and whether or not having
separate legal personality).

“The Company” or “this Company” means Housing Developr
Finance Corporation Limited.

“The Register” means the Register of Members to be kept pursu
Section 88 of the Act.

“Rules” means any rule made pursuanSection 469 of the Act or su

other provisions pursuant to which the Central Government is
empowered to make rules under the Act, and shall include such rules as
may be amended from time to time.

“Related Party” shall mean a related pzas defined under s-clause
76 of clause 2 of the Act or any other Applicable Law.

“Seal” means the Common Seal for the time being, of the Con

“SEBI Listing Regulations” means the SEBI (Listing Obligations
Disclosure Requirements) Regulations, 2015, and any statutory
amendments / modifications thereto and any circulars / clarification
thereunder.

“Secretary” or “Company Secreta shall mean a Company Secret

as defined in clause (c) of sub-section (1) of Section 2 of the Company
Secretaries Act, 1980 (56 of 1980) who is appointed by the Company to
perform the functions of a Company Secretary under the Act.

“Securities” shall mean securities as defined in clause (h) of Sectic
the Securities Contracts (Regulation) Act, 1956.

“In writing” or “written” mean and include words printed, lithograph
represented or reproduced in any mode in a visible form.
a) Words importing the singular number also include the p
number

b) Words importing the plural number also include the sing
number
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c) Words importing the masculine gender also include
feminine gender

Unless the context otherwise requires, words or expres Expressions in the
contained in these Articles shall bear the same meaning as irAttieles to bear the
Act or any statutory modification thereof in force at the datesaime meaning as in
which these Articles become binding on the Company. In case Applicable Laws
word is not defined in the Act but defined in the Securities

Contracts (Regulation) Act, 1956 (42 of 1956) or the Securities and

Exchange Board of India Act, 1992 (15 of 1992) or the

Depositories Act, 1996, then such word shall have the meaning

respectively assigned to it in those acts.

The regulations contained in Table F of the Schedule | to th Table F not to apply
shall not apply to the Company except in so far as the same are

repeated, contained or expressly made applicable in these Articles

or by the Act.

Wherever in the Act, it has been provided that the Company Articles include
have any right, privilege or authority or that the Company couilghts, privileges or
carry out any transaction only if the Company is so authorizedalghorities under the
its articles, then and in that case this Article authorizes &l

empowers the Company to have such rights, privileges or

authorities and to carry out such transactions as have been

permitted by the Act, without there being any specific Article in

that behalf herein provided.

. SHARE CAPITAL

The Authorised Share Capital of the Company shall be the ar Authorised Share
set out at Clause V of the Memorandum of Association of thepital
Company with power to increase or reduce or modify the said
capital and to divide the Shares for the time being, of the Company,

in to several classes as permissible in Applicable Law and to attach
thereto respectively preferential, deferred, qualified or special
rights, privileges or conditions as may be determined by or in
accordance with these Articles and subject to Applicable Law for
the time being in force, and to vary, modify, amalgamate or
abrogate any such right, privilege or condition in such manner as
may be provided for by the Articles and subject to Applicable Law

for the time being in force.

The Company, subject to necessary approval, may from tir Power to increase
time, increase the capital by creation of new shares of such amcaypital
as may be deemed expedient.

The Company shall have the power to issue preference s Issue of Preference
carrying a right of redemption out of the profits of the CompanySinares

out of the Securities premium account of the Company or out of the

proceeds of a fresh issue of shares made for the purposes of such

redemption in accordance with and subject to the provisions of

Section 55 of the Act; further the Register maintained under

Section 88 of the Act shall contain the particulars in respect of such

preference share holder(s).

Notwithstanding anything contained in these ArticlesCompan' Buy back
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may purchase its own shares or other specified Securities subject
provisions of Section 68 of the Act and other provisions of Applicable
Law.

The Company shall not give, whether directly or indirectly, and wh

by means of a loan, guarantee, the provision of security or otherwise,
any financial assistance for the purpose of or in connection with the
purchase or subscription made or to be made by any Person of or for any
shares in the Company as per the provisions of Section 67 of the Act.

Subiject to the provisions of the Act and these Articles, the shares

share capital of the Company shall be under the control of the Board
who may issue, allot or otherwise dispose of the same or any part thereof
to such Persons, in such proportion and on such terms and conditions
and either at a premium or at par and at such time as they may from time
to time think fit. The Board shall not issue any shares at a discount
except issue of such class of shares as may be permitted by the Act. The
Board shall be entitled to issue, from time to time, subject to Applicable
Law, any other Securities, including Securities convertible into shares,
exchangeable into shares, or carrying a warrant, with or without any
attached Securities, carrying such terms as to coupon, returns,
repayment, servicing, as may be decided by the terms of such issue.

If by the conditions of allotment of any share, the whole or part c
amount or issue price thereof, is payable by instalments, every such
instalment shall when due, be paid to the Company by the Person who
for the time being and from time to time, shall be the registered holder of
the share, or his heir/ legal representative.

In accordance with the provisions of Section 40 of the Act and the

made thereunder, the Company may, at any time, pay a commission to
any person, in connection with subscription of its Securities. Such
commission may be paid or satisfied in cash or by allotment of fully or
paid-up shares, debentures or debenture-stock of the Company or any
combination thereof, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be in accordance with the
provisions of the Act and the rules made thereunder and shall be
disclosed in the manner required therein.

Every Member or his heirs, executors or administrators, shall pay
Company, the portion of the capital represented by his share or shares
which may, for the time being have remained unpaid thereon, in such
amounts, at such time or times and in such manner as the Board shall,
from time to time, require or fix for the payment thereof.

The joint holders of a share shall be severally as well as jointly liak
the payment of all instalments and calls due in respect of such shares and
for all incidents thereof according to the provisions of the Act.
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Where two ormore persons are registered as the holders o The first name of
share, the person first named in the Register shall as regaidsholders deemed
receipt of Dividends, interest or other monies payable in caslsate holder
respect of shares, be deemed to be the sole holder and such

amounts may be paid by cheque or warrant sent through the post

directed to the registered address of that holder, or to such person

and to such address as the joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order

of the person to whom it is sent. Any one of the joint holders of a

share may give effective receipts for any dividends, bonuses or

other monies payable in respect of such share.

The shares in the capital of ttCompany shall be number Shares to be
progressively according to their several denominations, and exneptbered

in the manner herein- mentioned, no share shall be subdivigdedressively and no
provided however that the provision relating to progressbsigare to be sub-
numbering shall not apply to the shares of the Company wtdehided

have been dematerialised.

Any application signed by or on behalf of an applicant for st Acceptance of shares
in the Company, followed by an allotment of any share therein,

shall be an acceptance of shares within the meaning of these

Articles; and every person who thus or otherwise accepts any

shares and whose name is on the Register shall, for the purposes of

these Articles, be a Member.

Save as herein otherwise provided, the Company shall be e Trust not recognised
to treat the person whose name appears on the Register as the

holder of any share or whose name appears as the beneficial owner

of shares in the records of the Depository, as the absolute owner

thereof and accordingly shall not (except as ordered by a Court of

competent jurisdiction or as required by Applicable Law) be bound

to recognise any benami trust or equity or equitable, contingent or

other claim to or interest in such share on the part of any other

person whether or not the Company shall have express or implied

notice thereof.

No Member who shall change his name or address or who b Change of Name
female, shall marry, respectively; shall be entitled to recover any
dividend, until notice of the change of name or address or of
marriage be given to the Company in order that the same be
registered.
1. CERTIFICATES
Subject to any statutory or requirement of Applicable | Certificates how to
governing the issue and signatures to and sealing of certificatgetissued
shares, the certificate of title to shares shall be issued under the
Seal of the Company and shall bear the signature of two Directors
duly authorised by the Board for the purpose or the committee of
the Board, if so authorised by the Board; and the Secretary or any
person authorised by the Board for the purpose; provided that, if
the composition of the Board permits, at least one of the aforesaid
two Directors shall be a person other than the managing or whole-
time Director. Any certificate issued in accordance with the
forgoing shall be prima facie evidence of the title of the Member to
the shares in question. Where the shares are held in dematerialised
form the record of the Depository shall be the prima facie evidence
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of the title of the Member to the shares in question. Where the sha
held in dematerialised form the record of the Depository shall be the
prima facie evidence of the interest of the beneficial owner.

The Company shall within two months after the allotment of shares,
complete and have ready for delivery the certificates of shares allotted,
unless the conditions of issue of shares otherwise provide. The Director
may sign a share certificate by affixing his signature thereon by means
of any machine, equipment or other mechanical means such as
engraving in metal or lithography or digitally signed. Provided always
that notwithstanding anything contained in this Article, the certificates of
title to shares may be executed and issued in accordance with such other
provisions of the Act or the rules made thereunder, as may be in force
for the time being and from time to time.

Every member shall be entitled, free of charge, tocertificate for all

the shares registered in his name. Every certificate of shares shall specify
the number and the denoting number / numbers of the shares in respect
of which it was issued and the amount paid up thereon. For each further
certificate the Board shall be entitled, but shall not be bound, to
prescribe a charge not exceeding Rs. 50/- (Rupees Fifty only).

The Company may issue such fractional certificates as the Boar
approve in respect of any of the shares of the Company on such terms as
the Board thinks fit as to the period within which the fractional
certificates are to be converted into share certificates.

If any certificate be worn oudefaced, mutilated or torn or if there be
further space on the back thereof for endorsement of transfer, then, upon
production and surrender thereof to the Company, a new certificate may
be issued in lieu thereof; and if any certificate is lost or destroyed, then,
upon proof thereof to the satisfaction of the Company and on such
reasonable terms, such as furnishing supporting evidence and indemnity
as the Company may deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued
without payment of any fees unless otherwise the Board thinks fit, not
exceeding Rs. 50/- (Rupees Fifty) per certificate.

Notwithstanding anything contained in these Articles, the Com
shall, in accordance with the provisions of the Depositories Act, 1996,
be entitled to dematerialise or rematerialize its Securities and offer its
Securities in dematerialised form.

(a) Notwithstanding anything to thcontrary contained in the Act
these Articles, a Depository shall be deemed to be the registered
owner for the purposes of effecting transfer of ownership of Security
on behalf of the beneficial owner.

(b) Save as otherwise provided in (a) above, the Depository, as the
registered owner of the Securities, shall not have any voting rights or
any other rights in respect of the Securities held by it.

(c) Every person holding Securities of the Company and whose name is
entered as the beneficial owner in the records of the Depository shall
be deemed to be a Member of the Company. The beneficial owner of
the Securities shall be entitled to all the rights and benefits and be
subject to all the liabilities in respect of his Securities which are held
by a Depository.
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The Company shall be required to maintain a Register and | Register of Members
of Members in accordance with Section 88 of the Act and Section

11 of the Depositories Act, 1996 with details of shares held in

physical and dematerialised forms, in any media (including

electronic media) as may be permitted by law. The Register and

Index of Beneficial Owners maintained by a Depository under

Section 11 of the Depositories Act, 1996 shall be deemed to be the

Register and Index of Members holding shares in a dematerialised

form for the purposes of the Act.

The Company may also keep a foreign register in accordance with
Section 88 of the Act containing the names and particulars of the
Members, Debenture- holders, other Security holders or Beneficial
Owners residing outside India; and the Board may make and vary
such regulations as it may thinks fit with respect to any such

register. The foreign register shall be open for inspection and

extracts may be taken therefrom and copies may be obtained
thereof in the same manner, mutatis mutandis as is applicable to
the Register of Members.

IV.  CALLS

The Board may, from time to time by duly passed resolution, | Calls
such calls as they think fit upon the Members in respect of all
moneys unpaid on the shares held by them (whether on account of
the nominal value of the shares or by way of premium) and not by
the conditions of allotment thereof made payable at fixed times.
Each member shall pay the amount of every call so made on him
to the persons and at the time and place appointed by the Board. A
call may be made payable by instalments and shall be deemed to
have been made when the resolution of the Board authorising such
calls was passed. The joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

At least 14 (fourteen) days’ notice of any call shall be given b Notice of call
Company specifying the time and place of payment and to whom

such call shall be paid, provided that before the time for payment

of such call, the Board may, by notice in writing to the Members,

revoke the same or extend the time for payment thereof.

If by the terms of issue of any share or otherwise any amoun Amount payable at
becomes payable on allotment or at any fixed date or figgd times or by
instalments at fixed times whether on account of the nomimatalments payable
amount of the share or by way of premium, every such amourdscalls

instalment shall be payable as if it were a call duly made by the

Board and payable on the date on which, by the terms of issue or

otherwise, such sum becomes payable and of which due notice has

been given. In case of non-payment of such sum, all the relevant

provisions herein contained as to payment of interest and

expenses, forfeiture or otherwise shall apply as if such sum had

become payable by virtue of a call duly made and notified.
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If any Member fails to pay any due from him on or before the
appointed for payment thereof, or any extension thereof, he shall be liable
to pay interest on the same at the rate of twelve per cent per annum from
the date appointed for the payment thereof, to the time of the actual
payment or at such other rate as the Board may determine. The Board may,
however, in their absolute discretion waive payment of such interest either
wholly or in part.

If any Member fails to pay any due from him on or before the day
appointed for payment thereof, or any extension thereof, he shall be liable
to pay interest on the same at the rate of twelve per cent per annum from
the date appointed for the payment thereof, to the time of the actual
payment or at such other rate as the Board may determine. The Board may,
however, in their absolute discretion waive payment of such interest either
wholly or in part.

At the trial or hearing of any action for the recovery of any money due for
any call, it shall be sufficient to prove that the name of the Member sued is
entered in the Register as the holder or one of the holders of the shares in
respect of which such debt accrued, that the resolution making the call is
duly recorded in the minute book and that notice of such call was duly
given to the Member sued, in pursuance of these Articles and it shall not
be necessary to prove the appointment of the Directors who made such call
nor that a quorum of Directors was present at the Board meeting at which
any call was made nor that the meeting at which any call was made was
duly convened or constituted nor any other matters whatsoever.

Neither the receipt by the Company of a portion of any money which shall

from time to time be due from any Member to the Company in respect of

his shares either by way of principal or interest, nor any indulgence

granted by the Company in respect of payment of any such money, shall
preclude the Company from thereafter proceeding to enforce a forfeiture of
such shares as hereinafter provided.

The Board may, if it thinks fit, agree to and receive from any Member,
willing to advance the same, all or any part of the amount of his respective
shares held by him beyond the sums actually called for; and upon the
moneys so paid in advance or upon so much thereof from time to time and
any time thereafter as exceeds the amount of calls then made upon and due
in respect of the shares in respect of which such advance has been made,
the Company may (until the same would but for such advance become
presently payable) pay or allow interest at such rate not exceeding nine per
cent per annum to the Member paying such sum in advance and the Board
may agree to repay the amount so advanced upon giving to such Member
three months’ notice in writing. The Member making such advance
payment shall not, however, be entitled to Dividend or to participate in
profits of the Company or at any voting rights in respect of the money so
paid by him until the same would, but for such payment, become presently
payable.

No member shall be entitled to vote at any General Meeting unless all calls

or other sums presently payable by him in respect of shares in the

Company have been paid or in regard to which the Company has exercised
any right of lien.
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V. FORFEITURE AND LIEN

If any Member fails to pay any call or instalment of a call o If call or instalment
before the day appointed for the payment of the same or @otypaid, notice may
extension thereof, the Board, may at any time thereafter, dubiegjiven

such time as the call or instalment remains unpaid, serve a notice

on such Member requiring him to pay the same together with any

interest that may have accrued.

The noticeshall name a day (not being less than fourteen Form of notice
from the date of service of the notice) and a place or places on and

at which such call or instalment and such interest thereon at such

rate not exceeding 12 (twelve) percent per annum as the Board

shall determine from the day on which such call or instalment

ought to have been paid. The notice shall also state that in the

event of non-payment on or before the time and at the place
appointed, the shares in respect of which the call was made or
instalment is payable, will be liable to be forfeited.

If the requirement of any such notice as aforesaid are not cor If notice not
with, every or any shares in respect of which such notice has lweemplied with,
given may, at any time thereafter, but before payment on all csitlares may be
or instalments, interest and expenses, due in respect theredfprimted
forfeited by a resolution of the Board to that effect.

When any share shall have been so forfeited, notice o Notice of forfeiture
forfeiture shall be given to the Member in whose name it stood

immediately prior to the forfeiture, and an entry of the forfeiture

with the date thereof, shall forthwith be made in the Register.

Any shares so forfeited shall be deemed to be the property Forfeited shares to
Company and may be sold or otherwise disposed of, in sbhebome property of
manner as the Board shall think fit. the Company

The Board may, at any time, before any shares so forfeited Power to annul
have been sold or otherwise disposed of, cancel the forfeifaréeiture
thereof upon such terms and conditions as they may think fit.

Any Member whose shares have been forfeited cease to be Arrears to be paid
Member in respect of the forfeited shares, but shalbtwithstanding
notwithstanding the forfeiture, be liable to pay and shall forthwftbrfeiture

pay to the Company on demand all monies which at the date of the

forfeiture is payable by him, together with interest thereon, from

forfeiture until payment, at such rate as the Board may decide, in

the same manner in all respects as if the shares had not been

forfeited, and the Board may enforce the payment thereof if it

thinks fit.

The forfeiture of a share shall involve the extinction at the tin Effect of forfeiture
forfeiture, of all interest therein and also of all claims and demands

against the Company, in respect of the share and all other rights

incidental to the share, except only such of those rights as by these

Articles are expressly saved.
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A declaration in writing that the declarant is a Director, the manager
Company Secretary or such other person, of the Company as may be
authorised from time to timeand that certain shares in the Company have
been duly forfeited on the date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons claiming to be
entitled to the shares.

The Company may receive the consideraif any, given for the share (

any sale or disposal thereof and may execute a transfer of the share in
favour of the person to whom the share is sold or disposed of and the
transferee shall thereupon be registered as the holder of the share and shall
not be bound to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of the Articles as to forfeiture shall apply in the ca
non-payment of any sum which by the terms of the issue of a share
becomes payable at a fixed time, whether on account of the nominal value
of the share, or by way of premium, as if the same had been payable by
virtue of a call duly made and notified.

a) The Company shall have a first and paramount—

i. on every share (not being a fully paid-up share), for all monies
(whether presently payable or not) called, or payable at a fixed
time, in respect of such share; and

ii. on all shares (not being fully paid shares) standing registered in
the name of a single person, for all monies presently payable by
him or his estate to the Company:

Provided that the Board, may at any time declare any share to be
wholly or in part exempt from the provisions of this Article.

b) The Company’s lien, if any, on a share shall extend to all dividends
or interests, as the case may be, payable and bonuses declared from
time to time in respect of such shares.

For the purpose of enforcing such lien as aforesaid, the Board may ¢
shares on which the Company has a lien, subject thereto in such manner as
they shall think fit:

Provided that no sale shall be made —

a) unless a sum in respect of which the lien exists is presently
payable; or

b) until the expiration of 14 (fourteen) days after a notice in writing,
stating and demanding payment of such part of the amount in
respect of which the lien exists as is presently payable, has been
given to the registered holder for the time being of the share or the
person entitled thereto by reason of his death or insolvency.
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The proceeds of any such sale shall be received by the Coi Application of
and applied in or towards payment of such part of the amour®Piiaceeds of sale
respect of which the lien exists as is presently payable and the

residue if any, shall (subject to a lien for sums not presently

payable as existed upon the shares before the sale) be paid to the

person entitled to the shares at the date of the sale.

To give effect to any such sale, as contemplated in Articl Effect of sale
above, the Board may authorise some person to transfer the shares

sold to the purchaser thereof. The purchaser shall be registered as

the holder of the shares comprised in any such transfer and shall

not be bound to see to the application of the purchase money, nor

shall his title to the shares be affected to any irregularity or
invalidity in the proceedings in reference to the sale.

VI. TRANSFER AND TRANSMISSION
The shares or other interest of any member in the Company Transferability of
be movable property transferable in the manner provided undestiaes
Articles.
No transfer ofSecurities of the Company, other than a trar Execution of transfer
between two persons both of whose names are entered as haltters
of beneficial interest in the records of a Depository, shall be
registered unless a proper instrument of transfer in such form as
may be prescribed duly stamped, dated and executed by or on
behalf of both the transferor and transferee and in the case of a
share held by two or more holders or to be transferred to the joint
names of two or more transferees by all such joint holders or by all
such joint transferees, as the case may be, and specifying the name,
address and occupation, if any, of the transferee has been delivered
to the Company by the transferor or the transferee within a period
of 60 (sixty) days from the date of execution along with the
certificates relating to the Securities or if no such certificate is in
existence, along with the letter of allotment of the Securities;
provided the transferor shall be deemed to remain the holder of
such share until the name of the transferee is entered in the
Register in respect thereof.

Provided that where the instrument of transfer has been lost or the
instrument of transfer has not been delivered within the prescribed
period, the Company may register the transfer on such terms as to
indemnity as the Board may think fit.

The instrument of transfer of any of the Securities held in phy Form of transfer
form shall be in writing in the prescribed form and in accordance

with Section 56 of the Act. In case of transfer of shares held in
dematerialised form, the applicable provisions of the Depositories

Act, 1996 shall apply.

In accordance with Section 58 of the Act, these Articles and Notice to the
Applicable Law, if the Company refuses to register any sucinsferee and the
transfer of right, the Company shall, within 15 (fifteen) days framansferor of refusal
the date on which the instrument of transfer was delivered totth&ransfer shares
Company, send notice of the refusal to the transferee and the

transferor.
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No transfer shall be made to a minor, an infant or person of unsounc
except where such person is represented by a guardian.

Where an application for transfer is made by the tran< and relates t

partly paid shares, the transfer shall not be registered unless the Company
gives notice of the application to the transferee and the transferee makes
no objection to the transfer within 2 weeks from the delivery of the notice.

Every instrument of transfer duly executed and stamped shall be left

Office of the Company within a period of 60 (sixty) days or such other
period as may be prescribed, for registration accompanied by the
certificate of the Securities to be transferred and such other evidence as the
Company may require to prove the title for the transferor or his right to
transfer the shares. All instruments of transfer which shall be registered
shall be retained by the Company, but may be destroyed upon expiration of
such period as the Board may from time to time determine. Any instrument
of transfer which the Directors may decline to register shall on demand, be
returned to the person depositing the same.

The Company may, after giving seven days’ previous notice as re
under Section 91 of the Act, or such other lesser period as may be
specified by the Securities and Exchange Board of India, close the transfer
books for such period as the Board may determine. Provided that the
Register or Register of Debenture holders of the Company shall not be
suspended for more than 30 (thirty) days at any one time or for more than
45 (forty-five) days in the aggregate in any year.

Except where a deceased member had made a nomination in respe:
Securities held (in which case such Securities shall be dealt with in the
manner prescribed by the Act and the rules thereunder), the legal
representative(s) of a deceased member shall be the only persons
recognised by the Company as having any title to or interest in such
Securities except in case of joint holders in which case the surviving
holder or holders or the legal representatives of the last surviving holder
shall be the only persons entitled to be so recognised; but nothing herein
contained shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with
other persons.

Any request for the proposed transmission of Securities she
accompanied by such documentation as may be specified in this regard
from time to time by the Board, subject to Applicable Law.

The Board shall have absolute and uncontrolled discretion and po
decline to register any proposed transmission of any Securities for
sufficient cause. This Article shall apply notwithstanding that the proposed
holder under transmission may already be a Member of the Company.
Registration of a transmission shall not be refused on the ground of the
transferor being either alone or jointly with any other person or persons
indebted to the Company on any account whatsoever, except by way of a
lien on the shares.

Subject to the provisions of the Act and these Articles, any p
becoming entitled to a share in consequence of death or insolvency of any
Member may, upon producing such evidence as the Board thinks sufficient
and subject as hereinafter provided, elect, either to be registered himself as
holder of the share or to make such transfer of the share as the deceased or
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insolvent Member could have made. The Board shall, in ¢

case, have the same right to decline or suspend registration or
transfer, as applicable, as applicable, as it would have had, if the
deceased or insolvent Member had transferred the share before his
death or insolvency.

If the person so becoming entitled shall elect to be registered as

holder of the share himself, he shall deliver or send to the

Company, a notice in writing signed by him stating that he so

elects. If the person aforesaid shall elect to transfer the share, he

shall testify his election by executing a transfer of the share.

A person, after becoming entitled to a share by reason of the Persons entitled to
or insolvency of the holder shall be entitled to the same dividerative dividend
and other advantages to which he would have been entitled to, if

he were the registered holder of the shares, except that he shall not,

before being registered as a Member in respect of the shares, be

entitled to exercise any right conferred by Membership in relation

to meetings of the Company or otherwise.

Provided that the Board may, at any time, give notice requiring
any such person to elect either to have himself registered or to
transfer the share, and if the notice is not complied with within 90
(ninety) days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the share
until the requirements of the notice have been complied with.

Subject to all Applicable Laws, the Boashall have the right t Directors’ power to
refuse to register a person entitled by transmission to any sharesjest application of
a nominee as if he were the transferee named in the case tefnamission
transfer of shares presented for registration.

The transfer of any Security or other interest of a dece Transfer by legal
member in the Company made by his legal representative shgbliesentative
even if the legal representative is not a holder thereof, be valid as if

he had been the holder at the time of the execution of the

instrument of transfer.

The Company shall incur no liability in consequence oi The Company to
registering or giving effect to any transfer of shares madehawe no liability in
purporting to be made, by an apparent legal owner thereotase of transfer of
shown or appearing in the Register, to the prejudice of any perd@res under an
or persons having or claiming any equitable right, title or intergspending dispute
to or in the same shares.

The provisions of these Articles shmutatis mutandis apply to Transfer of
the transfer of or the transmission by operation of law of the rigbbentures, etc.
to debentures or other securities of the Company.

VIl.  JOINT HOLDERS
Where two or morepersons are registered as the holders of Joint holders
security, the person first named in the Register as one of the joint
holders of a share shall be deemed the sole holder for matters
connected with the Company subject to the following and other
provisions contained in these Articles:
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a) The joint holders of any share shall be liable severally as w
jointly for and in respect of all calls or instalments and other
payments which ought to be made in respect of such share;

b) On the death of any one or more of such joint holders, the su
or survivors shall be the only persons, recognised by the Company
as having any title to the share but the Board may require such
evidence of death, as it may deem fit, and nothing herein contained
shall be taken to release the estate of a deceased joint holder from
any liability on shares held by him jointly with any other person;

c) Any one of such joint holders may give effectual receipts of
interest, dividends and or other monies payable in respect of such
shares.

d) Only the persorwhose name stands first in the Register as ot
the joint holders of any share shall be entitled to the delivery of the
certificates if any relating to such share or to receive documents
from the Company and any documents served on or sent to such
person shall be deemed service on all the joint holders.

e) Any one of two or more joint holders may vote at any meeting ¢
personally or by attorney or by proxy in respect of such shares as if
he were solely entitled thereto and if more than one of such joint
holders be present at any meeting personally or by proxy or by
attorney then that one of such persons so present whose name stands
first or higher (as the case may be) on the Register in respect of such
shares shall alone be entitled to vote in respect thereof but the other
or others of the joint holders shall be entitled to vote in preference to
a joint holder present by attorney or proxy, although the name of
such joint holder present by an attorney or proxy stands first or
higher (as the case may be) in the Register in respect of such shares.
Several executors or administrators of a deceased member in whose
(deceased member’'s) sole name any share stands, shall, for the
purpose of this sub-Article, be deemed joint holders.

VIII. INCREASE, REDUCTION AND ALTERATION
OF CAPITAL

The Companyafter seeking Members’ approvmay, from time to time
increase the share capital by such sum, to be divided into shares of such
amount, as may be specified in the resolution.

The new shares shall be issued on such terms and conditions and w

rights and privileges annexed thereto, as the General Meeting, resolving
upon the creation thereof, shall direct and if no direction be given, as the
Board shall determine; and in particular such shares may be issued, with a
preferential right to dividend and in the distribution of assets of the
Company and with a right of voting at the meetings of members of the
Company in conformity with Section 47 of the Act, or as equity share
capital with voting rights or with differential rights as to dividend, voting

or otherwise in conformity with Section 43 of the Act.
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Where at any time, the Company proposes to increas New shares to be
subscribed capital by the issue of further shares, such sharesdffeded to existing
be offered to persons who, on the date of the offer, are holdefglehbers

Equity Shares of the Company in proportion, as nearly as
circumstances admit, to the paid-up share capital on those shares

by sending a letter of offer subject to the following conditions,

namely:

a) the offer shall be made by notice specifying the number of
shares offered and limiting a time not being less than
15(fifteen) days and not exceeding 30(thirty) days from the
date of the offer within which the offer, if not accepted,
shall be deemed to have been declined;

b) the offer aforesaid shall be deemed to include a right
exercisable by the Person concerned to renounce the shares
offered to him or any of them in favour of any other
Person; and the notice referred to in clause (a) above shall
contain a statement of this right;

c) after the expiry of the time specified in the notice
aforesaid, or on receipt of earlier intimation from the
Person to whom such notice is given that he declines to
accept the shares offered, the Board may dispose of them
in such manner which is not disadvantageous to the
Members and the Company;

Notwithstanding anything herein contained, the new shares
aforesaid may be offered to the employees of the Company under a
scheme of employees’ stock option or to any Persons, whether or
not those Persons include the Persons who, at the date of the offer,
are holders of the equity shares of the Company or are employees
of the Company, either for cash or for a consideration other than
cash, if a requisite resolution to that effect is passed by the
Company in general meeting.

Except so far as otherwiprovided by the conditions of issue New shares to rank
by these Articles, any capital raised by creation of new shares gzailpassu with
be considered as part of the original capital and shall be subjesh&ses in original
the provisions of these Articles. capital

The Company may from time to timesubject to Members Reduction of Capital
approval and confirmation of the National Company Law Tribunal
and subject to the provisions of Section 66 of the Act, reduce its
share capital, any capital redemption reserve account, any
securities premium account or any other reserve in the nature of
share capital, in any way and in particular without prejudice to the
generality of the power, may-

a) extinguish or reduce the liability on any of its shares in
respect of share capital not paid up; or

b) either with or without extinguishing or reducing the liability
on any of its shares, cancel any paid-up share capital which
is lost or is unrepresented by available assets or pay off any
paid up share capital which is in excess of the wants of the
Company,

c¢) alter its memorandum by reducing the amount of its share
capital and of its shares accordingly.
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Subiject to the provisions of Section 61 of the Act, the Com
may alter its memorandum of association by ordinary resolution in
General Meeting to:

Consolidate and divide all or any of its share capital into shares of
a larger amount than its existing shares;

Convert all or any of its fully paid up shares into stock and
reconvert that stock into fully paid up shares of any denomination;

Sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum, so however, that in the
sub-division the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as
it was in the case of the share from which the reduced share is
derived;

Cancel shares which, at the date of the passing of the resolution in
that behalf, have not been taken or agreed to be taken by any
person, and diminish the amount of its share capital by the amount
of the shares so cancelled and such cancellation shall not be
deemed to be a reduction of capital.

Where shares are converted into stock,-

(a) the holders of stock may transfer the same or any part
thereof in the same manner as, and subject to the same
regulations under which, the shares from which the stock
arose might, before the conversion, have been transferred,
or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that
such minimum shall not exceed the nominal amount of the
shares from which the stock arose.

(b) the holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the
Company, and other matters, as if they held the shares
from which the stock arose; but no such privilege or
advantage (except participation in the dividends and
profits of the Company and in the assets on winding up)
shall be conferred upon an amount of stock which would
not, if existing in shares, have been conferred that
privilege or advantage.

(c) such of the regulations of the Company as are applicable
to paid-up shares shall apply to stock and the words
“share” and “shareholder” in those regulations shall
include “stock” and “stock-holder” respectively.

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of the issue of shares of that class,
be deemed to be varied by the creation or issue of further shares
rankingpari passu therewith.
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IX.  MODIFICATION OF RIGHTS

If at any time the share capital is divided into different classesPofver to vary
shares, the rights attached to any class (unless otherwise proglatholders rights
by the terms of issue of the shares of that class) may, subject to the

provisions of the Act, be varied with the consent in writing of the

holders of three-fourths of the issued shares of that class or with

the sanction of a special resolution passed at a separate meeting of

the holders of the shares of that class or in such other manner as

may be prescribed by the Act and the rules made thereunder.

X.  BORROWING POWERS

Subiject to the provisions of Sections 179 and 180 of the Ac Power to borrow
Board may, from time to time by a resolution passed at a Meeting
of the Members, accept deposits from Members, either in advance
of calls or otherwise and may generally raise or borrow or secure
the payment of any sum or sums of money for the Company.
Provided, however, where the moneys to be borrowed together
with the moneys already borrowed (apart from temporary loans
obtained from the Company's Bankers in the ordinary course of
business) exceed the aggregate of the paid-up capital of the
Company and its free reserves, the Board shall not borrow such
moneys without the consent of the Company in general meeting by
way of a special resolution or in any other manner as prescribed
under the Act and Rules made thereunder.

The payment of moneys borrowed as aforesaid may be sect Conditions of
such manner and upon such terms and conditions in all respeatspagyment of moneys
the Board may think fit by a resolution passed at meeting of Iloerowed
Board and in particular, by the issue of debentures or bonds or
debenture stock or other Securities of the Company either
unsecured or secured by charge over any part of the undertakings

or property of the Company (both present and future) and its
uncalled share capital for the time being.

Subject to the provisions of Article 72 and further subject to fAgbentures anc
receipt of approvals as may be prescribed in this regard, inclugifgurities to be
any resolutions of the shareholders of the Company as maypusect to control of
required, any debentures, debenture stock, bonds or ogeard
Securities issued or to be issued/re-issued/consolidated by the

Company shall be under the control of the Board who may
issue/reissue/consolidate them upon such terms and conditions

(including the granting of a power/right to the Company to

undertake early redemptions of debentures prior to the maturity of

the same as well as the granting of a power/right to the Company

to reissue any debentures that had been redeemed by the
Company) and in such manner and for such consideration as they

shall consider to be for the benefit of the Company.

Any debentures, debenture stock, bond or other Securities Terms of issue of
than shares, may be issued at a discount, premium or othemid®entures

and may be issued on condition that they shall be convertible into

shares of any denomination and with any privileges and conditions

as to redemption, early redemption, reissue, surrender, drawing,

allotment of shares and attending (but not voting) general meetings

of the Company and the right to appoint Directors and otherwise.
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XI. MEETINGS

The Company shall in each year hold a General Meeting as its A
General Meeting which shall be held in accordance with Section 96 of the
Act, in addition to any other meeting in that year.

Every Member of the Company shall be entitled to attend every general
meeting either in person or by proxy, and the Auditor of the Company
shall have the right to attend and to be heard at any general meeting on any
part of the business which concerns him as Auditor.

Where permitted or required by Applicable Law, the Board may, inste

calling a meeting of any members/ class of members/ Debenture holders,
seek their assent by postal ballot, including electronic voting. Such postal
ballot will comply with the provisions of Applicable Law in this behalf.

The Company shall, subject to Applicable Law, be entitled to seek assent
of members, class of members or any holders of other Securities using
such use of contemporaneous methods of communication as is permitted
by Applicable Law.

All general meetings other than Annual General Meetings shall be called
Extraordinary General Meetings.

The Board may, wherever it thinks fit, call an Extraordinary General
Meeting.

The Board shall on the requisition of such number of Members holding in
the aggregate not less than one-tenth of the paid up share capital of the
Company as on that date, call an Extraordinary General Meeting of the
Company. In respect of any such requisition and of any meeting to be
called pursuant thereto, all the other provisions of Sections 100 and 111 of
the Act shall apply, provided that if the Board does not within 21 (twenty
one) clear days from the date of receipt of a valid requisition in regard to a
matter, proceed to convene a meeting on any day not later than 45 (forty
five) days from the date of requisition, the meeting may be called and held
by the requisitionists themselves within a period of 3 (three) months from
the date of the requisition.

A general meeting of the Company may be called by giving not less than
21 (twenty one) clear days' notice either in writing or through electronic
mode in such manner as may be prescribed in this regard from time to
time. However, a general meeting may be called after giving a shorter
notice than that of 21 days, if consent is accorded thereto in writing or by
electronic mode by not less than 95% (ninety five per cent) of the
Members entitled to vote at such meeting or such other threshold as may
be prescribed under Applicable Law.

Every notice of a meeting of the Company shall specify the place, date,

day and hour of the meeting and shall contain a statement of the business
to be transacted at such meeting. No general meeting, annual or
extraordinary, shall be competent to enter upon, discuss or transact any
business which has not been specifically mentioned in the notice or notices
upon which it was convened.
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In the case of an Annual General Meeting all business t Special business
transacted at the meeting shall be deemed Special, other than:-

a) the consideration of the financial statements and the reports
of the Board and of the auditors.

b) the declaration of any dividend

¢) the appointment of Director in the place of those retiring,

d) the appointment of and the fixing of the remuneration of the
Auditors.

In the case of any other meeting, all business shall be deemed
Special.

Where any items of business to be transacted at the meeting are
deemed to be Special as aforesaid, there shall be annexed to the
notice of the meeting, a statement setting out all material facts
concerning each such item of special business including in
particular the nature of concern or interest (financial or otherwise),
if any therein of (a) every Director, and the manager (if any), of
the Company, (b) every other key managerial personnel, and (c)
relatives of any of the individuals mentioned at (a) and (b) and any
other information and facts that may enable the members to
understand the meaning, scope and implications of the items of
business and to take a decision thereon.

Provided that where any item of Special business as aforesaid to be
transacted at a meeting of the Company relates to, or affects any
other company, the extent of shareholding interest in that other
company, of (a) every promoter (if any), Director, and manager (if
any) (b) of every other Key Managerial Personnel of the first
mentioned Company, if the extent of such shareholding interest is
not less than 2% (two per cent) of the paid-up share capital of that
other company, shall also be set out in the statement.

Where any item of business refers to any document, which is to be
considered at the meeting, the time and place where such
document can be inspected shall be specified in the statement
aforesaid.

Notice of every meeting shall be given to every Member of ®ervice of Notice
Company, legal representative of any deceased member or the

assignee of an insolvent member, the Auditor or Auditors of the

Company, every Director of the Company and to every trustee for

the debenture holder of any debentures issued by the Company

and, wherever applicable or so required, to other specified persons.

The accidental omission to give notice to or the non-receiptOwhission to give
such notice by any member or other person who is entitled\tiice not to
receive notice of such meeting shall not invalidate the proceedingalidate Meeting
of the meeting.

Where by any provision contained in the Act or in these ArticlBgsolution requiring
special notice is required of any resolution, notice in respect of$pecial Notice
same shall be given to the Company by such number of Members

and by the Company as provided in Section 115 of the Act.
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PROCEEDINGS AT GENERAL MEETINGS

Thirty Members present in person shall be a quorum for a General
Meeting and no business shall be transacted at any General
Meeting, unless the requisite quorum is present at the
commencement of the business as well as while transacting the
business.

The Chairman of the Board or in his absence, the Vice-Chairman
of the Board shall, if willing, preside as chairman at every General
Meeting, Annual or Extraordinary. If there is no such Chairman or
if at any meeting he is not present within fifteen minutes after the
time appointed for holding such meeting or is unwilling to act as
Chairman, the Directors present shall choose one of them to be the
Chairman and in default of their doing so the Members present
shall choose one of the Directors to be the Chairman.

If at any meeting, no Director is willing to act as the Chairman or
if no Director is present within fifteen minutes after the time
appointed for holding the meeting, the members present shall on a
show of hands, elect one of them to be the Chairman of the
meeting.

If a poll is demanded on the election of the Chairman, it shall be
taken forthwith in accordance with provisions of the Act and the
Chairman elected on a show of hands shall continue to be the
Chairman of the meeting until some other person is elected as
Chairman as a result of the poll, and such other person shall be the
Chairman for the rest of the meeting.

If within half an hour from the time appointed for the meeting a
guorum is not present, the meeting, if convened upon such
requisition as mentioned in Article 84, shall stand cancelled; but in
any other case it shall stand adjourned to the same day in the next
week, at the same time, and place or to such other day, date, time
and place, as the Board may decide; provided notice thereof is
issued in accordance with Section 103 of the Act. If at such
adjourned meeting also, a quorum is not present within half-an-
hour from the appointed time for holding a meeting, those
members who are present shall be the quorum.

No business shall be discussed at any General Meeting except
election of a Chairman whilst the Chair is vacant.

Unless a poll is demanded, or the voting is to be carried out by

such electronic means as may be prescribed, every resolution put
to vote at the meeting shall be decided by a show of hands and in
the case of an equality of votes, the Chairman shall, both on a

show of hands and on a poll have a casting vote in addition on the
vote to which he may be entitled as a member.
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A declaration by the Chairman of the meeting of the passing &esults of voting
resolution or otherwise by show of hands, that a resolution has or

has not been carried either unanimously or by a particular majority

and an entry to that effect in the books containing the minutes of

the meeting of the Company, shall be conclusive evidence of the

fact of passing of such resolution, or otherwise, without proof of

the number or proportion of the votes cast in favour of or against

such resolution.

Before or on the declaration of the result of the voting on dbwmand for poll
resolution on a show of hands, a poll may be ordered to be taken

by the Chairman of the meeting on his own motion and shall be

ordered to be taken by him on a demand made in that behalf the

Members present, in person or by proxy, where allowed, and

having not less than one-tenth of the total voting poweror holding

shares on which such aggregate amount as may be specified in this

regard has been paid-up.

The demand for a poll may be withdrawn at any time by the person
or persons who made the demand.

Any poll duly demanded on the question of adjournment of ffiene of taking poll
meeting or appointment of the Chairman shall be taken forthwith.

A poll demanded on any other question shall be taken at such time

not being later than 48 hours from the time when the demand was

made, as the Chairman may direct.

The Chairman of a General Meeting, may with the consent of Pwaver to adjourn
meeting, adjourn the same, from time to time and from placeGneral Meeting
place. No business shall be transacted at any adjourned meeting

other than the business left unfinished at the meeting from which

the adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original
meeting.

Save as aforesaid, and as provided in Section 103 of the Act, it
shall not be necessary to give any notice of an adjournment or of
the business to be transacted an adjourned meeting.

The demand for a poll shall not prevent the continuance dBusiness may

meeting for the transaction of any business other than the quegtioceed

on which a poll has been demanded. notwithstanding
demand for poll

A Member may exercise his vote at a meeting by electronic meaoiing through
in accordance with the provisions of the Act and the rules matitronic means
thereunder and shall vote only once on each resolution.

Where a poll is to be taken, the Chairman of the meeting sBalutinizers at poll
appoint such number of scrutinizer(s) as he deems fit to scrutinize

the poll process and votes given on the poll and to provide the

report thereon to him.

The Chairman shall have power, at any time before the result of
the poll is declared, to remove a Scrutinizer from office and to fill
vacancies in the office of Scrutinizer arising from such removal or
from any other cause.
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a) The Chairman of the meeting shall have power to regulate the
manner in which a poll shall be taken.

b) The result of the poll shall be deemed to be decision of the
meeting on the resolution on which the poll was taken.

Notwithstanding any of the provisions of these Articles, the
Company may, and in the case of resolutions relating to such
business as notified under the applicable provisions of the Act or
other Applicable Law required to be passed by postal ballot, shall
get the resolution passed by means of a postal ballot, instead of
transacting the business in the General Meeting of the Company.
Also, the Company may, in respect of any item of business other
than ordinary business and any business in respect of which
Directors or Auditors have a right to be heard at any meeting,
transact the same by way of postal ballot.

Where the Company decides to pass any resolution by resorting to
postal ballot, it shall follow the procedures as prescribed under
Section 110 of the Act and the Rules framed thereunder.

The Chairman shall declare the results of any poll and for this
purpose he shall rely on reports provided to him by the
Scrutinizer(s). Based on these reports, the Chairman of any
meeting shall be the sole judge of the validity of every vote
tendered at such meeting.

On a poll taken at meeting of the Company, a member entitled to
more than one vote, or his proxy or other person entitled to vote
for him, as the case may be, need not, if he votes, use all his votes
or cast in the same way all the votes he uses.

Where a resolution is passed at an adjourned meeting of the

Company, the resolution shall, for all purposes, be treated as

having been passed on the date on which it was in fact passed and
shall not be deemed to have been passed on any earlier date.

The Company shall cause minutes of the proceedings of every
general meeting of any class of Shareholders or creditors, and
every resolution passed by postal ballot, to be prepared and signed
in accordance with the applicable provisions of the Act and other

Applicable Law and kept for that purpose and the minutes shall

contain and include the matters specified in Section 118 of the

Act.

The books containing the aforesaid minutes shall be kept at the
Office of the Company and be open to the inspection during
business hours, of any member without charge as provided in
Section 119 of the Act. Any member shall be furnished with a
copy of any minutes in accordance with the terms of that section.

A copy of the minutes of a general meeting shall be furnished to
a member requesting the same, within 7 (seven) working days
after such member has made a request to the Company upon the
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payment of a sum calculated at a rate not exceeding Rs. 10/-

(Rupees ten only) per page or part of a page. Notwithstanding the

foregoing, where a member has made a request for the provision of

a soft copy in respect of any minutes of a previous general meeting

held during the 3 financial years immediately preceding the

request, then the same shall be supplied free of cost.

qjgs may be given

Subject to provisions of the Act and these presents, votes m '
jroxy or attorney

given either personally or by attorney duly authorized under po
of attorney or by proxy or in case of a body corporate also by a
representative duly authorized under Section 113 of the Actor by
proxy of such representative of the body corporate.

XILI. VOTING RIGHTS

Subiject to any rights or restrictions for the time being attached
any class or classes of shares :-

1Jéntitlement to vote
on show of hands

_ and on poll
a) on a show of hands, every Member present in person shall

have one vote; and

b) on a poll, the voting rights of Members shall be in
proportion to his share in the paid-up equity share capital
of the Company.
Except as conferred by Section 47 of the Act, the holde Voting Rights of
Preference shares shall be entitled to be present at any meetiRgetdrence
the Company and have a right to vote only in respect of 8tereholders
following namely :-

a) On every resolution placed before the Company at General
Meeting, if the dividend due on a class of preference shares in
respect of an aggregate period of not less than two years
preceding the date of the commencement of the meeting remains
unpaid.

b) On aresolution for winding up the Company.

c) On a resolution for the repayment or reduction of the share
capital.

d) On a resolution which directly affects the rights attached to their
Preference Shares.

No member not personally present shall be entitied to vote diCa’0ting by Proxy

show of hands unless such member is present by attorney 2Gi§noW of hands
authorised under power of attorney or unless such member is a

body corporate present by a representative duly authorised under

Section 113 of the Act in which case such attorney or
representative may vote on a show of hands as if he were a

member of the Company.

Any person entitled under the Articles relating to transmission®€s in respect of
shares may vote at any General Meeting in respect thereof irofas€s of deceased
same manner as if he were the registered holder of such sAgfinsolvent
provided that 48 (forty-eight) hours at least before the time§fmbPer

holding the meeting or adjourned meeting as the case may be, at

which he proposes to vote, he shall satisfy the Board of his right to

Transmission of such shares, unless the Directors shall have

previously admitted his right to Transmission of such shares or his

right to vote at such meeting in respect thereof.



Vote by person who is 115.

of unsound mind or is
a minor

Member’s rights to 116.

appoint Proxy to be
stated in notice

Form of Proxy 117.

Instrument appointing 118.

proxy

Proxy form to be 119.

deposited at Office

When vote by proxy 120.

valid, though authority
revoked

Objection to vote 121.

124

A member who is of unsound mind or in respect of whom an order
has been made by any court having jurisdiction in lunacy or is a
minor, may vote, whether on a show of hands or on a poll, by his
committee or other legal guardian, and any such committee or
guardian may, on a poll, vote by proxy.

Every notice convening a meeting of the Company shall state that
a member entitled to attend and vote at the meeting is entitled to
appoint a proxy, to attend and vote instead of him and that a proxy
need not be a member of the Company.

Every instrument of proxy, whether for a specified meeting or
otherwise, shall be in the form as prescribed under the Act.

The instrument appointing a proxy shall be in writing, under the
hand of the appointer or his attorney duly authorised in writing or,
if such appointer is a body corporate, under its common seal or be
signed by an officer or an attorney duly authorised by it. A person
may be appointed as a proxy though he is not a member of the
Company but such a proxy shall not have any right to speak at any
meeting and shall not be entitled to vote except on a poll.

A proxy so appointed shall act on behalf of such number of
Members not exceeding 50 (fifty) who hold in aggregate not more
than 10% (ten per cent) of the total share capital of the Company,
carrying voting rights; however such member holding more than
10% (ten per cent) of the total share capital of the company
carrying voting rights may appoint a single person as a proxy
provided that such person shall not act as a proxy for any other
member.

The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarially
certified copy of that power of attorney or other of authority, shall
be deposited at the Office not less than forty-eight (48) hours
before the time for holding the meeting at which the person named
in the instrument proposes to vote and in default, the instrument of
proxy shall not be treated as valid.

A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity
of the Principal or revocation of the proxy or transfer of the share
in respect of which the vote is given, provided that no intimation
in writing of the death or insanity, revocation or transfer shall have
been received at the Office before the meeting.

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which such vote
objected to is given or tendered, and every vote not disallowed at
such meeting shall be valid for all purposes.

Any such objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be final and
conclusive.
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Every member entitled to vote at a meeting of the Com Time and place to
according to the provisions of these Articles or on any resolutimspect the proxies
to be moved thereat, shall be entitled during the period begintintyed

24  (twenty-four) hours before the time fixed for the

commencement of the meeting and ending with the conclusion of

the meeting, to inspect the proxies lodged, at any time during the

business hours of the Company, provided not less than 3 (three)

days’ notice in writing of the intention so to inspect is given to the

Company.

No member shall be entitled to vote either personally or by prdig member entitled
at any General Meeting or Meeting of a class of sharehold@réOte etc. while call
either upon a show of hands or on poll in respect of any sh&isto Company
registered in his name on which any calls or other sums presently

payable by him have not been paid or in regard to which the

Company has exercised any right of lien.

Each member shall be entitled to exercise his right to vote at %A{n9 Py electronic

general meeting by electronic means and the Company may
any resolution by an electronic voting system in such manner as
may be prescribed for this purpose.

The Company shall also comply with the provision of Secretagmp“ance of
Standard 2 issued by Institute of Company Secretaries of India2d/tarial Standard
approved as such by the Central Government with regard to

General Meeting.

XIII. DIRECTORS

Until otherwise determineby the Company in General Meeti Number of Directors
and subject to the provisions of Sections 149 and 151 of the Act

and other Applicable Law, the total number of Directors shall

neither be less than 3 (three) nor more than 15 (fifteen).

Subject to the provisions of the Act, the Board shall have poweApointment of
any time, and from time to time, to appoint a person as Aaditional Director
additional Director, provided that the number of the Directors and

additional Directors together shall not at any time exceed the

maximum strength fixed for the Board by the Articles and/ or by

the Members pursuant to Article 126.

Such person shall hold office only up to the date of the next aniféice of Additional
General Meeting of the Company or the last date on which Higctor

annual General Meeting should have been held, whichever is

earlier, but shall be eligible for appointment by the Company as a

Director at that meeting subject to the provisions of the Act.



Appointment of
Alternate Director

Office of Alternate
Director

Appointment of
Director to fill casual
vacancy

Office of Director
appointed to fill casual
vacancy

Disqualifications for the

Appointment of
Directors

Quialification shares

Appointment of
Independent Directors

Remuneration of
Directors

128.

129.

130.

131.

132.

133.

126

The Board may appoint an alternate Director to act for a Dir
(hereinafter in this Article called “the Original Director”) during
his absence for a period of not less than three months from India.
No person shall be appointed as an alternate Director for an
independent Director unless he is qualified to be appointed as an
independent Director under the provisions of the Act.

An alternate Director shall not hold office for a period longer than
that permissible to the Original Director in whose place he has
been appointed and shall vacate the office if and when the Original
Director returns to India.

If the term of office of the original Director is determined before
he so returns to India, any provision for the automatic re-
appointment of retiring Directors in default of another
appointment shall apply to the original, and not to the alternate
Director.

If the office of the Director appointed by the Company
General Meeting is vacated before his term of office expires in the
normal course, the resulting casual vacancy may, be filled by the
Board.

The Director so appointed shall hold office only up to the date up
to which the Director in whose place he is appointed would have
held office if it had not been vacated.

A person shall not be eligible for appointment as a Director ¢
Company if he incurs any of the disqualification as set out in
Section 164 and other relevant provisions of the Act. Further, on
and after being appointed as the Director, the office of a Director
shall ipso facto be vacated on the occurrence of any of the
circumstances as set out under Section 167 and other relevant
provision of the Act or other Applicable Law.

A Director shall not be required to hold any sharqualification
shares of the Company.

The Company shall have such number of Independent Dire

on the Board of the Company as may be required in terms of the
provisions of Section 149 of the Act or any other Applicable Law
and subject to provisions of SEBI Listing Regulations.

Each Norexecutive Director shall be paid remuneration by w

of fee, for attending each Meeting of the Board or Committee of
the Board, of such sum as may be determined by the Board from
time to time thereof including profit related commission as may be
approved by the Board within the limits prescribed and in
accordance with the Act and the rules framed thereunder.
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In addition to the remuneration payable as aforesaid, the Dirc Re-imbursement of
may be paid all travelling, hotel and other expenses propespenses

incurred by them in attending and returning from meetings of the

Board or any committee thereof or meetings of Members of the

Company; or in connection with the business of the Company.

The continuing Directors may act notwithstanding any vacancyPifiectors may act
the Board but if their number falls below the minimum numbe@twithstanding
fixed under these Articles, the continuing Directors, not being lggsancy

than 2(two), may act only for the purpose of increasing the number

of Directors to that fixed for quorum, or of summoning a General

Meeting of the Company, but for no other purpose.

Subject to the provisions of the Act, a Director may resign frd®@signation of a
his office at any time by giving notice in writing to the Comparirector

and the Board shall upon receipt of such notice, take note of the

same and the Company shall intimate the same to the Registrar in

such manner, within such time and in such form as may be

prescribed under Applicable Law. The resigning Director and the

Company shall take all such actions and make all such filings as

may be prescribed under the Act and/or Applicable Law in relation

to such resignation.

The resignation of a Director shall take effect from the date Efect of resignation
which the notice is received by the company or the date, if &fya Director
specified by the Director in the notice, whichever is later.

Provided that the Director who has resigned shall be liable even
after his resignation for the offences which occurred during his
tenure.

Every Director of the Company shall comply with applicabl@isclosure of interest
provision of the Act in respect of disclosure of their interest in d#yDirector.
company or companies or bodies corporate, firms, or other

association of individuals which shall include their shareholding.

The Company shall keep a Register of all contracts Rfgister of contracts

arrangements as required by Section 189 of the Act. in which Directors
are Interested

A Director of this Company may be or become a Director of dpifector may be a
company promoted by this Company or in which it may Bdrector of
interested as a vendor, purchaser, shareholder or otherwise ag@mpanies promoted
such Director shall be accountable for any benefits receivedyathe Company
Director or member of such company.

XIV. ROTATION OF DIRECTORS

At every Annual General Meeting of the Company, one third Rétirement of

such of the Directors for the time being are liable to retire birectors by rotation
rotation or if their number is not three or a multiple of three, then

the number nearest to one third, shall retire from office and they

will be eligible for re-election.
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The Directors to retire by rotation under the foregoing Articl

every Annual General Meeting shall be those who have been
longest in office since their last appointment, but as between
persons who became Directors on the same day, those who are to
retire shall, in default of and subject to any agreement among
themselves, be determined by lot.

A retiring Director shall retain office until the conclusion of the
meeting at which his re-appointment is decided or his successor is
appointed.

Subject to the provisions of the 4 at the Annual Gener
Meeting at which a Director retires in the manner aforesaid, the
members present at the meeting may fill up the vacated office by
electing the retiring Director or some other person thereto.

If the place of the retiring Director is not so filled up and
meeting has not expressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the next week at
the same time and place, or if that day is national holiday, till the
next succeeding day which is not a national holiday, at the same
time and place.

If at the adjourned meeting also, the place of the retiring Director
is not filled up and that meeting also has not expressly resolved
not to fill the vacancy, the retiring Director shall be deemed to
have been re-appointed at the adjourned meeting, unless-

a) at that meeting or at the previous meeting a resolution for
the re appointment of such Director has been put to the
meeting and lost;

b) the retiring Director has, by a notice in writing addressed to
the Company or its Board, expressed his unwillingness to be
SO re-appointed;

¢) he is not qualified or is disqualified for appointment;

d) a resolution whether special or ordinary, is required for the
appointment or re-appointment by virtue of any provisions
of the Act;

e) Section 162 of the Act is applicable to the case.

Subiject to the provisions of Section 169 of the Act, the Com

may remove any Director before the expiration of his period of
office and appoint another person in his stead. The person so
appointed shall hold office during such time as the Director in
whose place he is appointed would have held the same if he had
not been removed.
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Subiject to the provisions of the Act athese Article, any person wh'  Notice of

is not a retiring Director shall be eligible for appointment to the offi€andidature for
of Director at any general meeting, if he or some member intendin@ftice of Director
propose him has, not less than 14 (fourteen) days before the meeting

left at the Office of the Company, a special notice in writing under his

hand signifying his candidature as a Director or the intention of such

member to propose him as a candidate for that office as the case may be

along with a deposit of such amount as may be prescribed which

amount shall be refunded to the person proposed if he either (a) is

elected a Director, or (b) secures not less than 25% of the total valid

votes cast, in his favour.

Every person (other than a Director retiring by rotation or otherwise or a

person who has left at the office of the Company a notice under Section

160 of Act signifying his candidature for the office of a Director) proposed

as a candidate for the office of a Director shall sign and file with the

Company, his consent in writing to act as a Director, if appointed.

XV. PROCEEDINGS OF THE BOARD

The Board may meet for the conduct of business, adjourn and g8hsgeedings of the
wise regulate its meetings and proceedings as it thinks fit. Board

At least 4 (four) Board Meetings shall be held in any calendar year @ihn meetings to
there should not be a gap of more than 120 (one hundred and twggt¥hnvened and
days between two consecutive Board Meetings. notice thereof

A Director may and the Secretary on the requisition of a Director spajhyening the
at any time summon a meeting of the Board. Board meeting

Not less than 7 (seven) days’ notice of every meeting of the Board shaj|8fice convening
givgn in writing to every Director and such notice shall be sent by h?ﬁg board meeting
delivery, or by post, or by electronic means.
Provided that a meeting of the Board may be called at shorter notice to
transact urgent business subject to the condition that at least one
independent Director, if any, shall be present at the meeting.

Provided further that in case of absence of independent Directors from
such a meeting of the Board, decisions taken at such a meeting shall be
circulated to all the Directors and shall be final only on ratification
thereof by at least one independent Director, if any.

Subject to Section 174 of the Act, the quorum for a meeting of g\gorum
Board shall be one-third of its total strength (excluding Directors, if
any, whose places may be vacant at the time and any fraction contained
in that one-third being rounded off as one), or two Directors, whichever
is higher; provided that where at any time the number of interested
Directors exceeds or is equal to two-thirds of the total strength, the
number of the remaining Directors, that is to say, the number of
Directors who are not interested, present at the meeting being not less
than two shall be the quorum during such time. The participation of the
Directors by video-conference or by other audio-visual means shall
(except for such matters as may be specified by Applicable Law as
being matters which shall not be dealt with in a meeting through video
conferencing or other audio visual means) also shall be counted for the
purposes of quorum.

If a meeting of the Board could not be held for want of quorum, then the
meeting shall stand adjourned to such day, time and place as the Director or
Directors present at the meeting may fix.
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Questions arising at any meeting shall be decided by a majo
votes and in case of an equality of votes, the Chairman shall have
a second or casting vote.

The Director may elect a Chairman of their meetings
determine the period for which he is to hold office. If no Chairman
is elected or if at any meeting the Chairman is not present within
five minutes of the time appointed for holding the same, the Vice-
Chairman, if any shall chair the meeting. In absence of both
Chairman and Vice-Chairman, the Directors present shall choose
any one of them to be Chairman of such meeting.

A Meeting of the Board at which a quorum is present sha
competent to exercise all or any of the authorities, powers and
discretions which by or under the Act or these presents are for the
time being vested in or exercisable by the Directors generally.

The Company shall constitutsuch Committees as may
required under the Act and/or other Applicable Law.

Subiject to the provisions of Section 179 of the Act, the Boa
Directors may appoint an executive or other committee or
committees consisting of such members, of its body as it thinks fit
to delegate any of their powers to such committee or committees
and the Board may from time to time revoke and discharge any
such committee or committees of the Board either wholly or in
part and either as to persons or purposes, but every Committee of
the Board so formed shall, in the exercise of the power so
delegated, conform to any regulations that may from time to time
be imposed on it by the Board. All acts done by any such
Committee in conformity with such regulations and in fulfilment
of the purposes of their appointment but not otherwise, shall have
the like force and effect as if done by the Board.

The meetings and proceedings of any such Committee con:

of two or more members shall be governed by the provisions
herein contained for regulating the meetings and proceedings of
the Board, so far as the same are applicable thereto and are not
superseded by any regulations made by the Board under the last
preceding Article.

All acts done by any meeting the Board or a committee of t
Board or by any person acting as Director, shall notwithstanding
that it shall afterwards be discovered that there was some defect in
the appointment of such Directors or Committee or person acting
as aforesaid, or that they or any of them were or was disqualified,
be as valid as if every such Committee was duly constituted and
such person had been duly appointed and was qualified to be a
Director. Provided that nothing in this Article shall be deemed to
give validity to acts done by a Director after his appointment has
been noticed by the Company to be invalid or to have terminated.
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158. No resolution shall be deemed to have been duly passed by the Brassing of
or by a Committee thereof by circulation unless the resolution has vesalution by
circulated in draft form, together with the necessary papers, if anyitoular
all the Directors or to all the Members of the Committee, as the case
may be, at their addresses registered with the Company by hand
delivery or by post or by courier or through electronic means and as has
been approved by the majority of Directors or Members who are
entitled to vote on the resolution.

Provided that, where not less than™i(8ne third) of the total number

of Directors require that any resolution under circulation must be
decided at a meeting, the Chairman shall put such resolution, to be
decided at a meeting of the Board or Committee, as the case may be.

XVI. MINUTES

159. The Company shall prepare, circulate and maintain minutes of éditutes
Board meeting in accordance with the Act and rules made thereunder
and such minutes shall contain a fair and correct summary of
proceedings conducted at each Board meeting

160. The minutes kept and recorded under this Article shall also comyigutes to be
with the provision of Secretarial Standard 1 issued by the Institutewflence
Company Secretaries of India and as such approved by the Central
Government, applicable provisions of the Act and other applicable
laws.

XVILI. POWERS OF THE BOARD OF DIRECTORS

161. Subject to the applicable provisions of the Act, the Board shallGeneral Power of
entitled to exercise all such powers, and to do all such acts and thihgsBoard
as the Company is authorised to exercise and do; provided that in
exercising any such power or doing any such act or thing, the Board
shall be subject to the provisions contained in that behalf in the Act or
in any other Applicable Law or in the Memorandum of Association of
the Company or these Articles or in any regulations not inconsistent
therewith and duly made thereunder including regulations made by the
Company in General Meeting.

162. (i) The Board shall not, except with the consent of the Company accoRkstrictions on
in such manner as may be provided under Applicable Law: Board's powers

a) sell, lease or otherwise dispose of the whole or substantially the
whole, of the undertaking of the Company, or where the
Company owns more than one undertaking, of the whole, or
substantially the whole, of any such undertaking;

b) remit, or give time for the repayment of, any debt due by a
Director.

c) invest, otherwise than in trust securities, the amount of
compensation received by the Company as a result of any
merger or amalgamation;

d) borrow moneys where the moneys to be borrowed together with
the moneys already borrowed by the Company (apart from
temporary loans obtained from the Company’'s bankers in the
ordinary course of business), exceeds the aggregate of its paid-up
share capital and free reserves.

(i) Generally the Board shall exercise its aforesaid powers in consonance
with and not in contravention of Section 180 of the Act.
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No regulation made by the Company in General Meeting
invalidate any prior act of the Directors which would have been
valid if that regulation had not been made.

The Board of the Company shall exerciscose powersas
specified in Applicable Laws, on behalf of the Company, by
means of resolutions passed at meeting of the Board.

Without prejudice to the general powers conferred by the
preceding Article and the other powers conferred by these Articles
it is hereby expressly declared that the Directors shall have the
following powers, that is to say, power:

To pay the costs, charges and expe, preliminary and incident:
to the promotion, formation, establishment and registration of the
Company.

To purchase or otherwise acquire for the Company property,
rights or privileges which the Company is authorised to acquire, at
or for such price or consideration and generally on such terms and
conditions, as they think fit and in any such purchase or other
acquisition, to accept such title as the Directors may believe or
may be advised to be necessarily satisfactory.

To insure and keep insured against loss or damage by f
otherwise for such period and to such extent as they may think
proper, all or any part of the buildings, machinery, goods, stores,
produce and other moveable property of the Company either
separately or jointly; also to insure all or any portion of the goods,
produce, machinery and other articles imported or exported by the
Company and to sell, assign, surrender or discontinue any policies
of assurance effected in pursuance of this power.

To open accounts with any bank or bankers or with any com
firm or individual and to pay moneys into and draw moneys from
any such account from time to time as the Directors may think fit.

At their discretion, to pay for any property, rights or privile
acquired by or services rendered to the Company, either wholly or
partially in cash or in shares, bonds, debentures, mortgages or
other Securities of the Company and any such shares may be
issued either as fully paid up or with such amounts credited as
fully paid up thereon as may be agreed upon; and any such bonds,
debentures, mortgages or other Securities may be either
specifically charged upon all or any part of the property of the
Company and its uncalled capital or not so charged.

To secure the fulfilment of any contracts or agreements er

into by the Company by mortgage or charge of all or any of the
properties of the Company and its uncalled capital for the time
being or in such other manner as they may think fit.

To appoint and at their discretion, remove suspend, suc
committee or committees of experts, technicians or advisers, such
managers, secretaries, officers, clerks, agents and servants for
permanent, temporary or special services as they may from time to
time think fit and to determine their powers and duties and fix
their salaries or emoluments and to require security in such
instances and to such amount as they think fit.
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(viii) To contribute to bona fide charitable and other funds and/t Public Charity
contribute any amounts directly or indirectly to any political party in
accordance with the provisions of Section 182 of the Act and to make
contributions to the National Defence Fund or any other fund of the
Central Government for the purpose of National defence within the
limits prescribed under Section 181 of the Act.

(ix)  To support and subscribe to any institution, society or club which riésifare of
be for the benefit of the Company or its employees or may Hmployees
connected with any town or place where the Company carries on
business to give pensions, gratuities, bonuses or charitable aid to any
person or persons who have served the Company or to the wives,
children, or dependents of such person or persons that may appear to
the Directors just or proper whether or not any such person, his
widow, children or dependents have a legal claim upon the Company.

(x) Subject to the provisions of the Act, to accept from any member,Toraccept
such terms and conditions as shall be agreed, a surrender of his shareader of shares
or any part thereof.

(xi) To appoint any person or persons (whether incorporated or nofyd@ppoint
accept and hold in trust for the Company, any property belongingd nastees
the Company or in which it is interested or for any other purposes and
to execute and do all such deeds and things as may be requisite in
relation to any such trust and to provide for the remuneration of such
trustee or trustees.

(xiiy To institute, conduct, defend, compound or abandon any légabring and
proceedings by or against the Company or its officers or otherwlisiend action, etc.
concerning the affairs of the Company and also to compound and
allow time for payment or satisfaction of any debts due and of any
claims or demands by or against the Company.

(xiii) To refer any claims or demands by or against the Companyldaefer to
arbitration. arbitration

(xiv) To make and give receipts, releases and other discharges for marey#ve receipts
payable to the Company and for the claims and demands of the
Company.

(xv) To determine who shall be entitled to sign on the Company’'s befafauthorise
bills, notes, receipts, acceptances, endorsements, cheques, relaaseptances, etc.
contracts and documents.

(xvi) From time to time to provide for the management of the affairs of Tleeappoint
Company in such manner as they think fit and in particular, to appattdrneys
any person to be the attorneys or agents of the Company with such
powers (including power to sub-delegate) and upon such terms as may
be thought fit.

(xvii) To invest, subject to the provisions of Sections 179and 186 of theTAcinvest money

and deal with any of the moneys of the Company not immediately

required for the purposes thereof upon such securities (not being

shares in this Company) and in such manner as they may think fit and

from time to time, to vary or realise such investments; provided

however that the profits, if any, arising on the sale or change of
investments of the Company, unless prohibited by any other statute for

the time being in force, shall be treated as capital moneys and carried

to the Capital Reserve Account.
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(xviii) To execute in the name and on behalf of the Company, in favour

(xix)

(xx)

(xxi)

(xxii)

of any Director or other person who may incur or be about to incur
any personal liability for the benefit of the Company, such
mortgages of the Company’s property (present and future) as they
think fit and any such mortgage may contain a power of sale and
such other powers, covenants and provisions as shall be agreed
upon.

To give to any person employed by the Company a commission on
the profits of any particular business or transaction or a share in
the general profits of the Company and such commission or share
of profits shall be treated as part of the working expenses of the
Company.

From time to time, to make, vary and repeal rules and regulations
for the conduct of the business and affairs of the Company, its
officers and servants.

Subiject to the provisions of the Act and these presents for or in
relation to any of the matters aforesaid or otherwise for the
purposes of the Company, to enter into all such negotiations and
contracts and rescind and vary all such contracts and execute and
do all such acts, deeds and things in the name of and on behalf of
the Company as they may consider expedient for or in relation to
any of the matters aforesaid or otherwise for the purposes of the
Company.

Before recommending any Dividend, to set aside out of the profits
of the Company, such sums as they may think proper for
depreciation or to a depreciation fund or to an Insurance Fund or
as a reserve fund or sinking fund or any special fund to meet
contingencies or to repay debentures or debenture-stock or for
special Dividends or for equalising Dividends or for repairing,
improving, extending and maintaining any of the property of the
Company and for such other purposes, as the Board may, in its
absolute discretion, think conducive to the interest of the Company
and subject to Section 179 of the Act, to invest the sums so set
aside or so much thereof as required to be invested, upon such
investments (other than shares of the Company) as it may think fit
and from time to time, deal with and vary such investments and
dispose of and apply and expend all or any part thereof for the
benefit of the Company, in such manner and for such purposes as
the Board, in its absolute discretion think conducive to the interest
of the Company, notwithstanding that the matters, to which the
Board apply or upon which they expend the same or any part
thereof may be matters, to or upon which, the capital moneys of
the Company might rightly be applied or expended; and to divide
the Reserve Fund into such special funds as the Board may think
fit, and to employ the assets constituting all or any of the above
funds including the Depreciation Fund, in the business of the
Company or in the purchase or repayment of debentures or
debenture-stock and that without being bound to keep the same
separate from the other assets and without being bound to pay
interest on the same, with power however to the Board at their
discretion to pay or allow to the credit of such funds, interest at
such rate as the Board may think proper.
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To pay commission (xxiii) To pay and charge to the capital account of the Com, any
commission or interest lawfully payable therefrom under the
provisions of Section 40 of the Act.

Local laws (xxiv) To comply with the requirements of ¢ local law which in thei
opinion and the interests of the Company, is necessary or
expedient to comply with.

Formulation of (xxv) Subject to the provisions of applicable laws, the Board
schemes, trusts, etc. for formulate, create, initiate or set up such schemes, trusts, plans or
incentives to proposals as they may deem fit for the purpose of providing
officers/employees incentive to officer(s) and/or employee(s) of the Company,

including without limiting the generality of the forgoing,
formulation of schemes for subscription by the officers and
employees to shares in, or debentures of the Company.

Delegation of Powers (xxvi) Subject to the provisions of the Act and these pre, to
generally delegate the powers, authorities and discretions vested in
the Directors to any person, committee, firm, company or
fluctuating body of persons.

Appointment of Key 165. Subject to the provisions of the Act and the applicable
Managerial Personnel thereunder as may be prescribed from time to time, the Company
shall have the following whole-time key managerial personnel,—

a) a managing Director, or chief executive officer or manager
and in their absence, a whole-time Director;

b) secretary;
c¢) chief financial officer and

d) such other person as may be prescribed by Applicable Law
from time to time.

The Board may appoint or reappoint the same person as the
Chairman of the Board and also as the Managing Director or Chief
Executive Officer of the Corporation.

Provisions Managing  166. a) Subject to the provisions of the Act and of these Article
Directors and Whole- Managing Director or a Whole-time Director shall not, while
time Director shall be he continues to hold that office, be subject to retirement by
subject to rotation under Article 140 but he shall, subject to the

provisions of any contract between him and the Company, be
subject to the same provisions as to resignation and removal
as the other Directors of the Company and he gbealifacto

and immediately cease to be a Managing Director or Whole-
time Director if he ceases to hold the office of Director for
any cause, provided that if at any time the number of
Directors (including the Managing Director or Whole-time
Director) as are not subject to retirement by rotation shall
exceed one-third of the total number of the Directors for the
time being, then such Managing Director or Managing
Directors or Whole-time Director or Whole-time Directors,
as the Directors, may from time to time, shall be liable to
retirement by rotation to the intent that the Directors so liable
to retirement by rotation shall not exceed one-third of the
total number of Directors for the time being.
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b) Subject to the provisions of Applicable Law and further subject
to the approval of the Company in General Meeting, the
remuneration of a Managing Director or Whole-time Director
shall, from time to time, be fixed by the Board, and may be by
way of fixed salary or at a specified percentage of the net
profits of the Company, or partly by one way and partly by the
other.

THE SECRETARY

Subiject to the provision of Section 203 of the Act, Board may,
from time to time appoint any individual as Secretary of the
Company to perform such functions, which by the Act, rules made
thereunder or these Articles for the time being are to be performed
by the Secretary and to execute any other duties which may, from
time to time, be assigned to him by the Board.

THE SEAL

The Board shall, if so required by the Applicable Law or if
deemed fit, provide a Seal for the purposes of the Company and
shall have power from time to time to destroy the same and
substitute a new Seal in lieu thereof and shall provide for the safe
custody of the Seal for the time being and the Seal shall never be
used except under the authority of the Board or a Committee of the
Board previously given. Every deed or other instrument to which
the Seal of the Company shall be affixed shall be signed by at least
2 (two) Directors and counter signed by the Secretary or such
other person as may be authorised in that behalf by the Directors,
provided nevertheless that a document or proceeding requiring
authentication by the Company may be signed by a Director, or
the Secretary or any other officer authorised in that behalf by the
Board and need not be under its Seal.

REGISTERS

The Company shall keep and maintain at its Office or such other
place as may be authorised by the Board and permissible under the
Act, all Statutory Registers (in physical or electronic mode)
including Register of Charges, if applicable, for such duration as
the Board may, unless otherwise prescribed, decide, and in such
manner and containing such particulars, as prescribed by the Act
and the rules made thereunder.

The Register of Members, Index of Members and copies of
Annual Returns with annexures thereto may be kept at the Office
or such other place as may be approved by the Members by special
resolution subject to the provisions of the Act and rules made
thereunder. The Registers including Register of Charges, if needed
and copies of Annual Returns shall be available for inspection
during working hours on all working days except Saturdays during
such time as may be fixed by the Board, at the place where such
Registers are kept and maintained, by the persons entitled thereto,
without any fees in absence of any fees fixed by the Board in this
behalf and with such fees as fixed by the Board though not
exceeding the limits prescribed by the rules made the Act.
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XXIl. ANNUAL RETURNS

The Company shall prepare the Annual Returns and shall fileARgual Returns
same with the Registrar in accordance with Section 137 and
Section 92 of the Act.

XXIIl. DIVIDENDS

The profits of the Company, subject to any special rights relatidigidends
thereto created or authorised to be created by these Articles and
subject to the provisions of Articles, shall be divisible among the
Members in proportion to the amount of capital paid up on the
shares held by them respectively. Provided always that (subject as
aforesaid) any capital paid upon a share during the period in
respect of which a Dividend is declared shall unless the Board
otherwise determines, entitle the holders of such share only to an
apportioned amount of such Dividend from the date of payment.

Provided that where capital is paid up on any shares in advand@wiflends on Capital
calls upon the footing that the same shall carry interest, spall up in advance
capital shall not whilst carrying interest, confer a right &nd carrying interest
participate in profit.

Subject to the provisions of Section 123 of the Act, the Comp®uwclaration of

in General Meeting may declare a Dividend to be paid to Digidends,
Members according to their rights and interests in the profits &astriction on

may fix the time for payment. No Dividend shall exceed thenount of Dividend
amount recommended by the Board, but the Company in General

Meeting may declare a smaller Dividend.

No Dividend shall be declared or paid otherwise than out of Digidend out of
profits of the year or any other undistributed profits of teofits only and shall
Company in accordance with the provisions of the Act and nui carry interest
Dividend shall carry interest as against the Company.

The declaration of the Board as to the amount of net profits of \Wieat to be deemed
Company shall be conclusive. net profits.

Subject to the provisions of Section 123 of the Act, the Board nagrim dividends
from time to time pay to the Members such interim Dividends as
in its judgement the position of the Company justifies.

A transfer of shares shall not pass the right to any DividdEffiect of transfer
declared thereon after such transfer and before the registration of
the transfer.

The Company may retain the Dividends payable upon shareReétention in certain
respect of which any person is under the Transmission Clatsses

entitled to become a member or which any person under that

Article is entitled to transfer, until such person shall become a

member in respect of such shares or shall duly transfer the same.

Subject to the provisions of the Act, no member shall be entitletNitomember to
receive payment of any interest or dividend in respect of his shaoeive dividend

or shares, whilst any money may be due or owing from him to wielst indebted to the
Company in respect of such share or shares or othen@eenpany and
howsoever, either alone or jointly with any other person @ompany’s right to
persons; and the Directors may deduct from the interestredbmbursement
dividend payable to any member, all sums of money so due fthareout

him to the Company.
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Any one of severepersons who are registered as the joint hol
of any share may give effectual receipts for all Dividends and
payments on account of Dividends in respect of such shares.

Subject to Applicable Law, any Dividend may be paid by chi

or warrant and sent through post or courier or electronic mode or

by any other legally permissible means to the registered address of
the member or person entitled or in the case of joint holders, to

that one whose name stands first in the Register in respect of the
joint holding. Every cheque or warrant shall be made payable to

the order of the person to whom it is sent. The Company shall not
be responsible or liable for any cheque or warrant lost in transit or

for any Dividend lost to the member or person entitled thereto by a

forged endorsement of any cheque or warrant or a forged

signature.

Subject to the provisions of Section 123 of the Act, if
Company has declared a Dividend but which has not been paid or
the dividend warrant in respect thereof has not been posted or sent
within 30 days from the date of declaration to any shareholder
entitled to the payment of the Dividend, the Company shall
transfer the total amount of Dividend which remain unpaid or
unclaimed, within 7 days from the date of expiry of the said period
of 30 days to a special account opened by the Company as the
unpaid dividend account in a scheduled bank.

Subiject to the provisions of Section 123 of the Act, any mont
transferred to the unpaid Dividend account of the Company, which
remain unpaid or unclaimed for a period of 7 (seven) years from
the date of such transfer, shall be transferred by the Company
along with interest accrued, if any, thereon to the fund established
under section 125(1) of the Act, viz. Investor Education and
Protection Fund. No unclaimed Dividend shall be forfeited till the
claim thereto becomes barred by law. All shares in respect of
which any unpaid or unclaimed Dividend has been transferred by
the Company to the Investor Education and Protection Fund in
accordance with the forgoing, shall also be transferred by the
Company in the name of the Investor Education and Protection
Fund along with a statement containing such details as may be
prescribed from time to time.

XXIV. CAPITALISATION

The Company in general meeting may, upon recommendation of
the Board, resolve:

a) that it is desirable to capitalize any part of the amount for
the time being standing to the credit of any of the
Company's reserve accounts, or to the credit of the profit
and loss account, or otherwise available for distribution;
and

b) that such sum be accordingly set free for distribution in the
manner specified in these Articles amongst the Members
who would have been entitled thereto, if distributed by way
of Dividend.
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The sum aforesaid shall not be paid in cash but shall be af Capitalisation
subject to the provisions of the relevant Article hereto, either in or
towards:

a) paying up any amounts for the time being unpaid on any
shares held by such Members respectively;

b) paying up in full, unissued shares of the Company to be
allotted and distributed, credited as fully paid-up, to and
amongst such Members in the proportions aforesaid;

c) partly in the way specified in sub-clause (a) and partly in
that specified in sub-clause (b);

Securities premium account and capital redemption reserve
account or any other permissible reserve account may, for the
purposes of these Articles, be applied in the paying up of unissued
shares to be issued to Members of the Company as fully paid
bonus shares.

The Board shall give effect to the resolution passed by the
Company in pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been p
the Board shall:

(a) make all appropriations and applications of the undivided
profits resolved to be capitalized thereby, and all allotments
and issues of fully paid shares if any; and

(b) generally do all acts and things required to give effect
thereto.

aE r of the Board
or capitalisation

The Board shall have power: Board's power to

(a) to make such provisions, by the issue of fractior§fue fractional
certificates or by payment in cash or otherwise as it thifiggtificate/ coupon
fit, for the case of shares becoming distributable infractioﬁgc,'
and

(b) to authorize any person to enter, on behalf of all the
Members entitled thereto, into an agreement with the
Company providing for the allotment to them respectively,
credited as fully paid-up, of any further shares to which they
may be entitled upon such capitalization, or as the case may
require, for the payment by the Company on their behalf, by
the application thereto of their respective proportions of
profits resolved to be capitalized, of the amount or any part
of the amounts remaining unpaid on their existing shares.

Any agreement made under such authority shall be effectivi Agreement binding
binding on such Members. on Members

XXV. ACCOUNTS AND AUDIT

The Company shall prepare and keep the books of accou Books of Accounts to
other relevant books and paper and financial statements for elverkept

financial year which give true and fair view of the state of affairs

of the Company, including its branch office or offices if any, in

accordance with the Act and other Applicable Law. Such books of

Accounts and books and papers shall be kept at such place and for

such period as prescribed under the Act and other Applicable Law

or as the Board thinks fit, if so permitted by Applicable Law.
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No Member (not being a Director) shall have any right of
inspecting any account or book or document of the Company
except as conferred by law or authorised by the Board.

The financial statements, book of accounts and other relevant
books and papers of the Company shall be examined and audited
in accordance with the provisions of the Act, rules made
thereunder and other Applicable Law.

Appointment, re-appointment, rotation, removal, resignation,
eligibility, qualification, disqualification, remuneration, powers
and duties etc. of the Statutory Auditors shall be in accordance
with the provisions of the Act and the rules made thereunder.

In case the Company is required to maintain cost records and/or to
get the same audited, the same shall be maintained and got
audited, in the manner prescribed under the provisions of the Act
and the rules made thereunder.

Appointment, re-appointment, rotation, removal, resignation,
eligibility, qualification, disqualification, remuneration, powers
and duties etc. of the Cost Auditors shall be in accordance with the
provisions of the Act and the rules made thereunder.

In case the Company is required to get its secretarial records
audited by a Secretarial Auditor, the same shall be got audited, in
the manner prescribed under the provisions of the Act and the
rules made thereunder.

Appointment, re-appointment, rotation, removal, resignation,
eligibility, qualification, disqualification, remuneration, powers
and duties etc. of the Secretarial Auditors shall be in accordance
with the provisions of the Act and the rules made thereunder.

The Board of Directors shall lay before each Annual General
Meeting the financial statements for the financial year of the
Company and a Balance Sheet made up as at the end of the
financial year which shall be a date which shall not precede the
day of the meeting by more than six months or where an extension
of time has been granted by the Registrar of Companies under the
provisions of the Act, by more than six months and the extension
So granted.

Every financial statement shall be audited by one or more Auditors
to be appointed in accordance with the Act, rules made thereunder
and these Articles.

A document or notice may be served on a Company or officer of
the Company by sending it to the Company in such a manner as
prescribed under the Act or rules made thereunder, including
where permitted, through an electronic mode.
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XXVI. SECRECT CLAUSE

No member shall be entitled except to the extent expreddbmbers not entitled
permitted by the Act, rules made thereunder or these Articlesottinformation

enter upon the property of the Company or to require discovery of

or any information with respect to any detail of the Company’s

trading or any matter which is or may be in the nature of a trade

secret, mystery of trade or secret process which may be related to

the conduct of the business of the Company and which in the

opinion of the Board, will be inexpedient in the interest of the

Members of the Company, to communicate to the public.

XXVII. INDEMNITY

Subject to the provisions of the Act and any other Applicable Lamdemnity
every Director, Managing Director, Whole-time Director,
Secretary, Officer, servant, auditor of the Company or any other
person employed by the Company shall be indemnified by the
Company against, and it shall be the duty of Directors to pay out
of the funds of the Company, all costs, charges, losses and
expenses which any such Director, Managing Director, Whole-
time Director, Secretary, Officer, servant, auditor or other person
employed by the Company may incur or become liable to by
reason of any contract entered into or act or thing done by him as
such Officer or servant or in any way in the discharge of his duties
including expenses and in particular and so as not to limit the
generality of the foregoing provisions, against all liabilities
incurred by him as such Director, Managing Director, Whole-time
Director, Secretary, Officer or servant in defending any
proceedings, whether civil or criminal, in which judgement is
given in his favour or he is acquitted or in connection with any
application under Section 463 of the Act in which relief is granted
by the Court and the amount for which such indemnity is provided
shall immediately attach as a lien on the property of the Company.

Subject to the provisions of the Act, no Director, Managithgdividual
Director, Whole-time Director or Officer of the Company shall besponsibility of
liable for the acts, defaults, receipts and neglects of any obeectors
Director or Officer or for joining in any receipt or other act for
conformity or for any loss or expenses happening to the Company
through the insufficiency or deficiency of title to any property
acquired by order of the Directors or for any loss or expenses
happening to the Company through insufficiency or deficiency of

any security in or upon which any of the moneys of the Company

shall be invested or for any loss or damage arising from the
bankruptcy, insolvency or tortuous act of any person with whom

any moneys, Securities or effects shall be deposited or for any loss
occasioned by an error of judgement, or oversight on his part or for

any other loss, damage or misfortune whatsoever which shall
happen in the execution of the duties of his office or in relation
thereof unless the same happens through the negligence, default,
malice, misfeasance breach of duty or breach of trust of the
concerned Director, Managing Director, Whole-time Director or
Officer of the Company.
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XXVIIl.  WINDING UP / LIQUIDATION

Winding up / 203. Subject to the provisions of the Act, the rules made there, the
liquidation of the Insolvency and Bankruptcy Code, 2016 and other Applicable
Company Laws:

a) If the Company shall be wound up, the liquidator may, with
the sanction of a special resolution of the Company and any
other sanction required by the Act, divide amongst the
Members, in specie or kind, the whole or any part of the
assets of the Company, whether they shall consist of
property of the same kind or not.

b) For the purpose aforesaid, the liquidator may set such value
as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be
carried out as between the Members or different classes of
Members.

a) The liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the
benefit of the contributories if he considers necessary, but so
that no Member shall be compelled to accept any shares or
other Securities whereon there is any liability.

(This set of Articles of Association was adopted by the Members of the Company through a Special
Resolution passed at its 40" Annual General Meeting held on July 26, 2017.)
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We, the several persons whose names, addresses, descriptions are hereunto subscribed, are desirous of
being formed into a company in accordance with and in pursuance of this Articles of Association AND we
respectively agree to take the number of Shares in the capital of the Company set opposite to our
respective names:

Names, addresses and description of Numbers of Equity Signature of Subscriber Signature of Witness
subscribers Shares taken by each with Address,
Subscriber Description &
Occupation
1. Shri Hasmukh Thakordas Parekh 100 Sd/-
S/o Shri Thakordas Motiram Parekh One Hundred (H.T. Parekh)

Kastur Nivas No. 1

French Road, Chowpatty

BOMBAY-400 007

Company Director

2. Shri Siddharth Sumant Mehta 5 Sd/-
S/o Dr. Sumant Batukram Mehta Five (S.S. Mehta)
36 Vasundhara

Bhulabhai Desai Road

BOMBAY-400 026

Company Director

3. Shri Vijay Vanmalidas Divecha 5 Sd/-
S/o Shri Vanmalidas Fatehchand Divecha Five (V.V. Divecha)
A-8 ICICI Apartments
Veer Savarkar Marg
BOMBAY-400 025

Service
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4, Shri Nareshchand Singhal 5 Sd/- (sd/-)
S/o Shri Chatarsain Singhal Five (N.C. Singhal) Pruthuraj P. Vaidya, S/o
Dr Pratapkumar P.
D-107, Purnima Vaidya
23 Peddar Road Vaidya Bhavan, 92-A,
Dr. A. Merchant Road,
BOMBAY-400 026 Bhuleshwar, BOMBAY-
400 002
Service
Service
5. Shri Bhagwandas Chhaganlal Randeria 5 Sd/-
S/o Shri Chhaganlal Harkisondas Randeria Five (B.C. Randeria)

175-A, Gujarat Society, Sion

BOMBAY-400 022

Company Director
6. Shri Babubhai Dahyabhai Desai 5 Sd/-
S/o Shri Dahyabhai Desaibhai Desai Five (B.D. Desai)

A-8, Kamdar Building
Gokhale Road South, Dadar

BOMBAY-400 028

Financial Consultant
7. Shri Holenarasipur H Nanjudiah 1 Sd/-
S/o Shri H Srikantiah One (H. Nanjudiah)
“Lalit” 11I/6 Nip Marg
BOMBAY-400 039
Retired Additional Chief Secretary

to Govt. of Maharashtra

126

One Hundred and
Twenty Six

BOMBAY Dated 15th day of October, 1977.



**A Copy of the Order of the High Court, Bombay,
Sanctioning the Scheme of Amalgamation, Amalgamating
Home Trust Housing Finance Company Limited with
Housing Development Finance Corporation Limited**

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 197 OF 2001
CONNECTED WITH
COMPANY APPLICATION NO. 706 OF 2000

In the Matter of Section 391 of the Companies
Act, 1956
(1 of 1956)

AND

In the matter of Housing Development Finance
Corporation Limited

AND

In the matter of Scheme of Amalgamation of Home
Trust Housing Finance Company Limited

WITH

Housing Development Finance Corporation Limited

Housing Development Finance Corporation Limited, )
apublic company within the meaning of the )
CompaniesAct, 1956 and having itsregistered office )
at Ramon House, 169 Backbay Reclamation, )

)

Churchgate, Mumbai 400 020, Maharashtra ) ... Petitioner Company

CORAM : Dr. D.Y. CHANDRACHUD J.
DATED: 14TH MARCH, 2001

Upon the Petition of Housing Devel opment Finance Corporation Limited, the Petitioner Company abovenamed
Presented to thisHon' ble Court on the 2nd day of February, 2001 for sanction of the Scheme of Amalgamation of
Home Trust Housing Finance Company Limited (hereinafter referred to asthe“ Transferor Company”) with Housing
Development Finance Corporation Limited (hereinafter referred to as “ Petitioner Company” or the “Transferee
Company”) and for other consequential reliefs as prayed for in the Petition and the Petition being this day called
for final hearing and disposal AND UPON READING the Petition and Affidavit of Mr. Susir Kumar M., the
Company Secretary of the Petitioner Company affirmed on the 2nd day of February, 2001 verifying the Petition
AND UPON READING thefurther affidavit of Mr. Susir Kumar M., the Company Secretary and Chief Recoveries
Officer of the Petitioner Company affirmed on the 13th Day of February, 2001 for rectifying the error in the
scrutineers report dated 22nd January, 2001 and substituting the existing Exhibit H-2 to the Petition with the
scrutineersreport asamended AND UPON READING theAffidavit or Mr. Susir Kumar M., the Company Secretary
and Chief Recoveries Officer of the Petitioner Company dated the 7th day of March, 2001 proving publication of
notice of the date of hearing of the said Petition in each of Indian Express in English in the city of Mumbai,
Loksattain Marathi in the city of Mumbai, New Indian Express in English in the city of Chennai, Dinamani in
Tamil in the city of Chennai, Statesman in English in the city of Kolkatta, Barthaman in Bengali in the city of
Kolkatta, Indian Expressin English in the city of Delhi, Janasattain Hindi in the city of Delhi on the 26th day of
February, 2001 respectively and publication of notice of the date of hearing of the said Petition in the Maharashtra
Government Gazette on 23rd February, 2001 AND UPON READING the Affidavit of Mr. Sashikant K. Dhuri
Clerk in the office of Advocatesfor Petitioner Company dated the 20th day of February, 2001 proving service of
notice of the date of hearing of the Petition upon the Regional Director, Department of Company Affairs,
Maharashtra, Mumbai AND UPON READING and the Affidavit of Mr. Susir Kumar M., the Company Secretary
and Chief Recoveries Officer of the Petitioner Company dated the 20th Day of November, 2000 in support of
Company Application no. 706 of 2000 and UPON READING the further Affidavit of Mr. Susir Kumar M. dated
the 13th day of December, 2000 for dispensing with the meeting of the deposit holders of the Petitioner Company



setting out certain additional detailSAND UPON READING the order dated the 14th day of December, 2000 made
by thisHon’ ble Court in Company Application No. 706 of 2000 whereby the Petitioner Company was directed to
convene and hold meeting of its equity shareholders and deposit holders and meetings of the Debentureholders,
Bondholders and creditors other than the deposit holders of the Petitioner Company was dispensed with in view
of the consent in writing given by the Debenturehol ders, Bondhol ders and creditors other than the deposit holders
of the Petitioner Company which areannexed asExhibitas‘F , ‘G’ & ‘H-1toH-40' to the Affidavit in support of the
Company Application No. 706 of 2000AND UPON READING theAffidavit dated the 11th day of January, 2001 of
Mr. Dileep Choksi, Chairman appointed by this Hon' ble Court for presiding over the meetings each of the equity
shareholdersand deposit holders, proving despatch of individual noticesto such of the equity shareholdersholding
not less than 10,000 shares in the Petitioner Company on the 27th day of December, 2000 and also proving
publication of the combined notices convening meetings of each of the equity shareholders and deposit holdersin
each of Indian Expressin English in the city of Mumbai, Loksattain Marathi in the city of Mumbai on the 28th
day of December, 2000 respectively and in each of New Indian Expressin Englishin thecity of Chennai, Dinamani
in Tamil in the city of Chennai, Statesman in English in the city of Kolkatta, Barthaman in Bengali in the city of
Kolkatta, Indian Expressin English in the city of Delhi, Janasattain Hindi in the city of Delhi on the 29th day of
December, 2000 respectively AND UPON READING the report dated the 31st day of January, 2001 of Mr.
Dileep Choksi, Chairman appointed for the meetings each of the equity shareholders and deposit holders Mr.
Dileep Choksi, Chairman appointed for the meetings each of the equity shareholders and deposit holders asto the
results of the said meetings AND UPON READING the Affidavit dated the 31st day of January, 2001 of Mr.
Dileep Choksi, verifying the said Report AND I T APPEARS from the said report of the Chairman that the Scheme
of Amalgamation has been approved by al the equity shareholders and deposit holders of the Petitioner Company
present at their respective meetings AND UPON HEARING Mr. Pratik Sakseria, Counsel instructed by M/s.
Dave & Girish & Co., Advocatesfor the Petitioner Company and Mr. C. J. Joy, Panel Counsel instructed by Mr.
R. P. Singh, Company Prosecutor for the Regional Director, Department of Company Affairs, Maharashtra, Mumbai
who submitsto the order of this Hon’ ble Court and no other person or persons entitled to appear at the hearing of
the said Petition appearing this day either in support thereof or to show cause against the said Petition THIS
COURT DOTH HEREBY SANCTION the Scheme of Amalgamation of home Trust Housing Finance Company
Limited, the Transferor Company with Housing Devel opment Finance Corporation Limited, the Petitioner Company
herein as set forth in Exhibit A to the said Petition and also in the Schedule hereto annexed AND THIS COURT
DOTH DECLARE the same to be binding on al the members and creditors of the Transferor Company and the
Petitioner Company AND THIS COURT DOTH ORDER THAT with effect from 1st day of October, 2000
(hereinafter referred to as “the Transfer Date”), subject to the provisions of the Scheme in relation to the mode of
transfer and vesting, all the estates, rights, title and interest of the Transferor Company in the said assets shall,
without any further act or deed betransferred to and vested in the Petitioner Company so asto become asand from
the Transfer Date, the estates, assets, rights, title and interests of the Petitioner Company subject however to
existing mortgages, charges or any other encumbrances (if any, as may be subsisting) over or in respect of the said
assets or any part thereof AND THIS COURT DOTH ORDER THAT the security provided or agreed to be
provided for securing any financial assistance or obligations, to the secured creditors of the Transferor Company,
shall not extend or be deemed to extend to any of the assets or to any of the other units or divisions of the
Petitioner Company, unless specifically agreed to by the Petitioner Company with such secured creditors and
subject to the consents and approvals of the existing secured creditors, if any, of the Petitioner Company, if at all
such consent isrequired AND THIS COURT DOTH FURTHER ORDER THAT the security provided or agreed
to be provided for securing any financial assistance or obligations, to the secured creditors of the Transferee
Company shall not extend or be deemed to extend to any of the assets or to any of the other units or divisions of
the Transferor Company, unless specifically agreed to by the Transferor Company with such secured creditors
and subject to the consents and approval s of the existing secured creditors of the Transferee Company if at all such
consent is required AND THIS COURT DOTH FURTHER ORDER THAT without prejudice to what is stated
above, in respect of such of the said assets as are movablein nature or are otherwise capable of transfer by manual
delivery or by endorsement and delivery, the same shall be so transferred by the Transferor Company, and shall
thereupon becomethe property of the Transferee Company in accordance with applicable provisionsof law without
further act, deed or thing on the part of either of the Transferor Company and the Petitioner Company AND THIS
COURT DOTH FURTHER ORDER THAT the said assets, other than the assetstransferred in the manner provided
in Clause 3.2 of the Scheme, being Exhibit A to the said Petition and to the Schedul e hereto annexed, shall without
any further act, instrument or deed, be transferred to and vested in and/or be deemed to be transferred and vested
in the Petitioner Company on the Transfer Date AND THIS COURT DOTH FURTHER ORDER THAT al the
debts, liabilities, duties, undertakings and obligations of the Transferor Company shall also be and stand transferred
or deemed to be transferred, without any further act, instrument or deed, to the Transferee Company, so as to
become as and from the Transfer Date, the debts, liabilities, duties, undertakings and obligations of the Petitioner



Company and further that it shall not be necessary to obtain the consent of any third party or other person who is
aparty to any contract or arrangement by virtue of which such debts, liahilities, dutiesand obligations have arisen
in order to give effect to the provisions of this ClauseAND THIS COURT DOTH FURTHER ORDER THAT any
debentures, bonds, notes or other securities, if any, whether convertible into equity or otherwise, and whether
issued in India or aborad, shall without further act or deed become securities of the Petitioner Company and all
rights, powers, duties and obligations in relation thereto shall be transferred to the vest in and shall upon the
coming into effect of this Scheme, be exercised or discharged by the Petitioner Company asif it were binding on
or the obligations of the Petitioner Company AND THIS COURT DOTH FURTHER ORDER THAT any loansor
other obligations due between or amongst the Transferor Company and the Petitioner Company, if any, shall stand
discharged and there shall be no liability in thisbehalf by or from one company to another company and in so far
as any securities, debentures or notesissued by the Transferor Company, and held by the Petitioner Company, or
vice versa are concerned, the same shall, unless sold or transferred by the Petitioner Company or the Transferor
Company, asthe case may be, at any time prior to the Effective Date also stand discharged and cancelled ason the
Effective Date, and shall be of no effect and the Transferor Company, shall have no further obligations outstanding
inthat behalf AND THIS COURT DOTH FURTHER ORDER THAT on and from the Transfer Date, and subject
to the provisions of the Scheme all contracts, deeds, bonds, agreements, arrangements and other instruments of
whatsoever nature to which the Transferor Company isaparty 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 bein full
force and effect against or in favour of the Petitioner Company, as the case may be, and may be enforced asfully
and effectually asif, instead of the Transferor Company, the Petitioner Company had been a party or beneficiary
thereto AND THIS COURT DOTH FURTHER ORDER THAT the Petitioner Company shall, if necessary, and if
so required, for the purpose of complying with the regulatory provisions, enter into and/or issue and/or execute
deeds, writings or confirmations or enter into any tripartite arrangement or confirmations or novations to which
the Transferor Company will, if necessary, also be a party in order to give formal effect to the provisions of this
Clause, if so required or if it becomes necessary AND THIS COURT DOTH FURTHER ORDER THAT the
Petitioner Company may, at any time after the coming into effect of the Schemein accordance with the provisions
hereof, if so required, under any law or otherwise, execute deeds of confirmation or any other writingsin favour
of the secured creditors or other creditors of the Transferor Company or in favour of any other party to any
contract or arrangement to which the Transferor Company isaparty or is subject to in order to give format effect
to the Scheme and the Transferee Company shall, under the provisions of the Scheme, be deemed to be authorized
to execute any such writingson behalf of the Transferor Company and to implement or carry out al such formalities
or compliancesreferred to above on the part of the Transferor Company to be carried out or performed AND THIS
COURT DOTH FURTHER ORDER THAT wherever such tripartite agreements or confirmations or novationsare
required, the Transferor Company and the Petitioner Company shall ensure that the same are completed prior to
the Effective Date, Non-execution of such deeds, documents, etc, shall not however, affect the Scheme becoming
effective as provided herein and transfer of such assetsto and or vesting of such liabilitiesin he Petitioner Company
with effect from the Transfer Date AND THIS COURT DOTH FURTHER ORDER THAT with effect from the
Effective Date, all suits, actions and proceedings of whatsoever nature by or against the Transferor Company
pending and/or arising on or before the Effective Date shall be continued and be enforced by or against the
Petitioner Company and in the name of the Petitioner Company as effectually as if the same had been filed by,
pending and/or arising against the Petitioner Company AND THIS COURT DOTH FURTHER ORDER THAT
with effect from the Transfer Date and upto and including the Effective Date, (i) the Transferor Company shall
carry on all its business and activitieswith due diligence and prudence and shall be deemed to have held and been
in possession of all the said assets for and on account of and in trust for the Petitioner Company; (ii) all the profits
or incomes accruing or arising to the Transferor Company or expenditure or losses arising or incurred by the
Transferor Company shall for al purposes be treated and deemed to be and accrue as the profits or incomes or
expenditure or losses of the Petitioner Company, as the case may be, including for the purposes of taxation; (iii)
the Transferor Company shall carry on its businessand activities with reasonabl e diligence and business prudence
and shall not without the prior consent of the Petitioner Company alienate, charge, mortgage, encumber or otherwise
deal with the said assets or any part thereof, except in the ordinary course of business or pursuant to any pre-
existing obligation(s) undertaken by the Transferor Company; (iv) the Transferor Company shall not, without the
prior consent in writing of the Board of Directors of the Petitioner Company, undertake any new business (v) save
and except as may be otherwise be permitted or required under the provisions of the Scheme, neither the Transferor
Company nor the Petitioner Company shall make any changeinits capital structure, either by issue of new equity
or preference shares or bonus shares, convertible debentures, share warrants, options or otherwise, decrease, sub
division, reduction, reclassification, consolidation, buy back, or in any other manner which may affect the share
exchange ratio, except by the mutual consent of the Board of Directors each of the Transferor Company and the
Petitioner Company, provided however that nothing contained herein shall be deemed to prohibit the issue of



Stock Option and/or sharesto employees of the Petitioner Company pursuant to such schemes of stock option or
stock purchase as may beframed by the Petitioner Company in accordance with applicable Securities and Exchange
Board of Indiaregulations and guidelines and other applicable regulations; (vi) the Petitioner Company shall be
entitled to nominate its employees who would have the authority to operate the bank accounts of the Transfer
Company and the Petitioner Company shall also be deemed authorized to decide on the authority to be delegated
to the employees of the Transferor Company for undertaking various activitiesin relation to the Transferor Company,
upto the Effective Date; (vii) the Petitioner Company shall engage on and from the Effective Date all confirmed
employeeswho arein the employment of the Transferor Company as on the Effective Date, on the sametermsand
conditions on which they are engaged by the Transferor Company; and (viii) in so far as the existing provident
fund trusts, gratuity fund and pension and/or superannuation fund trusts created by the Transferor Company for its
employees are concerned, the funds shall be continued for the benefit of the employeeswho are being transferred
to the Petitioner Company pursuant to this Scheme in the manner provided hereinafter and in the event that the
Transferor Company hasits own fundsin respect of any of the funds referred to above, the amountsin such funds
in respect of contributions pertaining to the employees shall, subject to the necessary approvals and permissions,
be transferred to the relevant funds of the Petitioner Company and in the event that the Petitioner Company does
not haveitsown fundsin respect of any of the aforesaid matters, the Petitioner Company may, subject to necessary
approvals and permissions, continue to contribute to the relevant funds of the Transferor Company, until such
timethat the Petitioner Company createsits own fund, at which time the contributions pertaining to the employees
of the Transferor Company shall betransferred to thefunds created by the Petitioner Company AND THIS COURT
DOTH FURTHER ORDER THAT all the shares held by the Petitioner Company in the Transferor Company will
stand cancelled pursuant to the amalgamation with effect from the Transfer Date AND THIS COURT DOTH
FURTHER ORDER THAT the excess of investment made by the Petitioner Company in the Transferor Company
pursuant to the acquisition of the shares in the Transferor Company, over the net asset value of the Transferor
Company as on the Effective Date shall be treated as the goodwill and be written off against the existing free
reserves of the Petitioner Company, AND THIS COURT DOTH FURTHER ORDER THAT upon the scheme
becoming effective the Transferor Company shall stand dissolved without winding up or such other date as the
High Court of Judicature at Calcuttamay direct AND THIS COURT DOTH FURTHER ORDER THAT dll costs,
charges and expenses of the Transferor Company and the Petitioner Company respectively in relation to or in
connection with the Scheme and incidental to the completion of the amalgamation of the Transferor Company with
the Petitioner Company in pursuance of the Scheme, shall be borne and paid by the Petitioner Company AND THIS
COURT DOTH FURTHER ORDER THAT the Scheme set out as Exhibit A to the said Petition and to the Schedule
hereto annexed in the present form or with any modification(s), approved or imposed, or directed by this Hon’ble
Court shall take effect from the Transfer Date but shall be operative from the Effective Date as defined in the Scheme
AND THIS COURT DOTH FURTHER ORDER THAT the Petitioner Company do within 30 days of the sealing of
the order sanctioning the Scheme or cause a certified copy of the order to be delivered to the Registrar of Companies,
Maharashtra, Mumbai for registration AND UPON such certified copy of the order being so delivered to Registrar of
Companies, Maharashtra, Mumbai the Transferor Company shall stand dissolved without winding up AND UPON
receipt of the order sanctioning the Scheme of Amalgamation by the Cal cutta High Court on the petition field by the
Transferor Company and upon receipt of al the files in respect of the Transferor Company from the Registrar of
Companies, West Bengal, the Registrar of Companies, Maharashtra, Mumbai shall register with him on thefileskept
by him in relation to the Petitioner Company and shall consolidate the above mentioned files in respect of the
Transferor Company and the Petitioner Company accordingly AND THISCOURT DOTH FURTHER ORDER THAT
thepartiesto the Scheme and any other personsinterested therein shall beat liberty to apply to thisHon' ble Court for
any directions that may be necessary in regard to the working of the Scheme sanctioned herein and set forth in the
Schedulehereto AND THISCOURT DOTH LASTLY ORDER that the Petitioner Company do pay asum of Rs. 1500/
- (Rupees One Thousand Five Hundred Only) to the Regiond Director, Department of Company Affairs, Maharashtra,
Mumbai towardsthe costsof the Petition. WITNESS SHRI BISHESHWAR PRASAD SINGH Chief Justice of Bombay
High Court aforesaid thisday 14th day of March, 2001.
By the Court
For Prothonotary and Senior Master

5th day of May, 2001

Order Sanctioning the Scheme of Amalgamation

drawn on the application of

M/s. Dave & Girish & Co., Advocates for the Petitioner
Company having their office at 1st Floor, Sethna Building,
55, Maharshi Karve Road, Marine Lines, Mumbai 400 002.



IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 197 OF 2001
CONNECTED WITH
COMPANY APPLICATION NO. 706 OF 2000

In the matter of Section 391 of the Companies
Act, 1956 (1 of 1956)

AND

In the matter of Housing Development Finance
Corporation Limited

AND
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SCHEDULE
SCHEME OF AMALGAMATION

HOMETRUST HOUSING FINANCE ... Transferor Company
COMPANY LIMITED With
HOUSING DEVELOPMENT FINANCE ... Transferee Company

CORPORATION LIMITED

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

1 DEFINITIONS:

1.1  “theTransferor Company” shall mean Hometrust Housing Finance Company Limited, havingitsregistered
Office at Sunny Towers, 43 Ashutosh Chowdhuri Avenue, Calcutta 700 019, West Bengal .

1.2  “the Transferee Company” shall mean Housing Development Finance Corporation Limited, having its
registered office at Ramon House, 169 Backbay Reclamation, Churchgate, Mumbai 400 020, M aharashtra.

1.3 “thesaidAct” shall meanthe CompaniesAct, 1956, including any statutory modification, re-enactments or
amendments thereof.

1.4  “theTransfer Date” shall mean the 1st day of Octaober, 2000.

15 “the Effective Date” shall mean the date on which the certified copies of orders of the High Court of
Judicature at Mumbai and High Court of Judicature at Calcuttarespectively are filed with the Registrar of
Companies, Maharashtraat Mumbai of the Transferee Company and Registrar of Companies. West Bengal
at Calcutta of the Transferor Company.

1.6 “the said liabilities’ shall mean all debts, capital, reserves and surpluses whether statutory, revenue or
otherwise, term deposits, borrowings, bills payable, interest accrued and all other liabilities, duties,
undertakings and obligations of the Transferor Company as on the Transfer Date.

1.7 “thesaid assets’ shall mean and include the undertaking, the entire business, al cash, balance with banks,
inter-corporate deposits, investments, housing loans, advances, fixed assets and other assets, all other
movable and immovable properties, instalations, plant and machinery, furniture and fittings, vehicles,
office equipment, shares, stocks, securities, spares, toolsand instruments, book debts, remittancesin transit,
post dated cheques, benefit of any security arrangements including assigned insurances policies, National
Savings Certificates, Indira Vikas Patra etc., postage and other stamps on hand, pre-paid expenses, tax
credits, Income-tax paidin advance, reversions, powers, authorities, alotments, approvals, consents, licences,
registrations, agreements, contracts, engagements, arrangementsof al kinds, rights, privileges, title, interests,
benefits and advantages of whatsoever nature and wheresoever situate, trade names and other intellectual
property rights of any nature whatsoever, permits, approvals, authorisations, right to use and avail of
telephones, telexes, facsimile, email, interest, leased line connections and install ations, utilities, electricity
and other services, reserves, provisions, funds benefits of all agreementsand all other interests of whatsoever
nature, whether in India or abroad belonging to or in the ownership, power, possession or control of or
vested in or granted in favour of or enjoyed by the Transferor Company.

1.8 “the Scheme” shall mean this Scheme of Amalgamation of the Transferor Company with the Transferee
Company in its present from or as may be modified from time to time.

2 OPERATIVE DATE

This Scheme, athough effective from the Transfer Date, shall become operative from the Effective Date.
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TRANSFER OF ASSETS AND LIABILITIES

Upon the sanction of this Scheme by the High Court of Judicature at Mumbai and High Court of Judicature
at Calcuttarespectively (the High Court of Judicature at Mumbai and High Court of Judicature at Cal cutta
shall hereinafter collectively be referred to as the “High Courts”) and by virtue of the order of sanction of
the said High Courts and subject to all approvals and sanctions required under law being obtained with
effect from the Transfer Date.

Subject to the provisions of this Schemein relation to the mode of transfer and vesting, and pursuant to the
provisions of Section 394(2) of thesaid Act, all the estates, assets, rights, title and interest of the Transferor
Company inthe said assets shall, without any further act or deed betransferred to and vested inthe Transferee
Company so asto become asand from the Transfer Date, the estates, assets, rights, title and interests of the
Transferee Company.

Provided that the transfer and vesting as aforesaid shall be subject to existing mortgages, charges or any
other encumbrances (if any, as may be subsisting) over or in respect of the said assets or any part thereof.

Provided however that the security provided or agreed to be provided for securing any financial assistance
or obligations, to the secured creditors of the Transferor Company shall not by virtue of the aforesaid
Clause, extend or be deemed to extend, to any of the assets or to any of the other units or divisions of the
Transferee Company, unless specifically agreed to by the Transferee Company with such secured creditors
and subject to the consents and approvals of the existing secured creditors of the Transferee Company, (if
such consent is required).

Provided further that, the security provided or agreed to be provided for securing any financial assistance
or obligations, to the secured creditors of the Transferee Company shall not by virtue of the aforesaid
Clause, extend or be deemed to extend, to any of the assets or to any of the other units or divisions of the
Transferor Company, unless specifically agreed to by the Transferor Company with such secured creditors
and subject to the consents and approval s of the existing secured creditors of the Transferor Company (if
such consent is required);

Without prejudice to the above Clause, in respect of such of the said assets as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and delivery, the same shall be so
transferred by the Transferor Company, and shall become the property of the Transferee Company in
accordance with applicable provisions of law;

the said assets, other than the assetstransferred in the manner provided in Clause 3.2, shall asmore particularly
provided in the above Clauses, without any further act, instrument or deed, be transferred to and vested in
and/or be deemed to be transferred and vested in the Transferee Company on the Transfer Date, by virtue
of the order of sanction of the High Court under the provisions of section 394 of the Act;

all the said liahilities of the Transferor Company shall also be and stand transferred or deemed to be
transferred, without any further act, instrument or deed, to the Transferee Company, pursuant to the provisions
of Section 394 and other applicable provisions of the said Act so as to become as and from the Transfer
Date, the debts, liabilities, duties, undertakings and obligations of the Transferee 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, liabilities, duties and obligations have arisen in
order to give effect to the provisions of this Clause;

any debenture, bonds, notes or other securities, if any, whether convertible into equity or otherwise, and
whether issued in India or abroad, shall without further act or deed become securities of the Transferee
Company and all rights, powers, dutiesand obligationsin relation thereto shall betransferred toand vest in
and shall upon the coming into effect of this Scheme, be exercised or discharged by the Transferee Company
asif it were the Transferor Company; and
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any loans or other obligations due between or amongst the Transferor Company and the Transferee
Company, if any, shall stand discharged and there shall be no liability in this behalf by or from one
company to another company and in so far asany securities, debentures or notesissued by the Transferor
Company, and held by the Transferee Company, are concerned, the same shall, unless sold or transferred
by the Transferee Company at any time prior to the Effective Date also stand discharged and cancelled as
on the Effective Date, and shall be of no effect and the Transferor Company shall have no further
obligations outstanding in the behalf.

TRANSFER OF RIGHTS AND OBLIGATIONS UNDER CONTRACTS, DEEDS AND OTHER
INSTRUMENTS

On and from the Transfer Date, and subject to the provisions of this Scheme all contracts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever nature to which the Transferor Company is
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 bein full force and effect against or in favour of
the Transferee Company as the case may be and may be enforced as fully and effectually asif, instead of
the Transferor Company, the Transferee Company had been a party or beneficiary thereto. The Transferee
Company shall if necessary and if so required for the purpose of complying with the regulatory provisions
enter into and/or issue and/or execute deeds, writingsor confirmationsor enter into any tripartite arrangement
or confirmations or novationsto which the Transferor Company will, if necessary, also be aparty in order
to give formal effect to the provisions of this Clause, if so required or if it becomes necessary.

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, execute deeds of confirmation or any
other writingsin favour of the secured creditors or other creditors of the Transferor Company or in favour
of any other party to any contract or arrangement to which the Transferor Company isaparty or is subject
toin order to give formal effect to the Scheme. The Transferee Company shall under the provisions of the
Scheme be deemed to be authorised to execute any such writings on behalf of the Transferor Company and
toimplement or carry out all such formalitiesor compliancesreferred to above onthe part of the Transferor
Company to be carried out or performed.

Wherever such tripartite agreements or confirmations or novations are required, the Transferor Company
and the Transferee Company shall ensure that the same are completed prior to the Effective Date. Non-
execution of such deeds, documents, etc. shall not however, affect the Scheme becoming effective as
provided herein and transfer of such assets to and vesting of such liabilities in the Transferee Company
with effect from the Transfer Date.

LEGAL PROCEEDINGS

With effect from the Effective Date, all suits, actions and proceedings of whatsoever nature by or against
the Transferor Company pending and/or arising on or before the Effective Date shall be continued and be
enforced by or against the Transferee Company as effectually as if the same had been filed by, pending
and/or arising against the Transferee Company.

CONDUCT OF BUSINESS BY THE TRANSFEROR COMPANY UPTO THE EFFECTIVE DATE
With effect from the Transfer Date and upto and including the Effective Date:

The Transferor Company shall carry on all itsbusiness and activitieswith diligence and prudence and shall
be deemed to have held and been in possession of al the said assets for and on account of and in trust for
the Transferee Company.

All the profitsor incomes accruing or arising to the Transferor Company or expenditure or lossesarising or
incurred by the Transferor Company shall for all purposes be treated and deemed to be and accrue as the
profits or incomes or expenditure or losses of the Transferee Company, as the case may be, including for
the purposes of taxation.
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The Transferor Company shall carry on its business and activities with reasonable diligence and business
prudence and shall not without the prior consent of the Transferee Company alienate, charge, mortgage,
encumber or otherwise deal with the said assets or any part thereof, except in the ordinary course of
business, or pursuant to any pre-existing obligation(s) undertaken by the Transferor Company.

The Transferor Company shall not without the prior consent in writing of the Board of Directors of the
Transferee Company, undertake any new business.

Save and except as may be otherwise be permitted or required under the provisions of this Scheme, the
Transferor Company and the Transferee Company shall not make any changeinitscapital structure, either
by issue of new equity or preference shares or bonus shares, convertible debentures, share warrants, options
or otherwise, decrease, sub-division, reduction, reclassification, consolidation, buy-back, or in any other
manner which may affect the share exchange ratio, except by the mutual consent of the Board of Directors
of the Transferor Company and the Transferee Company. Nothing contained herein shall be deemed to
prohibit the issue of Stock Option and/or sharesto employees of the Transferee Company pursuant to such
schemes of stock option or stock purchase as may be framed by the Transferee Company in accordance
with applicable Securities and Exchange Board of India regulations and guidelines and other applicable
regulations.

The Transferee Company shall be entitled to nominate its employees who would have the authority to
operate the bank accounts of the Transferor Company. The Transferee Company shall also be authorized to
decide on the authority to be delegated to the employees of the Transferor Company for undertaking
various activitiesin relation to the Transferor Company, upto the effective date.

The Transferee Company undertakes to engage on and from the Effective Date, al confirmed employees
who are in the employment of the Transferor Company as on the Effective Date, on the same or better
terms and conditions on which they are engaged by the Transferor Company.

In so far asthe existing provident fund trusts, gratuity fund and pension and/or superannuation fund trusts
created by the Transferor Company for its employees are concerned, the funds shall be continued for the
benefit of the employeeswho are being transferred to the Transferee Company pursuant to this Schemein
the manner provided hereinafter. In the event that the Transferee Company hasits own fundsin respect of
any of the funds referred to above, the amounts in such funds in respect of contributions pertaining to the
employees shall, subject to the necessary approvals and permissions, betransferred to the relevant funds of
the Transferee Company. In the event that the Transferee Company does not have its own funds in respect
of any of the aforesaid matters, the Transferee Company may, subject to necessary approvalsand permissions,
continue to contribute to the relevant funds of the Transferor Company, until such timethat the Transferee
Company createsitsown fund, at which timethe contributions pertaining to the employees shall betransferred
to the funds created by the Transferee Company.

CAPITAL STRUCTURE

The Transferor Company has an authorised Share Capital of Rs. 25,00,00,000 divided into 2,50,00,000
equity shares of Rs. 10 each. Theissued, subscribed and paid-up share capital of the Transferor Company
isRs. 14,99,96,500 dividend into 1,49,99,650 equity shares of Rs. 10 each fully paid.

The Transferee Company has an authorised Share Capital of Rs. 2,20,00,00,000 divided into 15,00,00,000
equity shares of Rs. 10 each and 70,00,000 cumulative redeemable non-convertible preference shares of
Rs. 100 each. The issued and subscribed share capital of the Transferee company is Rs. 1,19,11,40,000
divided into 11,91,14,000 equity shares of Rs. 10 each and its paid up share capital is Rs. 1,19,11,00,350
divided into 11,91,14,000 equity shares of Rs. 10 each (allotment money of Rs. 39,650 is due).

OBJECTS/BENEFITS OF THE AMALGAMATION

Both the Transferor Company and the Transferee Company are mainly engaged in the business of providing
finance for purchase/construction of residential premises.
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All the Equity Shares issued by the Transferor Company is held by the Transferee Company and its
nominee and accordingly the Transferor Company isawholly owned subsidiary company of the Transferee
Company.

All the assets and liabilities of the Transferor Company are transferred to the Transferee Company. The
Transferor Company is a profit making company and no loss or damage will be caused to the Transferee
Company by virtue of the amalgamation. Since the objects of the Transferor Company and the Transferee
Company are similar, it would only be advantageous and in the interest of both the companies that the
businessof both the companiesbe merged in order to create astrong company positioned for enhancing its
leadership in the housing sector. Moreover the Transferor Company is a wholly owned subsidiary of the
Transferee Company and as such ultimately, the assets of the Transferor Company belong to the Transferee
Company and since by virtue of the amalgmation, the assets and liabilities of the Transferor Company
become assets and liabilities of the Transferee Company, there would virtually be no adverse change or
effect inthefinancial condition of the Transferee Company. The Schemewill not thus be prejudicial to the
interests of the creditors of the Transferor Company or the Transferee Company. And since the entire
share capital is held by the Transferee Company, no prejudice will be caused to the shareholders of the
Transferee Company.

Asaresult of the proposed amalgamation the branch network of the Transferee Company would increase
by over 50%, providing increased geographic coverage as well as greater convenience to its customers.

The amalgamation would enable the Transferee Company to substantially increase the total number of
customers. Thiswill enable the Transferee Company to cross sell its various products.

Due to economies of scale and opportunities to rationalise duplicate support infrastructure there would be
savingsin cost and operating expenses for the merged entity.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

All the equity shares of the Transferor Company are currently held by the Transferee Company and its
nominees. In view of this, no shares will be issued by the Transferee Company to the members of the
Transferor Company. All the shares held by the Transferee Company in the Transferor Company will be
cancelled pursuant to the amalgamation.

ACCOUNTING OF GOODWILL

The excess of investment made by the Transferee Company in the Transferor Company pursuant to the
acquisition of its shares over the net asset value of the Transferor Company as on the effective date would
be treated as Goodwill and be written off against the existing free reserves of the Transferee Company.

APPLICATION TO THE HIGH COURT

The Transferor Company and the Transferee Company shall make applications / petitions to the High
Courts of judicature at Mumbai and High Court of Judicature at Cal cutta respectively under Section 391,
394 and other applicable provisions of the Act for the purpose of obtaining sanction of the respective High
Courtsto the Scheme pursuant to the provisions of the Act and for the dissol ution of the Transferor Company
without winding up on the Effective Date under the Provisions of law.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferre Company may make or consent from time to time on behalf of
all persons concerned to any modifications or amendmentsto this Scheme or to any conditionsor limitations
which the High Courts or any other authority under law may direct or impose or which may otherwise be
considered necessary to resolve all doubts or difficulties that may arise for implementing and/or carrying
out the Scheme and to do and execute all acts, deeds, matters and things necessary for putting the Scheme
into effect. The aforesaid powers of the Transferor Company and the Transferee Company may be exercised
by their respective Board of Directors, or any Committee of Directors constituted or any other person
authorised in that behalf by the concerned Board.
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For the purpose of giving effect to this Scheme or to any modifications or amendments thereof, the Board
of Directorsof the Transferee Company and Transferor Company respectively or any person authorised by
therespective Board in that behalf may give and isauthorised to give al such directions as are necessary or
desirable including directions for settling or removing any question of doubt or difficulty that may arise
with regard to the issue and allotment of the said shares, as they may think fit and such determination or
directions as the case may be, shall be binding on al parties, in the same manner as if the same were
specifically incorporated in this Scheme.

SCHEME CONDITIONAL UPON APPROVALS/SANCTIONS

The Schemewill becomes effective on the Effective Date upon and subject to the availability of each of the
following, if required under law:

e Sanction or approva under any law of the Central Government or State Government or any other
agency, department or authorities concerned being obtained and granted in respect of the mattersin
respect of which such sanction or approval isrequired;

» The consent of the requisite majority of the shareholders and creditors of the Transferor Company and
the Transferee Company;

e Thesanction of the respective High Courts by an order in writing passed in this befalf;

» The certified copies of the Court Orders referred to in this Scheme being filed with the Registrar of
Companies at Mumbai and Cal cutta respectively.

e Approval, if required, of any trustee of any debentures or other similar securities, if such approval is
necessary under the terms of issue thereof; and

» Approvals of any other Person, if and to the extent required.

In the event of the Scheme not being approved by the requisite mgority, the Transferor of the Transferee
Company shall be at liberty to take orders from the respective High Courts at Mumbai and Calcutta for
appropriate reliefs.

DISSOLUTION OF THE TRANSFEROR COMPANY

The Transferor Company shall be dissolved without winding up as and from the Effective Date or such
other date as the High Courts may direct.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee Company respectively in
relation to or in connection with this Scheme and incidental to the completion of the amalgamation of the
Transferor Company with the Transferee Company in pursuance of this Scheme, shall be borne and paid by
the Transferee Company.

NO CHANGE IN NAME OF THE TRANSFEREE COMPANY

Therewill be no change in the name of the Transferee Company merely by reason of the Scheme coming
into effect.

CONSEQUENCES OF THE SCHEME FAILING TO TAKE EFFECT

In the event of the Scheme failing to take effect for any reason whatsoever by 30th June 2001 or by such
later date as may be agreed by the Board of Directors of both the Transferor Company and Transferee
Company respectively, then, unlessthe date is extended by the Board of Directors of each of the Transferor
Company and Transferee Company respectively, the Scheme shall become null and void and in that event,
no rights or liabilities shall accrue to or be incurred by the parties or their shareholders, creditors or
employees or any other person. In such case, each Company shall bear itsown costs or as may be mutually
agreed.



IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CSP No. 1034 of 2017
In
CSA No. 43 of 2017
and
CSP No. 1130 of 2017
In
CSA No. 977 of 2017

In the matter of Sections 230 and
232
of the Companies Act, 2013
And’
In the matter of Scheme of
Amalgamation of  Windermere

Properties Private Limited
("Transferor Company”)
And
Haddock Properties Private Limited
And
Grandeur Properties Private Limited
And
Winchester Properties Private
Limited
And
Pentagram Properties Private
Limited

With Housing Development Finance
Corporation Limited (“Transferee.
Company”) And their respective
shareholders

Windermere Properties Private Limited ...Petitioner Company/
Transferor Company
AND
Housing Development Finance Corporation Limited
...Petitioner Company/ Transferee Company

Order Delivered on: 28% March, 2018

Coram:
Hon'dle Shri. B.S.V. Prakash Kumar, Member (Judicial)
Hon'ble Shri. Ravikumar Duraisamy, Member {Technical)

For the Petitioner(s) : Mr. Krishnava Dutt a/w Mr. Swapnil
Gupte and Mr. Rahul Dev i/b Argus
Partners, Advocates for the
Petitioners.

For the Reginoal Director :  Mr. S. Ramakantha, Joint Director

For the Registrar of Companies : Mr. Budha Sagbhor, STA




L5¢ fofaf230-132[L0)TE

For the Official Liquidator : Mr. Santosh Dalvi, Assistant for

Per: Shri. Ravikumar Duraisamy, Member (Technical)
ORDER

1, Heard the learned Counsel for the Petitioner Companies. No
objector has come before the Tribunal to oppose the Scheme and
nor any party has controverted any averments made in the
Petitions for the Scheme of Amaigamation between Windermere
Properties Private Limited with Housing Development Finance
Corporation Limited and their respective shareholders,

2. The sanction of the Hon’ble Tribunal is sought pursuant to 230 to
232 of the Companies Act, 2013 ("Act”) and other applicable
provisions of Companies Act, 2013, to the Scheme of
Amalgamation between Windermere Properties Private Limited

with Housing Development Finance Corporation Limited and their
respective sharehoiders.

3. The Ld. Counsel for the Petitioner Companies submits that the
Transferor Company is engaged in the business of monetizing the
value of properties owned by it. The Transferee Company is
eéngaged in financing, by way of foans, for the purchase or
construction of residential houses, commercial real estate and

certain other purposes.

4. The Ld. Counse! for the Petitioner Companies submit that the

rationaie behind the scheme is as under:

(8) Each of the Transferor Companies are wholly owned
subsidiaries of the Transferee Company. The amalgamation of
the Transferor Companies with the Transferee Company will

result in  operational synergies, logistical advantages,
simplification, streamiining and optimization of the

structure, reduction in operational costs anﬂf//—
administration.
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(b) The amalgamation will result in enhancement of shareholders’
value accruing from reduction in overheads, operational
rationalization, organizational efficiency and optimal utilization
of resaurces. Synergy of operations will be achieved, resuilting
in optimisation of the common facilities such as office space.
Other infrastructure could also be better utilized and duplication
of facilities could be avoided resulting in optimum use of

facilities.

(C) The amaigamation will resuit in z significant reduction in the
muitipficity of legal and regulatory compliances required at
present to be carried out by both the Transferor Companies and
the Transferee Company.

(d) The amalgamation will result in greater efficiency in cash
management and unfettered access to cash flow generated by
the combined business, which can be deployed more efficiently,

to maximize sharehoider value.

The Ld. Counsel for the Petitioners submits that the Petitioners in
their Board Meetings have approved the said Scheme of

Amalgamation which is annexed to the Company Scheme Petition.

The Ld. Counsel appearing on behalf of the Petitioner Companies
further submits that the Petitions have been filed in consonance
with the orders passed by this Hon'ble Tribunal in Company
Scheme Application No. 43 of 2017 filed by the Transferor
Company and Company Scheme Application No., 977 of the 2017
filed by the Transferee Company.

The Ld. Counse! for the Petitioner Companies further states that
the Petitioners have complied with all requirements as per
directions of this Hon'ble Tribunal and they have filed necessary

Affidavits of compliance before this Hon'hle Tribunaf
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1956/2013 and the Rules made there under whichever is
applicable. The said undertakings given by the Petitioners are

accepted.

The Regional Director has filed his Report dated 15" January, 2018
stating therein that save and except as stated in paragraph IV, it
appears that the Scheme is not prejudicial to the interest of
shareholders and public. In paragraph IV of the said Report it is
stated that;

“IV. The observations of the Regional Director on the proposed
Scheme to be considered are as under: -

1. The tax implication, if any arising out of the scheme is subject
to final decision of Income Tax Authorities. The approval of the
Scheme by this Hon'ble Tribunal may not deter the Income Tax
Authority to scrutinize the tax return filed by the transferee
Company after giving effect to the scheme. The decision of the
Income Tax Authority is binding on the petitioner Company.

2. Petitioner companies not submitted Minutes of order of the
Hon’ble NCLT, Chairman’s Report, and copy of admitted
petition,

3. Petitioner in clause 4.8 of the scheme has inter alia mentioned
that the Transferee Company including payment of stamp duty
and fees payable to Registrar of Companies. The Authorized
Share Capital of the Corporation is Rs. 4,27,61,00,000 (Rupees
Four Hundred Twenty-Seven Crores Sixty one Lakhs only)
comprising 2,13,80,50,000 equity shares of face value of Rs.2
each. "The Memorandum of Association and Articles of
Association of the Transferee Company (relating to the
authorized share capital) shall, without any further act,

instrument or deed, be and stand altered, modified, reclassified

and amended, pursuant to Section 13, 14, 61//@527'@%‘ d
applicadble provisions of the Act. / . '
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4. Petitioner companies have not mentioned in the scheme about

treatment of empioyees.

. Petitioner Transferee Company is into House Finance Business,
hire purchase, etc. In this regards, petitioner company have to
undertake to submit copy of the notice served to RBI, NHB,
SEBI and BSE etc. under section 230(5) of the Companies Act,

2013 and to comply with the observations made by them, if
any.

. Petitioner Company are into properties business.

- Petitioner in clause 21 of the scheme has inter alia mentioned
that The Transferee Company, if it deems fit and subject to
applicable laws, shall be entitied to retain separate trusts within
the Transferee Company for the erstwhile fund(s) of the
Transferor Companijes.

- Pelitioner in clause 35 of the scheme has inter alia mentioned
that wupon this Scheme becoming effective, the optionally
convertible debentures issued by the Transferor Companies to
the Transferee Company shall stand cancelled and extinguished
and there shall be no liability in that behalf Any difference
arising on account of such cancellation and extinguishment
shall be charged to the Statement of Profit and Loss of the
Transferee Company, or as may be determined by the Board of
Directors of the Transferee Company s0 as to comply with

prevailing regulations/ guidelines, as ma vy be applicable.

- Petitioner in clause 37 of the scheme has inter alia mentioned
that upon this Scheme coming into effect, with effect from the
Appointed Date, the resolutions, if any, of the Transferor

Companies, which are valid and subsrsbng on the Effectzve Date

i
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Act, orany other applicable statutory pro visions, then such limits
shall be added to the limits, if any, under like resolutions passed
by the Transferee Company and shall constitute the aggregate
of the said limits in the Transferee Company.

10, Petitioner in clause 41 of the scheme has inter alia
mentioned that the provisions contained in this Scheme are
inextricably inter-finked and this Scheme constitutes an integral
whole. This Scheme would be given effect to only if it is
approved in its entirety, uniess specifically agreed otherwise by
the respective Board of Directors of the Transferor Companies

and the Transferee Company or any committee constituted by
such Boards,

I11. Asperthe reply of the Petitioner Transferee Company there

are fForeign / Non-resident shareholding.

As far as observations made in paragraph IV (1), the Ld. Counsel
for the PpPetitioner Companies submits that the Petitioners vide
Separate letters dated September 26, 2017 and November 30,
2017, respectively have served a copy of the Scheme upon the
Income Tax Department. However, no response has been received
by the Petitioners from the Income Tax Department even after
expiry of 30 (thirty) days from the date of receipt of notice. Even
ctherwise, the Petitioners shall be bound by the Income Tax laws

as may be applicable to them after the Scheme coming into effect,

As far as observations made in paragraph IV (2} of the Regional
Director is concerned, it is submitted that the order dated January
24, 2018 along with copies of respective Company Petitions (as
admitted) have already been served upon the Regional Director
vide Petitioners’ Advocates letter dated February 16, 2018. With
Fespect to the Minutes of the Order dated September 4, 2017 and
the respective Chairman’s Reports, it is submitted that the %@»”ﬁe
(Annexed as Exhibit ~ O and Exhibit Q respectively, o’”c :
Company Petitions filed by the Transferor Company). "/ "'"\
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As far as cobservations made in paragraph IV (3) of the Regionai
Director Is concernad, it is submitted that that the Petitioners
undertake to comply with Section 232 (3) (i) and other relevant
provisions of Companies Act, 2013, if required and/or as may be
applicabie for alteration of authorized share capital of the

Transferee Company.

As far as observations made in paragraph IV (4) of the Regional
Director is concerned, it is submitted that there are no employees
and/or workmen in the Transferor Company and therefore the
Scheme does not contain any provision for treatment of
employees/workmen.

As far as observations made in paragraph IV (5) of the Regional
Director is concerned, it is submitted that the Transferee
Company, vide separate letters dated November 30, 2017, has
aiready submitted notices under Section 230 (5) of the Act to the
Bombay Stock Exchange (BSE), Nationa!l Stock Exchange of India
Ltd. (NSE), Securities and Exchange Board of India (SEBI),
National Housing Bank (NHB) and Insurance Regulatory and
Development Authority (IRDA). The aforesaid authorities have not
made any observations on the Scheme till date even after expiry
of 30 {thirty) days from the date of receipt of notice. Further, the
Transferee Company is not required to serve notice to Reserve
Bank of India (RBI). The Transferee Company is primarily engaged
in the business of providing housing finance which is regulated by
NHB, the apex regulatory body for Housing Finance Companies.
NHB has aiready granted a ‘no objection’ to the Scheme vide its
letter dated October 3, 2016 annexed as Exhibit - N to captioned
Company Petitions,

In so far observations made in paragraph 1V (6) of the Regional
Director is concerned, it is submitted that the Transferor Company

Is primarily =ngaged in business of monetizing the wvalue of

properties owned by them and do not carry any busmesg,.oi

o any real estate projects. The Transferor Compan\;f daes no
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qualify as either a ‘promoter’ or a ‘real estate agent” as defined
under the provisions of Real Estate (Regulation and Development)
ACt, 2016 ("RERA") since they are not involved in the business of
construction/ of development/ as real estate agent with respect to
any real estate project. Conseguently, the Transferor Com pany is
not regulated under RERA and hence are not required to serve
notice under Section 230 (S) of the Act to the ‘Real Estate
Regulatery Authority’ set up under the RERA.,

In so far observations made in paragraph IV (7) of the Regional
Director is concerned, it is submitted that clause 21 of the Scheme
empowers the Transferee Company to retain separate trusts
within the Transferee Company for holding the fund(s) of the
Transferor Company upon coming into effect of the Scheme,
subject to applicable faws, The said clause has been incorporated
in the Scheme for retaining the available funds of the Transferor
Company so that the same may be used by the Transferee
Company for achieving its business objectives. The said clause is
not inconsistent with Section 232 (3) (b) of the Act as is evident
from clause 14 of the Scheme. It is clear from the aforesaid clause
that all shares of Transferor Company held by the Transferee
Company shall stand cancelied and/or extinguished which is
sufficient compliance of Section 232 (3)(b) of the Act. I state that
clause 21 is not relevant for restrictions contained in Section 232
(3)(b) of the Act.

In so far observations made in paragraph IV (8) of the Regional
Director is concerned, it is submitted that the Observation of the
Regional Director shall not survive since the optionally convertible
debentures issued by the Transferor Company to the Transferee
Company have aiready been redeemed by the Transferee
Company. As on date, the Transferor Company does not have any
optionaily convertible debentures and therefore ciause 35 of the

Scheme has become otiose. In view of such redemption of

refevant for the Scheme and fixed Appointed date as
2016.




17.

18.

19.

20.

21,

22.

L2y MU iDL LI G-‘I.B"'/?—Q

In so far observations made in paragraph IV {9) of the Regional
Director is concerned, it is submitted that the Transferee Company
undertakes to comply with the procedural requirements of the Act
and the relevant rules thereunder with respect to merging of
resolutions passed by the Transferor Company with the resolutions
of the Transferee Company.

In so far observations made in paragraph 1V (10) of the Regional
Director is concerned, it is submitted that the Petitioners
undertake that the Scheme as approved by this Hon’ble Tribunal
shall be given effect to and no amendment to the Scheme shall be
carried out without the express approval of this Hon'ble Tribunal.

In so far observations made in paragraph IV (11} of the Regional
Director is concerned, it is submitted that the Transferee Company
is not required to give notice of the Reserve Bank of India as the
investment by foreign investors is under the automatic route of
Foreign Exchange Management Act, 1999. In any event, no new

shares are being issued by the Transferee Company to its
shareholiders,

The observations made by the Regional Director have been
explained by the Petitioners in paragraph 9 to 19 above. The
clarifications and undertakings given by the Petitioner Companies
with regard to observations of the Regional Director, are hereby
accepted.

Tne Chartered Accountant has filed his report to the Official
Liguidator on 17™ January, 2018, stating therein that save and
except that the Inter Corporate Deposits were given/ taken
without charging interest, the affairs of the Transferor Company
have been conducted in a proper manner and that the Transferor

Company may be ordered to be dissolved without winding up by
this Hon'ble Tribunal.

In so0 far as the observations regarding Inter Corporate

are ccncerned, the Transferee Company undertakes"’f




23.

24,

25.

26.

27.

28.

SR el PR e Ry 2

respect to Inter Corporate Deposits, in the event, there is non
compliance of any provision of law, the Authorities are at liberty

to take action in accordance with law,

With regards to the observéticn of the Chartered Accountant that
the Inter Corporate Deposits were given/ taken without charging
interest by the Transferor Companies, this Bench directs the
Petitioner Company to ensure the observations of the Auditor is
suitably dealt with for the transferee Company being a listed entity

which may impact the Shareholders especially retail investors.

With regards to the reply of the Petitioner Company stating that
there are no employees in the transferor Company, however, upon
perusal cf Balance-sheet, activities of the company, income
generated by the transferor company, this Bench hereby directs
the Petitioner Company to reconfirm the same and provide

appropriate provisions for the same.

From the material on record, the Scheme appears to be fair and
Feéasonable and is not contrary to public policy. None of the parties
concerned have come forward o oppose the Scheme.

Since all the requisite statutory compliances have been fuifilied,
Company Scheme Petition Nos. 1034 of 2017 filed by the
Transferor Company and 1130 of 2017 filed by the Transferee
Company are made absoiute in terms of prayer of the respective
Petitions mentioned therein.

The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme of Amaligamation with the

concerned Registrar of Companies, electronicaily along with E-

Form INC-28, in addition to the physical copy as per the relevant
provisions of Companies Act, 2013.




Law Tribunal, Mumbai Bench with the concerned Superintendent

of stamps for the purpose of adjudication of stamp duty payable,

if any, on the same within 60 days from the date of receipt of the
certified copy of the order.

29. The Petitioner Companies o pay ccsts of Rs, 25,000/each to the
Regional Director, Western Region, Mumbai and Rs. 25,000/- to
the Official Liquidator, High Court, Bombay. The costs to be paid
within four weeks from the date of receipt of Order,

30. Al concerned regulatory authorities concerned to act on a certified

copy of this Order along with Scheme duly certified by the Deputy
Director, National Company Law Tribural, Mumbai Bench,

;;: :
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RAVIKUMAR DURAISAMY B. S. V. PRAKASH KUMAR
MEMBER (TECHNICAL) MEMBER(JUDICIAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CSP No. 1038 of 2017
In
CSA No. 44 of 2017
and
CSP No. 1130 of 2017
In
CSA No, 977 of 2017

In the matter of Sections 230 and

232
of the Companies Act, 2013
And

In the matter of Scheme of
Amalgamation of Haddock
Properties Private Limited
(“Transferor Company”)

And
windermere  Properties  Private
Limited
‘ And
Grandeur Properties Private Limited

And
Winchester Properties Private
Limited

And
Pentagram Properties  Private
Limited

With Housing Development Finance
Corporation Limited (“Transferee
Company”) And their respective
shareholders

Haddock Properties Private Limited ... Petitioner Company
Transferor Company
AND

Housing Development Finance Corporation Limited
... Petitioner Company/ Transferee Company

Order Delivered on: 28™ March,
2018

Coram:
Hon'ble Shri. B.S.V. Prakash Kumar, Member (Judicial)
Hon'ble Shri. Ravikumar Duraisamy, Member {Technical)

For the Petitioner(s) : Mr. Krishnava Dutt a/w Mr. Swapnil
Gupte and Mr. Rahui Dev i/b Argus
Partners, Advocates for the
Petitioners. B

For the Reginoal Director :  Mr. S. Ramakantha, Joint Director

For the Registrar of Companies : Mr. Budha Sagbhor, STA



CSP No. 1038/230-232/2017

For the Official Liquidator : Mr. Santosh Dalvi, Assistant for

Per: Shri. Ravikumar Duraisamy, Member (Technical)

ORDER

Heard the learned Counsel for the Petitioner Companies, NoO
objector has come before the Tribunai to oppose the Scheme and
nor any party has controverted any averments made in the
Petitions for the Scheme of Amalgamation between Haddock
Properties Private Limited with Housing Development Finance
Corporation Limited and their respective shareholders.

The sanction of the Hon’ble Tribunatl is sought pursuant to 230 to
232 of the Companies Act, 2013 (“Act”) and other applicable
provisions of Companies Act, 2013, to the Scheme of
Amaligamation between Haddock Properties Private Limited with
Housing Development Finance Corporation Limited and their

respective shareholders.

The Ld. Counsel for the Petitioner Companies submits that the
Transferor Company is engaged in the business of monetizing the
vaiue of properties owned by it. The Transferee Company is
engaged in financing, by way of loans, for the purchase or
construction of residential houses, commercial real estate and

certain other purposes.

The Ld. Counsel for the Petitioner Companies submit that the

rationale behind the scheme is as under:

(a) Each of the Transferor Companies are wholly owned
subsidiaries of the Transferee Company. The amalgamation of
the Transferor Companies with the Transferee Company will

resuit in operational synergies, logistical advantages,

PRI SR

simptification, streamiining and optimization of the
structure, reduction in operational costs ,
administration.
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{b) The amaigamation will result in enhancement of shareholders’
value accruing from reduction in overheads, operational
rationatization, organizational efficiency and optimal utilization
of resources. Synergy of operations will be achieved, resulting
in optimisation of the common facilities such as office space.
Other infrastructure could also be better utilized and duplication

of facilities could be avoided resulting in optimum use of
facifities.

(c) The amalgamation will result in a significant reduction in the
multiplicity of legal and reguiatory compliances required at

present to be carried out by both the Transferor Companies and
the Transferee Company.

(d) The amalgamation wili result in greater efficiency in cash
management and unfettered access to cash flow generated by
the combined business, which can be deployed more efficiently,
to maximize sharehoider value,

5. The Ld. Counsel for the Petitioners submits that the Petitioners in
their Board Meetings have approved the said Scheme of

Amalgamation which is annexed to the Company Scheme Petition.

6, The Ld. Counsel appearing cn behalf of the Petitioner Companies
further submits that the Petitions have been filed in consonance
with the orders passed by this Hon'ble Tribunat in Company
Scheme Application No. 44 of 2017 filed by the Transferor
Company and Company Scheme Application No. 977 of the 2017
filed by the Transferee Company.

7. The Ld. Counse! for the Petitioner Companies further states that
the Petitioners have complied with all requirements as per
directions of this Hon'ble Tribunal and they have filed ne/§§5

Affidavits of compliance before this Hon'ble Tribunal.

the Petitioner Companies undertake to comply with 7111
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requirements, if any, as required under the Companies Act,
1956/2013 and the Rules made there under whichever is
applicable, The said undertakings given by the Petitioners are

accepted.

The Regional Director has filed his Report dated 15% January, 2018
stating therein that save and except as stated in paragraph IV, it
appears that the Scheme is not prejudicial to the interest of
sharehoiders and public. In paragraph IV of the said Report it is
stated that:

“JV. The observations of the Regional Director on the proposed

Scheme to be considered are as under:-

1. The tax implication, if any arising out of the scheme is subject
fo final decision of Income Tax Authorities. The approval of the
Scheme by this Hon'ble Tribunal may not deter the Income Tax
Authority to scrutinize the tax return filed by the transferee
Company after giving effect to the schems. The decision of the

Income Tax Authority is binding on the petitioner Company.

2. Petitioner companies not submitted Minutes of order of the
Hon‘ble NCLT, Chairman’s Report, and copy of admitted
petition.

3. Petitioner in clause 4.8 of the scheme has inter alia mentioned
that the Transferee Company including payment of stamp duty
and fees payable to Registrar of Companies. The Authorized
Share Capital of the Corporation is Rs.4,27,61,00,000 (Rupees
Four Hundred Twenty Seven Crores Sixty one Lakhs only)
comprising 2,13,80,50,000 equity shares of face value of Rs.2
each. “The Memorandum of Association and Articles of
Association of the Transferee Company (relating to the
authorized share capital) shall, without any furth ’“m

Pz
instrument or deed, be and stand altered, modified, ;e/ ac
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and amended, pursuant to Section 13, 14, 61 and 230 and
applicable provisions of the Act.

. Petitioner companies have not mentioned in the scheme about

treatment of employees.

. Petitioner Transferee Company is into House Finance BUSINess,
hire purchase, etc. In this regards, petitioner company have to
undertake to submit copy of the notice served to RBI, NHB,
SEBI and BSF etc. under section 230(5) of the Companies Act,
2013 and to comply with the observations made by them, if
any.

. Petitioner Company are into properties business.

. Petitioner in clause 21 of the scheme has inter alia mentioned
that The Transferee Company, if it deems fit and subject
to applicable laws, shall be entitled to retain separate trusts
within the Transferee Company for the erstwhile fund(s) of the
Transferor Companies.

. Petitioner in clause 35 of the scheme has inter alia mentioned
that upon this Scheme becoming effective, the optionally
convertible debentures issued by the Transferor Companies to
the Transferee Company shall stand cancelled and extinguished
and there shall be no h’abih’ty in that behalf. Any difference
arising on account of such cancellation and extinguishment
shall be charged to the Statement of Profit and Loss of the
Transferee Company, or as may be determined by the Board of
Directors of the Transferee Company so as to comply with

prevailing requiations/ guidelines, as may be applicable.

. Petitioner in clause 37 of the scheme has inter alia mentioned
that upon this Scheme coming into effect, with effect rj_jgm
the Appointed Date, the resolutions, if any, of the T/’ sferor
Companies, which are valid and subsisting on th‘g ’

Date, shall continue to be valid and subsisting and be

L
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as resolutions of the Transferee Company. If any such
resolutions have any monetary limits approved as per the
provisions of the Act, or any other applicabie statutory
provisions, then such limits shall be added to the limits, if any,
under like resolutions passed by the Transferee Company and

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

10. Petitioner in clause 41 of the scheme has inter alia
mentioned that the provisions contained in this Scheme are
inextricably inter-linked and this Scheme constitutes an in tegral
whole. This Scheme would be given effect to only if it is
approved in its entirety, unless specifically agreed otherwise by
the respective Board of Directors of the Transferor Companies

and the Transferee Company or any committee constituted by
such Boards.

11.  As per the reply of the Petitioner fransferee Company there
are Foreign / Nonresident shareholding.

As far as observations made in paragraph IV (1), the Ld. Counsel
for the Petitioner Companies submits that the Petitioners vide
separate ietters dated September 26, 2017 and November 30,
2017, respectively have served a copy of the Scheme upon the
Income Tax Department. However, no rasponse has been received
by the Petitioners from the Income Tax Department even after
expiry of 30 (thirty} days from the date of receipt of notice. Even
otherwise, the Petitioners shall be bound by the Income Tax laws

as may be applicable to them after the Scheme coming into effect.

As far as observations made in paragraph IV (2) of the Regional
Director is concerned, it is submitted that the order dated January
24, 2018 along with copies of respective Company Petitions (as

admitted) have already been served upon the Regional Director
D

oty
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the respective Chairman’s Reports, it is submitted that the same
(Annexed as Exhibit-0 and Exhibit-Q respectively to the Company
Petitions filed by the Transferor Company).

11. As far as observations made in paragraph IV (3) of the Regional
Director is concerned, it is submitted that that the Petitioners
undertake to compiy with Section 232 (3) (i) and other relevant
provisions of Companies Act, 2013, if required and/or as may be
applicable for alteration of authorized share capital of the
Transferee Company.

12. As far as observations made in paragraph IV {4) of the Regional
Director is concerned, it is submitted that there are no employees
and/or workmen in the Transferor Company and therefore the
Scheme does not contain any provision for treatment of
employees/workmen.

13. As far as observations made in paragraph IV (5) of the Regional
Director is concerned, it is submitted that the Transferee
Company, vide separate letters dated November 30, 2017, has
already submitted notices under Section 230 (5) of the Act to the
Bombay Stock Exchange {BSE), National Stock Exchange of India
Ltd. (NSE), Securities and Exchange Board of India (SEBI),
National Housing Bank (NHB) and Insurance Regulatory and
Development Authority (IRDA). The afcresaid authorities have not
made any observations on the Scheme till date even after expiry
of 30 (thirty) days from the date of receipt of notice. Further, the
Transferee Company is not required to serve notice to Reserve
Bank of India (RBI). The Transferee Company is primarily engaged
in the business of providing housing finance which is regulated by
NHB, the apex regulatory body for Housing Finance Companies.

NHB has aiready granted a ‘no objection’ to the Scheme vide its

Company Petiticns.
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In so far observations made in paragraph IV (6) of the Regional
Director is concerned, it is submitted the Transferor Company is
primarily engaged in business of monetizing the value of
properties owned by them and do not carry any business of
construction / of development/ as rea! estate agent with respect
to any real estate projects. The Transferor Company does not
qualify as either a ‘promoter’ or a 'real estate agent’ as defined
under the provisions of Real Estate {Regulation and Development)
Act, 2016 {*RERA”") since they are not involved in the business of
construction/ of development/ as real estate agent with respect to
any real estate project. Consequently, the Transferor Company is
not regulated under RERA and hence are not required to serve
notice under Section 230 (5) of the Act to the ‘Real Estate
Regulatory Authority’ set up under the RERA.

In so far observations made in paragraph 1V {7) of the Regional
Director is concerned, it is submitted that clause 21 of the Scheme
empowers the Transferee Company to retain separate trusts
within the Transferee Company for hoilding the fund(s) of the
Transferor Company upon coming into effect of the Scheme,
subject to applicable laws. The said clause has been incorporated
in the Scheme for retaining the available funds of the Transferor
Company so that the same may be used by the Transferee
Company for achieving its business objectives. The said clause is
not inconsistent with Section 232 {3) (b) of the Act as is evident
from clause 14 of the Scheme. It is clear from the aforesaid clause
that all shares of Transferor Company heid by the Transferee
Company shall stand cancelied and/or extinguished which is
sufficient compiiance of Section 232 (3)(b) of the Act. I state that
clause 21 is not relevant for restrictions contained in Section 232
(3)(b) of the Act,

In so far observations made in paragraph IV {8) of the Regional

Director is concerned, it is submitted that the observajlgizrﬂf;»t e
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Company have already been redeemed by the Transferee
Company. As on date, the Transferor Company does not have any
optionally convertible debentures and therefore clause 35 of the
Scheme has become otiose. In view of such redemption of
optionally convertible debentures, the said clause shall not be
relevant for the Scheme and fixed Appointed date as 1% Aprii,
2016,

In so far observations made in paragraph IV (9) of the Regional
Director is concerned, it is submitted that the Transferee Company
undertakes to comply with the procedural requirements of the Act
and the relevant rules thereunder with respect to merging of
resolutions passed by the Transferor Company with the resolutions

of the Transferee Company,

In so far observations made in paragraph IV (10) of the Regionat
Director is concerned, it is submitted that the Petitioners
undertake that the Scheme as approved by this Hon'ble Tribunal
shall be given effect to and no amendment to the Scheme shalt be

carried out without the express approvat of this Hon’bie Tribunal.

In so far observations made in paragraph IV (11) of the Regional
Director is concerned, it is submitted that the Transferee Company
is not required to give notice of the Reserve Bank of India as the
investment by foreign investors is under the automatic route of
Foreign Exchange Management Act, 1999. In any event, no new

shares are being issued by the Transferee Company to its
shareholders.

The observations made by the Regional Director have been
explained by the Petitioners in paragraph 9 to 19 above. The
clarifications and undertakings given by the Petitioner Companies

with regard to cbservations of the Regicnal Director, are hereby
accepted. S
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21. The Chartered Accountant has filed his report to the Official
Liquidator on 17% January, 2018, stating therein that save and
except that the Inter Corporate Deposits were given/taken without
charging interest, the affairs of the Transferor Company have been
conducted in a proper manner and that the Transferor Company

may be ordered to be dissoived withcut winding up by this Hon’ble

Tribunat.

22. 1In so far as the observations regarding Inter Corporate Deposits
are concerned, the Transferee Company undertakes that with
respect to Inter Corporate Deposits, in the event, there is non
compliance of any provision of {aw, the Authorities are at liberty

to take action in accordance with law.

23. With regards to the observation of the Chartered Accountant that
the Inter Corporate Deposits were given/ taken without charging
interest by the Transferor Companies, this Bench directs the
Petitioner Company to ensure the observations of the Auditor is
suitably dealt with for the transferee Company being a listed entity

which may impact the Shareholders especially retail investors.

24. With regards to the reply of the Petiticner Company stating that
there are no empioyees in the transferor Company, however, upon
perusal of Balance-sheet, activities of the company, income
generated by the transferor company, this Bench hereby directs
the Petitioner Company to reconfirm the same and provide

appropriate provisions for the same.

25. From the material on record, the Scheme appears to be fair and
reasonable and is not in violation of any provisions of faw and is

not contrary to public policy. None of the parties concerned have

come forward to oppose the Scheme.

26. Since all the requisite statutory compliances have beer}@?f?""’
Company Scheme Petition Nos. 1038 of 2017 filgd> by the
Transferor Company and 1130 of 2017 filed by the| Transfer

10



CSP No. 1038/230-232/2017

Company are made absolute in terms of prayer of the respective

Patitions mentioned therein.

27. The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Schéme of Amalgamation with the
concerned Registrar of Companies, electronically along with E-
Form INC-28, in addition to the physical copy as per the relevant

provisions of Companies Act, 2013.

28. The Petitioner Companies tc lodge a copy of this order and the
Scheme duly certified by the Deputy Director, National Company
Law Tribunal, Mumbai Bench with the concerned Superintendent
of stamps for the purpcse of adjudication of stamp duty payable,
if any, on the same within 60 days from the date of receipt of the
certified copy of the order.

29. The Petitioner Companies to pay costs of Rs. 25,000/each to the
Regional Director, Western Region, Mumbai and Rs. 25,000/~ to
the Official Liquidator, High Court, Bombay. The costs to be paid
within four weeks from the date of receipt of Order.

30. All concerned regulatory authoerities concerned to act'on a certified
copy of this Order along with Scheme duly certified by the Deputy

Director, National Company Law Tribunal, Mumbai Bench.

-----------
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RAVIKUMAR AM B. S. V. PRAKASH KUMAR
MEMBER (TECHNICAL) MEMBER(JUDICIAL)




IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CSP No. 1037 of 2017
In
CSA No. 45 of 2017
and
CSP No. 1130 of 2017
In
CSA No. 977 of 2017

In the matter of Sections 230 and

232 ‘
of the Companies Act, 2013
And -
In the matter of Scheme of
Amalgamation of Grandeur
Properties Private Limited
("Transferor Company”)
And
Windermere  Properties Private
Limited
And
Haddock Properties Private Limited
And
Winchester Properties Private
Limited
And
Pentagram Properties Private
Limited

With Housing Development Finance
Corporation Limited {("Transferee
Company”) And their respective
shareholders

Grandeur Properties Private Limited ...Petitioner Company/
Transferor Company
AND .
Housing Development Finance Corporation Limited
_..Petitioner Company/
Transferee Company

Order Delivered on: 28" March, 2018

For the Petitioner(s) : Mr. Krishnava Dutt a/w Mr, Swapnil
Gupte and Mr. Rahui Dev i/b Argus
Partners, Advocates for the
Petitioners.

For the Reginoatl Director . Mr. S, Ramakantha, Joint Director

For the Registrar of Companies : Mr. Budha Sagbhor, STA
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For the Official Liquidator : Mr. Santosh Dalvi, Assi/s/ga’fft--~f
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Per: Shri, Ravikumar Duraisamy, Member (Technical)

ORDER

Heard the learned Counsel for the Petiticner Companies. No
objector has come before the Tribunal to oppose the Scheme and
nor any party has controverted any averments made in the
Petitions for the Scheme of Amaigamation between Grandeur
Properties Private Limited with Housing Development Finance

Corporation Limited and their respective shareholders.

The sanction of the Hon’ble Tribunal is sought pursuant to 230 to
232 of the Companies Act, 2013 ("Act”) and other applicable
provisions of Companies Act, 2013, to the Scheme of
Amalgamation between Grandeur Properties Private Limited with

Housing Development Finance Corporation Limited and their
respective sharehoiders.

The td. Counsel for the Petitioner Companies submits that the
Transferor Company is engaged in the business of monetizing the
value of properties owned by it. The Transferee Company is
engaged in financing, by way of loans, for the purchase or
construction of residential houses, commercial real estate and
certain other purposes.

The Ld. Counsel for the Petitioner Companies submit that the

rationaie behind the scheme is as urder:

(8) Each of the Transferor Companies are wholly owned
subsidiaries of the Transferea Company. The amalgamation of
the Transferor Companies with the Transferee Comoany wilf
resuit in operational synergies, logistical advantages,
simplification, streamlining and optimization of the group

structure, reduction in operational costs and efficient
administration. P
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(b) The amalgamation will resuit in enhancement of shareholders’
value accruing from reduction in overheads, operaticnal
rationalization, organizational efficiency and optimal utiiization
of resources. Synergy of operations will be achieved, resulting
in optimisation of the common facilities such as office space.
Other infrastructure could aiso be better utilized and duplication
of facilities could be avoided resulting in optimum use of

facilities.

(c) The amaigamation will result in a significant reduction in the
muitipiicity of legal and reguiatory comptliances required at
present to be carried out by both the Transferor Companies and
the Transferee Company.

(d) The amalgamation will result in greater efficiency in cash
management and unfettered access to cash flow generated by
the combined business, which can be deployed more efficiently,
to maximize shareholder value.

The td. Counsel for the Petitioners submits that the Petitioners in
their Board Meetings have approved the said Scheme of

Amaigamation which is annexed to the Company Scheme Petition.

The Ld. Counsel appearing on behaif of the Petitioner Companies
further submits that the Petitions have been filed in consonance
with the orders passed by this Hon'ble Tribunal in Company
Scheme Application No. 45 of 2017 filed by the Transferor

Company and Company Scheme Application No. 977 of the 2017
filed by the Transferee Company.

The Ld. Counsel for the Petitioner Companies further states that

the Petitioners have complied with all requirements as per

directions of this Hon'ble Tribunal and they have filed necessary

requirements, if any, as required under the Confbaﬁ’.ies Act,

r/-..'.
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1956/2013 and the Rules made there under whichever is
applicabte. The said undertzkings given by thza Petitioners are

accepted.

The Regional Director nas filed his Report dated 15% January, 2018
stating therein that save and except as stated in paragraph 1V,
appears that the Scheme is not prejudicial to the interest of

shareholders and pubiic. In paragraph IV of the said Report it is
stated that:

"IV. The observations of the Regional Director on the proposed

Scheme to be considered are as under:-

1. The tax implication, if any arising out of the scheme js subject
to final decision of Income Tax Authorities. The approval of the
Scheme by this Hon'ble Tribunal may not deter the Income Tax
Authority to scrutinize the tax return filed by the transferee
Company after giving effect to the scheme. The decision of the

Income Tax Authority is binding an the petitioner Company.

2. Petitioner companies not submitted Minutes of order of the
Hon'ble NCLT, Chairman’s Report, and copy of admitted

petition.

3. Petitioner in clause 4.8 of the scheme has inter alia mentioned
that the Transferee Compan y including payment of stamp duty
and fees payable to Registrar of Companies. The Authorized
Share Capital of the Corporation is Rs.4,27,61,00,000 (Rupees
Four Hundred Twenty Seven Crores Sixty one Lakhs only)
comprising 2,13,80,50,000 equity shares of face value of Rs.?
each. "The Memorandum of Association and Articles of
Assoclation of the Transferee Company (relating to tne
authorized share capital) shall, without any further act,
instrument or deed, be and stand altered, modified, recia
and amended, pursuant to Section 13, 14, 61 and 2,
applicable provisions of the Act.
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4, Petiticner companies have not mentioned in the scheme about
treatment of employees.

5. Petitioner Transferee Company is into House Finance Business,
hire purchase, etc. In this regards, petitioner company have to
undertake to submit copy of the notice served to RBI, NHA,
SEBI and BSE etc, under section 230(5) of the Companies Act,
2013 and tc comply with the observations made by them, if
any.

6. Petitioner Company are into properties business.

7. Petitioner in clause 21 of the scheme has inter alia mentioned
that The Transferee Company, if it deems fit and subject
to applicable laws, shall be entitled to retain separate trusts
within the Transferee Company for the erstwhile fund(s) of the

Transferor Companies.

8. Petitioner in clause 35 of the scheme has inter alia mentioned
that upon this Scheme becoming effective, the optionally
convertible debentures issued by the Transferor Companies to
the Transferee Company shall stand cancelied and extinguished
and there shall be no liability in that behalf. Any difference
arising on account of such cancellation and extinguishment
shall be charged to the Statement of Profit and Loss of the
Transferee Company, or as may be determined by the Board of
Directors of the Transferee Company so as to comply with

prevailing regulations/ quidelines, as may be applicable.

9. Petitioner in clause 37 of the scheme has inter alia mentioned
that upon this Scheme coming into effect, with effect from the
Appointed Date, the resolutions, if any, of the Transferor
Companies, which are valid and subsisting on the Effective Date,

shall continue to be valid and subsisting and be consid




10.

CSP No. 1037/230-

Act, or any other applicable statutory provisions, then such limits

shall be added to the fimits, if any, under like resolutions passed

by the Transferee Company and shall constitute the aggregaie
of the said limits in the Transferee Company.

10.  Petitioner in clause 41 of the scheme has inter alia
mentioned that the provisions contained in this Scheme are
inextricably inter-linked and this Scheme constitutes an integral
whole. This Scheme would be given effect to only if it is
approved in its entirety, unless specifically agreed otherwise by
the respective Board of Directors of the Transferor Companies
and the Transferee Company or any committee constituted by
suych Boards.

11.  As perthe reply of the Petitioner Transferee Company there

are Foreign / Non-resident shareholding.

As far as observations made in paragraph IV (1), the Ld. Counsel
for the Petitioner Companies submits that the Petitioners vide
separate letters dated September 26, 2017 and November 30,
2017, respectively have served a copy of the Scheme upon the
Income Tax Department. However, no response has been received
by the Petitioners from the Income Tax Department even after
expiry of 30 (thirty) days from the date of receipt of notice. Even
ctherwise, the Petitioners shall be bound by the Income Tax laws

as may be applicable to them after the Scheme coming into effect.

As far as observations made in paragraph IV (2) of the Regional
Director is concerned, it is submitted that the order dated January
24, 2018 along with copies of respective Company Petitions (as
admitted) have already been served upon the Regional Director
vide Petitioners’ Advocates letter dated February 16, 2018. With
respect to the Minutes of the Order dated September 4, 2017 and

the respective Chairman’s Reports, it is submitted that the same

232/20:7

el

e,
T e



11.

12.

13.

14.

CSP No. 1037/230-232/2017

As far as observations made in paragraph IV (3) of the Regional
Director is concerned, it is submitted that that the Petitioners
undertake to comply with Section 232 (3} (i) and other relevant
provisions of Companies Act, 2013, if required and/or as may be
applicabte for alteration of authorized share capital of the
Transferee Company.

As far as observations made in paragraph IV (4) of the Regional
Director is concerned, it is submitted that there are no employees
and/or workmen in the Transferor Company and therefore the
Scheme does not contain any provision for treatment of
employees/workmen.

As far as observations made in paragraph IV (5) of the Regional
Director is concerned, it is submittad that the Transferee
Company, vide separate letters dated November 30, 2017, has
already submitted notices under Section 230 (5) of the Act to the
Bombay Stcck Exchange (BSE), Nationa! Stock Exchange of India
Ltd. (NSE), Securities and Exchange Board of India (SEBI),
National Housing Bank (NHB) and Insurance Regulatory and
Development Authority (IRDA). The afcresaid authorities have not
made any observations on the Scheme till date even after expiry
of 30 (thirty) days from the date of receipt of notice. Further, the
Transferee Company is not required to serve notice to Reserve
Bank of India (RBI). The Transferee Company is primarily engaged
in the businass of providing housing finance which is regulated by
NHB, the apex regulatory body for Housing Finance Companies.
NHB has aiready granted a ‘no objection’ to the Scheme vide its
letter dated October 3, 2016 annexed as Exhibit ~ N to captioned
Company Petitions,

In so far observations made in paragraph IV (6) of the Regm,maif,
Director is concerned, it is submitted the Transferor Cc}yn/;’a ly..is,°
primarily engaged in business of
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properties owned by them and do not carry any business of
construction / of development/ as real estate agent with respect
to any reai estate projects, The Transferor Company does not
qualify as either a ‘promoter’ or a ‘real estate agent’ as defined
under the provisions of Rea!l Estate (Requlation and Development)
Act, 2016 ("RERA") since they are not involved in the business of
construction/ of development/ as real estate agent with respect to
any real estate project. Consequently, the Transferor Company is
not regulated under RERA and hence are not required to serve
notice under Section 230 (5) of the Act to the ‘Real Estate
Regulatory Authority’ set up under the RERA.

in so far observations made in paragraph IV (7} of the Regional
Director is concerned, it is submitted that clause 21 of the Scheme
empowers the Transferee Company to retain separate trusts
within the Transferee Company for holding the fund(s) of the
Transferor Company upon coming into effect of the Scheme,
subject to applicable laws. The said clause has been incorporated
n the Scheme for retaining the available funds of the Transferor
Company so that the same may be used by the Transferee
Company for achieving its business objectives. The said clause is
not inconsistent with Section 232 (3) (b) of the Act as is evident
from clause 14 of the Scheme. It is clear from the aforesaid clause
that all shares of Transferor Company held by the Transferee
Company shall stand cancelied and/or extinguished which is
sufficient compliance of Section 232 {3)(b) of the Act. I state that
clause 21 is not relevant for restrictions contained in Section 232
(3)(b) of the Act.

In so far observations made in paragraph Iv (8) of the Regional
Director is concerned, it is submitted that the observation of the
Regional Director shall not survive since the optionally convertible
debentures issued by the Transferor Company to the Transferee
Company have aiready been redeemed by the Transferee

Company. As on date, the Transferor Company does not haxe?rg%f:-‘
//;l":.h .

optionally convertible debentures and therefore clause ;sjéx,d h
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Scheme has become otiose. In view of such redemption of
optionaily convertible debentures, the said clause shall not be
relevant for the Scheme and fixed Appointed date as ist Aprii,
2016.

In so far observations made in paragraph IV (9) of the Regional
Director is concerned, it is submitted that the Transferee Company
undertakes to comply with the procedural requirements of the Act
and the relevant rules thereunder with respect to merging of

resolutions passed by the Transferor Company with the resolutions

of the Transferee Company.

In so far observations made in paragraph IV (10) of the Regional
Director is concerned, it is submitted that the Petitioners
undertake that the Scheme as approved by this Hon’bie Tribunal
shall be given effect to and no amendment to the Scheme shall be

Carried out without the express approval of this Hon'ble Tribunal.

In so far observations made in paragraph IV (11) of the Regional
Directoris concerned, it is submitted that the Transferee Company
is not required to give notice of the Reserve Bank of India as the
investment by foreign investors is under the automatic route of
Foreign Exchange Management Act, 1999. In any event, no new
shares are being issued by the Transferee Company to its
shareholiders.

The observations made by the Regional Director have been
explained by the Petitioners in paragraph 9 to 19 above. Th=
clarifications and undertakings given by the Petitioner Companies
with regard to observations of the Regional Director, are hereby
accepted.

The Chartered Accountant has filed his report to the
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charging interest, the affairs of the Transferor Company have been
conducted in a proper manner and that the Transferor Company
may be ordered to be dissolved without winding up by this Hon'ble

Tribunatl.

In so far as the observations regarding Inter Corporate Deposits
are concerned, the Transferee Company undertakes that with
respect to Inter Corporate Deposits, in the event, there is non
compliance of any provision of law, the Authorities are at liberty

to take action in accordance with law.

With regards to the observation of the Chartered Accountant that
the Inter Corporate Deposits were given/ taken without charging
interest by the Transferor Companizs, this Bench directs the
Petitioner Company toc ensure the observations of the Auditor is
suitably dealt with for the transferee Company being a listed entity

which may impact the Shareholiders especially retail investors.

With regards to the reply of the Petitioner Company stating that
there are no employees ir the transferor Company, however, upon
perusal of Balance-sheet, activities of the company, income
generated by the transferor company, this Bench hereby directs
the Petitioner Company to reconfirm the same and provide

appropriate provisions for the same.

From the material on record, the Scheme appears to be fair and
reasonable and is not contrary to public policy. None of the parties
concerned have come forward to oppose the Scheme.

Since all the requisite statutory compliances have been fulfilled,
Company Scheme Petition Nos. 1037 of 2017 filed by the
Transferor Company and 1130 of 2017 filed by the Transferee

Company are made absoiute in terms of prayer of the respective
Petitions mentioned therein.

10
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The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme of Amalgamation with the
concerned Registrar of Companies, electronically along with E-
Form INC-28, in addition to the physical copy as per the relevant
provisions of Companies Act, 2013.

The Petitioner Companies to lodge a copy of this order and the
Scheme duly certified by the Deputy Director, National Company
Law Tribuna!, Mumbai Bench with the concerned Superintendent
of stamps for the purpose of adjudication of stamp duty payable,
if any, on the same within 60 days from the date of receipt of the

certified copy of the order.

The Petitioner Companies to pay costs of Rs. 25,000/each to the
Regional Director, Western Region, Mumbai and Rs. 25,000/- to
the Official Liguidator, High Court, Bombay. The costs to be paid

within four weeks from the date of receipt of Order.

Ali concerned regulatory authorities concerned to act on a certified
copy of this Order along with Scheme duly certified by the Deputy
Director, National Company Law Tribunal, Mumbai Bench.

\ .
. :'Ir'. H
3t
. [
4, oL

RAVIKUMAR DURAISAMY B. S. V. PRAKASH KUMAR
MEMBER (TECHNICAL) MEMBER(JUDICIAL)
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As far as observations made in paragraph Vv (3) of the Regionai
Director 15 concerned, ir s submitted rhat that the Petitioners
undertake o comply with Section 232 (3) {H and other relevant
DrovisSions of Companies act, 2013, if required and/or as may De
applicable for  alteration of authorized share capital of the

Transferee Company.

As far as observalticns made in paragraph v (4) of the Regiona!
Director iS concerned, itis submitted rhat there are no employees
and/or WOTKmen in the Transferor Company and therefore the

Scheme dO8S Aot contain  any provision for treatment of

em pipyees,ﬁworkmen.

As far as nhservalions made in paragraph v (5) of the rRegiona!
Director IS concerned, it is supritted that the Transferee
Company, vide separate iatters dated November 30, 2017, has
already submitted notices under Secuon 230 (5) of the Act to the
Bombay Stock Exchange (BSE), national Stock exchange of india
Led. (NSE), Securilies and Excnange poard of India (SEBIL),
sational Housing Rank (NHB) and Insurance Regulatory and
Development Authority (IRDA)}. The aforesaid authorities have not
made any gbhservations N ne Scheme rifl date even after expiry
of 30 {(thirty) days from the date of receipt of notice. Further, the
Transferee Company is not required to cerve notice ro Reserve
pank of indiad (RBI). The Transferee Company is primarily engaged
in the business of providing housing finance which s regulated by
NHEB, the apex reguiatory hody for Housing Finance Companies.
NHB has aiready granted 3 ‘no objection’ o the Scheme vide s
letter dated October 3, 2016 annexed a5 Exhibit = N o captioned

Company petitions.

In so far ohservations made in paragraph v (6) of the Regional
Director is concerned, it 15 submitted the Transferor Company is
primarily engaged i pusiness of monetizing the value of

nroperties owned by them and do not carry any b

AW HINTTESPS

construction / of devetopment/ as real estate age
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to any real estate projects. The Transferor Company does not
qualify as either 3 ‘promoter’ or a3 ‘real estate agent’ as defined
under the provisions of Real Estate (Reguiat’son and Deveiopment)
Act, 2016 (“RERA”) since they are not involved in the business of
construction,f of deve‘iogmentf as real actate agent with respect [0
any real astate project. Consequentiy, the Transferor Cormpany is
not regulated under RERA and hence are not required 1O serve
notice under gection 230 (5} of the Act tO the ‘Real Estate

Reguiatory Authority’ set up under the RERA.

In so far obsarvations made in paragraph v (7) of the Regional
Director is concerned, iL1s submitted rhat clause 21 of the Scheme
empowers the Transferee Company o rotain separate trusts
within the Transferge company for holding the fund(s) of the
Transferor Company upon coming into effect of the Scheme,
subject to applicable 2ws. The said clause has been incorparated
in the Scheme for retaining the svaiiable funds of the Transferor
Company SO that the same may be used by the Transferee
Company for achieving its nusiness objectives. The said clause is
not inconsistent with Section 232 (3) (b} of the Act s is evident
from clause 14 of the Scheme. It is clear from the aforesaid clause
rhat alt shares of Transferor Company held by the Transferee
Company shat stand cancelled and/or axtinguished which is
sufficient compliance of Section 232 (3){0) of the act. 1 state that

clause 2115 not relevant for restrictions contained in Section 232
(3)(b) of the Act.

n so far observations made in paragraph IV {8) of the rRegioral
Director is concerned, it is submitted that the observation of thz
Regional Director ghall not survive since the optionally convertibla
debentures issued py the Transferor Company to the Transferee
Company nave already bDeen redeemed by the Transferee

Company. As On date, the Transferor Company does not have any

optionatly convertibie debentures and therefore clause 35 of the

Scheme has hecome oUiOSE. In view of su

_

optionatly convertible debentures, rhe said clau “sraliEngt. be

ch redemption of




17.

19,

20.

21.

CSF MNo. 1035/230-232/2017

relevant for the Scneme and fixed Appointed date as 15t April,
2016.

In so far observations made in paragraph 1V (Y of the Regional
Director is concerned, itis submitted that the Trarsferee Company
undertakes to comply with the procedural requirements of the ACL
and the relevant ruies rhereunder with respect to merging of
rosolutions passed by the Transferor Company with the resolutions

of the Transferee Company.

In so far observations made in paragrapn IV (10) of the Regional
Oirector is concarned, it s cubmitted that the Petitioners
undertake that tha 5cheme as approved by this Hon'ble Tribunal
shall be given effect to and no amendment to the Scheme shall be

carried out without the express approval of this Hon'ble Tribunal.

In so far observations made in paragraph 1V {11} of the Regional
Director is conzerned, itis submitted that the Transferee Company
is not reguired to give notice of the Reserve Bank of India as the
investment by foreign investors is under the autormatic route of
Foreign Exchenge Management Act, 1999. In any event, nO new

shares are being issued by the Transferee Company to its
sharehoiders.

The obsarvatons made by the Regional Director have been
explained by the Pefitioners in paragraph S to 19 above. The
clarifications and undertakings given by the petitioner Companies

with regard to nbservations of the Recional Director, are hereby
accepted.

The Chartered Accountant bas filed his ~eport to the Official
Liquidator or 17 January, 2018, stating therein that save and
except that the Inter Corporate Deposits wera given/taken without
charging interest, the affairs of the Transferor Company have been

conducted in & proper manner and that the Transfaror Company

e

: tféé@?e £

-

may be orde-2d tc be dissotved without winding up by thig
Tribunal.

ey
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in so far as the observations regarding Inter Corporate Deposits
are concernegd, the Transferee Company undertakes that with
respect to Inter Corporate Deposits, in the event, there is non-
compliance of any nrovision of 1aw, the Authorities are at liberty

to take action in accordance with {aw.

With regards to the chservation of the Chartered Accountant that
rhe Inter Corporate Deposits were given/ taken without charging
interest by the Transferor Companies, this Bench directs the
patitioner Company [0 ensure the observations of the Auditor is
suitably dealt with for the rransferee Company being a8 listed entity

which may impact the Shareholders especially retall investors.

With regards to the reply of the Petitioner Company stating that
there are no employees in the rransferor Company, however, upon
perusal of Balance-shest, activilies of the company, Income
generated by the rransferor company, this Bench herepy directs
the Petitioner Company to reconfirm the same and provide

appropriate provisions for the same.

Erom the material on record, the Scheme appears to be fair and
reasonable and is not contrary to public policy. None of the parties

concerned have come forward to Oppose the Scheme.

Since all the requisite statutory compiiances have been fulfilied,
Company Scheme Petition NOS. 1035 of 2017 filed by the
Transferor Company and 113G of 2017 filed by the Transferee

Company are made absolute in terms of prayer of the respective
Petitions mentionad therein,

The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme of Amalgamation with the

concerned Registrar of Companies, electronically along with E-

provisions of Companies Act, 2013,

10
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The Petitioner Companies to lodge a copy of this order and the
Scheme duly certified by the Deputy Director, National Company
_aw Tribunal, Mumbal Bench with the concerned Superintendent
of stamps for the purpose of adjudication of stamp duty payable,
if any, on the same within 60 days from the date of receipt of the

certified copy of the order.

The Petitioner Companies to pay costs of Rs. 25,000/each to the
Regional Director, Western Region, Mumbai and Rs. 25,000/- toc
the Official Liguidator, High Court, Bombay. The costs to be paid

within four weeks from the date of receipt of Order.

Ail concerned reguiatory authorities concerned to act on a certified
copy of this Order along with Scheme duly certified by the Deputy

Directer, National Company Law Tribunal, Mumbai Bench,

B.S. V. PRAKASH KUMAR
MEMBER(TECHNICAL) MEMBER(JUDICIAL)
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Per: Shri. Ravikumar Duraisamy, Member (Technical)
ORDER

1. Heard the isarned Counse! for the Petiticner Companies. No
objector has come efore the Tribunal to oppose the Scheme and
nor any party has controvertec any averments made in the
Petitions for the Scheame of Amalgamation between Pentagram
Properties Private Limited with Housing Development Finance

Corporation Limited and their respective shareholders.

2. The sanction of the Hon’ble Tribunal is sought pursuant to 230 to
232 of the Companies Act, 2013 ("Act”) and other applicabie
provisions of Companies Act, 2013, to the Scheme of
Amalgamation between Pentagram Properties Private Limited with
Housing Developmant Finance Corporation Limited and their
respective shareholders.

3. The Ld. Counse! for the Petitiorer Comparies submits that the
Transferor Company is engaged in the business of monetizing the
value of properties owned by it. The Transferee Company is
engaged in financing, by way of loans, for the purchase or
construction of residential houses, commercial real estate and

certain other purposes.

4. The Ld. Counse! for the Petitioner Companies submit that the

rationale behind the scheme is as under:

(a) Each of the Transferor Companies are wholly owned
subsidiaries of the Transferee Company. The amalgamation of
the Transferor Companies with the Transferee Company will

resuit in operational synergies, logistical advantages,

simplification, streamlining and optimization of the group
structure, reduction in operational costs and efficient

administration.
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(b) The amalgamation will result in enhancement of shareholders’
value accruing from reduction in overheads, operational
rationalization, organizational efficiency and optimal utilization
of resources. Synergy of operations will be achieved, resuiting
in optimisation of the common facilities such as office space.
Other infrastructure could also be better utilized and duplication

of facilities could be avoided resuiting in optimum use of

faciiities.

(¢} The amalgamation will result in a significant reduction in the
multiplicity of legal and regulatory compliances required at
present to be carried out by both the Transferor Companies and
the Transferee Company.

{d) The amaigamation will result in greater efficiency in cash
management and unfettered access to cash flow generated by
the combined business, which can be deployed more efficiently,

to maximize sharaholder value,

5. The Ld. Counsei for tha Petitioners submits that the Petitioners in
their Board Meetings have approved the said Scheme of

Amalgamation {Annexad to the Company Scheme Petition).

6. The Ld. Counsel appearing on behalf of the Petitioner Companies

further submits that the Petitions have been filed in consonance
with the orders passed by this Hon'ble Tribunal in Company
Scheme Application No. 47 of 2017 filed by the Transferor

Company and Company Scheme Application No. 877 of the 2017
filed by the Transferee Company.

7. The Ld. Counsel for the Petitioner Companies further states that

the Petitioners have complied with all requirements as per

directions of this Hon'bie Tribunal and they have filed necessary

Affidavits of compliance before this Hon'ble Tribunal. Moreover,

the Petitioner Companies undertake to comply with_alt:




1956/2013 and the Rules made there under whichever is
applicable. The said undertakings given by the Petitioners are
accepted.

The Regional Director has filed his Report dated 15% January, 2018
stating therein that save and except as stated in paragraph IV, it
appears that the Scheme is not prejudicial to the interest of

shareholders and public. In paragraph IV of the said Report it is
stated that:

“JV. The observations of the Regional Djrector on the proposed

Scheme to be considered are as under:-

1. The tax implication, if any arising out of the scheme is subject
to final decision of Income Tax Authorities. The approval of the
Scheme by this Hen'ble Tribunal may not deter the Income Tax
Authority to scrutinize the tax return filed by the transferee
Company after giving effect to the scheme. The decision of the

Income Tax Authority is binding on the petitioner Company.

2. Petitioner companies not submitted Minutes of order of the
Hon'ble NCLT, Chairman’s Report, and copy of admitled

petition.

3. Petitioner in clause 4.8 of the scheme has inter alia mentioned
that the Transferee Company including payment of stamp duty
and fees payable to Registrar of Companies. The Authorized
Share Capital of the Corporation is Rs.4,27,61,00,000 (Rupees
Four Hundred Twenty Seven Crores Sixty one Lakhs only)
comprising 2,13,80,50,000 equity shares of face value of Rs.2
each. “The Memorandum of Association and Articles of

Association of the Transferee Company (relating to the

authorized share capital) shall, without any further act,

CSP No. 1036/230-232/2017;
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4. Petitioner companies have not mentioned in the scheme about

treatment of employees.

. Petitioner Transferee Company is into House Finance Business,
hire purchase, etc. In this regards, petitioner company have to
undertake to submit copy of the notice served to RBI, NHB,
SEBI and BSE etc. under section 230(5) of the Companies Act,
2013 and to comply with the observations made by them, if
any.

. Petitioner Company are into properties business.

. Petitioner in clause 21 of the scheme has inter alia mentioned
that The Transferee Company, if it deems fit and subject
to applicable laws, shall be entitled to retain separate trusts
within the Transferee Company for the erstwhile fund(s) of the

Transferor Companies.

. Petitioner in clause 35 of the scheme has inter alia mentioned
that upon this Scheme becoming effective, the optionally
convertible debentures issued by the Transferor Companies to
the Transferee Company shall stand cancelled and extinguished
and there shall be no liability in that behalf. Any difference
arising on account of such cancellation and extinguishment
shall be charged to the Statement of Profit and Loss of the
Transferee Company, or as may be determined by the Board of
Directors of the Transferee Company so as to comply with

prevailing requlations/ guidelines, as may be applicable.

. Petitioner in clause 37 of the scheme has inter alia mentioned
that upon this Scheme coming into effect, with effect from the
Appointed Date, the resolutions, if any, of the Transferor

Companies, which are valid and subsisting on the Effective Date,
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have any monetary fimits approved as per the provisions of the
Act, or any other applicable statutory provisions, then such limits
shall be added to the limits, if any, under like resolutions passes
by the Transferee Company and shall constitute the aggregate
of the said /imits in the Transferee Company.

10.  Petitioner in clause 41 of the scheme has inter alia
mentioned that the provisions contained in this Scheme are
inextricably inter-linked and this Scheme constitutes an integral
whole. This Scheme would be given effect to only if it is
approved in its entirety, unless specifically agreed otherwise Dy
the respective Board of Directors of the Transferor Companies
and the Transferee Company or any committee constituted by
such Boards.

11.  As per the reply of the Petitioner transferee Company there
are Foreign / Non-resident shareholding.

As far as observations made in paragraph IV (1), the Ld. Counsel
for the Petitioner Companies submits that the Pefitioners vide
separate letters dated September 26, 2017 and November 30,
2017, respectively have served a copy of the Scheme upon the
Income Tax Department. However, no response has been received
by the Petitioners from the Incoma Tax Department even after
expiry of 30 {thirty) days from the date of receipt of notice, Even
otherwise, the Petitioners shall be bound by the Income Tax laws

as may be applicable tc them after the Scheme coming into effect,

As far as observations made in paragraph IV (2) of the Regional
Director is concerned, it is submitted that the order dated January
24, 2018 along with copies of respective Company Petitions (as
admitted) have already been served upon the Regional Director
vide Petitioners’ Advocazes letter dated February 16, 2018, With
respect to the Minutes o7 the Order dated September 4 2017 and
the respective Chairman’s Reports, it is Submltted’ tha

CSP Mo, 103&/230-232/20
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(Annexed as Exhibit-0 and Exhibit-(Q respectively to the Company
Petition filed by the Transferor Company).

11. As far as observations made in paragraph IV (3) of the Regional
Director is concerned, it is submitted that that the Petitioners
undertake to comply with Section 232 (3) (i) and other relevant
provisions of Companies Act, 2013, if required and/or as may be

applicable for aiteration of authorized share capital of the
Transferee Company.

12. As far as observations made in paragraph IV (4) of the Regional
Director is concerned, it is submitted that there are no employees
and/or workmen in the Transferor Company and therefore the
Scheme does not contain any provision for treatment of

empiloyees/workmen.

13. As far as observations made in paragraph IV {5) of the Regional
Director is concerned, it is submitted that the Transferee
Company, vide separate letters dated November 30, 2017, has
already submitted notices under Section 230 (5) of the Act to the
Bombay Stock Exchange (BSE), National Stock Exchange of India
Ltd. (NSE), Securities and Exchange Board of India (SEBI),

National Housing Bank (NHB) and Insurance Reguiatory and
Development Authority (IRDA). The aforesaid authorities have not
made any observations on the Scheme tiil date even after expiry
of 30 (thirty) days from the date of receipt of notice. Further, the
Transferee Company is not required to serve notice to Reserve
Bank of India (RBI). The Transferee Company is primarily engaged
in the business of providing housing finance which is regulated by
NHB, the apex regulatory body for Housing Finance Companies.
NHB has aiready granted a ‘no objection’ to the Scheme vide its
fetter dated Qctober 3, 2016 annexed as Exhibit - N to captioned
Company Petitions.

14, 1In so far observations made in paragraph IV};S/Mffﬁﬁéc&ggionai

Director is concerned, it is submitted the Trﬁr’;\s'féro' Com
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primarily engaged in business of monetizing the value of
properties owned by them and do not carry any business of
caonstruction / of development/ as reat estate agent with respect
to any real estate projects. The Transferor Company does not
qualify as either a ‘promoter’ or a ‘real estate agent’ as defined
under the provisions of Rea! Estate (Regulation and Development)
Act, 2016 ("RERA") since they are not involved in the business of
construction/ of development/ as real estate agent with respect to
any real estate project. Consequentiy, the Transferor Company is
not reguiated under RERA and hence are not required to serve
nofice under Section 230 (5) of the Act to the ‘Real Estate
Regulatory Authority’ set up under the RERA.

In so far observations macde in paragraph IV (7} of the Regional
Director is concerned, it is submitted that clause 21 of the Scheme
empowers the Transferee Company to retain separate trusts
within the Transferee Company for holding the fund({(s) of the
Transferor Company upon coming into effect of the Scheme,
subject to applicable laws. The said clause has been incorporated
in the Scheme for retaining the available funds of the Transferor
Company so that the same may be used by the Transferee
Company for achieving its susiness objectives. The said clause is
not inconsistent with Section 232 (3) {b) of the Act as is evident
from clause 14 of the Scheme. It is clear from the aforesaid clause
that all shares of Transferor Company held by the Transferee
Company shall stand carcelled and/or extinguished which is
sufficient compliance of Section 232 {3){b) of the Act. I state that
clause 21 is not relevant for restrictions contained in Section 232
(3)(b) of the Act.

In so far observations made in paragraph IV (8) of the Regionat
Director is concerned, it is submitted that the observation of the
Regiona! Director shall not survive since the optionally convertible
debentures issued by the Transferor Company to the Transferee
Company have already been redeemed by the ﬁ%@[ge

Company. As on date, the Transferor Company do
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optionally convertibie debentures and therefore clause 35 of the
Scheme has become otiose. In view of such recemption of
optionatlly convertible debentures, the said clause shall not be
relevant for the Scheme &nd fixed Appointed date as 1 April,
2016,

In so far observations made in paragraph IV (9) of the Regicnal
Director is concerned, it is submitted that the Transferee Company
undertakes to comply with the procedurat requirements of the Act
and the relevant rules thareunder with respect to merging of
resolutions passed by the Transferor Company with the resolutions
of the Transferee Company.

In so far observations made in paragraph IV {10) of the Regionat
Director is concerned, it is submitted that the Petitionzars
undertake that the Scheme as approved by this Hon'ble Tribunatl
shali be given effect tc and no amendment to the Scheme shall be

carried out without the express approvatl of this Hon’ble Tribunal.

In so far observations mace in paragraph IV {11) of the Regional
Director is concernad, it is submitted that the Transferee Company
is not required to give notice of the Reserve Bank of India as the
investment by foreign invastors is under the automatic route of
Foreign Exchange Management Act, 1999. In any event, no ~ew
shares are being issued by the Transferee Company to its

sharehoiders.

The observations made by the Regional Director have been
explained by the Petitionars in paragraph 9 to 19 above. The
clarifications and undertakings given by the Petitioner Companies
with regard to observations of the Regional Directcr, are hereby
accepted.

The Chartered Accountart has filed his report to the Official
Liquidator on 17t January, 2018, stating therein tha

CSP No. 1036/230-232/20
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charging interest, the affairs of the Transferor Company have been
conducted in a proper manner and that the Transferor Company
may be ordered to be dissolved without winding up by this Hon'bie
Tribunat.

In so far as the observations regarding Inter Corporate Deposits
are concerned, the Transferee Company undertakes that with
respect to Inter Corporate Deposits, in the event, there is non
compliance of any provision of law, the Authorities are at liberty

to take action in accordance with jaw.

With regards to the observation of the Chartered Accountant that
the Inter Corporate Deposits were given/ taken without charging
Interest by the Transferor Companies, this Bench directs the
Petitioner Company to ensure the observations of the Auditor is
suitably dealt with for the transferee Company being a listed entity

which may impact the Sharehoiders especially retail investors.

With regards to the reply of the Petitioner Company stating that
there are no employees in the transferor Company, however, upon
perusal of Balance-sheet, activities of the company, income
generated by the transferor company, this Bench hereby directs
the Petitioner Company to reconfirm the same and provide

appropriate provisions for the same.

From the material on record, the Scheme appears to be fair and
reasonable and is not contrary to public policy. None of the parties

concerned have come forward to oppose the Scheme.

Since all the requisite statutory compliances have been fuifilled,
Company Scheme Petition Nos. 1036 of 2017 filed by the
Transferor Company and 1130 of 2017 filed by the Transferee
Company are made absolute in terms of prayer of the respective

Petitions mentioned therein.

10
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The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme of Amalgamation with the
concerned Registrar of Companies, electronically along with E-
Form INC-28, in addition to the physical copy as per the relevant

provisions of Companies Act, 2013.

The Petitioner Companies to fodge a copy of this order and the
Scheme duly certified by the Deputy Director, National Company
Law Tribunal, Mumbai Bench with the concerned Superintendent
of stamps for the purpose of adjudication of stamp duty payable,
if any, on the same within 60 days from the date of receipt of the
certified copy of the crder.

The Petitioner Companies to pay costs of Rs. 25,000/each to the
Regional Director, Western Region, Mumbai and Rs. 25,000/- to
the Cfficial Liguidator, High Court, Bombay. The costs to be paid
within four weeks from the date of receipt of Crder.

All concerned regulatory authorities concerned to act on a certified
copy of this Order along with Scheme duly certified by the Deputy

Director, National Company Law Tribunal, Mumbai Bench.

}:ﬁf}?@g J:f
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COMPOSITE SCHEME OF AMALGAMATION -

UNDER SECTICNS 391 TO 394 OF THE COMPANIES ACT, 1956
- BETWEEN

cimeeennenens Tr@NsTeree Company -

..Transferor Company 1

. _.....Tr_ansfero; Company .2 :
oA |

...._,I._.Transferor: Company 3. .-
oA

...;,...TTr_ansfer.or Company 4
...Transferor Comp_a_ny 5 -

. AND.




COMPOSITE SCHEME OF AMALGAMATION |

Housing: Development anance Corpcration Lzmtted is a public limited company, incorporated .
ct. (as. defined. hereinajter) with CIN.L70100MH1977PLC019916 and having its
regzstere oi’ﬁce t’-_Ramon House, H.: T. Parekh Marg, 169, Backbay Reclamation, Churchgate_
'_3'___Company”) ‘The.. shares of. the Transferee Company are listed on-
‘BSE Limited and the Natlonai Stock Excha nge of Endla Limited.”

:The ransferee Company IS mter aha authorlsed to and is primarily engaged in fmanc:ng, by way-

_ ﬁena bimg the person borrow:ng the same to erect or purchase, or .
re_pa[r an\,f hoase or buﬁdmg or any part or portlons thereof or to purchase any . - :

the pmvzsmns of . thn Bankmg Reguiat:on Act 1548, to receive moneys on -
loans’ or_.othemr:s:: warth or without: interest. and 1o secure the : '
-and on-such:terms and: canditions as the Transferee Company ;&fﬁ?“
nd to guarantee the debts obi:gat;ons and Lcontracts of any pevggf

corpo _tton whatsoever




to negotlate Ioans of every description, .

or. assrst in f'nanclng the sale. of houses, balldmgs flats, either furnished or

by way- clf re- purchase or deferred payment or similar transactions and te

ute, enter mto, arry on; subs;drze finance or assist in subsidizing or financing the sale

' arnte'na_nce ofsuch houses bu;ldmgs ﬂats furmshed or otherwise as aforesaid, upon-'
‘..and S .

q_u1re and diSCOLInt hire- purchase or other agreem2nt or any rights therein {whether
ﬁproprletary.-._or contractuai) and’ generally to carry on business and to act as financers,
aders ' r_hmrss:on agents or. in any other capacity in india and to sell, barter, exchange,
1piedg make advance upon. or othermse cieai in propertres houses, bulidmgs flats, -

urmshed"o 'otherwrse as aroresaici

Pr_operties Przvate Limited |s a. orivate. company, incorporated under the provisions.
of the Act{as. dejrned heremofter} with CitN . U45200MH2004P7C147081 and having its registered
House, CTS;154 & 155;. Oshrwara Drstrrct Centre Garden Road, Goregaon (West} :

ustrrai parks orfrces ﬂats serwce apartments busmess centres houSes hotels,
educationat’

'rcia and__to acqunre B purchase se%i hold,. develop, for lease, rent out, give on leave and
ire, for any. terms of years exchange or for use or for resale or deal in, any lands,”

pu'rposes eni nd structures bemg remdentzai office industrial, :nstitut:onaf cr':' '

es, busmess centres buridrngs or parts of building, hered:taments of any tenure cr

.._‘.Transferor Company 27} GPPL was. incoy porated on june 24, 2005

residentiat off‘ce_,___ nd ustna mstrtutsanal or commercaal

H_addock Propertres Prwate errted rs a private company, incorporated under the provisions of the
- Act {as defned heremafter ¥ with CIN: U70102MH2004PTC148768 and having its registered office -
- atHDFC House, CTS 154 & 155, Oshrwara District Centre, Gardsn Road, Goregaon {West), Mumbai
.400104" (“HPPL” or “Transferor Cornpany 3*}. HPPL was incorporated on September 22, 2004,
_HPPL is, inter. ar'ra authorised to and is primarily engaged in monetizing the vaiue of properties "~
o _-_-owned by it. The malﬂ ob;ects clause of the Memorandum of Association of HPPL authorizes it to .
: _.j.carry on the_busmess of developers of iands, buridmgs immovable properties and real estates ty

&R
T(r\ga i3 jpstttugﬂ

'ndus

o :_descrlptron structures and other propertles of any tenure and anyégmterest th
0 Cted wrth such Eand burldrngs or structures. . \
: f
Sy =:,?§

_54 & 155 Dsh;wara sttrrc* Cent'e Garden Road, Goregaon {West}, .

decoratmg, furmshrng and malnta:mng,




F.  Winchester Properties Private Limited is a private company incorporated under the provisions of
' the Act'{as defined hereinafter} with CIN U70100MH2005PTC154416 and having its registered

* office at BDFC Hause, CTS 154 & 155, Oshiwara District Centre, Garden Road, Goregaon {West),
Mumba; 460104 (“WCPPI.” or “Transferor Company 4"). WCPPL was incorporated on luly 1, 2005.

. WCPPL lS mter_afzo authorssed to and is primartly engaged in monetlzmg the vaiue of propertles

"-purchase sei[ hoid deveiop, or iease rent aut, give on leave and license basis, hire for
ar of yea j}'__exchange or for use- or for resale or deal in any lands, house properties,
bus;ness centres buildings..or parts. of building, hereditaments of any tenure or description,
_-_.-structures and other properties of any tenure and any interest therein and rights over or
_-':'connected w:th 5uch lands; buildings, structures and to carry on business of developers of lands,
buildings, ‘immovable properties and real estate by constructing, reconstructing, aitering,

_improwng, decoratmg, furnishing and maintaining, industrial parks, growth centres, offices, flats,

- service: apartments business centres, houses, hotels, hotel cum resorts, factories, warehouses,
R _.buiid[ngs and other commercial, educational purposes and convenience and structures heing
o resndenttal oche, tndustrlai mst:tutzonai or commercial.

o Pentagram Propertles Prwate Lim:ted Is.a private company incorporated under the provisions of
:the Act {os defnea‘ neremafter} with CIN U70100MH2005PTC154357 and having its registered
o off'ce at HDF House CTs: 154 & 155 Qshiwara, Distr:ct Centre, Garden Road, Goregaon {West

R own _ d by 1t The mam ObjECtS ciause of the Memorandum of Association of PPPL authorizes it to
o = acquire purchase sell, haid, deveiop, or lease, rent out, give on leave and license basis, hire for
any terrn of years exchange or for use or for resale or deal in any lands, house properties,

o busmess centres bu:ldlngs or parts of building, hereditaments of any tenure or description,
"jstructures and- other properties of any tenure and any interest therein and rights over or
connected With such lands; buildings, structures and to carry on business of developers of {ands,
bund:ngs immovable properties and real estate by constructing, reconstructing, altering,

oo smprowng, decoratlng, furnishing and maintaining, industrial parks, growth centres, offices, flats,

service: apartments business. centres, houses, hotels, hotel cum resorts, factories, warehouses,
. "'”:__huzidmgs and: other commerczai educat:onai purposes and convenience and structures being

h -;_*:__reSidentla[ oche |ndustr2a! znstltutionai or commercial,

. H _Transrero'r Cornpa ny.1, Transferor Company 2, Transferor Company 3, Transferor Company 4 and
L Transrefor Company 5 are hereinafter referred to individually as a “Transferor Company” and
L c_o_l_i_e_t_:_t_l_\_fe_iy___a_s___.“_'lf_r_a_n_s_fer_o_zf_.Co__rnpam_es_. unless the context otherwise requires.

Lo The'.Tran_s_feco_r__Companie_s a?e whotily.owned subsidiaries of the Transferee Company.

R The Transferee Company and Transferor Companies shatl hereinafter be collectively referred to as
S _the "Compames

Ko _Th_i_s_ cor_npo__si_te .sc_heme of amalgamation {hereinafter referred to as the "Scheme™) provides for

B the"merger of the: Transferor Companies with the Transferee Company, and the consequent

= __canceliat:on of. all the shares held. by the Transferee Company in the Transferor Companies,

: _pursua nt to: Sect:ons 3581 to 394 and other relevant provisions of the Act {os defined hereingfter)

_-_-_and other appilca b%e p{owsmns if any, of the Companies Act, 2013, in the manner provided for in
- j..-'_thls Scheme T

L. Eac_h_.of the._Tra_nsferor Companies are whotly owned subsidiaries of the Transferee Company. The
Board of Directors of the Companies are of the view that the amalgamation of the Transferor
Companies with the Pansferee Company in accordance with this Scheme would be in the interest
of alt concerned stakeholders including shareholders and creditors, if any, due to the following
reasons;

{aj Each of the Transferor Companies are wholily owned subsidiaries of the.Jy

- .ad mm:stratzon




yi The amaiga mation w:il result in enhancement of shareholders” value accruing from
" reduction in overheads, operational rationalization, organizational efficiency and optimal:
- utihzation of resaurces. Synergy of operations will be achieved, resulting in optimisation of |
 the. common facilities such as office space. Other infrastructure could also be better utilized
pl;cat;on of facslztles cou%d be avoided resulting in optimum use of faciities.

amalgamat;on wnii resuit in a significant reduction in the muitiplicity of legal and’
gu[atory--'.complsances requ:red at present to be carr:ed out. by hoth the Transferor

: 'h _algamation wiil result. in greate* sfficiency in cash management and unfettered
'.acces to cash fiow generated by the. comblned business, which can be deployed more-

U'pon he. sanction_of th:s Scheme by the High Court, {defined hereinafter) this Scheme shall
on the Effectwe Date {a‘eﬁneo hereinafter} and the Transferor Cc mpanies shall-

3 lt-the properttes of the Tra nsferor Companies, immediately before the amalgamation, shall-
: become the property of the Transferee Company, by virtue of this amatgamation; and

al[ the_ls_absllties of the Transferor Companies, immediately before the amalgamation, shali
becom  the: i:ab;ht:es of the Transreree Compa ny, by wrtue of this amaigamation.

‘Since the: Transfere_e Company is fhe soie shareholder of the Transferor Companies, the shares of B
__rnpany in:the Transferor Compames wai stand cancelled as a result. of the-_' :
malgamation ofthe_Compames s :

-'The amaigamation _of the Compa mes fs. not and does not arise as a result of the acquisition of the
_ th Transferor Compames by the Transferee Company, pursuant to the purchase of
s such prop __rtgtf by he Transfe ree Company or as a.resuit of the distribution of such property to the
L Tra nsferee Compa ny after the wmdmg up.of the Transferor Companies.

S P :---Thrs Scheme has been drawn up. to compiy with the conditions refating to ‘amalgamation’ as

S Speczf"ed under Sectzon 2{1B} of the income-tax Act, 1961. At a later date, if any term or provisien

' -_'“:':of this Scheme is.found or mterpreted 0. be inconsistent with any conditions under the said *
" prov15|on thereof mc!udmg resu{t;ng from ar amendment of law or for any other reason’
T whatsoever thIS Scheme shali stand modified o the extent determined necessary to comply with
- Section 2{18} of the Income~tax Act 19o1 Such mod:ficatton will however not affect other parts '_

: : heme TR :

. Part l which deais w:th the def‘mttons of the terms used in this Scheme; :
Ay Part H which @eals with the share capital of the Transferee Company and the Transferor :
Companies;
{d} Part lif, which deals with the amaigamation of the Companies;
{e) PartiV, which deals with matters relating 0 accounts;
(f) Part Vv, which deais with the treatment of the Scheme for the pur,
: Act, 1961;
{g).. Part Vi, which deals with the dissoiution of the Transferor Comp r’;ies:
_ __{h)'.- Part: Vli which deals with the generat terms and condltzons tha éwould be ag
- . 5cheme; and :
' {l} Part Vlil wh;ch deals w:th re5|dua! prow;ions




This.Scheme aiso prowdes for various other matters consequent&a! ar othermse tntegral!y
c0nnected herewzth L .

PART I; DEFINITIONS
. 1. . Definitions and interpretation

L Deﬁmtions

:(indlan Compames A.ct 2013 to the extent I‘lOtlfted and afl amendments ar statutory
mod:’r‘cations ‘thereto. or re- enactments thereof, except where' otherwise expressiy
:provz_ded As on the date of approvai of this Scheme by the Boards of Dtrectors of the_

:n'ot havsng' een notlﬂed References in thls Scheme to particular statutory provisions ofthe
that of the Companles Act,. 1956 uniess stated otherwise. Upcn such.

£

ompames

meane-the Transfetee _C_o_mp_a.nv and _t_he.Tra_n_sferOF Companies;

Effectw _ Date means the date or Iast of the dates on which the certified copies of the -
Y the: High: Court sanct:omng this Scheme are filed by the Transferor Companies and
- the Transferee Corrpany with. the Regzstrar of Ccmpames Maharashtra. Any references in-
h_;s Scheme to “upon this Scheme becoming effective” or "effectiveness of this Scheme” or
. Iakew;se shail mear: :he Effective Date;

U (E}_""_.1'-'-1-.-‘_‘E_r'_1_c_l_.|_tnb_r;-_:_n_c.e" means any options, pledge, mortgage, lien, security, interest, claim, charge,
© o pre-emptive right, easement, limitation, attachment, restraint or any other encumbrance of
L a_n_y_ki_nd or_nat_ure__wh_ats_oever, and the term “Encumbered” shall be construed according_iy; .

q_uern mental Authorrty‘ means..any . applicable. central state or local government,
egisiatwe body, reguiator‘,r or. admmlstratwe authority, agency or commission or any court,

BN _N'ationa[ Company Law Tnbunai if appropriate, ar such other forum or authanty as may be
e vested w1th any of t‘he powers of a High Court under the Act;

0
{k)'-_ -

{f} . “Transferee Company” means Housing Development Finance COF OIaQ:Bn E :
L __.---__Ilmtted company, w;th CIN L?OlOOMH1977PLC019916 and havmg\t'é-f?re




o RamonHOUSE,H T'.__i'?'_a'_r'ekh Marg, 169, Backbay Reclamation, Churchgate, Mumbai 400020; '

- {m} i-“Transferor Company 1”7 means “WDPPL" as daned herelnabove and includes {without "
B _Itmltation) lts entire business and: B -

;an\; and afl its: assets propert:es whether movabie or immovable, whether present,
i’. cuntmgent whether tangible or mtanglble zncludmg the properties more - -

n and' atl-im 'stments {mcludsng shares and other secuntres} cash and bank..
aiances mcome_ by whatever name calted, ioans and advances by whatever name
‘catfled. and of ».rhatever nature mciudmg accrued interest thereon;

Lany. and ai% aoprovals aEiotments consents, exemptions, registrations, no-objection
. certif'cates, pemuts - quotas, rlghts - entitlements, licenses, authorizations,
ppi:cations made for obtaining ail or any of the aforesaid, pre-qualifications, bid =
.'acceptances tenders certificates,- tenancies, trade names, trademarks, service .
__marks copyngnts domain names, applications for trade names, trademarks, service
-marks, .copyright s, prw:ieges and benefits of/arising out of all contracts, agreements,
appl:cations

, arrangements and aii other r:ghts mc!udmg lease ngl"ts I1censes and _'

__alternate tax vaiue auded tax saies tax entry tax service tax ete., tax refunds} and
aif other rzghts ciazms and powers, of whatsoever nature, pertaining to it;

' ny and ali of:ts debts, borrowings, liabilities, guarantees, assurances, ccmmitments
_and obhgatlons cf any nature or description, whether fixed, contingent or absolute,
secured or. ursecured asserted or unasserted, matured or unmatured, liquidated ar.
_u_ni;qu:dated ‘accrued or not. accrued, known or unknown, due or to bzcome due;
.whenever or. however arising, (including, without limitation, whether arlsmg out of_--
.:'any contract or tort based on negl;gence or. strict lia bmty}

an i_ns.u.r_a.n_c_e-’poii_cifes;

all necessan,z records faies papers camputer programmes, websates domain names, .
_m'anuals data cataiogues quetat;ons sales and advertising materials, lists of
present and former customers, customer credit information, customer pricing.
____-f'._mformat:en and . other records, whether in physical form or electronic form n .
.. connection with or relating o it; :
& .

any and ail advance monies, earnest monies, margin money and/or security deposits,
payment against warrants or other entitlements, in connection with or relating to it;
and '

. (ixy - all other interests.and rights, in or arising out of the aforesaid
L - alt Ilbertles easements, advantages, exemptions, appro
1 quotas, if any; held, appiled for or as may be .obtained he

R entltled to; -




'{imi'_tatien) _i_t'.s'\entir.e business and:
B (i} - any and ail its. assets, properties, whether movable or immovable, whether present,

fuil'-descnbea m Part B of Sched ule | hereto

d ali rights title, interests, covenants, undertakings. and- society memberships
' v-. other mernberships by whate\.fer name calied} and rights appurtenant to its
_bie or muvabie property, including continuing rights, title and interests n -
-connectlen wrth the iand and the buiidings thereon, whether leasehold or otherwise, -
: p!an_ and rnachmery, whether leased or otherwise, together with afl present and
future_’.itabshtses :nciuding contingent liabitities and debts appertaining thereto, and
‘together. wrth alt the ways, paths, passages, structures, easements, privileges,
dvantages appendages, and appurtenances whatsoever thereunto belonging or in’
'any way appertaimng thereto or any part thereof, together with furthermore all the

.what Oever b th atlaw and in equity of GPPL; .

-any'and ali muestments {mciudmg shares and.other securities), cash and bank
aiances tncorne by whatever name called, loans and. advances by whatever name -
.called and of wnatever nature :nciumng accrued mterest thereaon;

ny. a‘nd aii approvais ailotments, consents,. exemptions, registrations; no-objection -
ertiﬁc__at_e_s;. pe'{'mrts quotas _rights, . entitiements, - licenses, authorizations,
) ade for obta;n;ng ait.or any aof. the aforesaid; ‘pre-quafifications, bid
.a_cceptances. tenders certn“cates _tenancies, trade names, trademarks, service
:m'arks copyr;ghts domam names, appiications for trade names, trademarks, service -
__arks copyrights prw:!eges and benefits of/arising out of all contracts, agreements,
_applscat;ons arrangernents and all other rights including lease rights, licenses and :
_regsstratrons pawers, powers of attorney and facilities of every kind and description
._whatsoeuer equrpment instatlations and utilities such as electricity, water and other.
-semce connectlons aii benef"ts 1nciudrng subsidies, -grants, rncentwes tax credrts

all other rsghts ' ciasms and powers of whatsoever nature pertalmng to ;t

'an_\,f_and all. of its debts, bOrrowmgs irabrimes guarantees assurances, commitments -
and. obisgatrons of any nature ar descript:on whether fixed, contingent or absolute, -
_secured ar. unsecured asserted or unasserted, matured or unmatured, liquidated or
_unf:quidated accrued or not accrued,. known or unknawn, due or to become due,

any contract or tort based on neglrgence or strict Ilabrilty}

o a_i}_.i_n_s_ura nce palicies; -

- future or cantingent, whether tangibte or |ntang;bie :nciudlng the properties more B

_estate r:ght title, tnterestinherltance use, possessron property, claim and demand_’. B

whenever or however arising, {including, without limitation, whether arising. out of - -

ii .-"_-_j':aii necessary records files, papers, computer programmes, websites, domain names, -

rnanuais data cataiogues quotations, sales” and . advertising materials, lists of "~
present and forrner customers, - customer: credit information, customer pricing-
mforrnatlon and -other records, whether in phys:cal form or electronic form, in _'
connectzon w;th or re!armg toit;

i a_n_y__an_d__ali ad_v_a_nce monies',_earnest monies, margin money and/or security deposits',
o payment against warrants or other entitiements, in connection with orrelating to it;
. and " o

- {ix} all otherinterests and rights, in or arising out of the aforesaid property, together with -
ail Irbertres easements, advantages exemptlons approva!s licenses and other.

~= o _entltledto

<) '_.”Transferor Cnmpany 3” means- “HPPL” as defined hereinabov
SR _I;rn:tatron) its entire busmess and:

{i) ;__-3 _a__n_y_-_.an_d__aii i__t_s_a_s_s_ets, pr_ope_rt_ies, whether movable or imrn




future or contingent, whether tangible or intangible, including the properties more
fuily described in Part C of Schedute | herete;

{i}y any and all rights, title, interests, covenants, undertakings and society memberships
{or any other memberships by whatever name called) and rights appurtenant to its
immovable or movable property, including continuing rights, title and interests in

.- connection with the tand and the buildings thereon, whether leasehold cr otherwise,
.. plant and machinery, whether leased or otherwise, together with all present and

- future: tiabtities including contingent tiabilities and debts appertaining thereto, and

together with:” ail the ways, paths, passages, structures, easements, privileges,

’.advantages appendages and appurtenances whatsoever thereunto belonging or in

'.a_ny way appertalnmg thereto or any part thereof, together with furthermore all the

_ :.-'_'e_state__ right, __t_a__t_ie interest inheritance, use, possassicn, property, claim and demand

B whatsoever both at faw and in equizy of HPPL;

(i} - any:and all_investments. {including shares and other securities), cash and bank
7+ balances, income by whatever name called, loans and advances by whatever name
t_:__a_%_ted _and.of.whatever nature, including accrued interest thereon;

--3"-.any and all apprc:-vals aliotments, consents, exemptions, registrations, no-ohjection
_certiflcates ‘permits, quotas, rights, entitlements, licenses, authorizations,
;apphcat;ons made for obtaining al! or any of the aforesaid, pre-qualifications, bid
-'acceptances tenders certificates, tenancies, trade names, trademarks, service
; n_‘l_a_.r_k_s___ _co_p_y_{;g_l__lt_g, domai n_ names, appfications.for trade names, trademarks, service
marks; copyrights, privileges and benefits of/arising out of all contracts, agreements,
_aj:fpi;catlons arrangements and all other rights including lease rights, licenses and
registrations; powers, powers of attorney and facilities of every kind and description
_ ___.:_whatsoever equ:pfnent instalfations and utilities such as electricity, water and other
' SEI"U_{CE_.COHD_E_C'E_I_OHS all benefits including subsidies, grants, incentives, tax credits
. lincluding but not limited to credits in respect of CENVAT, income tax, minimum
.-~ .alternate tax, value added tax, sales tax, entry tax, service tax, etc., tax refunds) and
Y ali other nghts ctaims.and powers, of whatsoever nature, pertaining to it;

o (_\_f_}_'_'._'_-"_'_a_rw._a_r_ld all o_f_its debts, borrowings, liabilities, guarantees, assurances, commitments

B _}_'_and obligations of any nature or description, whether fixed, contingent or absoiute,

o : secured or unsecured asserted or unasserted, matured or unmatured, liquidated or

- unliguidated,. accrued or not accrued, known ar unknown, due or to become due,

'._whenever or. however arising, {including, without limitation, whether arising out of
a_ny__.cqn_trac’_c of. t__o_rt based on negligence or strict liabiiity);

- {viy -3t insyrance policies;

{vii)" - all necessary records, files, papers, computer programmes, websites, domain names,
- . manuals, data, catalogues, quotations, sales and advertising materials, lists of
present and former customers, customer credit information, customer pricing
information, and other records, whether in physical form or electronic form, in
_connection with or relating to it;

__{v__ii_i}-' any and.all advance monies, earnest monies, margin money and/or security deposits,
e payment against warrants or other entitiements, in connection with or relating to it:
o and T

- cAixg ._a!i other mterests and raghts in or arising out of the aforesaid property, together with

o alt hberﬁ’es easements, advantages, exempticns, approvals, licenses and other

" quotas, if any; held, applied for or as may be obtained hereafter by it or which it is
entitled to;

h‘eﬁﬁ'ﬂﬁeﬁl‘

{p)  “Transferor Company 4” means “WCPPL” as defined hereinabove,
i a’*“’f"\’f’f
\J

limitation} its entire husiness and:

{i)  any and all its assets, properties, whether movable or im évaﬁfg wh
future.or contingent, whether tangible aor intangible, mcigdm@the DIy
fui!y descr:bed in Part D of Schedule ! hereto;




(or anyr other membersh;ps hy whatever name called} and rights appurtenant 1o fts
SR lmmovabie or- movabie property, inciuding continuing rights, titie and interests in

plant and machmen,f, whether teased or otherwise, together with ail present and
'-:".-f'.future liabilities. inctuding . contmgeqt liahitities and debts appertaining thereto, and
_tdgether With il the ways, paths, passages, structures, easements, privileges,
: advantages appendages, and appurtenances whatsoever thereunto belonging or in

‘wh atsoever hoth at faw and.in equity of WCPPL; -

. nccme by whatever name calied, !oans and advances by whatever name
g calied d.of whate»er natu:e mciudmg accrued mterest thereon;

'-_cert;ficates .permits, quotas nghts ‘entitlements, licenses, authorizations,
- applications made for obtaining ali or any of the aforesaid, pre-quatifications, bid
'acceptances, tenders certificates, tenancies, trade names, trademarks, service
_'_m'arks copyrlghts domain names, applications for trade names, trademarks, service
- marks;. copynghts privileges and benefits of/arising out of all contracts, agreements,
-'fapphcatlons arrangements and afi other rights including lease rights, licenses and
egzstrat:onsa powers powers of attorney and facifities. of every kind and descripticn
ever, eqmpment installations and utifities. such as electricity, water and cther
connectmns all: benef;ts mciudmg SUbSIdiES grants, incentives, tax credits

Itef ate tax value added tax, sales tax, entry tax, service tax, eic, tax refunds) and
_ j_: al§ other rsghts crazms and powers of whatsoaver nature, pertaining to it;

. .and obirgatlons of any nature or description, whether fixed, contingent or absolute,
'-'__.secured or. unsecured asserted or unasserted, matured or unmatured, liquidated or

:_:_'unhqu:dated accrued or not accrued, known or unknown, due or to become due,
whenever or, however arising, (including, without timitation, whether ar:smg out of
any contract or tort based on. negiagence or strict tia bsiit\«} :

H-ihsur_anc_e_p.ei_i__cies;

;_nformation and other records, whether in physical form or electronic form, in
connection __\._'U’_it_h_OI‘ refating to.if;

B _(vii_i_} “any and all advance monies, earnest monies, margin meney and/or security deposits,
s _payment against warrants or other entitiements, in connection with or relfating to it;.
S and )

ali other znterests and ngdts in or arising out of the aforesaid property, togather with
aitl: i:bertfes .easements, advantages, exemptions, approvals, licenses and other

_entztled to; and

_ _‘Transfercr COmpanv 5" means “PPPL" as. denned hereinabove, and inciudes {without
- limi atson) lts entire busmess and o

future or contingent, whether tangibie or intangible, inciuding the _:- sher ~_--.. Aore
fully described in Part E of Schedule ! hereto; A S
}?(9‘ Q‘\\ﬂ‘pm}\ E‘,f,z’ '}:

. (i_i_)_ - any and all rights, title, interests, covenants, undertakings a
. {or any other memberships by whatever name called) and |
;'_immd\{ahi_e'_ or. movable property, including. continuing righié

(ii)_.'.:'.- . any and ali rights, title, interests, covenants, undertakings and society memberships

connectton with the land and.the buildings thereon, whether [easehold or otherwise,

.'anyr way appertaining thereto or any part thereof, together with furthermore all the -
.estate right, title,.interest. inheritance, use, possessmn property, claim and dema nd-

-any and-_-ai! mvestmen*s {includirg . shares- and- other securities), cash and bank .

"any-and:all approvals aiiotments consents, exemptions, registrations, no- -objection

{snciuding but not irmted to credits .in. respect of CENVAT, income tax, minimum -

any and ail of zts deots, borrowings, Hiahilities, guarantees, assurances, commitments.

ll necessary records flies papers, computer programmaes, websites, damain names,’
ma_nuais, data cata!ogues _quotaticns, sales. and advertising materials, lists of
" present. and former customers, customer credit information, customer pricing .

quotas if any, heid, appiied for ot as may be obtamed hereafter by it or which it s

L (;) . an\,f and ail |ts assets, properties whether movabie or immovable, whether present,’

T 2\
%_gfetym 'bershlgs” N




'_'-'.connectmn with the fand and-the bulld:ngs thereon, whether jeasehold or otherwnse

~plant and machinery, whether teased. or otherwise, together with afl present and

_futur X llablllties inciuding: contfngent fiahilities and debts appertaining thereto, and . .

Sl together with’ ali the ways, paths, passages, structures, easements, priviteges,
- advantages appendages and appurtenances whatsoever thereunto belonging or in

- any- way appertamzng thereto or any part thereof, together with furthermaore all the

J w7 estate; right, titie, interest inheritance, use, possession, property, claim and demand -
S '_._whatsqever b__o_t_h at faw and in equity of PPPL;

'an\,r and all: mvestments {inciuding .shares and other securities), cash and bank -
halances, mcome by whatever name- calied, loans and advances. by whatever name .
calied and of wha’cever nature, mciudmg accrued interest thereon;

iany.;and ai! approvais, aiiotments consents, exemptions, registrations, no-objection -
[ . permits, quotas, . rights, . .entitlements; licenses, authorizations, -
apphcations _made for ubtam;ng alt or any of the aforesaid, pre- -qualifications, bid . -
_acceptances_' tenders cert:flcates -tenancies, trade names, trademarks, service

_ark' '-}copyr:ghts domain names, applications for trade names, trademarks, service
ma'rks copynghts pnvzieges and. benefits. of/arising out of ali contracts, agreements, - -
..appl; at:ons arrange-nents and alt other rights. including lease rights, licenses and .-
eglstrations powers powers.of attorney and facilities. of every kind and description -
'-whatsoever equ;pment instaliations and utilities such as electricity, water and other

efwce connect;ons al} heneﬂts including subsidies, grants, incentives, tax credits

: {mcludlng but not timited to credits in respect of CENVAT, income tax, minimum " -
Z.alterna‘ce tax value added tax, sales tax, entry tax, service tax, etc., tax refunds) and
atms ard powers of whatsoever nature pertaining to it;

n and'ail of" ts.debts,. borrowmgs liabilities, guarantees assurances, commitments’

N obi_;gateons of any nature or. descript;on, whether fixed, contingent or absolute,
ecured -or unsecured asse'ted Qr unasserted matured or unmatured, liquidated or
:_u' llquidated accrued or not: accrued ‘known. or_unknown, due or to become due,
'whenever or however arising, (,nciud;ng, without i:mitatzon whether arismg out of_ g
- an\) contract dr tor‘c based on negiigence or strict ilabmty} :

: .a.i_l_. _ins u_r.a_n ce p_q_i icies;

il;necessary records files, papers, computer programmes, websites, domain names,
manuais, data -catalogues,. quotations, sales and: advertising materials, lists of
present_i’; and’ ormer customers,. customer credit. information, customer pricing
nform ':tlon and other. records whether in physacal form or eiectronic form, in o
'nn "t;on w:th or reEatmg to it; : :

_ _.;--__any and aii advar\ce ITIOﬂiES earness monies, margin mone\ar and/or security depoaﬁ:s
L pavment agalnst warra nts or other entttlements, in connection with or relating to it;
R and . '

- al other interests and rights, in or arising out of the aforesaid property, together with
:-__all hhemes .easements, advantages, exemptions, approvals, licenses and other
-_quotas if any, heid app%ied for or s may be obtained hereafter by it or wh:ch :t is

. entit!ed_‘co . - '

The e;x’.p:’ess:cm'.s‘l whsch are used inthis scheme and not defined in. this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascr:bed

S References to Ciauses and Reutais uniess otherwise provided, a Fto:ﬁause
. .thIS Scheme : b

' -':__-_{c_}if__-i_ '.__Th_e._h.e__a.di_n_gs._her_e_in shalf not affect the construction of this Schen




.-'Any phrase tntroduced by the terms.“including”, “inciude”, “in particular” or any similar
haII be construed as si%ustratlve_. and . shall not limit.the sense of the words =

. '._References.zo a person includes any individual, firm, body corporate (whether incorporated . .
_GovernmentAuthorlty, ar any joint venture, association, partner ship, works councn :
r.employee representatwes body (whether or not hawng separate Eegat personailty}; o

PART Hi: SHARE CAPITAL

,gmgngg\?ﬂw

3,400,000,000

3.159.692.680 .

730,000, Equity Shares of Rs. 10 each ~~ ~ 200,000
: _isaued S bscnbed and F’a:d -up Share Cap:tai

100,000 .

45; 850 000: Equit\;‘ Shares Of Rs. 10 each s ' . _ 458,500,000
issued; Subscribed and Paid-up Share Capita!- ST o
.10 000 Equrty Sha res of Rs 10 each _ _ 100,000

Authonzed Share Capital’ .
20,000:Equity:Shares of Rs. 10 each’ - 200,000

!ssued Subscrihéd and Pald-up Share Capttai

100,000




41,600, 000 Fquity Shares. of Rs. 10 each’ 416,000,000 -

~Issued, Subscribed and Paid-up Share Capital

.:-'5'"-'10',000.'E't':|'|'.ﬁt\,f.Sh'a'resost’;-lOeach’"":'_ o e .10_0,0_00

PART fil: AMALGAMATION

o s'é'e':tien: A—'Trg.n'sfef and vesting of business of Transferor Companies

With' effect from'the Appomted Date upon this Scheme becommg effective, and subject to the-

\}estmg pursuant 0 tms suh Céause shaii be deemed to have occurred by manual
deiwery_'-or endorsement as apprOpraate tc the prOperty be:ng vested and title to the

instrument.or eed_ 1 e'c"ome the property oftne Transferee Company,

: ali mmovabie propemes (anciudmg iand; together with buildings and structures standing
hereon) g Transferor Compames which shall. include but not be limited to the
S mmovab[e pmpert:es more fuliy described in Parts A, B; C, D and E of Scheduie | hereto,.
--'_'_and a{i r;ghts tztte mterests beneFts .covenants, undertakings and society memberships
-'[(or any other. memberships by whatever name. called} and rights. appurtenant thereto, -

and easements in reiatron thereto, shall stand transferred to and be vested in and/or be
: _deemed'_ 0 have been transferred to and vested in the Transferee Company, without any
ther act or deed done by the Transferor Companies and/ or the Transferee Company.
- Security os:t held by any of the Transferor Companies shalf stand transferred to
"ested in-and/or be deemed to have: been transferred to and vested in the .
ransferee_ Company, with effect from the Appomted Date and upon this Scheme becoming -
ecti he: TranS?eree Company shall_be entitled to and shall exercise alf rights and
leees_at*a'ched thereto and shail be tiable to_pay: the ground rent, taxes and fulfill al B

_..Transferee_Company to absoiuteiy own and enjoy the immova bie pr
with appi:cahie law. The mutation or substitution of the title to th
- . shalf; upon-this Scheme becoming effective, be made and duly rec
- Transferee ._Co_mpa_n_y-_by___the appropriate authorities pursuant

\J i
f.%“ I O, A
Z-" Pl A “i

?"%;EE i

whether freehold orleasehold or. otherwise; alf tenancies, and all documents of title, right . -




_S_cheme' by the_ High_.Co_urt in accordance with the terms hereof;

S (d} li_ _assets r:ghts, t:tie interest, investments and properties of the Transferor Companies as
U onthe Appomted Date, whether or not inctuded in the books of the Transferor Companies,

L andall assets, rights, title, interest, investments and properties, which are acquired by the
o .'.'.-'-Transferor Companies on or after the Appointed Date but prior to the Effsctive Date, shall

. be dee_n"_le_d to be.and shali become the assets and properties of the Transferee Company;

" {e} - alf cheques and other. negotiabie instruments, payment orders received or presented for

: -encashment, which are in the name of the Transferor Companies after the Effective Date,
o shail be accepted by the bankers of the Transferee Company and credited to the account of
the Transferee Company, if presented by the Transferee Company. Similarly, the banker of
1the Transferee Company shaii honour ail cheques :ssued by the Transferor Companzes for
payment after the Ef'fectwe Date;-

-"a]! iettera ofintent" requests for proposal, pre-qualifications, bid acceptances, tenders, and
other. mst:'uments of whatsoever nature to which a Transferor Company is a party to or to
"'the_benef“t of whu:h 2 Transferor Company may be eligible, shalf remain in full force and
-._effect against orin favour of the: Transferee Company and may be enforced as fully and
'_.effectua!l\,f as if, instead of the Transferor Companies, the Transferee Company had been a
2 party or. bench:ary or obligee thereto. Upon coming into effect of this Scheme, the past
: . '__track record of. the Transferor Companies shall be deemed to be the track record of the
o '.Transferee Company for aft commeruai and regulatory purposes;

2. _'-':-.'_-_'I_'_'r'ansfer'of Liabiiities' _' S

prowded-___or or not m the books of accounts or disclosed in the baiance sheet of the
_ransferor Companies shalf be. deemed to. be the debts, labilities, contingent liabifities,
: dut:es and obi;gatxons of the Transferee Company and the Transferee Company undertakes
__-to meet discharge and satisfy the same. It is hereby clarified that it shall not be necessary
o to obta;n the consent of any third party or any other person who is a party to any contract

" or arrangement by virtue of which such debts, liabilities, duties and obligations have arisen,
- _|_n order to gwe effect to the provisions of this Clause;

'}:}_a!i ioans raised and’ used and. all debts, duties, undertakings, hab;lrtles and obligations
) :ncurred or undertaken by the Tra nsferor Companies after the Appointed Date and prior to
‘the Effecttve Date;, shail aiso be deemed o have been raised, used, incurred or undertaken
__for a'no on hehaif of the Transferee Company and, to the extent they are outstanding on
'the Effectwe Date; shall, upon; the  coming into effect of this Scheme, pursuant to the
§ -_'_'.'prov;smns of Sectton 394( 1 of the Act, without any further act, instrumant or deed shall

. 'j':-:'stand transferred t0. and vested in or be deemed to have been tfransferred to and vested in
" ther Transferee Company and sha¥ become the deht, duties, undertakings, liabilities and .

o ob_l_lg_a_t_l_ons of the Transferee Company which shali meet, discharge and satisfy the same;

ey where any of the debts, liabilities, duties and obligations incurred before the Appointed
- Date by the Transferor Companies, deemed to have heen transferred to the Transferee
“- Company: by virtue of this Scheme, have been discharged by the Transferor Companies
.- afterthe Appomted Date and prior to the Effective Date, such discharge shali be deemed to
R have been for and on account of the Transferee Company;
S &
:__anns advances and other cbligations {including any guarantees, letters of credit, lefters of
_.comfort Or- any. other instrument. or arrangerment which may give rise to a contingent
'___izabli:ty |n whatever form} if any, due or which may at any time in future become_due

j-_;_and come to an end and there. shalt be no liability in that behaif cn a
-_...:'_:.appropriate effect shali be given in the books of accounts and records
:.:__-Company, - . i

' : {g)’. __subje_ct;: to. the necessary consents being obtained in accordance witii th&" terms;
C _.S__c_heme,'..the:'_ provisions of this Clause shall operate notwithstandin anythmg.




o contrary conta;ned in any deed or writing or. the terms of sanction or issue or any security
: document ~alk: of whlch mstruments shaiE stand modrfed and;‘or superseded by the

! in_g-_pr_g'g_is_ic_n_ns f this Scheme; - -

o 4_.3._. e E'n.c.dmb‘rances ':'

(a} the transfer and. vestmg of movable and immovabie properties as stated above, shall be
subject to, Encumbrances, if any, affecttng the same; :

e {b ) alt” Encumbrances if any, existing: prios to. the Effective Date over the assets of the

RO '._Transferor Companzes, which secure or relate to any fiability, shall, after the Effective Date,”
5'w1thout any _further act, instrument or dzed; continue to be related and attached to such
y part: therecnc to. wh:ch they. related or were attached prior to the Effective
ate and as a're transferred 10 the Transieree Company, provided rhar rf any assets of the. -

_' The absence of any fdrmai amendment which may be required by a lender o
r_a_ny_ _third__p_a__rty shall __n_o_t_ _arre_ct the operation of the foregoing provisions of th_xs '

_ busmessfasset parchase agreements, - memoranda of undertakings,.-'
_memoranda or agreement mﬂmoranda of agreed points, letters of agreed points,
'arrangements undertakmgs whether written or otherWise %ease rights, deeds, bonds,

__.te' whrch a Transferor Company is a party and having eﬁ’ect immediately before the
: Ef'fectn.re _Date shalt remain in. fuli force and effect in favour of or agamst the Transferee

' __..Compames the Transferee Compan\,,r had been.a part\,gr or beneftcran,f or obhgee S

hereto or thereunder

and: leav __a.nd ilcense agreemerts shaii remain in full force and effect on the terms and
e '.ccmditsons contained. therein, in favour of or against the Transferse Company and may be -
- enforced fully and: effectuai!y as if, instead of the respective Transferor Companies, the -
._:_Transferee Company had been a party or beneficiary ar obligee thereto or thereunder; and -
_.the.-_ respectlve iessees and the licensees, as the case may be, shall continue to be in
: possessson _of the prermses sub;ect to the terms and conditions contained in the reievant
ease agreei ents or ieave and izcense agreements, as the case may he;

_e;udlce to the other provssrons of this Scheme and notwithstanding the fact that |
fthe “Fra nsfe ror Companies occurs by virtue of thIS Scheme itse!f the Transferee




s 4_§.S e”ﬁ'éé's'-'a'ﬁdebb:rbvals ; _' Ll

(a} “ait perm;ts, quotas r;ghts ent;tlements, licenses inciuding those relating to trademarks, _

S patents cop\)r:ghts privileges, powers, facilities, letter of aliotments, including applications
S for permits; quotas, rights, entitlements, allotments, licenses, lease including those relating -

'- ‘to- trademarks, tenancies, patents, copy rights, privileges, powers, facilities of every kind

'_ - and’ descr:ptlon of whatsoever nature in relation to any of the Transferor Companies, to.
L which a: Transferor: Compan\,f is a party or.zc the benefit of which a Transferor Company -

2y be: -'e[[gl_bie and whtch are subsisting or having effect immediately before the Effective -

'._andi' : mam in full, force. and effect in favour of or against the Transferee -

hcenses no objection certificates, permissions, consents, approvals,

g statutory

b 'co_mmg effectlve and with. effect frorn the Appomted Dat= be transferred to and vest in.-
he 'Transferee Compam,r and:. aif- benefits, entitiements and incentives of any nature
_'_shali be claimed by the. Transferee Company and these shall relate back to the
; Appomted Déte as if the Transferee Cornpan\( was. originally. entitled to ail benefits under -
.-__such i _cen '\.fe schemes and or poilcses

he work experience quahf'cat;ons capabilities, legacies and track record with non-
_f-governrnent agencies, Governmental Authorities, bodies, contracts with clients and -

o vendors (mciudmg techn:cai parameters, past performance, track record, financiat etc.) of
. the Transferor Companies acquired by reason of completion of any project prior to the
L Effectlve Da{e shalf be taken into account and treated and recognised as the experience,
'..track record,. credentsais etc. of the Transferee Company, including for the purpose of
:-'ehglbzhty, standtng, eva%uation and participaticn of the Trarsferee Company in all existing
and future 1ds ter‘ders and contracts of such authorities, agencies and clients;

:'.for the _vmdence of. doubt and without prejudice to-the generality of the foregoing, it is
_t t‘?pon the coming mto e‘fe'*t of this Scheme and with effect from the

{f}'_g’-:__smce each of the perm:ssnons approvais consents,

nt_or imkageq requxred to be obtamed or obtained or any applications made for the . -




..record of the statutcry. authontses who shalE take them on file, pursuant to the vestmg '
rders of the _sa nctloring court; .

._Lega Taxatton and other Proceeds_g_

ludingJ wathout Iimitatton, income. tax, wealth tax, sales tax, excise duty,.

S customs duty, service: tax, valuz addad tax, etc.) paid or payable by the Transferor.

L Compantes in respect of the operations and/or profits of the Transferor Co mpanies before
the- Appoznted Date, shall be on account of the Transferee Company and, in so far as it
elates to; any other tax payment {including, without limitation, income tax, minimum .

alternat 'ta:it dwzdend distributicn tax, wealth tax, sales tax, gxcise duty, customs duty,

ax value added tax, etc.} whether. by way of deduction at source, advance tax or -
'wsoever by the Transferor Companies: in respect of the profits or activities or

o he: Transferor Compames wzth effect from the Appointed Date, the same shall . =~

e' orresponding ttem pald by the Transferee Company, and shai! :n a!i o

{a} a%i taxes. {mc

b): an_y refund 3-_'under t"._e: tax iaws due tc: the Transferor Companies. consequent to the
[ ade on: the Transferor Compames and for. wh:ch no.credit is taken in the

the--Transfere'e Company shai[ be entitied: to_revise .and file income tax returns, sales
returns serv:ce fax. returrs .and other returns, and to claim -

ection- 115}Aj_11518 of_ he_ Income tax Act 1961 and the rtght to claim credit m"
acco - Section 115}AA-_of the. income-tax: Act,: 1961, including. the benefit of - .
br_ought fi rward iosses or oepreczatmn as. adm:ssabie under the provisions of the tncome-.
tax Ac '.-1961 if appixcabie and to the extent apphcabie of the Transferor Companies from
'xabie_profts af: the Transferee Company with effect from the Appointed Date,
_ exist;ng and future beneFts / claim / relief under the provisions of income-tax- '
Act 1961.shail be available to- the Transferee Company in the same manner and to the . -
s_ame extent as: th:}se were’ ava:iab e .otherwise to the Transferor Compames upon . -

scheme 'and poi:cnes that a- ;ransferor Compary is entitled to, in relation to their -
operatlons “shall upon this Scheme becoming effective and with effect from the Appointed.
" Date be- transferred to and vest in the Transferee Company and all benefits, entitiements.
: . and" incentives. of ‘any nature whatsoever, including minimum alternate tax credit. -
' entltiement shalf be claimed hy the Transferee Company. and these shall relate back to the
: 'Appomted Date as if the Transferee Company was. or:ginaHy entitled to all benef{ts under
sUch :ncentwe scheme and/or pouc;es o :




. .Company shail he made party thereto and. any payment and expenses made thereto w:ll be
he: tiabtity of the Transferee Com pany; .

ds] Transferee Ccnmpany shail be deemed to be authorized under this Scheme to execute
n'\;-'pieadmgsl appilcations, fcurms, etc., as. are required to remove any difficulties and carry-
- out. any farmal:tles or comphance asare necessary for the.im plementatien of thiS Scheme

Q.i_r.es-:t..oﬁ -

{a) the d;rectors of the Transferor ‘Companies will not be entitied to any directarships in the )
' '.Transferee Company by wrtue of the provzsaons of this Scheme It is clarr[ed that this’

: offace value of‘ ? 2 eacb ”

-same by: the'ngh Cc:urt shalil" be deemed. to have been an approval under section 13,
ectlon 61 and 64 of the Compames Act, 2013 and any other appticable provisions under the
Co mpames Act 2013 and any other, consents and approvals required in this regard.

'From the__Effectwe Date the Transreree Company shali commence, carry on and be authori,.ed"

. Act The Transferee Company shalt be authorized to execute any pieadings, applications, forms,
5_'-_etc as ar ' req u;red to remove any difficuities and carry out any formalities or compiiance.as are
necessary for the-_lmpiementataon of thss Scheme. :

Up_on thiS Scheme becomtng effective, the Transferee Company unconditionally ard irrevocabily
agrees a'nd'undertakes to pay, discharge and satisfy all. liabilities and ohligat ons of the .

: '_-___--_-'The Transferc:r Compa n;es are commerciaily solvent and their respective ¢
.. take care:and. honor their. respective .creditors, if any, and all liabilitiesf;t
L -'_-__amaigamatlon cnf the Tra nsfercnr Com pan:es with the Transferee Compa /

“the approval of this scheme by sharehoiders of the Transferee Company under Section 361 -
nd Sectio 394 of the Act, whether at a meeting or otherwise, or any dispensation of the’

with:th Tra'nsfere'e Company, in accordance With the prowsmns of Sections 391 to 394 of the’ -




of the Transferee Company shail not be affected in any manner whatsoever.

Further, the Transferee Company has a substantial capital and operation base and therefore
upon the amalgamation of the Transferor Companies with the Transferee Company, the
creditors, if any, of the Transferor Companies also shail not be affected in any manner

whaisoever.

" The Transferor Companies are wholly owned subsidiaries of the Transferee Company. The

N sharehaidlng and other. rights of the members of the Transferee Company will remain
S unaﬁected as no new shares are being jssued by the Transferee Company under this Scheme
. _"_and there'wﬁi be no- change in the capita} structure of the Transferee Company under this

Section B- Conduct of Business

__Bds_i_he_ss and Property in Trust - -
. _W_i_th_efféct from_th_e App_oi_n_ted Date and up to and including the Effective Date:

' ..(a'j'.:.the Transferor Companies shall carry on and shal! be deemed to have been carrying on all
.- business and activities.and shali hold and stand possessed of and shall be deemed to hold
©. and stand: possessed of all the estates, assets, rights, title, interest, authorities, contract,
_ _nvestments and strategic deasnoqs for and on account of, and in trust for, the Transferee
: Compan o :

_he-_-:Transferor Compantes shall carry on the business and activities with reasonable
dlfigence and busmess prudence and shall not aiter or diversify its respective businesses,
- not venture into any new business, not borrow elienate charge, mortgage, encumber or
otherwise deat with the assets or any part thereof except in the ordinary course of business
without the prior consent of Transferee Company or pursuant 10 a pre-existing obligation
 undertaken prior to the date of the approvai of this Scheme by respective Board of
L D_irect_o_'rs_ o_f_the T;ans_f_eror and the Transferee Companigs.

ey '_a!l prcfzts and income accruing or arising to the Transferor Companies, and losses and
' expend:ture arising or incurred by it {inciuding taxes, if any, accruing or paid in relation to
any’ prof:ts or income) shali, for all purposes, be treated as and be deemed to be the
T _prof‘ts mcome Iosses or expend:ture as the case may be, of the Transferee Company;

Ay any of the nghts powers, authorities, privileges, exercised by the Transferor Companies
shali be deemed to have been exercised by the Transferor Companies for and on behalf of,
and in trust for and as an agent for the Transferee Company. Similarly, any of the

obligations,. duties and commitments that have been undertaken or discharged by the

Transferor Companies shalt be deemed to have been. undertaken for and on behalf of and

© as agents for the Transferee Company;

(e} ali debts, Habilities, loans raised and used, Habilities and obligations incurred, duties and
B ~ obligations as on the close of business on the date preceding the Appointed Date, whether
. or not provided in the beoks of the Transfercr Companies which arise or accrue to the
- Transferor. Companies on or. after the Appointed Date, shall be deemed to be of the
Tra nsferee Company, '

- (3 ali"assets' and properties comprised in the Transferor Companies as on the date

- . .immediately preceding the Appointed Date, whether or not included in the books of the

Transferor Coﬁ‘?panles and ali assets and properties refating thereto, which are acquired by

_'_"__-_t_he__ Transferor Companies, on or after the Appcintec Date, shall be dzemed to be the
" assets and properties of the Transferee Company;

{g) all taxes (including-without mitation, income 1ax, wealth tax, sales tax, excise duty,
Companies in respect of the operations and/or the profits of the

before the Appointed Date, shail be on account of the Transferor
as it re}ates to the tax payment (inciudlng, without timitatio




- . The balance in the Statement of Profit and Loss of the Transferor Companies {as appeasing-if-.
the books of account of the Transferor Companies at the close of business on the da
* - the Appointed Date) shall be aggregated and added to or set off {as the case ma 6@)’
~corresponding balance appearing in the General Reserves of the Transferee Com ff

otherw:se howsoever by the Transfemr Com paries in respect of the profits or activities of R
: .;:operatlon of the Trafisferor Companies with effect from the Appointed Date, shail be
_}'_'_deemed to be the corresponding item paid by the Transferee Company, and shall, in-all
R prbtéédih'gs,'be deait with accordingly; and

{h) .-j.any refund undeér any tax laws due-to the Transferor Companies- consequent ‘to the o

.. -assessment made on the Transferor Companies 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 Transferee Company. The Transferee Company is expressly
" ‘permitted to revise and file income tax returns, sales tax/value added tax returns, service
tax returns and other tax returns, and to claim refunds/credits pursuant to the provisions

~ of this Scheme. The Transferee Company shall be entitled to such tax benefits including but
“not fimited to minimum alternate tax paid under Section 115JA/115)B of the income-tax

" Act, 1961, and the right to claim credit therefore in accordance with the provisions of
" Section 115JAA of the Income-tax Act, 1961, including the benefit of brought forward
" losses ‘or depreciation as admissible under the provisions of the Income-tax Act, 1961,
" including Section:72A, to the extent applicable to the taxable profits of the Transferee
 Company, with effect from the Appointed Date. The Transferee Company shall continue to
" enjoy ‘the tax benefits/concessions provided to the Transferor Companies through

R - notifications, circulars, etc. issued by the concerned Governmental Authorities.

" The'transfer and vesting of the assets, liabilities and obligations of the Transferor Companies-
...~ -and the continuance of the proceedings by or against the Transferee Company shall not affect
- .--'-any transaction or proceedings already completed by the Transferor Companies 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 all acts, deeds and things done and executed by and / or
o behalf of the Transferor Companies as acts, deeds and things made, done and executed by
'_a'n'd' on behalf of the Transferee Company. :

.Section_C- Cancellation_of Shares of the Transferor Company

_-"'Upbh'this"Scherhé coming into effect, all the shares of the Transferor Companies held by the

" Transferee Company (either directly or through nominees} shall stand cancelled without any
~_-further appiication, act or deed. It is clarified that no new shares shall be issued or payment shall
E -_'bé made in cash whatscever by the Transferee Company in fieu of canceflation of such shares of
' the Transferor Companies. '

PART IV: MATTERS RELATING TO ACCOUNTS, ETC.

_ ' The prowssons of this Part IV shall pperate notwithstanding anything to the contrary contained
o -m any other instrument, deed or writing.

;U'pon:t'h'é' com'ing into effect of this Scheme, Statements of Accounts as on the date immediately
. preceding the Appointed Date shalf be drawn up on the basis of the books of accounts of the
- Transferor Companies, as audited by the auditors, in respéct of the assets and liabilities of the
" Transferor Companies to be transferred to the Transferee Company pursuant to this Scheme.

" -Such Statements of Accounts shall be drawn up considering the book value of the assets and
©  liabilities of the Transferor Companies.

" The Transferee Company shall account for the amalgamation of the Transferor Companies with
-_iltseif gn the basis of ‘pooling of interests’ method as stated in Accounting Standard (AS) 14 -
© Actounting for Amalgamations.

" Al reserves of the Tansferor Companies shall be recorded in the books of Transferee Company
. .in the same form in which they appeared in the books on the Appointed Date of the Transferor
- Companies.

r’/ceﬁin
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: and there sha!i be no iiablisty in that behalf and corresponding effect shali be given in the books
0 ofa accounts and records of the Transferee Company for the reduction of such assets or liabilities,
o ":as the case may be, and there would be no accrual of interast or any other charges in respect of

o such :nter—corporate ioans {deposits or balances, with effect from the Appointed Date.

21 _The Transferee Company, if it deems fit and subject to appiicable laws, shall be entitled to retain
R separate trusts’ w;thm the Transferee Company. for the. erstwh|le fund{s} of the Transferor-

ransfere _Company shaii be entitled to fite/ revise its income tax returns, tax deducted at. -
source {TDS} cer‘f;‘r"cates 105 returns and other statutory returns, if requnred and shall have the-

eiatmg to _arhatgamation as SpECIfIEd in the Income-tax Act, 1961, and the
ovxded under Section: 47{\;;} of the income-tax Act 1861. In such an event, where
fauses whic are' zncbnsxstent are: modlfled or deemed to be. deleted, such modiflcatfon/ '

deletion’ shaii however not affect the other parts, of this Scheme. ' : '

PART .VI-'é__DiSSOLU-TlOH OF THE _TRANSFEROR.COMPAN [ES-

L:_p_on.thls Scheme coming mto effect with effect from the Appointed Date, the Transferor
Compa nies sheii stand dlssoived w{thout netng wnund up by the order of the High Court, or any

Isfe :Companzes shaii be removed rrom the Registrar of Compames upon .
‘effectivenass ofthssScheme ' SR - -

PART VH GENERAL TERMS AND CONDITEONS
. 26.7 . Applications
-"_._:__Nec.e_s_sarg..__a_pp_i.i_ca_tions'_sh__ali be made by the Transferor Companies for the sanction of this
- Scheme by the High Court and for orders to bring this Scheme into effect under Sections 391
. .- and 394 of the Act. Any such applications shatl, upon establishment of the National Company
o Law Trlbunal under the: Cc:-mpanzes Act, 2013 be made and/or pursued before the National
Compam;f La_w_ Tnbunai if so. requu’ed The Transferor Companies and the Transferee Company
shai! also pply. for such other appmva!s as may be necessary in law, if any, for bringing this -
Scneme of an part:cuiar provlslons thereof into effect, Further, the Companies shalt be entitled

_tc take. suc other steps as may be necessary or expedient to gwe full ang formal effect to the
'pmwsxons of thls Scheme : :

7.+ Di ?v.;de'n_d'_f SR

- For.the avoidance of doubt, it is hereby clarified that nothing in this Scheme shali prevent the
- Transferee. Company fram declaring and paying dividends, whether interim or final, to its equity
shareholders as on the respective record date for the purpose of dividend. On and fr

28,7 Cohditionaﬁ_t_'_-' .. L




B __T.hisi-.s'chéme_ is cd_ndit_ional. upon and is subject to:

requmte sanctlons and orders under the provisions of Section 391 rezd with Section 384 of -
- the Act bemg obtazned b\,f the: Transferor Companies from the High Court or such other L

".__'-Fiing and' post—sanct[on approval from the relevant stock exchanges and the Securities
and: Exchange Board: of india. in. accordance with the Circular No. . C: R/CFD/CMD/16/2015 )
mber 30-'- 201s. _;ssued by the Secunttes and Excha nge Board of india; '

‘such other: approvals and sa ncttons from.any other Govemmenta Authority or contracting. -
d'.by ary applzccble !aw or.any. contract in respect of this schemz. . -

__._e-‘_belng sanct:oned by the High Court and the requisite certified copies of the o
' ":_H:gh C0urt sanrt:onmg this: Scheme bemg filed with the Registrar of .

'. _' _' ha!! w:th ai reasonabie d:spatch fafe a petition hefere the High Cou*t'
et noer Sections 351 to 394 and. other applicable provisions of the
'the Hign Court. may deem fit for carr\,f:ng this Scheme intwo

espectn.e Board cf D:rectors ma\,f author;ze) may, in their full ard"
and as matuahy agreed in wrltmg -

R an\,f doubts diffcult:es or, questions arrsmg under this Scheme or implementation thereof
S orin an\,f matter whatsoever connected. therewith {including any guestion or difficulzy
. arising.in. connect;on wrth any insoclvent. or deceased sharehoiders, debenture hclders, .- .

”depos;tors'of the’ respec’tlve Compames} ‘whether by reason of any order( } of the Htgh"

_-__-_._modlﬁ,r vary or mthdraw th:s Scheme prior to the Effective Date in any manner at any
- time; and.

_ (d}'-- determine jointly whether anv asset, Hability, legal or other proceadin
- Transferor Companies or net, ¢n the basis of any evidence that they ma
: thls purpose :

' 31 1n the event of any said sanctions and approvais referred in the Scheme nc{ _
e ._/or the Scheme not belng sanctioned by the High. Court.and/or the Order not: be{_':_' LY.
o before March 31 2017 or Such other date as the Board of Directors of the | C




ay determlne thIS Scheme shall becorme nuli ard void. Consequently, no rights and liabilities

' shall accrue to arbe :ncurred inter-se hetween the Companies or their sharehoiders
or any other person. Further, the Board of Directors of the Coempanies shati- '
be entitled to. revoke cancef and dec!are the Scheme of no effect.

_ 'f__;n "the event'of any tncons;stency between zny of the terms and conditions of any earlier -
. - arrangement between the Companies 2nd their respective shareholders and/or creditors, and . -
S 'terms and CDnditiOﬂS of this Scheme, the latter shall prevail.

o ".'i'_if an\-’ part of th:s Scheme hereof is invalid, ruled itiegal by any court of competent jurisdiction, -
r u_nenforceab!e __under present or future laws, than it is the intention of the Companies that -
such part: hal be severabie from the remainder of this Scheme and this Scheme shall not be -

PAR'T.'V_n_f:- RESIDUAL PROVISIONS

The dlfferenc between_the carry:ng amount in the books of the Transferee Company of its .
h_e”shares of the. Transferor Compames which shalt stand cancelied in tarms of
this Scheme, and:the aggrEgate face vaiue of such shares shall, subject to the other provisions -
ntalried'herem ' be adjusted agamst cnd ref‘ected in. Ihe General Reserve of the Transferee - -

o comply with preua:ilné regdlatidns/ gu:deianes as n"ay be apphcabie

: Aiij_costs charges-‘ and al% other expenses (includingz, but not limited to, any faxes and duties,'
amp ty," reg:stratzon charges etc.} of/ payable by the Transferor Companies and the
:"Transferee Company, in. re!ation t0.¢or in connection with this Scheme and incidental to the
ompietton of the: amaigamauon of the Transferor. Companies with the Transferee Company in
__pursua nce of thls Scheme shaii be borne and pa{d by the Transfere= Company. '

| ) th_ "'_Scheme comzng znto effect with effect from the Appointad Date, the resolutions, if

ny; of th Transxeror Companzes wh:ch are-valid and subsisting on. the Effective Date, shall
t be vaifd and subs;stmg and be considered as reselutions of the Transferee Company.

ese_iutions have any. monetan,f Itmlts approved as per the praovisions of the Act or.

accounts of the Transferor Compames angd real:se aII manies and complete and enforce . .
: ail_pendsng_contracts and transactions m respect. of the Tra nsferor Compa mes in the narre of the. '

uthor:ty, zf req u:red under any !aw for such consents and appmvais which the-
Company may requ:re to carry on the business of the Transferor Companies.

Ti'a'nsferor Companses and the Transferee Comaany or any commltt
--_Boards ' A

e







. SCHEDULE!

C PARTA‘ WDPPL PROPERTIES

_-.-"_.Aii that Offce Un:ts heanng separate Municipat No. 11/2, O’ Shaughnessy Road, Ward No.76,
S _"_Bangaiore that is Office Unizs bearing Nos. Al, A2, A3, A4 in Ground Floor, Office Units bearing
S Nos. Al, A2, A3, Ad on the First Floor, Unizs bearing Nos, Al, A3, A4 on the Second fioor and Units

. beanng Nos Al, A2, A3 & A4 on the Third Flocr, the Office Units bearing Nos. Al, A2, A3, Ad in
© Fifth Fioor anl:l the Office. Un[ts hearing Mos Al, A2, A3, A4 in Sixth Floor in the "A" Wing of the

Commercsai Complex knowr: as *DIVYASHREE CHAMBERS", constructed on property described
o hEFEUD.ﬁfEF..WiPh_ proportionate.. undivided 40.47% share in land comprised in property as
* . described hereunder equivalent to about as listec herein below:

T SN F- v UnitNe. - |- Floor I SuperBuiltup Undivided share in the
EIR S area {in sq. ft.} fand {%age)
s AL AZAZ&AL L Ground” 30,170 6.36%
TR AT AL AR &AL T Sixth 36,515 - 7.7%
R N ARG ) AZ A3 &Aei-'-"'-' " Fifth 36,515 7.7%
AL P2, A3&A | Third 20,386 4.3%
U5 T AR and A ~ First 9,460 1.99%
G Azl&Az--‘--‘-" * First 23,130 4.87%
R AL Second 13,270 2.8%
e A3 and A4 " Second 9,820 2.07%
g AL " Third 12,730 2.68%
el ---Total" S ' 1,591,996 40.47%

s Degcrzotson of the oroner*\f referred to m thus oaraﬁ*‘aoh 1 of Part A of Schedule i:

S A¥£ that pzece and parcei of iand w;th buald:ng thereon bearing Municipal No. 11, O'Shaughnessy
Road at Akkithlamnahaiir V:liage {formerly Akkithiamnahalli Tank Bund), situated at -the juncticn
"_.or Langfo d'Road" and O Shaughnessy Road, Ward- No. 76, Bangaicre, measuring East to West

e .20071?0 2 ar'l'd North to South 418'-—430X2 {127.406M+ 131064M) and in all measuring about

o __8 472 sq mt or. 91 162 s0: ft: and bounded on as follows:

On the East Pmperty beiongmg to Bangalore Mahanagara Palike;
_.0n the West [e) Shaughnessy Road;

.. On the North ?roperty be!onumg to Bangalore Mahanagara Palike;
5 On the South Langford Road

Krishnarajapuram' Hobli,

--"-_Tne Off‘ce Unlts bearmg Nos 1,2,3,4,5 and € on the Fourth Floor of the building known as
'.“CREATOR” 'and Office Umts bearmg Nos..1 and 4 on the Fourth Fioor of the building known as
S _'.'.”iNNOVATOR” {now bearing: Katha Nc. 228, ‘Pattandur- Agrahazra Viilage issued by the
_ Mahadevapura Town Mummpal Counci,
.constructed on the property cescnbed herzunder, and as detailed herein below:

Bangalore South Taluk),

SN _u__ﬁst' No. i Foor. Name of 8lock | Super Builtup | Undivided share in {in

SR o area {in sq. ft.} sq. ft.)

R T R T Fourth’ Creator 6,528.15

N R Fourth Creator 6,957.41

=N - Fourth Creator 7,700.99

g g # fourth Creator 8,237.68

R R Fourth” ' Creator 7,700.99

LT LT Fourthe * Creator 8,311.85

e e 5.435.07 TTED
s Fourth® | - innovator 10,687.46
e _Fourth” - | innovator 8,923.24 i
o __Total _ 65,047.77 WHERIET




S Aii that ptece and parcei together with buitding thereon bearing Sub Plot No. 111/1 comprising of
- survey No..80; 83; 85, 86, 113/1, 113/2, 114/1, 114/3A, 114/3B, 117, 118 and 119 in
r’Agrahara rﬁeasunng in af. about 26 acres and 2.8B Guntas in the industrial area within
1 Sada mangaia and- Pattandur Agrahara villages, Krishnarajapuram Hobli,. Bangalore_
. South Taiuk and bodnded as foliows '

East P[ot No 7 formed by KIADB in Sadaramangala and Pattandur Agrahara Villages;

o West Road ieading to. Survey No. 86, Sadaramangaia Village and Survey No. 85, Pattandur
R Agrahara V:Iiages,

... North:Plot No. 3 formed by KIADB in Sadaramangala Village and Whitefield Road;

Sout 1 Piot Nos 2, 4,5and 6 formed by KIADB in Sadaramangala and Pattandur Agrahara Villages.

Allthat psece" r parce! of non;agncuitural freehold fand. admeasurmg 2,102.85 sq. yds. equwa!ent

: On ortowards the North by Nal Road connectmg Kad: Kani Road through frana Village Road
-'.__On r towards. the_ Souzh by Ad;ommg Sur*«.rey,r Nos 34 and 33 Budasan Vil age Simado

'*f-PARTB:GPPLPROPERTES-“'H

_(l) 1? Oche-. Umts in busldsng known as “Technopolis Knowledge Park”, Mahakali Caves Road _
SR Andhen (E__:_MUmb_a;- 400093 constructed on the property descrabed hereunder, and as detailed -

Umt No, Carpet area { in Sq.ft.)
Oto_21 {New no 310*50 321} 22185.78
9355.41

(n} 38 covered car parks in the basement, bearing ng. 55 to 58, 65 to 67, 13? to if36 132
122 123 and A to J m the buﬂdmg ”Technopolas Knowledge Park”, Ms}\hakai Ca




. AndherJ (E), Mumba:» 400093 constructed on the property. descrtbed hereunder and as
detailed herem below _ S N

:'_.Descrsotion of the prooerty referred to in this paragraoh 1of Part B of Schedule |

-':All those pzeces and parceis of iand and ground bearing C.T.S. No. 238A lying, being and situate at
"_'.wiiag _.Mulgaon, C.T.5. No. 8A and 88 lying, being.and situate. at village Chakaia admeasuring .
"_.approxlmateiy 19 324 20 sq mts.. in area,.in Taiuka. Andheri {formerly known as Taluka South.
' '.':'.Saisette} in the: Regtstratlon Sub Distnct of Ba ndra and Registration District of Mumbaz Suburban §

L 7 'and _bounde_d_as- hereunder

On:ortowards North By iand bearmg C.T.5. No. 240.of Viliage Muigaon;
: va :__By %and b_earmg CTS No. 238D and 238E of Village Mulgaon and C.T.S. No
‘8C and 8D of\.‘:!iage Chakaia.. ...
By land b"armg CTS No. 235, 237 and 240 of Village Mulgaon;
towards West: arti\,r_by'iand bearsng C. T s No 238C of Viiiage Mulgaon and partly by the - -

o .PAF{T c HPPL PROPERT!ES

- Moduie/s Nos Al AZ A3 m Quadrant Q4, on the Seventh Floor, with super built up area -
§ ad'mea unng’ 12 805 sq. ft., together with proportionate undivided share of land admeasursing .
' orming part of the property described hereunder, situated at: Madhapur Village, ~
' 'u_mc:paiity, Ranga Reddy D;stract Andhra Pradesh, thhm Sub - Dlstrict of -

East By Nezghbour’s 2and :n Survey No 77 _
-' South" B\,r_Land belonging to Mfs Wlpro Systems Lto

BN Desoriotion' of-the- prooertv- r-eferred- to in this paragraph 2 of Part € of Schedule |

L Ali that p]ECE and pa rcel of land bea ring Survey No. 64 (Part) admeasuring 6 {six} acres situated at
' Madhapur Vliiage_ Serilmgampaiiy Mumupailty, Ranga Reddy Dastrlct Hyderabad Andhra'
Pradesh :and is b unded as foliows ; :

L -_':_East v Nezghbour’s iand in Survey No 77 .
- South: By Land: be[ongmg 10, M/s  Wipro Systems Ltd
. 50 Wide Huda Read.:-
y Jubilee | H:H?’ Kothaguoa PWD Road

Mo_duie/ Nos Al AZ A3 ine Quadrant Q4, on.the Third Floor, with super huilt up aresa
: admeasunng 12 806 sq !"t together with proportionate undiwded share of fand admeasurmg




All that 1ece and pa rcel of iand bea rmg Suwey No. 64 (Part) admeasuring & {six} acres situated at

F'r'a.desﬁ, and i is buundéd as: foilows

S East : By, r_\le:ghbour’s fand in Survey No. ?7
South By Land.belonging to- M/s W|pro Systems Lt:i

| West: By 150 Wide Huda Road.
Narth:' ByJubiiee Hliis - Kothaguda PWD Road

ﬁ: together With proport;onate un:iwp:ied share of iand admeasuring 2,141 sq. ft.,

1 west: By 150 wide Hu"da Road. .-
North By Jubllee Hills— Kothaguda PWD Road

iage 5enl:ngampali\; Mumupaigtg, Ranga Redd\,r Dsstrn:* Hyderabcd Andhra

ropert\,r uescrsbed hereunder sstuated at: Madhapur Village, Ser:lmgampa!iy
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._Modu[e/s.'. an Al; A2, A3, in Quadrant Q2, on the Seccnd. Floor, with super built up area
' 806 sq'-ft"-'together with propartionate undivided share of land admeasuring.-
1__6 363:5q:" forming part of property "described- hereunder,: Situated at: Madhapur Viliage, .
: Ser _ngampaliy Mumc;pailty, Ranga Reddy District, Andhra Pradesh, within Sub. - D;stnct of'.

o Reg;stratson Offtce, DiStI’ICt Reg:strar Ranga Reddy District.

E Descrlptlon-nf the Dronertv referred 1o m th;s paragraph 7 of Part C of Schedule |

AII that p:ece and parcel. of land bearing Survey Mo. 64 {Part} admeasuring 6 {six} acres situated at':
: Madhap.ur_'___ __1|§age Ser;hngampaiiy Mumczpailty, Ranga Reddy Dlstnct "derabad Andhra--'

--.Rahga Reddy Dfstrlcr Andhra Pradesh thhm Sub .~ District of )
Dsstract Regtsvar Ranga Reddy District. : : :

: De'str'ibtio'h'af'théf p:rogert\;-'referred ‘m in-this paragraph 9 of Part C of Schedule :

- Altthat plece and parcel of iand bearmg Survey No. 64 {Part} admeasuring 6 {six} acres situated at - .
R Madhapur Vsilage Senimgampa!ly Munzc;paiity, Ranga Reddy D:strict Hyd_erabad Andhra-
..;Pradesh, and_is bounded as foiiows o S

A3 in. Quadrant Ql oa fhe Second Floor, with: super built up area admeasuring
to eth_er With propomonate undwzaed share of !and admeasunng 6363 sq. ft.,




Alf that piece and patce! of land bearing Survey No. 64 {Part} admeasuring 6 {six) acres situated at
Madhapur - Village, Serilingampally Municipality, Ranga Reddy District, Hyderabad, Andhra
Pradesh, and is bounded as follows:

East: By Neighbour's land in Survey No. 77
South: By land belonging to. M[s Wipro Systems Ltd.

- West By 150 W;de Huda Road.
North By Jubtlee Hi]ls —Kothaguda PWD Road

Modu}e/s No A3 :n Quadrant Q1, on the First Floor, with super built up area admeasuring 4,308
o 5q.. ft together wsth proportlonate undivided share of land admeasuring 2,141 sq. ft., forming

part of property described- hereunder, Situated at: Madhapur Village, Serilingampally

"..Munlt:ipaiity, Ranga Reddy District, Andtra Pradesh, within Sub — District of Registration Office,

E _Dtstnct R_egi_sz_r_ar R_anga Reddy District.

L Descrsotlon of the prooertv referred tc m this paragraph 11 of Part C of Schedule |

. -AH that ptece and parcel of iand bearlng Survey No. 64 {Part) admeasuring & {six} acres situated at
Madhapur Vsiiage Seni:ngampaliy Mumcmaifty, Ranga Reddy District, Hyderabad, Andhra
L Pradesh and is bounded as foiiows

- East By Ne:ghbour’s ia nd in Suwey No: 1'-" -
.- Souths By Iand be[ongmg to M/s Wipro, Svstems Ltd

T West: By 150 Wide Huda Road:
e North By jub:iee Hziis - Kothaguda PWD Road.

. PART D:'WCPPL PROPERTIES

- Units _No_s";._30_1';-_302_.a nd 3.0_3A_on_the Third floor having a built up area of 12,806 sq. ft;
o Unit _Nois__.'..4_0_1’,_4_0_2'__a_nd.403__.on the Fourth floor having a buiit up area of 22,926 sq. ft;
. Unit Nos.501 and 502 on the Fifth floor having a built up area of 10,862 sg. ft.;
~ - Unit Nos. 601 and 602 on the Sixth floor having 2 built up area of 10,162 sq. ft.;

_1:_-_:: Unit Nos 701 and 702 an the Seventh flaor having a built up area of 10,862 sq. ft.; and
Lo Umt 0s.

D1 and 802 on the Eighth floor having a built up area of 3,449 sq. ft.,

) Sin the buniding Rnown as Godrej Castlermaine” constructed on the said fand together with 52 car
patkmg beanng Nos 10 52 an the ground floar and 49 car parking Nos.1 to 22 and 26 to 49 on

the' Flrst floar in alt aggregatmg to 13,5895 5q. ft. i.e. equivalent tc 1,262.49 sg. mts. and 156 two
- wheeier parkmg aggregating. to 3,358.3 sq. ft. f.e. equivalent to 311.99 sq. mts. together with the
__p_rop:o:rts_o_n_a_t_e_ undwsded share in the land as described hereunder:

. Descriptton of the property referred to in this paragraph 1 of Part E of Schedule |

Alf. __tha_t piece  and parcet. of land bearing Survey No. 331-A {old Survey No. 102-A) and
corresponding C.T.S No. 43, Final Plot Na. 155 of the Sangamwadi Town Planning Scheme
admeasurmg 7,534.3 sq..mis. or therezbouts situate lying and being at Sassoon Road, Village

o Ghorpad:, w;thm the Registration Sub-District of Taiuka Haveli, District Pune and within the limits
e _of the Mun:c;pal Corporat;on or Pune and which fand is bounded as follows:

'_'._.Towards the East By tand bearmg Survey No. 331-B and.Final Plot Nos. 156, 157, 159 160 and 161

- of Sangamwadi Town Planning Scheme;

Towards the South By Sassoon Road;
Towards the West:: By fand bearing Survey No. 333 ie. Final Plot No. 154 of Sangamwadi Town
Planning Scheme;

Towards the North: By fand bearing Survey No.345/A/2 and Survey No. 425-A and
Nos.169 (part} and 170 (part) of Sangamwadi Town Planning Schemie.




PART E: PPPLPROPERTIES - -

" 1.7 . _Ali that Offce Unlt bearsng No 9 an the Eight Floor of the building known as “INNOVATOR” (now

_ bearing Katha No: 228, Pattandur Agrahara viilage issued by the Mahadevapura Town Municipal
Council, Kr:shnarajapuram Hobli, Bangalore South Taiuk), having a super built up area of 2,283.86 -
S '_sq ft aiong with: proportmnate undwnded 75859 sq. ft. in the fand zomprised in the property
' more fuii descrzbed hereunder

Bangaiore South Taluk} havmg 2 supar bu: t up arza of 3,169.00 -
und:wded 1 052. 82 sq fr. in. the tand comprised in the peoperzy

. Destr%dtion of- the pronertv referred'to in this paragraph 2 of Part E of Scheduie |

_;__._._'ﬁ-"_Ali that psece and parcei of iand bearmg Sub Piot No. 111/1 compris:ng of portion of Survey Na.
'_."_:'-__;3"_80 83, 85, 86 113/1 113/2 114/1 114/3A; 114/38B, 117, 118 and 119 in Pattandur Agrahars,
e measur:ng ;n ail about 26 Acres and- 2.88 Guntas in the industrial area within the limits of

- Sana mang I"and Pattandur Agrahara Viiiages Knshnara;apuram Hobli, Bangalore South Taluk '

/3. Ali that Office. Unit bearing No: 3 on the Ninth Flaorof the building known as “INNOVATOR” (now. - -
R bearmg Katha No. 228, Pattandur Agrahara Village issued by the Mahadevapura Town Municipal
7 Counil; Knshnaraja purarm | Hobti, Bangalore South Taluk), having a supar built up area of 9,199.£5
- 5. ft along with: proportlonate undwlded 3,056.30 sq. ft. in the land comprised in the propery
) .'more fuiiy descnbed hereunder : o

: 'De_seng'tion-of thi g rogerg referred-t'.o in this naragragh' 3 of Part E of Schedule |

t:p:ace and paﬂ:el of Iand bearzng Sub Plot No. 111/1 comprising of portion of Survey Na.
85,86 113/1 113/2 114/1 114/3A 114/38, 117, 118 and 118 in Pattandur Agrahara,

80,8,

% -'_.Sadaramangaia and Pattandur Agrahara Villages, Krishnarajapuram Hobli, Bangalore South Taluk’
and bounded as fo!iows .

R fe

1.\40& "ra/f

i East Piot Na 7 formed by KiADB in Sadaramanga!a and Pattandi._r Agrahara

Agrahara Vsliages
North Plot No. 3 formed by KIADB in Sada ramangaia Village and Whlteﬂel

ail’ about 26 Acres and 2.88 Guntas in the irdustrial area within the limits of .




& Aii that Oche Unst bearmg No 4 on the Ninth Floor of the building known as “INNOVATOR” {now
. bearing, Katha No,:228, Pattandur Agrahara Vitlage issued by the Mahadevapura Town Municipal
Councﬂ Krishnarajapuram Hobii, Bangalore South Taluk}, having a super built up area of 8,827.74. _
sq ft a[ong with' propostionate und:wded 2,5932.80 sq. Tt in the fand comprised in the property S
L _more fully descnbed hereunder .

| y Descrmtzon of the. proaertv referred to in this paragraoh 4 cf Part E of Schedule |

3 -_.._;ssued by'*he Mahadwapura Tawn  Municipal Counc;f
Bangaiore South Taiuk} coastructed” an the property descnbed_

No., -"_Eio_o_:_-_-’ £ Name of Block | Super Built up area | Undivided share
o in sq. ft. of fand {in sq. ft,}
" Second | Innovator | 3,847 .28
" Second” 1 innovator T 3,962.87
" Second - i - innovatars | 3,672.89
S Second | innovators | 3,973.63
- Second -~ i innovator 1 2,275.29
©7 Second [ innavator | 2,28498
' ' 20,066.92 6,644.67
CUFHthc T 10 Creator 7,700.99
CFifth | Creator 7,700.39
e 15,401.98 5,099.99
Fourth ~ |  Creator 6,447.01 2,133.96
" Fourth' - | Creator 6,957.42 2,302.9
e B 13,4045 4,438.58
T sumtotal | 48,873.32 16,183.24

- 3_'_.'-"West'_ Road ieadzng to 'iurvey No 86 Sadaramangala V[llage and Survey
L Agrahara Vlliages




' Ali that Ofﬂce Un;t bearmg No .6 on the Third Floor of the building known as “INNOVATOR” {now
b_eanng Katha ‘No.- 228, Pattandur Agrahara Village issued by the Mahadevapura Town Municipal
Councﬁ Knshnarajapuram H_c:_bil Banga%ore South Taluk} having a super buﬁt up area of 2,280 sq. .

_ Sadaramangaia and Pattandur Agrahara V;iiages, Knshnarajapuram H0b|! Bangaia
and bounded as follows I _ L rjg:;:i* s

s Ea
£ AT

: East Plot No 7 formed by KfADB in Sadara mangala and Pattandur Agrahara Viligges &5
e .-_-.West Road teadmg o Survey No 86 Sadaramangaia thlage and Survey ﬂi) 8%, Paty
L Agrahara Viilages : . _ _




_North PIot No 3 formed by i\iADB in Sadaramangaia Village and. Whitefield Road;
. South Piots No 2 4 5 and 6 formed by KiADB in Sadaramangaia Vliiage and Pattandur Agrahara
_Vlliages ' - :

g, s AII that Ofﬁce Umt beanng No 3 on the Seventh Floor of the Building known as “DISCOVERER” . _
{now bear;ng Katha No. 228, Pattandur Agrahara. Village issued by the Mahadevapura Town
B MumapafCouncz!* Krlshnara;apuram Hobli, Bangalore South Taluk), having a super buiit up area
- of _!o_ng WIth proportlonate undlwded 2,734. 23 sq. ft. in the Iand ‘comprised in the

{ tha- No ;_228 Pattandur Agranara Vi iiage :ss.led by the Mahadevapura Town Municipal .
Krsshnara;apuram Hohir Bangaiore South- Taluk), having a super built up area of
'-'_along w:th proportlonate undivided 3,488. 52 5. ft |n the iand comprlsed in the

tNo.; rmed by KEADB an Sadaramangaia and Pattandur Agrahara Viitages; )
Road ieadmg o Survey No. 8o, Sadaramangaia Village and Survey: No. 85, Pattandur' _
L -'__E_Agrahara Viltages; -
. North: PlotNo. 3 formed hy KEADB in Sadaramangaia Village and Whitefield Road; .
S ZSouth Piots No 2, 4 3 and 6 formed by K!ADB :n Sadaramangaia Viltage and Pattandur Agrahara . -
5 “,_Vfliages S - L

Aii thar__O_che Umt_ bear:ng No 3 on. the Sixth Floar of the Buiiding known as “DISCOVERER” {now -
bﬂarzn 'Katha N ). _228 Pattandur Agra'\ara Vf!iage issued by the Mahadevapura Town Municipal

"""':.'_'.'.rneasur;ng in: all about 26 Acres and 2. 88 Guntas in the mdustnai area thhsn
; _Sadaramangala and Pattandur Agrahara Villages, Krls?‘narajapuram Hobh ‘Bangal

_'_.and bounded as foliows

East Piot No 7formed by KIADB in, Sadaramangaia and Pattandur Agrahara Vi ia
. :..-'__._.-_West- Road leadmg._to Survey No 86 Sadcramangaia Vtiiage and Survey Na: 85,




- Agrahara Vliiages,
North: Plat Na. 3 formed by KIADB in Sadaramangala Vlilage and Whitefield Road;
South: Piots No. 2, 4, 5 and 6 formed by KiADB in Sadaramangala Village and Pattandur Agrahara

villages. -

Ali that. Off'ice Unit bearing No. 7 on the Third Floor of the Building known as “INNOVATOR” (now
S bearmg Katha No.. 228, Pattandur Agrahara Village issued by the Mahadevapura Town Municipal
. Councl; Knshnarajapuram Hobli, Bangalore South Taluk}, having a super built up area of 3, 665.15
sq ft_ a!ong w;th propor‘caonate undwaded 1,217.65 sq. ft.in the land comprised in the property
L more'_fully descnbed hereunder

- Descnption or the propertv referred to in this paraaraoh 12 of Part E of Schedula |

M AZI that plece and parcei of fand bearmg Sub Plot No. 111/1 comprising of portion of Survey No.
-+ 80, 83,85, 86 113/1, 113/2, 114/1, 114/3A, 114/38, 117, 118 and 119 in Pattandur Agrahara,

o _measurmg m ajl: about- 26 Acres-and 2.88 Guntas in the industrial area within the limits of
'__Sadaramangala and Pattandur Agrahara Villages, Krishnarajapuram Habli, Bangalore Scuth Taiuk
S and bounded as fol[ows '

: ast' P[ot No 7 formed by KIADB in Sadaramangala and Pattandur Agrahara Villages;

'West Road ieadlng to Suwey No 86 Sadaramangala Village and Survey No. 85, Pattandur
_Agrahara V;llages .

-North: Piot No; 3 formed by KIADB in Sadaramangala Village and Whitefield Road;

ots' No. 2" 4'_. 5 and 6 formed by KlADB in Sadaramangaia Village and Pattandur Agrahara

13: All that Qffice Unit bearing No. 2 on the Ninth Floor of the building known as “INNOVATOR” (now
- - hearing: Katha No. 228, Pattandur Agrahara Village issued by the Mahadevapura Town Municipal
e --Councﬁ Knshnarajapuram Hobli, Bangalore South Taiuk}, having a super built up area of 10,503.3

N Sq ft along with. propomonate undivided 3,489.47 sq. ft. in the land comprised in the property
o more fuiiy descnbed hereunder

h Descr:otion of the prooem referred to in this paragraph 132 of Part E of Schedule |

: r-s” that plece and parcel of iand bearing Sub Piot No. 111/1 comprising of portion of Survey No.

v 80 83 85- 86 113[1,_113/2 114/1, 114/3A, 114/38, 117, 118 and 119 in Pattandur Agrahara,

ing in’ ail-’ahout 26°Acres and 2.88 Guntas in the industrial area within the fimits of

g --_-;-'_Sadaramangaia and Pattandur Agrahara villages, Krishnarajapuram Hobli, Bangalore South Taluk
T and oounded as. fo!lows

o East Piot No 7 formed by KIADB in Sadaramangala and Pattandur Agrahara Villages;
_-_--West Road Ieadlng 1o Survey- No. 86, Sadaramangata Village and Survey No. 85, Pattandur
N Ag_ra_h_ar_a_ Villages;~
~ North: Plot No. 3 formed by KIADB in Sadaramangala Village and Whitefield Road;
.- . South: Plots No 2 4,5 and & formed by KIADB in Sadaramangala Village and Pattandur Agrahara
: U;Iiages '

) Ali that piece ar parcei of noo agrscuitura% freehold fand admeasuring 2,226.38 sq. vds. equivalent
_--'_:'to 1, 861.54 sq. mts., forming part of the property described hereunder, made up of private plot
R _!and known as Prsvate Plot No. 20 admeasuring 1,956.85 sq. yds. equivalent to 1,635.18 $Q. mts.
_.":.."__formang part of. ama’fgamated Survey No. 35 cof Mouje lrana of Kadi Taluka in the Registration
o District Mehsana and Sub-District-of Kadi to hold it freely, absolutely and independently, and aiso
together with 1/44th {one-forth fourth} undivided impartible joint ownership right, share and
interest and use in the internal Approach road land abutting on Nai Road on the northern border
of. the said: fand- WhiCh undividad ;mpart:b!e right, share and interest comes to 269.53 sq. yds

on the Jnternai approach road land connecting Kadi Kato! Road through Nal Road on t
border and- Viltage Irana Road, and further together with the rights in common w,
hoider: of Other Plots in or upon or under the said internal road land in amalg
No.35 . w:th equal: responsibifity for the preservation and maintenance of th ,fsamt inter:
approach road %and and the sato Prwate Plot No. 20 is bounded as follow, i.e. to sayg\ 2

\




On ortowards the East by: Private Plot No. 28 in Survey No. 35;
On or towards the West by: Private Plot No. 21 in Survey No. 35;
On or towards the North by: Internal Approach Road in Survey No. 35;

x .On or towards the South by: Adjommg Village Boundaries of Mouje Budasan.

S Desc '.Dtl "n of the pfopertv referred to m ths paragragh 14 of Part E of 3cheduie |

' ""_c_e or parce[ of freehoid ncm -agricuituraf land situate lying and being at Village lrana ~
‘bearin amaigamated Survey_ Na. 35 {comprised old Survey Nos. 35, 36, 37, 38, 39 and 40} of
'the Reglstratson Sub-District Kadi and Regtstrataon District Mehsana

-On or towards the East by Land bearsng Survny Nos; 3%, 32, 33 and 34;
_On or towards the: West by:. Land bearmg survey. Nos 41,42 and 43;
Lo 0N wa s.the North:b '-_Nal Road connzcting Kadi-Kalol Road through Irana Village Road
R _On ortowards the South by Ad;oznmg Survev Nos 34 and 33 Budasan Vil age Simado.
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BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL
MUMBAI BENCH AT MUMBAI
COMPANY SCHEME PETITION NO.
1034 OF 2017

Under Section 391 to 394 of Companies
Act, 1956 read with Section 230 to 232 of
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In the matter of
Windermere Properties Private Limited

...Petitioner/Transferor Company

CERTIFIED COPY OF THE MINUTES OF
THE ORDER ALONGWITH THE
SANCTIONED SCHEME OF
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2018

M/S. ARGUS PARTNERS
SOLICITORS AND ADVOCATES FOR
“ PETITIONER/TRANSFEROR COMPANY
- 11B NIRMAL, 11™ FLOOR,
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LAW TRIBUNAL
MUMBAI BENCH AT MUMBAI
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1038 OF 2017

Under Section 391 to 394 of Companies
Act, 1956 read with Section 230 to 232 of
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In the matter of
Haddock Properties Private Limited

...Petitioner/Transferor Company

AMALGAMATION DATED 28™ MARCH
2018

M/S. ARGUS PARTNERS
SOLICITORS AND ADVOCATES FOR
PETITIONER/TRANSFEROR COMPANY

118 NIRMAL, 11™ FLOOR,
NARIMAN POINT MUMBAI ~ 400 021
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In the matter of

Grandeur Properties Private Limited

...Petitioner/Transferor Company

THE ORDER ALONGWITH THE
SANCTIONED SCHEME OF
AMALGAMATION DATED 28™ MARCH

2018

M/S. ARGUS PARTNERS
SOLICITORS AND ADVOCATES FOR
PETITIONER/TRANSFEROR COMPANY
11B NIRMAL, 11™ FLOOR,
NARIMAN POINT MUMBAI - 400 021



BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL
MUMBAI BENCH AT MUMBAI
COMPANY SCHEME PETITION NO.
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Under Section 391 to 394 of Companies
Act, 1956 read with Section 230 to 232 of
the Companies Act, 2013.

In the matter of
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...Petitioner/Transferor
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CERTIFIED COPY OF THE MINUTES OF
THE ORDER ALONGWITH THE
SANCTIONED SCHEME OF
AMALGAMATION DATED 28™ MARCH
2018

SOLICITORS AND ADVOCATES FOR
PETITIONER/TRANSFEROR COMPANY
118 NIRMAL, 11™ FLOOR,
NARIMAN POINT MUMBAI - 400 021
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