AMENDED UPTO
MAY 19,2023

MEMORANDUM OF ASSOCIATION
OF
CHALET HOTELS LIMITED




Certificate of Incorporation Consequent upon conversion to Public Limited Company
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weana
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS

Registrar of companies, Mumbai
Everest, 100 Marine Drive, Mumbai, Maharashtra, india, 400002

Corporate Identity Number: U55101MH1986PLC038538
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company

IN THE MATTER OF CHALET HOTELS PRIVATE LIMITED

| hereby certify that CHALET HOTELS PRIVATE LIMITED which was originally incorporated on Sixth day of January One
thousand nine hundred eighty-six under the Companies Act, 1956 as KENWOOD HOTELS PRIVATE LIMITED and upon an
intimation made for conversion into Public Limited Company under Section 18 of the Companies Act, 2013; and approval of
Central Government signified in writing having been accorded thereto by the RoC - Mumbai vide SRN G88799424 dated
06.06.2018 the name of the said company is this day changed to CHALET HOTELS LIMITED.

Given under my hand at Mumbai this Sixth day of June Two thousand eighteen.

DS MINISTRY OF
CORPORATE -
IAFFAIRS 23

V T SAJEEVAN

Registrar of Companies

RoC - Mumbai

Mailing Address as per record available in Registrar of Companies office:

CHALET HOTELS LIMITED
Raheja Tower, Plot No.C-30, Block'G', N, of Baroda, Bandra Kurla
Complex, Bandra(E€),, Mumbai, Maharashtra, India, 400051
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Mumbai

Fresh Certificate of Incorporation Consequent upon Change of Name on
Conversion to Private Limited Company

Corporate ldentity Number : U55101MH1986PTC038538
In the matter of M/s CHALET HOTELS LIMITED

| hereby certify that CHALET HOTELS LIMITED which was originally incorporated on  Sixth day of January
Nineteen Hundred Eighty Six under the Companies Act, 1956 (No. 1 of 1956) as Kenwood Hotels Private Limited
and upon an application made for conversion into a Private Company under Section 31(1) of the Companies Act,
1956; and approval of Central Government signified in writing having been accorded thereto by the RoC-Mumbai
vide SRN B22321897 dated 15/10/2011 the name of the said company is this day changed to CHALET HOTELS

Private Limited.

Given at Mumbai this Fifteenth day of October Two Thousand Eleven.
Signatute gabd

Registrar of Companies, Maharashtra, Mumbai

*Note: The corresponding form has been approved by PADMAVATHI BALAKRISHNAN, Deputy Registrar of Companies and this
certificate has been digitally signed by the Registrar through a system generated digital signature under rule 5(2) of the Companies
(Electronic Filing and Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office:
CHALET HOTELS Private Limited

Plot No. C-30, Block ‘G’ Opp. SIDB!,, Bandra Kurla Complex, Bandra (East),,

Mumbai - 400051,
Maharashtra, INDIA
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,\ IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA 54
MUMBAL

ln the matter of I, RAHBETA RESORTIS

{ hereby approve and signify in writing under Section 21
. of the Companies Act, 1956 (Act of 1956) read with the
" Government of India, Department of Company Affalrs,
, Notification No. G.S.R. 507E dated the 24th June 1985 the \¥

change of name of the Company,
- from K, RAHEJA RESORTS AND HOTELS LIMITED.

té .. CHALET HOTELS LIMITED, A

andlherebv certify that K, RAHEJA RESORTS AND HOTELS ¥
LIMITED, ‘
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IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA, \/
MUMBAI. (:}

In the matter of KENWOOD HOTELS LIMITED *

| hereby approve and signify in writing under Section 21
of the Companies Act, 1956 (Act of 1956) read with the \}
Government of India, Department of Company Affalrs,
Notification No. G.S.R. 507E dated the 24th June 198b the

£
\J
change of name of the Company. (:)
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KENWOOD HOTELS LIMITED #
K. RAHEJA RESORTS & HOTELS LIMITED

g =
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and 1 hereby.certify that KENNOOD HOTELS LIMITED % X
174

which was.originally incorporated on SIXTH

day of JANU%%%&}Q\%%ompanies Act, 1956 and under the name
KENNOOD HOTELS PRIVATE LIMITED having

duly passed the necessary rasolution in terms of section 21 /ﬁ/(/v{ ,0\
(q‘} 2@{,’()/(,()) of the Companies Act, 1956 the name of the saild

Company is this day changed to x

K. RAHEJA RESORTS & HOTELS LIMITED and this X
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CERTIFICATE OF INCORPORATION

P Mo e

No. 38538 of 1988

! hereby certify thar KENWOOD HOTELS |
| PRIVATE LIMITED is this day incorporc’z’/éd under the
Companies Act, 1956 (No. | of 1956 and that the
Company is Limited. '

Given under my hand ar BOMBAY
this SIXTH day of JANUEBRY One thousand nine
hundred and FIGHTYSIX. '

Sdpm
{V. GOVINDAN)
Registenr of Qempanies
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

CHALET HOTELS LIMITED#

The name of the Company is CHALET HOTELS LIMITED#.

The Registered Office of the Company will be situated in the State of
Mabharashtra.

The objects for which the Company is established are:

(A)

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

To own, construct, run, furnish of, take over, manage, carry on the business of
hotel, holiday resorts, restaurant, café, tavern bars, refreshment-rooms,
boarding and lodging, housekeepers, clubs, in India or in any other part of the
world.

To provide lodging and boarding, restaurants, eating houses, bar, swimming
pool and other facilities to the public including tourists, visitors and other
delegates coming to India from foreign countries and to members of
delegations and missions from foreign countries.

*To carry on business of building, erecting and constructing structures,
buildings, houses or sheds including RCC works and other fixtures on lands
and or building and to convert squares, gardens and other conveniences and to
make, build or construct surface metal or otherwise repair roads and carry on
business of builders, constructors, contractors and road repairers of all kinds of
dams, bunds, canals, bridges and irrigation works including and construction
of power house or power stations.

* This' clause was- inserted by passing a Special Resolution at the Annual General
Meeting of the Company held on 25-09-2002. :

#Name of the Company was changed from Chalet Hotels Private Limited to Chalet
Hotels Limited vide Special Resolution passed by the Memnibers of the Company at the
Extra-ordinary General Meeting of the Company held on 4% June, 2018.



(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF
THE MAIN OBJECTS ARE:

4. To acquire by purchase, lease, exchange or otherwise equip, act as
collaborators, technicians, financiers of any other hotels in Bombay or
elsewhere in India.

5. To purchase, take on lease or in exchange or otherwise acquire any lands and
buildings in the State of Maharashtra or elsewhere and any estate or interest in
and any rights connected with any such lands and buildings.

6.  To carry on the business of beer-house keepers, licensed victuallers wine, beer
and spirit merchants, dealers in foodstuffs of all kinds and varieties, brewers,
distillers, importers, exporters and manufacturers of aerated mineral and
artificial waters and other drinks, caterers for public amusements generally
dealers in textile goods, perfumery silken and woollen goods, and as general
merchants, garage proprietors, livery stable keepers, job-masters, farmers,
dairy-men, ice-merchants, imports and brokers of food, live and dead stock and
foreign produce of all descriptions, hair dressers, perfumers, chemists,
proprietors of clubs, baths, dressing laundries, reading, writing and newspaper
rooms, libraries, grounds, and places of amusement, recreation, sport,
entertainment and instruction of all kinds tobacco and cigar merchants, travel
agents railways shipping and airways and road transport corporations,
companies, or bodies and carriers by land, water and air, barge owners,
shipping property freight contractors, lightermen, ship-chandlers, caterers to
railways, airlines and steamship companies, underwriters and insurers of ships,
crafts, goods and other property, theatrical and opera box office properties,
entrepreneurs, cinema exhibitors, producers and distributors, and general
agents, ice-merchants, refrigerating store-keepers, and as proprietors
conducting safe deposit vaults and to carry on the business of running night
clubs, swimming pools, bakery and confectionery.

7. To carry on business as dealers in and producers of dairy, farm and garden
produce of all kinds and in particular milk, cream, butter cheese, fruit and
vegetables and to carry on business as cow-keepers, farmers, millers and
market gardeners and as manufacturers of all kinds of condensed milk, jam,
pickles, cider and provisions of all kinds in connection with the business of the
Company.

8.  Subject to the provisions of any law for the time being in force, to do the
business of money changers and to deal in foreign exchange, either in cash or
traveller’s cheques.

9.  To acquire and take over any business or undertaking carried on in connection
with any land or building which the Company may desire to acquire or become



10.

11.

12.

13.

14.

15.

interested in and the whole or any of the assets and liabilities of such business
or undertaking and to carry on the same or to dispose or remove or put an end
thereto.

To manage lands, buildings and other properties situate as aforesaid whether
belonging to the Company or not and to collect rents and income and to supply
to tenants and occupiers and other refreshments, attendance messengers, light
waiting rooms, reading rooms, meeting rooms, lavatories, laundry
conveniences, electric conveniences, stables and other advantages.

To develop 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
letting on building lease or building agreement and by consolidating
connecting or sub-dividing properties by leasing and disposing of the same and
by advancing money to and entering into contracts and arrangements of all
kinds with builders, tenants and others and also by promoting immigration
establishing towns, villages and settlements.

To sell, exchange, let out, grant, leave and licence or otherwise dispose of all
flats, tenements, garages, godowns, factory premises, warehouses, ships, offices
and all other premises constructed by the Company at such price rent or
compensation and on such terms and conditions as reasonable.

To construct, carry out, support maintain, improve, manage, work, operate,
control and superintend water works, gas works, reservoirs, road, parks,
schools, museums, places of recreation, recourses, baths, wash houses and any
other works and conveniences which may seem directly or indirectly conducive
to any of the objects and to contribute to or otherwise aid or take part in the
construction carrying out, support, maintenance, improvement, management,
working, operating, controlling and superintending the same.

To erect, construct, maintain, alter and extend on the land or ground of the
Company buildings, houses warehouses, godowns, tanks, shops and sheds and
to acquire in Maharashtra or elsewhere by purchase, lease assignment or
otherwise, additional land with or without building and erect, construct,
maintain, alter or extend thereon buildings, houses, warehouses, godowns, .
tank shops and shed as also to purchase and add or to otherwise provide
machinery engines apparatus and any other plants. '

To sell, resell, exchange and repurchase mortgage or let out on lease for any
term of years or hire any land buildings plant machinery factories or premises
belonging to the Company or which may be deemed necessary or cenvenient -
for the purpose of the Company’s business.



16.

17.

18.

19.

20.

21.

22,

To erect, constitute, carry on and continue the erection or construction of,
improve, enlarge, alter or maintain buildings, structures and works of every
kind necessary or convenient for the purposes of the Company or its business.

To acquire from time to time to manufacture and deal in all such stock-in-trade,
goods, chattels, and effects as may be necessary or convenient for any business
for the time being carried on by the Company.

To employ experts to examine and investigate into the conditions, prospects,
value, character and circumstances of nay business, concern or undertaking
and generally of the assets, property or rights.

To acquire, takeover and undertake the whole or any part of the business,
property, assets, goodwill and liabilities of any business which this Company is
authorized to carry on or processed of property suitable for the purposes of this
Company.

To acquire and take over any business or undertaking carried on, upon or in
connection with any land or building which this Company may desire to
acquire or become interested in and the whole or dispose of or remove or put
an end thereto.

To negotiate, and enter into agreements and contracts with foreign or other
companies, firms and individuals for technical assistance, know-how and
collaboration in setting-up and operation of the undertaking or undertakings,
manufacturing, marketing, importing and exporting of the equipments, pants,
apparatuses and other articles and things or any of them for all or any of the
businesses of the Company, including plant, machinery and raw materials
required for the purposes.

To borrow or raise moneys or loans for the purposes of the Company by
promissory notes, bills of exchange, hundies and other negotiable or
transferable instruments or by mortgage, charge, hypothecation or pledge, or
by debentures or stock perpetual or otherwise including debentures or
debenture-stock, convertible into shares of this Company, charged upon all or
any of the Company’s property and assets, both present and future, moveable
and immoveable including its uncalled capital, upon such terms as the
Directors may deem expedient or in such other manner, with or without
security, as may be deemed expedient, or to take money on deposit or
otherwise and to lend money to customers and others having dealings with the
Company and to guarantee the performance of contracts by any such persons,
and to execute all deeds, writings and assurances for any of the aforesaid
purposes subject to provisions of Section 58-A and directives of Reserve Bank
of India.



23.

24.

25.

26.

27.

28.

29,

To advance and lend money open cash credits with or allow over-drafts to any
person, association, firm or company with or without security or wholly or
partly secured on any terms in any manner and upon any kind of property,
movable or immovable, existing or future, and security, policies, shares, bonds,
debentures, debenture-stock, letters of credit, promissory notes, bills of
exchange and other lading and other Merchantile indicia or tokens or to deposit
money with or without security, with other companies or with any person,
association, individuals or firms upon such terms as may be thought proper
and from time to time vary such transactions.

To open account, current or fixed or other accounts with any Bank, Bankers,
Shroff or Merchant or to pay into and to withdraw money from such accounts.

To invest the surplus funds of the Company from time to time in such manner
and in such assets, properties, securities, shares, bullion or investments or
otherwise as may from time to time be determined by the Directors and from
time to time sell or vary all such investment and to execute all assignments,
transfers, receipts and documents that may be necessary in this behalf.

Upon any issues of shares, debentures or any other securities of the Company,
to employ brokers, commission agents and underwriters, and to provide for the
remuneration of such persons for their services by payment in cash or by issue
of shares, debentures or other securities of the Company, by the granting of
options to take the same or in any other manner allowed by law.

To enter into partnership or into any arrangements for sharing profits, union of
interest, co-operation joint venture, reciprocal concession or otherwise, with
any person or Company.

To act in conjunction with, unite or amalgamate with, create or constitute or
assist or creating or constituting any other Company or Association of a kind
similar wholly or partially to this Company for the purpose of acquiring all or
any of the proportion rights, and liabilities of the Company or for any other
purpose which may seem directly calculated to benefit this Company and to
buy up or absorb all or any part of the business of any such Company or
Association and to acquire and secure membership, seat privilege in and of any
association exchange market or institution in India or any part of the world.

To enter into any arrangements with the Governiment of India or with any State
Government or with any corporation, foreign state or with any foreign
corporation, authority, body otherwise or with any person of with the
Government of any foreign state or foreign corporation, authority, body or
person that may seems conducive to:the Company’s objects or any of them and
to apply for and obtain and to purchase or otherwise acquire or to join in



30.

31.

32.

34.

35.

applying and obtaining and purchasing or otherwise acquiring from any such
Government, State, Corporation, authority , body or person any rights, powers,
privileges, licences, decrees, orders, sanctions, grants and concessions
whatsoever (whether statutory or otherwise) that may seem conducive to the
Company’s objects or any of them of which the Company think it desirable to
obtain and acquire and to carry out, exercise and comply with any such
arrangements, rights, powers, privileges, licences, decrees, orders, sanctions,
grants, and concessions and to oppose proceedings or applications.

To apply for and take out, purchase or otherwise acquire, any patents, patent
rights or inventions, copy-right or secret, processes which may be useful for the
Company’s objects and to grant licenses to use the same.

To receive money on deposit merely for the purpose of financing the business
of the Company, with or without allowances interest thereon. Subject to
provisions of Section 58-A and directives of Reserve Bank of India.

To alter, develop, exchange, lease mortgage, underlet, sell or otherwise dispose
of, improve or deal with the land, property, assets and rights and resources and
undertaking of 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 having objects altogether or in part similar to those of the
Company.

To pay all costs, charges, and expenses incurred or sustained in or about the
promotion and establishment of the Company or which the Company shall
construe to be preliminary, including therein the costs of advertising,
commission for underwriting, brokerage, printing and stationery and the
expenses attendant upon the formation of agencies and local boards.

To procure the incorporation, registration, or other recognition of the
Company, to establish, maintain and regulate agencies, branch places and local
registers for the purposes of the Company’s business and to carry on business
in any part of the world and to take steps as may be necessary to give the
Company such rights and privileges in any part of the world as are possessed
by local companies or partnership.

To establish and maintain or procure the establishment and maintenance of any

contributory or non-contributory pension or superannuation funds for the

benefit and give or procure the giving of donations, gratuities, pensions,
allowances, or emoluments to any persons who are or were at time in the
employment or service of the Company which is subsidiary of the Company or
is allied to or associated with the Company or with any such subsidiary
company or who are or were at any time Directors or Officers of the Company
or of any such other company as aforesaid and the wives, widows, families and



36.

37.

38.

39.

40.

41.

dependents of any such persons, and also establish and subsidize and subscribe
to any institutions, including in particular, any cafetaries, canteens or clubs, or
funds calculated to be for the benefit or to advance the interests and well-being
of the Company or of any such other company as aforesaid and make payments
to or towards the insurance of any such person as aforesaid and to do any of
the matters aforesaid, either alone or in conjunction with any such other
company as aforesaid.

To provide for the welfare of the Directors or Ex-Directors of the Company and
wives, widows and families of such persons, by buildings or contributing to the
building of houses, dwelling houses, chawls or by grants of money, pensions,
allowances, bonus or other payments or by creating and from time to time
subscribing to provident and other funds and by providing or subscribing
towards schools, places of instructions, and recreation and hospitals,
dispensaries, medical and other attendance and other assistance as the
Company shall think fit, and to form subscribe to or to otherwise aid
benevolent, religious, scientific, national, public or other institutions or other
objects or purposes.

To subscribe or contribute or otherwise assist or to grant money or charitable,
benevolent, religious, scientific, national, public, institutions objects or
purposes or for any exhibition.

To sell, dispose of or transfer the business, property and undertaking of the
Company or any part thereof for any consideration which the Company may
deem fit to accept and in particular for shares, debentures, debenture-stock,
bonds or securities of any other company having objects altogether or in part
similar to those of this Company, to promote any other company or companies.

To create any reserve fund, sinking fund, insurance fund, dividend
equalization fund or any other special fund, whether for depreciation or for
repairing, improving, extending or maintaining any of the property of the
Company.

To create any reserve fund, sinking fund, insurance fund among the members,
or otherwise to apply as the Company may from time to time, think fit, any
money received by way of premium on shares or debentures issued at a
premium by the Company, and any moneys received in respect of dividends
accrued on forfeited shares and moneys arising from the sale by the Company
of forfeited shares or from unclaimed dividends.

To distribute any -of the property and assets of the Company among the
members in specie or kind subject to the provisions of the Companies Act, 1956
in the event of winding up.



42.

43.

44.

©

45.

46.

47.

48.

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

To invest company’s funds in acquiring and holding shares to acquire any
shares, stocks, debentures, debenture-stock, bonds, obligations or securities by
original subscription, tender, purchase exchange or otherwise and to subscribe
for the same either conditionally or 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 give donations and to advance and lend money to any person, institution,
organization, trust, fund, etc. on such terms and conditions and with or without
interest or at concessional rate of interest as may seem expedient for the
fulfilment of the objects contained in the above clauses 84, 85 & 86.

THE OTHER OBJECTS:

To carry on business of buying, selling or otherwise dealing in land (leasehold
or freehold) and buildings or flats or tenements or shops, offices, and other
premises in such other buildings.

To grant lease, sub-lease or licences in respect of land, buildings and tenements,
shops, offices, godowns and other premises with or without furniture, fixtures,
fittings, amenities therein.

To promote the consideration and discussion of all questions affecting the
building trade (which expression in the Memorandum includes the trade of
buildings and or contractors for the execution or public and private works and
all ancillary and allied trades and every branch of any such trade) and
generally to watch over and protect the interests of persons engaged in the
building trade.

To buy, purchase, sell, lease, take on lease exchange or otherwise acquire lands,
buildings and hereditaments of any tenure of description in India or elsewhere
for residential business, manufacturing or other purposes and any rights,
easements, advantages, manufacturing or other purposes, and any rights,
easements, advantages and privileges relating thereto and either for investment
or resale or for trafficking in the same and to turn the same into account and to
construct, alter, improve, decorate, develop, furnish and maintain offices, flats,
houses, factories, warehouse, godowns, shops and buildings and other
structures works and convenience of all kinds of any of the lands or immovable °
properties purchased or acquired by the Company and to lease, sell, deal in or



49.

50.

51.

52.

53.

54.

to otherwise dispose of the same.

To carry on business as importers, exporters, import agents, buyers and sellers
of mechanical, electrical, refrigeration, air-conditioning, pharmaceutical,
chemical and other products, apparatus, tools, appliances, and all kinds of
foodstuff, canned or otherwise, including meat, sheep, pigs, poultry game and
other live and dead stock, milk cream, butter, cheese, eggs, sausages, preserved
meat and other commodities, articles, goods or things of every description and
as general merchants.

To transact, deal in or carry on all kinds of agency business, and subject to the
provisions of any law for the time being in force, in particular in relation to the
collection payment, remittance and transmission of monies, securities and
valuables or investment of the same purchase, sale and improvement,
development, management of property including business concerns and
undertakings.

To carry on the business of chemists, druggists, dry-salters, oil and colour men,
importers, exporters and manufacturers of and dealers in pharmaceutical,
medicinal, chemical, industrial and other preparations and articles,
compounds, oils paints, pigments, and varnishes, drugs, dyeware and paints
and colour grinders.

To carry on business as merchants, traders, commission agents, brokers, adaties
or in any other capacity in India or elsewhere and to import, export, buy, sell,
barter, exchange, pledge, mortgage, advance upon or otherwise deal in goods,
produce, articles and merchandise.

To purchase, sell or dispose of for cash on or credit either in India or elsewhere,
for immediate or future delivery and to import, export, manipulate, prepare for
market deal in, and otherwise carry on business in kapas, cotton jute, jute
hessian and other fibres, gunnies wool, silk, rayon, cloth, piece-goods, clothes
and garments, (readymade or otherwise).

To carry on the business of stationers, printers, lithographers, stenotypers,
electro-typers, photographic printers, photo-lithographers, engravers,
dyesinkers, envelope manufacturers, book binders, account book
manufacturers, machine rulers, numerical printers, paper makers, cardboard
manufacturers, type founders, photographers, manufacturers and dealers in
playing, visiting, railway, festive, complimentary and fancy cards, and
valentines, dealers in parchment, dealers in stamps, agents for the payment of
stamp and other duties, advertising agents, designers, draughtsmen, ink-
manufacturers, book-sellers; publishers, paper manufacturers and dealers in
the materials used in the manufacture of papers, or dealers in or manufacturers
of any other articles or things of character similar or analogues to the foregoing
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or any of them or connected therewith.

To carry on the business of soap manufacturers to buy, sell, manufacture,
refine, prepare and deal in all kinds of oil and oleaginous and saponaceous
substances and all kinds of unguents and ingredients and to carry on business
as pharmaceutical, manufacturing and general chemists and druggists and
manufacturers of and dealers in all kinds of toilet requisites and manufacturers
of all kinds of boxes and cases wholly of card, wood, metal or otherwise and
printers, colour-printers, publishers, stationers, candle makers, manufacturers
of perfumes, collectors of flowers, and perfume producing vegetation.

To carry on business as goldsmiths, silversmiths, jewellers, gem merchants,
watch and clock makers, electro-platers, dressing bag makers, and importers,
and exporters of bullion and to buy, sell and deal in (wholesale or retail)
precious, stones, jewellery, watches, clocks, gold and silver plate, electroplate,
cutlery dressing bags, bronzes, articles of vertus, objects of art in relation to its
business, and to manufacture and to establish factories for manufacturing
goods for the above business.

To cultivate grains, seeds, cotton, wheat, tea, coffee, rubber or other products
and to carry on and work the business of cultivators, buyers, sellers and
brokers of every kind of vegetable, mineral or other produce of the soil, to
prepare, manufacture and render marketable any such produce, and to sell,
dispose of and deal in any such produce, either in its prepared, manufactured
or new state and either wholesale or retail.

To carry on the business of spinning, weaving, manufacturing and or dealing in
cotton, staple fibre, artificial silk and other fibrous, substances and any yarn
manufactured out of the said substances and the preparation, dyeing or
colouring or any other processing of any of the said substances or its products,
and the sale of yarn, cloth and other manufactured fibrous products.

To carry on the business of manufacturing, refiners, distributors, importers and
exporters of and dealers in all kinds of milk and other food products such as
milk, condensed milk, evaporated milk, powdered milk, infant food, butter,
cheese, cream, dietic products, cocoa, chocolate, coffee, tea and other
preparations, and beverages and as confectioners, dairymen, grocers, general
provision merchants, refreshment contractors and chemists.

‘To carry on business as importers, exporters, import agents, manufacturers,
-buyers and sellers of mechanical electrical, refrigeration, air-conditioning,

apparatus, tools, appliances and all kinds of food stuff, canned or otherwise
including meat, sheep, pigs, poultry, preserved meat and other commodities,
articles, goods or things of every description.
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(a) To import foreign films, machinery, apparatus, camera and to export Indian
films to foreign countries.

(b) To purchase films or to take on hire films from other persons, and to release
on hire the same and, to carry on the business of distributors, exhibitors,
producers, financers and manufacturers of silent and talking films for
entertainment, amusement, publicity, education and instruction.

To carry on the business of proprietors, agents, managers, lessees, hirers,
partners of studios, theatres, places of amusements or entertainment music
halls, cinemas, picture places and concert halls.

To carry on business as importers, exporters, import agents, buyers and sellers
of commodities, articles, goods or things and as general merchants and
commission agents.

To apply for purchase or otherwise acquire and obtain in any part of the world
exclusive and other interests in copyright and rights or representation and any
other rights of or in any photo plays, dramatic plays, operas, burlesques,
vaudeville, revues, bellers, pantomines, musical compositions songs, words,
comedies, compositions and any published or unpublished books and stories or
any musical or other artistic production.

To arrange, to produce, secure, procure, acquire, retain, purchase, publish,
dispose off and distribute films of every description and kinds and dialogues,
dramas, published and unpublished books, plays, stories, musical production,
photos and similar objects and copyrights therein, periodically or permanently
and to enter into financial and other arrangement for the aforesaid purposes.

To carry on the business of motion picture, exhibitors, producers and for those
purposes to construct or acquire cinemas, studios, offices, locations, properties,
apparatus, scenery, sound and recording apparatus, lighting apparatus and all
other apparatus and machinery for the production of motion picture producers.

To develop, experiment and carry on any research for the improvement of
motion pictures, colour photography, sound reproduction, television and any
other process tending to improve to motion pictures or any other entertainment
given to places where motion pictures are produced.

To act as Service Agents for providing after sales, services ,in respect of
products manufactured by the Company as also other technical services in
respect of other products generally and to carry on business as marketing
technical consultants both in internal and external markets.

To carry on the business or vocation of acting as advisors and consultants on all
matters and problems relating to the Technical, Industries, Civil,
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Administration, Finance and Organisation, Management, Commencement or
expansion of industry, purchasing techniques and business including
construction of plants and buildings, production, purchases, sales, material and
cost control, marketing advertisement, publicity, personal, export and import to
and for institutions, concern, bodies, associations (incorporated or
unincorporated) departments and services of the Government, public or local
authorities, Trusts, Scientific Research and Development Centres, and to be
appointed as technical, financial, Industries, administration, civil consultants.

To carry on the business of and act as consultants and advises in all their
respective branches, including without prejudice to the generality of the above
matters, technical, commercial, financial or business and in such firm, company
or body corporate or authority or Government which may be given or rendered
while carrying on such business as aforesaid which may lead to or be rendered
while carrying on such business as aforesaid which may (1) efficient methods of
management (2) economy in manufacturing costs or cost of production or
administration (3) increase in production (4) handling of financial commercial,
industrial and technical dealings with and in particular agreements for
collaboration, joint ventures or the acquisition or disposal of assets including
the know-how.

To enter into and/or procure any arrangements with person, firm or company
in or outside India for obtaining or supply of technical know-how and or
technical and or administrative services within India or outside India including
the benefit of existing techniques, benefit of technical research, training of
technical or administrative personnel abroad, selection and purchase of plant
and negotiating the terms for payment and specification for the plant and
payment out of the plant and all other services.

To act as Selling Agents, Sales Organisers as well as Consultants, Agents and
advisers in all the respective branches and in such capacity to give advices and
information and render advices in person, a firm, company or body incorporate
or authority or Government which may lead to or be conducive to the adoption
by the constituents or principals generally of:

(i)  Efficient methods of effecting sales and marketing goods.
(if) Economy in effecting sales and marketing goods

(iii) Rendering of all Services whether incidental to the above or not

To investigate on behalf of any company, corporation, body corporate,
industries, firm, association, or any person and

() Collect information and data and submit reports, feasibility of new
projects and/or improvements to or expansion of existing projects and
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(b) diagnose operational difficulties and weakness and suggest remedial
measures to improve and moderate existing units.

To prepare and submit overall and detailed plans for civil and industrial
execution to any company, corporation, body corporate, industries, firm,
association or any other person with regard to:

(a) New projects and/or

(b) Improvement and/or expansion of the existing projects.

To enter into any arrangement by way of a turnkey project involving supply of
technical, civil, financial, administrative, plant and merchandise, information,
knowledge and experience and as such, undertake for and on behalf of a client
to set up any plant or project in or outside India.

To carry on business and to undertake and carry out and execute financial and
other operations and to carry out any other business as defined in banking
regulation Act, 1949 and in insurance act, 1938 (except insurance and banking
business).

To carry on business as builders, contractors, developers and promoters of Co-
operative Societies and deal in real estates business by constructing, re-
constructing, altering, improving, offices, flats, houses, factories, warehouses,
ships, building, works and conveniences by consolidating, connecting and
subdividing immovable properties and by leasing and disposing of the same.
To establish, maintain conduct and carry on the business of Estate owners,
dealers and Agents and estate developments.

To purchase for investment or resale to traffic in land and house or other
property of any tenure and any interest therein and to erect sell and deal in
freehold and acquire leasehold land and to make advances upon the security of
land and house or other property or any interest thereon and generally to deal
by way of sale, lease exchange or otherwise with land and house property and
other immovable property.

To manufacture, purchase, sell and deal in chemicals by-products, plastics,
synthetic, nylon products.

To manufacture, purchase, sell and deal in electronic products, computers,
household appliances, watch clock calculating machines, apparatuses.

To carry on the business as adver tisers and sell and purchase gifts articles, and
advertising agents for all types of business.

To carry on the business of hire-purchase, leasing, factoring, financing of hire
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purchase, lease of all kinds of plant and machineries, motor vehicles, motor
boats, trawlers, launches, ships, vessels, helicopters, aircrafts, automobiles,
computers or any other equipment and to assist in financing of all and every
kind and description of hire purchase or deferred payment or similar
transactions and to subsidise, finance or assist in subsidising or financing the
sale and maintenance of any goods, articles or commodities of all and every
kind, to carry on business as investors and dealers in shares, stocks and
securities, capitalists, financiers, concessionaires and to undertake, carry on and
execute all kinds of financial, operations(except banking and insurance
business under Banking Regulation Act, 1949 and the Insurance Act, 1938).

To undertake, carry out, promote and sponsor or assist any activity for the
promotion and growth of national economy and for discharging what to be
social and moral responsibilities of the Company to the public or any section of
the public as also any activity to promote national welfare or social, economic
or moral uplift of the public or any section of the public and in such manner
and by such means in order to implement any of the above mentioned objects
or purposes transfer with consideration or at such fair or concessional value
and divest the ownership of any property of the Company to or in favour of
any public or local body on authority of Central or State Government or any
public institutions or trusts or funds or any other agency devoted to the work
of rural development.

Without prejudice to the generality of the foregoing, to undertake, carry out,
promote and sponsor any activity for publication of any books, literature,
newspapers, etc. or for organizing lectures, conferences or seminars,
workshops, training programmes likely to advance the aforesaid objects or for
giving merit awards, scholarships loans or any other assistance to institutes,
deserving students or other scholars or consultants or persons to enable them to
prosecute their studies or academic pursuits or researches and for establishing,
conducting or assisting any institution, fund, trust, etc. having any one of the
aforesaid objects as one of its objects.

To carry on business of its own account or on account of its constituents as
buyers, sellers, importers, exporters, agents, dealers, of all or any of the goods
and things in which the Company is authorized to deal.

AND IT IS HEREBY DECLARED THAT:

The word ‘Company’ in this Memorandum when applied otherwise than to
this Company shall be deemed to include any authority, partnership or body of
persons whether incorporated or not, whether domiciled in India or elsewhere.

The liability of the members is limited.



The Authorized Share Capital of the Company is Rs.598,10,00,000/- (Rupees
Five Hundred Ninety Eight Crore and Ten Lakhs only) divided into
38,21,00,000 Equity Shares of Rs.10/- (Rupees Ten) each, 20,000, 0.00% Non-
Cumulative Non-Convertible Redeemable Preference Shares of Rs.100,000/-
(Rupees One Lakh) each and 1,600, 0.001% Non-Cumulative Redeemable
Preference Shares of Rs.100,000/- (Rupees One Lakh) each, with the rights,
privileges and conditions attaching thereto as provided by the Articles of
Association of the Company for the time being with power of the Company
to increase or reduce such capital original or increased with or without
any preference, priority or special privileges or subject to any postponement
of rights or to any conditions or restrictions, and so that unless the
conditions of issue otherwise expressly declare, any issue of shares,
whether declared to be preference or otherwise shall be subject to the power
hereinbefore contained. .

*  Substituted vide Ordinary Resolution passed at the Extra Ordinary
General Meeting of the Company held on 10t November, 2006.
Substituted vide Ordinary Resolution passed at the Annual General
Meeting of the Company held on 22nd September, 2017.

*  Substituted vide NCLT Order dated 14th March, 2018.
*  Substituted vide Ordinary Resolution passed at the Extra-ordinary
General Meeting of the Company held on 4t June, 2018.
+  Substituted vide Ordinary Resolution passed at the Extra-ordinary
General Meeting of the Company held on 9t January, 2019.

«  Substituted vide NCLT Order dated 19t May, 2023.

|
|
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We the several persons whose names and addresses are subscribed below are desirous of being
formed into a Company in pursuance of these Memorandum of Association and we respectively
agree to take the number of shares in the capital of the Company set opposite to our respective
names. '

. Name, Address, Description | Number of | Signatureof | Signature of Witness and his

and Occupation of cach Equity Shares name, address, description
Subseriber taken by each Subscriber and occupation
Subscriber
Chandru Lachmandas Raheja 2(Two) Sd/-

S/o Lachmandas Sevaram  Rah
Raheja House,

Pali Hill,

Bandra,

Bombay- 400 050 Sd/

Business |
Mr. Shantilal Dand,
S/o Late Lalji Dand,
Company Secretaries,
Co-op Insurance Building, 3"
Floor,
Sir P. M. Road,
Bombay-400 001.

Suresh Lachmandas Raheja 2(Two) Sd/-

S/o Lachmandas Raheja
Raheja House,

Pali Hill,

Bandra,

Bombay- 400 050

Business 4(Four)

Equity Shares

Total..

Bombay dated this 16" day of December, 1985.




v
e

IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 642 OF 19897
CONNECTED WITH
COMPANY APPLICATION NO. 341 OF 1997,

In the mattor of the Companies

Act, 1958 (I of 1856)
and

In the matter of Scction 391 and 394 of the
Companies Act, 1956:

ané

In the matter of Scheme of Amalgamation
between MARBLE ARCH PROPERTIES &
HOTELS PRIVATE LIMITED with KENWOOD
HOTELS PRIVATE LIMITED

KENWOOD HOTELS PRIVATE LIMITED ) )
a company incorporated under the Companies)

Act, 1866 having its Rogistered office at )
Construction House -~ A 24th Road, Kher, )
‘Mumbai - 400052.) ) IR Petitioner

Coram : A. P. Shah J.
Date : 16th October, 1987,

Upon the petition of KENWOOD HOTELS PVT. LTD. the petitioner
abovenamed, presented to this Honourable court on the 5th day
of August, 1897 for sanction of the Scheme of Amalgamation
between MARBLE ARCH, PROPERTIES & HOTELS PRIVATE
LIMITED (hereinafter referred to as "the Transferor company”
or "Marble”) and KENWOOD HOTELS PRIVATE LIMITED,
(hereinafter referred to 88 "the Transferee Company” or "Kenwood™)
-and for other consequential xeliefs as mentioned in the Petition
and the said Petition being this day called on for hearing and
final disposal AND UPON READING the said Petition and the
Affidavit of Mr. Ravi Raheja, Director of the Petitioner company
golemnly affirmed on 5th dsy of August, 1997 verifying the said
Potition AND UPON READING the affidavit of Shri Rgjesh Indulal
Shah dated 16th day of October, 1997 proving publication of the
. notice of the date of hearing of the Petition in the issue of "Free
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Press Journal” dated 19th day of Avgust, 1997, “Janmabhoomi”
dated 19th day of August, 1887 and "Maharashira Government
Gazette" dated 11th day of September, 1897 AND UPON READING
THE order dated 31st day of July, 1997 made by this Honourable
Court in Company Application No, 341 of 1957 thersby convening
and holding of the meeting of the Equity Shareholders of the
Petitioner Compeny for the purpose of considering and if thought
fit approving with or without modification the proposed Scheme
of Amalgamation between MARBLE ARCH PROPERTIES &
HOTELS PRIVATE LIMITED), the Transferor Company and
KENWOOD HOTELS LTD. and the transferee Company, was
dispensed with in view of the consent in writing given by all the
Equity shareholders of the Petitionor Company which are annexed
as Exhibits "F..,.1" & "F-2" to the affidavit in support of the said
Company Application No. 341 of 1997 and the convening and
holding of the meeting of the Unsecured Creditors were also
dispensed with in view of the consent in writing given by all the
Unsecured Creditors of the Petitioner Company which are annexed
as Exhibits “G-1" to "G-10" to the affidavit in support of the said
Company Application No. 341 of 1997 AND UPON HEARING
Mr. Rajesh Bhah of M/s Rajesh Shah & Co. Advocutes for the
Petitioner Company, Mr. H, K. Vardhan, Panel cqunsel for Regional
Director, Department of Company Affairs, Munbai who apypears
in pursuancs of the notice herein dated 12th day of August, 1997
under section 394 (A) of the Companics Act, 1956 and submits
1o the Orders of the Court and no other person or persons entitled
to appear at the hearing of the Petition appearing this day either
to support the Petition or to show cause against the same THIS
COQURT DOTH HEREBY SANCTION the Scheme of Amalgamation
between MARBLE ARCH PROPERTIES & HOTELS PRIVATE
LIMITED the Transferor Company and KENWOOD HOTELS
FRIVATE LIMITED, the Transferee Company as set forth in
Exhibit “E" to the said Petition and also in the Schedule hereto
AND THIS COURT DOTH BEREBY DECLARE that the eaid
Bcheme o{AmaIg&mnﬁbn to be binding on the Transferor Company
and the Transferee company and also om respective members
and Creditors of the Transferor company snd the Transfereo
Compsany AND THIS COURT DOTH ORDER that with effect
from 1st duy of August. 1997 (hereinafter referred to as “Appointed
Date") the entire undertaking of Marble shall pursuant to-Section
384 (2) of the Companies Act, 1366 and without any further act,
instrument or deed be and the same shall stand transferred to
and vested in and/or deomed to be transferred to and vested in
Kenwaod a5 a going concorn AND THIS COURT DOTH FURTHER
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ORDER that with effect from the Appointed Date the sl assets
and Habilities as on the close of business on the day immediately
proceeding the Appointed Date shall become the assets and
Habilitics of Kenwood and Kenwood undertakes to meet, discharge
and satisfy the same to the exclusion of Marbie AND THIS COURT
DOTH FURTHER ORDER TEAT with cffect from the Appointed
Date. All legal or other proceedings by or against Marble shall
be continued and enforced by or sgainst Xenwood only AND
THIS COURT DOTH FURTHER ORDER THAT with effect from
the Appointed Date, Subject to the other provisions contained in
this Scheme, all contracts, decds, bonds, agreements and other
instruments of whatsoever nature to which Marble is a party
subsisting or having effect imumediately before this scheme becomes
operative shall remain in full force and effect against or in favour
of Kenwood and may be enforced as fully and effectually as if
instead of Marble, Kenwood had been a party therete AND THIS
COURT DOTH FURTHER ORDER THAT with effect from the
‘zffective dete, Consequent upen the transfoer and vesting in
Kenwood of the entire Undertaking of Marble, Kenwood shall,
upon the Scheme of Amalgamation becoming fully effective:

i) issue and allot to every Preference shercholder of Marble
whose names shall appear in the Register of Members of
Marble on the Appointed Date, One (1) fully paid up 4%
Non-cumulative Redoemable Proference Share of the face
value of Rs, 100/- each in Kenwood Credited es fully paid
for every one (1) fully paid up 4% Non-cumulative Redeemable
Preference share of Rs. 100 each held in Marble and

i) these shares shall rank pari passu with the existing
Preference Shares in Kenwood and

{ii) the entire equity capital of the Marble consisting of 740
equity shares of Rs. 100 each held by Kenwood shall be
cancelled

. AND THIS COURT DOTH FURTHER ORDER THAT the
Petitioner Company do within 30 days of the sealing of the said
order cause a certified copy of this order to bo delivered to the
Registrar of Compagies, Mabharashtra State, Mumbai for
registration aud on such certified of order being so delivered the
Transferor Company shall stand dissolved without winding up
and the Registrar of Companies, Maharashira, Mumbai shall
plece all the documents relating to the Transferor Company and
register with him on the file kept by him in relation to the
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Transferee Company and the files relating to the Transferor
Company and the Transferee Company shall be consolidated
accordingly AND THIS COURT DOTH FURTHER ORDER THAT
the liberty is reserved to the Petitioner and all other persons
interested in this petition to apply to this Hon'ble Court herein
as and when occasion may arise for any direction that may be
necessary AND THIS COURT DOTH LASTLY ORDER that the
Petitioner Company do pay = sum of Rs. 500/~ (Rupees Five
Hundred Only) to the Regionsl Director, Department of Companies
Affairs, Maharashtra State, Mumbai towards the cost of the
Petition, WITNESS SHRI MANHARLAL BHIKHALAL SHAH,
the Chief Justice at Bombay aforesaid this 16th day of October,
15997.

By the court

Sdr- U. G. MUKADAM
For Prothonotery & Senior Master

Seal
Sd/- U. G, Muksdam
Sealer, This 27th day of November, 1997

ORDER sanctioning the Scheme of
Amalgamation under Section 391

to 394 of the Companies Act,

1956 drawn on the Application

of M/8, RAJESH SHAX & CO. advocates
for the Petitioner,

having their office at 104,

Bejaj Bhavan, Nariman Point,

Bombay- 400 021

B R e
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SCHEDULE
SCHEME OF AI\'LALGAE»Q\TION
oF

MARBLE ARCH PROPERTIES & HOTELS
PRIVATE LIMITED

WITH
RENWOOD HOTELS PRIVATE LIMITED
DEFINITIONS:

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

a) “Marble" means MARBLE ARCH PROPERTIES &
HOTELS PRIVATE LIMITED, & Company incorporated
under the Companies Act, 1956, having its registered
office at Construction House-4, opp. Xhar Telephone
Exchange, 24th Road, XKhar, Mumbai - 400 052.
(hercinafter algo referred to as the “Transferor Company™

b} “Kenwood" mezns KENWOOD HOTELS PRIVATE
LIMITED, a Company incorporated under the Companies
Act, 1956 having its vegistered office at Construction
House - A, Opp. Khar Telephone Exchange, 24th Road,
Kbhar, Mumbai « 400 052. (hereinafler also xeferred to
25 the "“Transferee Company™).

“The Act” means the Companies Act, 19§6.

"The Scheme" means this Scheme of Amalgamation in its
present form or with any modifications approved or imposed
or directed by the Honorable High court at Bombay.

“The Appointed Date” means 1st August, 1997 or such other
date as the High Court of Judicature at Mumbai may direct,

“The Effective Date” moans the date on which the certified
copies of the High Court order sanctioning the Schome are
filed with the Registrar of Companies, Maharashtra at
Mumbai after obtaining the consents, spprovals, permissions,
rasolutione, agreements, senctions and ordors necessery
therefor.
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2.1

2.2

3.4

SHARE CAPITAL

The Authorised Share Capital of Marble as or Ist April,
1997 18 Rs. 30,00,000 divided into 26,000 Equity Shares of
Rs. 100/- each and 5,600 - 4% Non-cumulative Redeemable
Preference Shares of Rs. 100/- each.

~ The issued, subscribed & paid up share capital is Rs. 1,600,000

divided into 740 Equity Shares of Rs. 100/- each {ully paid
‘and 260 4% Non-cumulative Redeemable Preference Shares
of Rs, 100/- each fully paid. The entire issued equity capital
of Marble is held by Kenwood. The entire preference capital
18 held by a Public Limited Company. Accordingly by virtue
section 434 of the Act Marble is a deemed limited company.
It hes made necessary application with the Registrar of
Companies for change of name, which is pending.

The Authorised share capitel of Kenwood as on 1st April,
1997 is Rs. §,00,000/- divided into 4,000 Equity Shares of
Rs. 100/« each and 1,000 - 4% Non-cumulative Redeemable
Preference Shares of Rs. 100/~ each.

The issued, subgeribed & paid up share capital is Rs. 1,00,000
divided into 740 Equity Shares of Rs. 100/- each fully paid
and 260 - 4% Non-cumulative Redeemable Preference Shares
of Rs. 100/- each fully paid. Since Kenwood holds the entire

 Bquity Capital of Marble, by virtue of Sections 434 of the

Act Kenwood is & deemed limited company. It has made
necessary applications with the Registrar of Companies for
change of name, which is pending. :

TRANSFER OF UNDERTAKING

With effect from the 1st day of August 1997, being the
Appointed Date :~

The entire Undertaking of Marble including all the properties,
immovables, movables and assets of whatsoever neture such
as licenses, permissions, orders, leases, tenancy rights and
all other rights, title, interest, powers, authorities and
privilegos of every kind, nature and descriptions whatsoever
subject to all debts, liabilities, duties and obligations shall
De transferred to and vested in Kenwood without further
acet or deed, under the provisions of Scctions 321 and 394
of the Act.
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With effect from the Appointed Date and upto and
including the Bffective Date :

a)

<)

e}

Marble shall be deemed to bave been carrying
on and shall carry on its business and activities
and shall be deemed to have held and stood
possessed of and shall hold and stand pessessed
of o1l of the assets of the Undertaking for and on
account of and in trust for Kenwood. Merble hereby
undertakes to hold the said assets with utmost
prudence until the Effective Date.

Marble shall carry on its business and activities
with reasonable diligence, business prudence and
shall not {without the prior written consent of
Kenwood) alienate, charge, mortgage, encumber
or otherwisc deal with or dispose of its assets or
any part thercof except in the ordinary course of
business.

All the profits or income accruing or arising to |
Marble or expenditurs or losses arising or incurred
ar suffered by Marble shell, for all purposes, be
treated and be deersed fo bs and accrue as the
income or profits or losses or expenditure, ss the
case may be of Kenwood.

Marble shall not utilise the profits, if any, for
any purpose including of declaring or paying any
dividend in respect of the period falling en and
after the Appointed Date. Similarly Marble shall
not utilize, adjust or claim adjustment of tlre
profits/losses, g5 the case may be, earnedfincurred
or suffercd after the Appointed Date other than
that carned/incurred or suffered in the ordinary
course of its business.

Marble shall not allot any Equity Shares after
the Appointed Date. Kenwood shall not transfer
the Equity Shares of Marble held by it.

Subject to the provisions of this Scheme, all contracts,
deeds, bonds, agreaments, arrangements and other

"instruments of whatsoever nature to which Marble is

a party, or te the benefit of which Marble may be
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cligible and which are subsisting or operative or having

© effect immediately on or before the Effective Date, shall

remain in full forcs and affect in favour of or against Kenwood
as the case may be and may be enforced as fully and
effectively as if instead of Merble, Kenwood had been =
party or beneficiary thereto,

All legal proceedings by or against Marble pending at the
Appointed Date and relating to Marble, or the property,
assets, debts, liabilities, duties and obligations referred to
above, shall be continued uatil the Effective Date as desired
by Kenwood and at its costs and risks and as and from the
Effoctive Data shall be continued and enforced by or against
Keawood in the same manner and to same extent as it
would or might have been continued and enforced by or
agsinst Marble.

On the Scheme becoming effective:
<

1) Kenwood shall record the Assets and Lisbilities recorded

in the Bodks of Account of Marble, being Assets and
Liabilities of the Undertaking and transferred to and
vegted in Xenwood, pursuant to this Schéme. at their
book values a8 on the Appointed Date.

i) Kenwood shall credit in'its books of accounts, the face
value of the Shares issued by Kenwood pursuant to
this Scheme, to the Share Capital Account.

1ii) The excess, if any, of the value of Assets over the value -
of Liabilifies of Marble upon their transfer to and vesting
in Kenwood, after adjusting for the face value of the
Shares to be issued and allotted by Kenwood shall,
after writing off the value of any unadjusted expenditure/
loss or any intangible assets he credited by Kenwood:

(a) to the extent of the amount of Reserve and Surplus of
Marble a8 on the Appointed Date to the corresponding
Reserve/Surplus ‘Account of Xenwood, and in respect
of the balance, if any, to the Capital Reserve Account
of Kenwaod

OR

(b) in the event of there being & shortfall (after such
adjustment), the same ghall be debited to Goodwill
Account in t}xe books of Kenwood.
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ACTS OF MARBLE AFTER THE APPOINTED DATE

The Transfer of propexrties and Habilities under clausge 3.1
above and the continuance of proceedings by or against
Marble under Clause 3.4 above shall not affver any
transaction or proceedings of Marble already concluded by
Marble on and after the appointed Date {5 the end and
intent that Kenwood accepts and adopts all acts, deeds and
things done and executed by Marble in respect thereof as
done and executed on behalf of itself

DISSOLUTION OF MARBLE WITHOUT WINDING UP

On the Scheme becoming effective, Marble shall be dissolved
without winding up.

ISSUE OF SHARES BY KENWOOD

The Arrangement of Marble with XKenwood will be made
on the basis that Kenwood shall issue and sliot in ite capital
at par, credited as paid up to the extent indicated below,
to the Preference sharcholders of Marble whose names appear
in the Register of Members on Appointed Date, or to such
of their respective heirs, executors, administrators or other
legal representatives or other successors in title as may by
recoguised by the Board of Directors of Marble and approved
by them te be placed on its register of members as holding
Prefercrce Shares in the foliowing proportion wviz.:-

Onc (1) fully paid up 4% Non-cumulative Redeemable
Proference Share of Rs. 100/- cuch of Kenwood shall be
issued and allotied at par, for every one (1) fully paid up
4% Non-cumulative Redeemable Preference Share of Rs,
100/~ each held in Marble. Those Shares shall rank pari-
passu with the existing Preference Shares.

Kenwood holds entire inssuced Equity Share Capital consisting
of 740 Equity shares of Rs. 100/~ each in Marble. These
shares shall stand cancelled on the Scheme becoming
effective.

AYPLICATION TO HIGH COURT

Marble and Kenwood shall with all reasonable dispatch,
make applications to the High Court of Judicature at Mumbai
where the Registered Offices of Marble and Kenwood are
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situated, for sanctioning this Scheme of Arrangement under
Section 381 of the Act and for an order or orders under
Section 324 thereof for carrying ihis scheme into effect.

MODIFICATIONS/AMENDMENTS TO THE SCHEME

Marble and Kenwood by their Directors may sssent, on
behalf of all persons concerned to any modifications or
amendments of this Scheme or of any conditions which the
Court may deem fit to approve of or irnpose and solve all
difficulties that may arise for carrying out the Scheme and
do all acts, deeds and things necessary: for putting the
Scheme into effect.

For the purpose of giving effect to this Scheme of Arrangement

. or to any modification thereof the Directors of Marble and
" Kenwood may give and are authorised to give such directions

including directions for settling any question of doubt or
difficulty that may arise in case of issue and allotment of
sheres. .

SCHEME CONDITIONAL ON APPROVALS/
SANCTIONS

This scheme is conditional upon and subject to-

a) the sanction ur approval of such authorities concerned,
being obtained snd granted in respect of any of the
matter in respect of which such sanction ar approval is
required;

b) sanction by High court of Judicature at Mumbai under
Section 391 of the Act and to necessary oxder or orders
under gection 394 of the snid Act being obtained.

CERTIFIED TO BE A TRUE COPY
On 29th day of November 1997
Sd/-
By PROTHONOTARY & SENIOR MASTER



31

IN THE EIGH COURT OF JUDICATURE
AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO. 642 OF 1897
CORNECTED WITH
COMP;C\N’:’ APPLICATION NO. 341 OF 1997
In the matter of the Companics Act, 1956 (I of 1956);
AND
In the matter of Section 391 and
394 of the Companies Act, 1956;
And
In the matter of Scheme of Amalgamation between
MARBLE ARCH PROPERTIES & HOTELS
PRIVATE LIMITED
with
KENWOOD HOTELS PRIVATE LIMITED,

.. Petitioner.

CERTIFIED COFY OF
ORDER SANCTIONING THE SCHEME
OF AMALGAMATION

Dated this 16th day of October, 1997
Filed this 27th day of November, 1997

M/z. RAJESHE S8HAH & CO.
_ Advocates for the Petitioner.
104, Bajaj Bhavan,
Nariman Point,
Bombay - 400 021.
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DRAFT SCHEME OF AMALGAMATION

Under Sections 391

NEERAV PROPERTIES AND HOTELé PRIVATE LIMITED.

CHA

This Scheme of Amalgamation provides for amalgan

Neerav Properties at
{imited under Sections 391 and 384 and other relevant p

of Companies Act, 1B56. The Scheme set out herein st

into force with effect

Appointed Date").

DEFINITIONS:

In this Scheme uniess repugnant (o the meaning or conte:
tha following expresgions shall Have the following meaning:
{a} “THE TRANS‘EROR COMPANY"
PROPERTIES AND HOTELS PRIVATE UM!TED
limited Compary incorporated and registered U

provisions of the
office, at Const

fiumbai- 400 05

- (b} “THE TRANSFEREE COMPANY” means CHALET
¢ limited Company rncorpora‘ed andlregistered

LW‘: £D a publ

~under the provisjons of the Companies Act, 1956 and

Registered offide at Construction House A, 24" R

(West), Mumba
(¢) “THE SAID ACT

{d) " THE APPOINT
other date as t

direct.

{e) "THE EFFECT
defined in Cla
copies of the O
under Sections

oA Kb e A S TR et T

nd 384 of the Companies Act, 1856

OF
WITH
CET HOTELS LIMITED.

4 Hotels Private Uifnited with Chals

from 1% April, 2008, (hereinafter Cz

means

Companies Act, 1956 and having its

- 400 052.

[ means the Companies Act, 1855.

ise 15 hereinafter, i.e. date on whi

ation  of
{ Hotels

rovisions

Hall come

lled “the

{ thereof,

NEERAV

a privale

nder the

'egisiered

uclion House A, 24" Road, Khar (Wesl),

HOTELS -

having its

oad, Khar

£D DATE” means 1% day of April, 2405 or such
ne High Coug’t of Judicature at Bombay may

VE DATE" means the date as more |particularly
ich cerlified

ders of the High Court of Judicaturelat Bombay
391, 392 and 394 of the said Act aye duly filed




§ e

with the appropriaie Registrar of Companies, Mabharashira of

o % ‘ . .
Lo such other dates as the Court may direcl.

S - (f) "UNDERTAKING"[shall mean .

a) All the assets nd properly, movables and immovable,

orporeal, present, future oF contingent of

corporeal of 0iC
on {he

\re of the Transleror Company &

whalsoaver ng
Appointed Date.

b) All the debls, fabilities, duties and obligations of whatsoever

nature of the fransferor Company as on the Appointed Date

and as éppea ing in the books of account of the Transferor

Company {herginafler referced to as "the said Liabililies™).

Without prejudice to the generalily of sub-clause {(g8) above,

the undertaki
reserves, assets including feasehold  rights,
kinds, allotments, -

C

Py

hg shell include afl the Transferor Company's

properties,
righits, investments  of att
nsents, licenses industrial and oti}ex licenses,
mnt of all

tenancy

_approvals, [ole
contracls, engagements, arrangeny

registrations,
interests, benefits and advantages of

Kind, rights, Hitles,
whatsoever nature and wheresoever situated] permits,
authorizations. quota rights, patents, trade marks, whether

L for or to be applied for after the Appo_inted'

those applied
vemplions,

Date or registered designs, copyrights, various €
L4 other inteliectual properties, domigin names, -
and other

xndentwes a
import  quotas,

_ communication facilities,
equipments, vehicles, rights and pehefits of all

telephones, telex, facsimile

utilities, electricity and\..other
services ang
and all othér interests, rights and| powers of

privileges,

Agreemexits

every king, jnature and description whatsoever,

liberties, egsements, advantages, benefits and
or in the ownership, power of possession and in

approvals
! belonging (g
hf or vested in Of granted in favour of or enjoyed

sferof Com;}any and all pooks qf accounts,
the Appc nled” Date

the control
: _ by the Tra
! . documents | and records as on

{hereinalter referred to as “the said Assets”).

(g) «THE SCHEME"” means this Scheme \of Amalgamation in its

imposed or

proeen! {orm o)

directed by (he

F with ‘any modification(s) approved 0
High Court of Judicalure at Bombay.
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3. TRANSFER & VESTING:

Upon the coming into gffect of the Scheme and with effect

rom the

Appointed Date and gubject to the provisions of the Schame, the

v - undertaking of NEERAV PROPERTIES AND HOTELS PRIVATE

LIMTED ie. the Transferor Company shall be transferred 1o

CHALET HOTELS LIMITED ie. the Transferee Company in the

following manner:- .

(a) With effect from the Appointed Dalte, the entire Underfaking

including alt the properlies, moveable and immoveable,
rights and claifns whatsoever of the Transferor Company as
more particularly describéd in clause 2 {f) nereinbgfore) as
may beiong to or be in posséssion of or power of the
Transferor éo mpany and in the conirol of or vested in favour
of or enjoyed|by the Transferor Company and alljbooks of
accounis andldocuments and records retating the eto, shall
without any further act of deed, be and stand transferred 1o
and vest andfor be deemed to have been {ransferded to and
vested in ihe [Transteree Company under Section 394(2) and
_other applica hle pro_visions'of the said Act, so as {p become
from the ‘Apgointed Date {he assets and propéri es, rights,

title and interpsts of the Transferee Company, buljsubject to

all charges affecting the same.

ib) All the debt$ and liabilities of the said undertaking of the’

Transferor Gompany shall ‘also sland transferted to the

Transferee Company with. effect from the Appointed Dale-
o act or deed pursuant o Section PS4(2) and
o as to become as

without furth
other applicable provisions of the Act s
from the Appointed Date, the debls and the ligbllities of the
Transferee |Company and further that it shall not be
necessary tp obtain the consent of any third pajly or pther
pgrs’on whd is a parly to.any contract or. arrangement by

virlue of which such debts, liabilities, dulies and obligations

rave ariser] in order to give effact 1o the provigions of this

{ . . Clause. _ [

P

f ‘ - {c) All the movlkable assets of the Transferar Company and the
i assels whigh are olherwise capable of transfé by fnanuat
‘ delivery or] endorsement and defivery, including cash on
hand shali joe 5o transferred to the Transferee Company to

the end andd intent that the property therein passes to the

f - .
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Transferee Compeny. The amourds lying

the credit
transferred t

transfer shal

Board of Direclors of the Transferce Company Wil

days from th

(d) in respect

advances recaverables in cash of in kind of
halances ang deposits with Governmenl,
er authorities and bodies

received, ban
Semi Govemr hent, Local and ol

the following njodus operandi shall be followed

(|) The Trans
as it may deem fit and propel to each party,

deposite
e, that
having

Transferoy
its membg
{he said debt, loan, advances etc. be paid or iv
oh account of the Transferee Compa

person enm!ed thereto to the end and intent ih

or heid

of the Trahsferor Company o recover of realizg
do stand lextinguished and ‘that appropriate en

be pass

change,

(iiy The Transferor Company shalt also give noti

form as

debtor and depositee; that pursuant to the Hi

Judicatuge  at Sombay having sanctipned the

amalgarrjation of the. Transferor Company

Transfe

391 andi394 of the said Adl, he said persomn,
deposilee should pa;/ the d@b( loan or advarce or make
good thg same Of hold the same on acc
Transterpe Company and thal the right of the

Company to recover of realize the sal

extingu

of 1ihe Transferor Company shall

o fhe Transferce Comoany Such deli

withy he Banks to

slso be

iery and

{ bk made on & date as may he decideyd by the

¢ Bffective Date.
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sanctioned  the amaigamation  betv

&t in ils respective books to record (he

eree Company shali give nolice in S
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(e) With effect fron the Appointed Dale, all statulory penefils

i‘nctusive of Stapp Duly paid, Sales Tax Benefits, Rayment
L and Credits, Excise Dyly and Wodval Benelits, Income Tax
Y ~ payments with brought Forward Tax Benefits and Credits for
Advance Taxeg paid and all other benefits of injp( rts and
exports and the henefits availed and availabiéi',urder the
ncome Tax Act or any other Legislation ard instru nents of
every descriptipn of the T:ansfero. Company shall stand

transferred to and be avduabie {o the Transferse Company.

{{y On the Scheme of Amalgamation becoming effegtive the

Transferee shall record the Assets and Liabililies re sorded in
the Books of Accounts of the Transferor, being Assels and
X Liabilities of the Undertaking and transferred (o and vested in
ihe Transferee, pursuant to the Scheme, al their book values
as on the Apppinted Dale after making adjustments required

ta align any canflicting accounting policies.

{g)On the Scheine of Ama&gamauon becoming effcctive\he
. reserves of the Transferor Company, i any, will be credited

_{o the Transfgree Company in the same form in which they
'ransferor

appeared inlthe financial slatements of the

Company;

(h) The difierence between the amounts recorded jas share
capital |ssuec1 o sharehotders of the Transferor jCompany
and (o the difector or officer of ihe Transferee c Smpany in”
lieu of comohdated fractional entitlement  of | the said

_ shareholders| and the amount of the share cap tal” of the

Transferor Gompany is to be adjusted in reseryes in the
financial statements of the Transferee Company. '

4. LEGAL PROCEEDINGS:
All legal proceedings by or against the Transferor] Company
aling to the | Transteror

[

pending &t the spointed  Daie and rela
Company ar the broperty, assets, debts, liabilities, rimes and
obligations referreq to in clause 3 above, shall be cony inued untit
‘the Effective Dale s desired by the Transferor Company and at its
cost and risk, and &s and from the Effective. Date shall bl contmued

and enforced by of agamst the Transferee Company ih thesame
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manner and to the same extent as it

.
continued and enforce

CONTRACTS.

S M e A

ARRANGEMENTS AND OTHER INSTRUMENTS:

AN N N et

(=)

) .

CONDUCT OF Bt

SAJINBIAIAE Bl el

From the Appointed Date unfl
clause 15 hereof} {the Transferor Company:

Upon the comi
the other prov
bonds, agreements, arrangements and othe

whatsoever na

parly or to the

be eligible 2
immediately b
and effect égj
as the case Mm@
Transferee Cg
the Transferor Company. the Transferee Company

a party theretq.

into effect of
hereof, if SO.
deeds of con
of arrangemg
or any ;vriiirxg'
to give formg
‘Company sh
" deered o'
behalf of the
such formali
of the Trans

{a) shall carry

the busindss and activities and shall " hold

possessed
possessed

‘The Transferee Company ‘may, at any time after t!

JSINESS BY TRANSFERUE M55

EEFECTIVE DATE:

e e S AR AR S

would or might have been

3

4§ by or against the Transferor Compatt

DEEDS BONDS, AGREEMENT

g info effect of this Scheme, at;ci stitjest 1o
sions of this Sch'e‘r.ne, all contracts deeds,
¢ instrutnents of
ure to which the Transferor Company is a
benefit of which the Transferor Company may
Ld which are subsisling of having effect
Liore the Effective Date shall be in full force
inst or in favour of the Transferee Gompany,
y be and may be anforced by or against the

mpany as fully and effectively as if, instead of
had been

e coming

his Scheme in accordance with the brovisions
tequired, under any {aw or otherwisg, execute
emation in favour of any parly to any cohtract
nt to which the Transferor Company;is 8 party
s as may be necessary to be executéd in ordef
effect {o the above provisions. The Transferee
all, under the provisions of this Sé¢heme, be
o authorized to execute any such vritings on
Transferor Company to Carry out or jpegiorm all
ies or compliances referred to abovelon ih‘é part
eror C.ompa({y to be carried out of pé rformed.

SINESS BY TRANSFEROR COMPANYV‘ T
i the Efiective Dale {(as defined in

o and shall be deemed to have beer carrying on
and’ sland |

of -and shall be deemed to havp hegd and |.

of the Undertaking referred to N clause 2(6)
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.. {c)to carry on

S R A R A T i T

pbove, in irust

3
account for ihe

(b) shall not, with

Company, aliefaie. ch
except in (he ordinary course of bUsiness,

diigence and

written consen
additional financial commitments of any nature whe

borrow any
expenditure,
commitments
deal with the

ordinary coursg of business;

{d) not véry the
employees;

{e) not undertakg
of the Transidree Company.. -

I ARAUA A LS

OBLIGATIONS OF

(a). As from the
Transferor Cpmpany shal

has been d
concurrence
period the T
in the -ordi

conditions 0

(by Any incomé
' and all cos
aris')hg or i
the Appoin
purposes b
and exper]

Transferee

ame to the Transferee Company,
harge of encumber any of ils

s business and acliv
businass prudenc:é snd shall not wit
of the Transferee Company undert

or incur any other g
indemn

amount,

issue  any guaraniee,
hr alienate, charge, encumber or ¢

ndertaking or any part thiereof exce

=rms and conditions of the employ]

any new business without the wrille

TRANSFEROR COMPANY:

Appointed Date and till the Effectivg

hing hitherto before save and exce
of the Transferee Company. Durin

hary course of ils business, the’

f employment of any of its employees

or profit’ accruing to the Transfera
ts, charges and expenses incurred
curred by L‘\e Transferor Company

ses and loss, as the case may

i

Company.’

for ihe Transicree Company antd s

olit the writien coneurence of the Tra

shall

nsferes

Hroperty

ities with reasonabie

hout the
ake any
tsoever,
nility of
ties - of
therwise

2pt in the

ent of its

n consent

Dale, the

{ not do anything other than what it
M with the

gthe said

ansferor Company shall not vary, or alter ex?:ept
terms and

¢ Company

or losses

n and after

ed Date up to the Effective Date shall ‘for afl

e treated as the income, profits, copts, c:harges

be, of the




s TRANSACTIONS ALREADY CONCLUDED:

The Transfer of properties and liabilities under Clause 3 and
dings by of against the Transferee Company

continuance of proceg

under clause 4 abpve shall not affect any fransactions of

proceedings already poncluded by the Transferor (ompmy after

the Appointed Date jlo the end and intent that the Transferee

Company accepls anfl adopts all acts, deeds and things done and

execuled py the Traasferor Company in respect theceto jas done
and executed on behalf of itself. Further, as from the Appointed

Date, the Transferor Company shall be deemed to have carried on

and {o be carrying on their business o1 pehalf of the T ansteree

=Y

Company until such fme as this Scheme becomes effective.

EMPLOYEES:

(@ On the Schefne becoming effective, all employees of the
Transferor Company in service on the EHfective Dale shall be
deemed to have become the employces of the Fransieree
Corgpany with effeg from the Effective Date wﬂhout any break-or

ervices and the terms and oondxtno s of their

interruption in their
employment  with he Transferee Company shall no} be less
favourable than those applicable to them with the [Transferor
Company on the Ef ective Date. The position, rank and designation
of the emptoyees shall be as deaded by the Board of irectors of
the Transferee Company in its abso\ute discretion. 1L i expressty

provi&ed that as {far as the, Provxdent Fund, Gratuily fFund;
Superannuation Fund or any other Special Fund crealed or existing

"-for the benefit © {he staff, workmen and employges of the

A Transferor Company are concerned upon the Scheme bécoming
finally effectivef-, the Transferee Company shall stand substituted for

the Transferor Company for all purposes whalsoever related to the
¢ in relation'

administration or opsration of such Schemes of Funds g
o the obligalions to make conlributions to the saif Funds in
accordance with pfovisions of such Schemm or Funds pecording to

the terms provided in the respec\we Trust Deeds. it is the aim and

intent that all the rights, duties, powers and obkqa jons ‘of the

Transferor Compzny in relation to such Schemes of Funds shall

pecome those of {the Transferee Company. 1t is clarified thal the
‘ services of the employees of the Transferor Comy dny will be
treated as having beén continued for the purpose of the aforesaid

Schemes or Funas.




provident  Fund, Gratuity | Fund,

éciaﬁ Scheme(s) Fund(s) created
he Transierof

by In so far as the
Superannuation fund br other Sp
pnefit of the Employees of 1

Company are conccrinpd upon the coming into effect

o Scheme, the balances, ying in the accounts of the En“pioye s of the

the said funds as on the Effective Dtate shall
cnsferor

by the

or existing for the b
of inis

Transieror Company in

stand transferred frony the respective trusts/ funds of the Tt

Company o the corresponding {rusts/ funds set up

Transferee Company

10. SHARE CAPITAL:

DVANT. /08 2 s

(a) The share capital of NEERAV PROPERTIES AND HOTELS
. 15(

PRIVATE LIMITED, ie the Transferor Company & on '3

March 2005 is as under:

{”—“—""Aﬁfﬁbﬁ@”ﬁmf”” '””‘(”lﬂ”’é“u”ﬁf:'éé‘)”
| 56,000 Equity snares 6?[35”‘?6/‘5* — B 0,000
~each ~
~F§’s§G’éT:’~"'SuascRiBED 17V A R
up . B
10,000 equity ghares of Rs. 10/~ each i 1,00,000/-
Aparowe | L

As of 315( March, zoos the Auihorized Subscribed ahd Paid Up
been enhanced as

Share Capital of the Transferor Company has

e

L . " under: :
———— T AUTHORISED ”’T { m‘”‘ﬁﬂ” P‘:Es'")""{

i 5,00,00,000 Ezdﬁﬁ;f’s’ﬁéres of ~750,00,00, 900/-

i Rs.10/- each

i -[S5UED. SUBSCRIBED AND PAID UP

i ~506.00,000 | eaully shares - oq ~§0.00,00}G00

; 'Rs.10/- each{ull paid up i »

ital of CHALET HOTELS LIMITED., ie. the

(o) The share capl
Transferee Company as on 31% March, 2005 is as under:




5 N RUPEES) |

‘ },;M,L..w,,.w,,...,m_w S NN e S TR ———— ,.,}
: I"71,00,00,000 Equity shares of Rs. 10/ E |
. ‘ each ‘ § 1,100,000,0p05 |
‘ | : !
ISSUED AND SUB! SCRiBED { . K
H I S ,_,,MM.__M‘ N |
¥ ‘ 3.11.42.253 Equily shares oiRs.10- | Rs 9
% each Fuily paid u ’ { |
. PAID | L’Tﬁ”‘”""M”'”’"”'"MM—W""TM """""" T wwi
’ : ,’FU‘LTYFAT(YO‘? "é]'%?‘?i’é?S?E&hTi’;"W”{“R"éf73??(25 25301 |
& ‘ !
: { shares of Rs. 10} each, fulty paid up i x
| ' \ |
: i
PARTLY PAID UP; 1,00,00,000 equity
s , | shares partly pafd (Rs. 2 per share)
: Rs. 2,00,00,060/-
| |
[T e JRDTEDUIE B

As of 31% March, 2008, the share capital of the Transferee

Company is enh bnced as under:

: ;‘“‘Wé@’*" T RUPEES) |
7 06,00.004 equity shares of Rs. 10/ [ s 1,1005,00.000 |
! eath ‘
S éﬁ'ﬂ@”éﬁﬁ@ﬁé’éﬁ'ﬂ’”i R
0.61,42.250 equity shares of Rs. 10-} RS 98,14,22 5301

: . each

N § ’ . . AL_M‘P‘?\'@——U_{;w SRS UREEVESNUR Bty T i =
0,61, 42,243 shares of Rs. 10/- each Rs. 98, 1422530
S B R [ AN . A— i

<

14, - ISSUE OF SHARES BY TRANSFEREE COMPANY:

ISSUE OF oty
(a) Upon the Scheme becoming effective, in conside ation-of and
hf the assels and liabilities of the Transferor
ified/ in Clause 3 above, in the Transfereg
e Tréhsfe(ee

vesting in
‘ Company a$ spec
Company a3 per ihe provisions of the Scheme, Ul

Company §
Yot at Mumbai, 1.08 equity shares of
o be issued at par credited ag

ion or deed

hall, without any further act, obliga
Rs.10/- each

issue and

of the Transferee Company, t
{6 the shareholders of the Transferor Compan

fi.my paid t

holding equity shares of the Transferor Company whosia

|




&)

()

(d)

(&)

names are Te

.
Transferor Cori

other dale as mg
Transferee Comp

each of the Trar

Upon scheme

will increase ilg
shareholders of

the exchange ra

The Equity Shz
subject to the N
Transferee Con

it is hereby e
hereto that cerd
respective entl

Company shal

exchange for
Transferor Co

shares held

_surrendered ¢

cerdificates shg

of Directors of

of the shares
Date.

The Equily st
capital of the
this Scheme
for all other
existing shar
the date of t
said equity s
shail be paid
the financial
FURTHER {
shall nol be
and the Tra

registered post

by the Transfpree Gompany without detay after {h

hereto shall.rank for dividend, voting
henefits and in alf respect pati pas

bs of the Transferee Company with
hares in the Capital of the Transfers

year April 2006 to March 2007 ‘and
Lat the shareholders of the Transferor C¢mpany
enitled to receive from the Transferke Company

sferee Company shall not be bound

carded in ke register of members

WpEny as o the Effective Date or as
any, for every 1 {one) equity share O
~dterar Company hetd by him/her.

pecoming effe

authorised capital 10 issue share
the Transferor company in accordq

io determined hereinabove.

Lres to be issued in terms hereof
omorandum and Articles of Associat
pany.
pressly agreed by and belween {h
ficates representing the equily share
fements of the members of the
be sent by the Transferee Comps
or dehvered in person only On surren
he cerlificates of shares held by th

npany and where cerlificales repres

r good reasons such procedure for.
il be followed as may be taid down by
the Transferee Company. Notice fo
held in the Transferor Company 'shg

P

eir al]otmént Any such dividend paya

e

pro rata with effec from the Appoin

y be fixed by the Board of Directors

n the Transferor Company cannot
delivery of

H

of the
on such
of the
Rs. 10/

clive, the Trans{ereb Company

s 1o (he

nce with

shall be

on of the

e parties
s and the

Transferor

ny under

der and in
em in the
enling the

be so

ihe Board
surrender

il be given
e Effective

e

ares of Rs.10/- (Rupees Ten only) pach in the
Transferee Company to be allotted pursuant to

ighis and

su with the

effect from
ble'on the

Company

ted Date for
PROVIDED

and liable to




.,

e £ SO P ETROL

issue and allot tojinem any rights or bonus equity sharg, which

the Transferee C ﬁ(npaﬂy fnay issue to its shareholders priof t©

the date on which the shares of the Transferee (ompany

would be alloited to the shareholders of the Transferor

Company under this Scheme.

i it is dlarified that the aforesaid provisions in rekpect of
declaration of di idends are enasbling § provisions only knd shall
not be deemed|to confer any nghi on any membér of the
Transferor Company andicr the Transferee Company 1o
demand or claim any dividends which, subjecy to the
provisions of the said Act, shall be entirely &l the discretion of
the respective Roards of Directors of the Transferor Sompany

and the Transferee Company and subject to the ag proval of

the shareholders of e Transferor Company and the

Transferee Company respectively.

{fy No fractional Cértificates shall be issued by the Transferee
Company in respect of fractional entitlements, if any} to which
thé equity sharg holders of the Transferor Company may be
entitled {o upon jssue and atiotment of the equity shgres of the

: Transteree Conjpany as aforesaid. The Transferee Company

shafl instead cgnsolidate alt such fractional entitlements and

. thereupon issud and allot equily shares in lieu thpreof to a
Direclor or Offider of the Transferee Company on the expréss
undertaking iha such Director or Officer shall sell {he same at
the prevailing p ice and shall distribute the ne( sale. proceeds to

the members of the Transferor Company in proportion {0 {heir

O R

WIS

b

. {ractional entilement.

() The members |of the Transferor Company who aré entitled to
the new equily shares andlor who are paid thels respective
shares in the net sale proceeds arising as above, shall accept
the same in ¥ull satisfaction of their respective rights and
interest under] and pursuant to.the Scheme as laforesaid.

Based on ihe share exchange catio indicated in {his Scheme
i the total of alt the fractional én\iﬂemenﬁts ¢ all  the
shareholders df the Transferor Company amounts! tg less than
one equity shpre of the Transferee Company sugh (récliona\
entittements tl el'éégregale of which may be lgss thian one

—~ gl P ate) 4~ it Iy ST ~ + v
equlity  snare shall ne xgnOncd and thé sharen
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Transferor Company shall nof claim any righd, tile or nterest

in such fractional & titlements.

{h} For the purpose a3 aforesaid, the Jransieree Company|shall if
and to the extent required, apply for and obtain the ¢o ysent of
the Securities Exchange Board of Indig, the Stdi;k Exchange,
Bombay the Resprve Bank of India and other concerned
authorities, for the jssue and aliotment by the Transierce
Company to e respective members of the Transieror
Company, of the Equity shares in the said share capital of the

Transferee Gompany in the ratic aforesaid.

12.  DISSOLUTION ON TRANSFER:-

Do b S Ry

On the scheme becqming effective, the Transferor Company shall

be dissolved without winding up.

13, APPLICATIONTO T HE HON'BLE HIGH COURT:-

{a) The Transferof Company and the Teansferee Company shall
with reasonable dispaich make an application to the Hligh Court
of Judicature' at (Bombay under Section 391 of the Gompanies
Act, 1956 seeking an order for dispensation with con ening and
holding of meetiggs of the Equity Sharehoiders of the[Transferor
Company and the Transferee Company and if thmght‘ ﬁ&,v o
approve with or vithout modification this Scheme.

{b} This Scheme»t;eing agreed to by the requiéite majolities of the
: members of the Transferor Company and the Q’,(an{sferee'
f I Company, the Transferor Company and . the [Transferee
| Company shall, with reasonable dispatch apply b the High
Court of Judicature at Bombay for sanctioning the Schéme of
Amalgamation pnder Sections 391 and 394-and othqr applicable
provisions of tHe Companies Act, 1956 and for such other order
—_— or orders, as the Court may deem fit for carrying this Scheme
into effect and for disso!l;,lmon of the Transferor Company without

winding-up.

14, APPROVALS &S ANCTIONS OF THE HON'BLE :COU RT:-

s

This Scheme is c‘Sh’di{ional upon and su{)jecl to:




vy

g

ission of thet Ce nirat

(&) Any requisite congert, ﬂnprovai of perm

'
Government or any other: authority and financial ingtlutions
which by law or contract  may be necessary (for the

) : - implementation of lhis Scheme, -~

. o {b) Approvai by the requisite majorities of the members oftboth the
Companies required under Section, 281 of the Compa tes Act,

1856, and

i

d orders as ae {egally necgssary of

(c) All courd sanctiohs an
ad before

required under the said Act, being obtaining or pass
the 31% December, 2006, ar within such further period; or pericd
Transferor

as may be agrt ed belween the Direciors of the
Company and the Transferce Company and in the event of any
apreement,

spproval, permission, resolution, &
not being so obtained o passed

such consent,
_ necessary sancions or order
this Scheme shall become null and void.

45. EFFECTIVE DATE:

L AN e

This Scheme although to come into operation from thejAppointed

Date shail be opemhve from the date on which certified copies of

the Orders of the
Segtions 391, 382
4appropriate Regist
dates as the Cour
i date of “coming into Effect of this Schem
Scheme" shall megn the Effective Date.

High Court of Judicature at Bombay under
and 394 of the said Act are duly filed with the
ar -of Companies, Maharashtra or puch other

\ may direct. Reference in this Schime to the
&' or “elfectivefess oftnis

T 16, MODIFICATION/ A MENDMENT TO THE SCHEME:

Company and the Transferee GCompany, through
ay consent-on behall of all perso’ns concerned, 10
jons or amendments of this PHcheme of
or to any conditions which the Cour andfor any
s undeg’ law may deem ﬂg to approve of or

ch may othenwise be considered fecessary of

" {a) The Transferor
its Directors, m

any modifica

Amalgamation
other Authorit
impose of W
. desirable for sg
arise in carryi

itling any guestion or doutt or dxfﬂc ity that may

hg out this Scheme of Amalgamahon and do all

acts, deeds and things as may be necessary, desirable or

expedxcnt for pultting this Scheme of Amaigamationiinto effect.-




(b} For the purpose of giving effect to {his Scheme of Amalgamation

of ;o any modification, amendment or condiion thereof, the

) Direclors of the Transferee Company are authorized to give
) " such directions anfdfor to take such steps as may be necessary
or desirable including any directions for setlling ahy question or

doubt of difficully whatsoever that may arise.’

17. COSTS:
Al costs, charges and expenses of 'fthe Transferor Company and
the Transferee Company in relation to of in connec ion with

negotiations leading jup to the Scheme and of carrying|out and

completing the terms and conditions of this scheme and of of
incidental to the comptetion of Amalgamation and merggr of the

Transferor Companyiin pursuance of this Scheme shall pe borne

and paid by the Trangleree Company.

SCHEME NOT BEING SANCTIONED:
in case this Scheme is not sanciioned by the High {Court of

Judicature at Bombay or failing to lake effect for any reason
whatsoever before 315! December, 2006 or within such further
period or periods as|may be agreed upon between the Transferor

Company (by its Directors) and Transferee Company (by its
Directors), or for any other reason if this Scheme cannot he
ignpiemente_d this Stheme will become null and void dnd of no
effect than and in that event, no rights, and/for liabilities shali accrue
{o or be incurred by the Transferor Company and the Transieree
) Company and the parlies shall bear and pay their réspec tive costs

=

and expenses in corjnection with or relating to this Schemg.
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SCHEME OF AMALGAMATION
Under Sections 391 and 394 5f the
Compaunies Act, 1956
‘ OF

NEERAV PROPERTIES AND HOTELS
PRIVATE LUMITED

WITH

CHALET HOTELS LIMITED

DATED THIS DAY OF 2006

' Wadia Ghandy & Co.
[ Advocates & Soficitars
o N. M. Wadia Buildings
123, M. G. Road, Fort,

Mumbai 400 001.
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X THE NATIONAL COMPANRY LAW TRIBUNAL
MUMBAI BENCH
€8P Ro. 322 OF 2017
&
CSP Ne. 323 OF 2017

Under Sections 230 to 232 of the
Companics Act, 2012 (including any
statutory re-¢nactments, amendiments or

modifications thereaf)

In the matter of Scheme of Armangement
between Genext Hardware & Parks Pt
Lid. {“Transferor™) and Chalet Hotels
Private Limited (“Transferee™) and
 their respective  sharcholders  and
crédiﬁm
CHALET HOTELS PRIVATE LIMITED
' ) ... Petitioner/ Transferce
AND
GENEXT HARDWARE & PARKS PVT. LTD.
... Petitioner/ Transferor
Order deliveréd on August 2, 2017
Corani:
Hon'ble Mr. B. S. V. Prakash Kuinar, Member (1)
Hon'ble Mr, V. Nallasenapathy, Menaber (T).

For the Petitioner: (1) Mr. Sameer Pandit, Adv,
-(3) M. Madhupreetha Blango, Ady. -
* i/b. Wadia Ghandy & Co.
Tor the Re‘gioxia] iDirector_: Mr Ramesh Gholap, Assistant Director
Per: B. S. V. Prakash Kumar, Member (1)

ORDER °
1.  Heard leamned Advacates appearing for the Petitioners. No objector

has come before this Hon'ble Tribunal o oppose the Scheme, nor

J——
o, TR fi\\'
Meaa
1 COM
{3

’ | Page 1‘uf 7
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Loz

has any party controverfed any averments made in the caprioned

Petitions,

The sanction of the Court is sought under Sections 230 to 232 of the
Companies Act, 2013, to the Scheme of Arrangement (“Scheme™)
for the demergér of Demerged Undertaking (defined. in the Scheme)
from . Genext :Hardw'z;ré and Parks Private Limited (“Transferor™)

16 Chalet Hotels Private Limited (“Transferee”).

Leammed Advocate for the Pelitioners, submits that the Transferor
owns and operates a single mixed-use development comprising of a
Hote! Undertaking and Retail Undertaking at Bengaluru, The
Transfered specializes in the hotel business and has operating hotels
in a few Indian citics.

The Schemé will result in economies of scale, reduction in
overheads including administrative, managerial and other expenses,
organizaﬁonal efficicocy and optimum utilization of resources on
transfer of ‘the Demerged Underiaking of the Transferdr. to the
Transferee. The Schéme -will also enable (hc»bbus'iness of the
Transferor comprised in and the Remaining Business to be pursued
and carﬁe;i_on_ more conveniently and advantageously with greater

focis and attention.

The Learﬁed,Advocate for the Petitioners states that the Board of
Directors - of the Pefitioners have approved “the Scheme of
Arrangemient in their Board Mecting and extract of the resolutions
passed vin this regard. ave annexed to the vespective Company

Scheme Petitions.

The ‘Learned Advocate for .thc_ ‘Petitioners states that Petitioners
haV'c,i:omiﬁied@ithéﬂ thc requirements as per the disections of Qs
’I‘-Ién'kyalc’ ,'friﬁuhél ‘im'dv”ixave' filed ncccssary-iz'a"fﬁdavil(s) of
wﬁxﬁ}iﬁnée m this: Hon'ble T;ibunal. Moreover, the Petitioners
thr’ough their- Advocate undertake 10 -comply with all stawtory
'rcquifcmcﬁts, if any, as required under Conjpanieé Act, 2013 and

Page2of 7




the Rules made theretinder, as applicable. The said undertaking is

accepted.

The Regional Director vide its Report dated May 25, 2017 has
stated therein that save and except as stated in paragraphs IV (1) o

(7) of the said ‘Report,-it ‘appears, according to the Reégional

DBirector, that the Scheme s not prejudicial to the interests of the

shareholders and the:public. The aforesaid paragraphs IV (1} to

(7).read as under:

“IV..The observations of the Regiorial Direcior on. the proposed

Scheme 1o be.considered are as ynders-

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 Trzbunal may not deter the Inconze

Tax Authority to. scrutinize--the tax returs filed by the

-transferee - Company ufter giving effect io (he scheme. The

decision of the Income Tax Authority is binding on the
petitioner Company.
Ceriificate’ by the Company's Anuditor staiing tha: the

aceounting - treatment, -if any, proposed .in the scheme of

compromlse or -arrangement is in  conformity, “with the

accounting :(alxdards prescrzbed under Secl:on 133 of the

‘Companies Act, 2013 is not.availeble. © -
- In this yegard it is. requested ‘that Permorer may be asked io

submit the certificate to comply with the provisions of Section

232(3) proviso of the Companies Act, 2013.

1t is subsitted that the Petitioner Compenies }zm’c submztfed
Ihe copy of servmg noucc wpon: ihe Income Tax Aumormas
dated 20.02.2017- for. comments, This Directorate kes also
issued a reminder letter to-the Income Tax Department dated
23.05.2017.

Petitioner. }ms no! mennoned 4 ccounting S tandard thar would
be “adopted for ‘the -accounting freatnient- proposed Jor

demergerand ihe amelgaimation.

“In this régard Peiifioner companies underiake to comply with

ail applicable -Accouniing stondards prescribed under the




CompamesAc! 2013 :
R Pem.'oner compahy tﬂm'e suommm “Minutes of‘ O)a‘e/ dated
- 09 02 201 7 mennone ‘

:msewred er o1

r n,ee(mg of secured creditors,

sha.-eholdels Ims convered bm 10 chauman report Im:

sulmuued

insec wfed

crcduo; oF amz' equity

Semployees of ‘the” ira)‘iﬁ:?or

companies,

Anthis i~egaréi ~Peiiﬁon: ompanv has:io, xmder (ﬂ]xC 1o protect

: Ihe driterest of l!ze emplayee: :

7. Penttonea companles n olouse 3 2 Ims mennoned that

: ‘Appauned Date: mm[d be 31 J 2016 whereas Balance sheet
“has submu(cd as.on 31, 3.2016. befoze the Regional Director.
In: “Aliis :egnrd pemmner ‘companies underioke 1o submil

~audited. Balance Sheet fo) pe) iod 1.4:2016 16 31. ]0 201 6.

’ apphcable prowslons of thc income tax law,

As regards the, observanons al: paragraph IV(7) of .the Regxonal
Dxreclor 'S Report, xhe Petmoners through their Advo.,atc ~ubnut' L
that a copy of! ‘the. Ccmﬁcate by zhc Transferor's: Auduoxs dated
lanuary 17, ‘7017 zmd a; copv of the. Certificate b)»thc Transfcr;e s
: ;2017 Stating “that; the accounting

lrcaxméh('jr:any propo 0’1 the Scheme i ih"cbiif'oxnxity with the

T pagadof 7




i,

' Companxcs A¢t 2()13 a5 heen: duly submmcd By

: Authomzes and the: sbservauon ha:been duly. nozed

: Compz_;mcs Act, 2013 as,app,lxycgbk {0 ,lhe;Schcme.

 thatin “compliznce. Wil ﬂxe order dated Februar
" Pelitioners have ﬁlcd;mth the: Hon'ble Nauonalj

a»countxrg standam}s prescnbed under Secuon '133 of the

Transferee
017. In any evcnt '

ccruﬁcaies have bek : record vide the fﬁ_d".{\":its;o.f Mr " -

] Rmnca’n ‘.’ulcchd deted July ”6 2017 in rcﬂponqe;io’ithé‘"Ré_gidxidl

Dxrcctor s rcnon

As regards the observations at paragraph IV(3) of the Régiohél ;

. Direetor’s Repon, the Pcnuonem (hrouoh ﬂ‘exr Adv' 'ate submit ;-

that no nbjecucm hat becn received from the_lncume Tax

As regaxds thc obscnauons at; pararzraph I\.’(S) of the Regxonal
Dxrccxors ‘Report, the Peunonem through ‘their Advocalc submit
9;:2017, .the:
Zompany. Law

Tribunal onMarch 30,2017, the Chairperson’s réparts dated ‘@ﬁ-x’rcli’f i

30 2017 se(ung out xhc rcsul(s of ﬂ‘:e meelmgs In am evem copus

lecctor 'S chort mc Pemloncm through thexr Advocatc submat

* that " the. Transferor has “already. submitted. unéudned filancial




19.

: 2013

statements Torthe penod 0L.04; 20)6 to 31. 12 2016 a4 szbxt DY

. tothe Ccmpanv Peiition \o 323 of "0!7 and 1he Transf‘erec has

alrcgd_y submitted “unaudi d fmancml sxatemcms for the period
01.04: ‘9‘01610’31'10'2 shibit “E"10:the Company Petmgn :

Repor(

aocepted

réas'onéblé and ishﬁ VAL

w;th 2 copy of the Schcmc wnh 1h<. concem»d Registrar - of
Compamcs electromcally, along with E~Form INC 28 in addition 10




20.  The Petitioners to pay’costs of Rs.25,000/- cach, to the Regional
Director, Western Region, Muinbai, within four wecks from the
date of receipt-of this Order.

2k AI!,oq‘ncqmed‘mgu!atoxy‘authoﬁti'cs to act on a copy of this vader
along with the Seheme; duly authenficated by the Deputy Registrar,
National Company Law Tﬁbﬁnal, Mumbai Bench.

sa/- ‘ , sa/-
V. Nallasenapathy, Member (T) B.S. V. Prakash Kumar, Member ()

; 2;\ :;:13:-;3 e\
AP
RIS

shai Bench
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH
CSP Ne. 322 OF 2057
&
CSP No. 323 OF 2017

Undec Sections 230 to 232 of the
Companics Act, 2013 (including any
statutory re-gnactments, amendmients or
modifications thereof)

1n the maticr of Scheme of Arrangetuent
between Genext Hardware & Parks Pvt.
Tad. (“Transferor*) and Chalet Motels
Private Limited (“Iyansferee”) and
. their  respective  sharcholders  and
creditors '
CHALET BOTELS PRIVATE LIMITED
. ) . ... Petitioner/ Transferee
ARD
GENEXT HARDWARE & PARKS PVT.LTD.
... Potitioner! Transferor
Order deliveréd on August 2, 2017
Coranm:
Hon'ble Mr. B. S. V. Prakash Kumar, Member 1)
Hon'ble Mr. V. Nallasensapathy, Mcraber (T).

Forihe I’eiiﬁéner; {l} Mr. Sammeer Pandit, Adv.
' @ l.\{s,_;-}ﬁédhuprccma iSlépgqi Adv,
*ifo.Wadia Ghandy & Co.
i?or the Reglonsl Divector: Mr. Raniesh Gholap, Assistant Director
Per: B. S. V. Prakash Kusmar, Menber () '

QRDER °

1, Heard leamed Advotales appearing for the Petitioners. Na ohjestor
has come ticfore shis Hon'ble Tribunal to oppose the Scheme, nor

Pagelol?




has any parly cobtroveded any averments wade io the captioned
Petitions,

‘The sanction of the Court is soughit under Sections 230 10 232 of the
Companies Act, 2013, to the Scheme of Amangement {“Scheme™)
~ forthe demerger of Demergoed Unidertaking (definedin the Scherc)

" from Genex( ‘:Haxjdwé_.ré and Parks Private Limited (“Tyausferor™)
10 Chaler Hotéls Private Limited (“Transferee™).

Learned Advocate for the Petitioners, submits that the Transferor
owns and operates a single mixed-use development comprising of a
Hotel Underiaking and Retail Undertaking at Bengaluru, The
Transferee specializes in the botel business and has operating hotels
in & few Indian cjties.

The Scheme will result in economies of scale, reduction in
overheads fncluding adininistrative, managerial and other expenses,
organizational cfficicncy and optimwn utilization of resouvrces on
transfer. of lie Demerged Underaking of the Transferér to -the
Traosferee: The Schemc ‘will- also enable the business . of‘ the
Transferor compnsed fi and the Remalning Busiuess to be pulsucd
and canied ‘o more coavenjently and advantageously with greater
focus and atiention.

The Learned Advocate for the Petitioners states that the Board of
Directors of thie Pefitioners have spproved ‘the Scheme of
Armangement in their Board Meeting and extract of the resolutions
passed {n this regard are sniexed to the respective Company
Scheme Petitions.

The Learned Advocatc for the Petitioners statcs that Petittoners
have. comphed wuh Bl the rcquucmcnts 25 per the directions of thiis
~ Hon'ble . Tnbunal and ‘heve - filed noccssmy. - atyi davit(s) of
complidnce in this Hod® ‘ble Tribunal, Moreover, the Petitioners
through their Advocsle undertake fo comply with gl stawtory
requirements, if any, as ‘required under Compames Act, 2013 and
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- a

1€ Ryles made thergunder, 3 applicable, The said undertaking is
accepted. '

The Regional Director vide its Beport dated May 25, 2017 has
stated thercin tlint save and except as stated in paregraphs IV (1) to

{7) of the said Repors, it appears, acconding to the Regional

Director, that the Scherc is not prejudicial 10 the interests of the
sharcholders and the: pubhc. The aforesaid paragraphs IV (1) to
(7} read as: under ’

. . The observations’ of the Regronal Bircetor on the proposed
: Schdmc 1o be consideéred, are as widers-
L
_ fo final decision of Income Teax Authorities. The appmva[ of
. the scheme by this Hon'ble Tribunal may rot deter the Tncome

The tex Implication x/ any arising out of the scheme is subject

Tax Authority to icrutinize the tax rewrn filed by the

“transferee Company- after -giving effeet to (ke scheme. The

decision of the lncome Tax Awihority is binding on the
petitioner Company.

_Certificate b lhe Companys Auditor  stafing fhat the

ing treatment; i any, proposed in the schewe of

" . compromise .of . arrangemenl is in conformity. with the

-acceunting. slm:ddrd: ‘prescribed undci_' Section 133 of the
" ‘Companies Act, 2013 is not avalable, © 4 )

o this regafd iris; reques!ed that Petitioner may be asked 1w
submﬂ the certifi fmre o comply wirh the provisions of Section

232(3) proviso of the' Companies Act, 2013.
It is :ubmxued lhal the Petitioner Companies have sublits !

»rhe copy of smdng natice upon -the Incomc Tax Authorities

dated -20,02.2017 for. comnients. This Directorate has also
issued & reminder-letter to the Income Tax Department dated
23.05.2017.

. Pemloner has nox mcnnanea’ Accoumlng Standard that would
- :be ‘adopied for» ‘the *@ECOUNNIRE freatment- proposed for

demerger.and the antalgamation.

-In this regard I’_eii’tioner componics urderiake 10 comply with

all applicable Accounting standards prescribed ynder the




irsecured

~oreditors.

B -.companies.

S this regard Peuuone' Compmry tes-10 uua’crmke 10 p: otect

'.Pcuhonm mentioned . that

oomp

: Appgm{cn’ Date would b¢.:4.11.2016 wheregs: Balance sheet

- has. :ubmmt'd asen 313 2()16 before the ch;oual szctpr

]n l)us rcgurd peiltioncr ‘companics. «mim ke 1o :ubmn
. ~audlled Balance Shm for period 1.4.2016 10 3270, 701 6.

9.
mﬁc@(» by ﬂ\c 1ransfer0r s Auduors dalcd ’
of the Ccmﬁcatc b) mc 'h'dnsfcrcc s




o-g:a?c .submn
2017, .the

JiEcot _’sﬁcpbn; the, ,q!igion‘?rs ihrough !hcii -Ad_\-oc‘{ie,:subﬁm
© thaf.the Traosferor hns “afrebdy submitted. unaudited financiat




stetements for the perod 01.042016 0 31.12.2016 s Exkibir “D"

-0 :hz Companv I‘cuno 032; of 2047 and !hc Transfucc has

: }):4\9 ‘,oncc,agam:bc_
© Vafecha daréd July

Report.

i ha copy of (he Schemc wnh the’ Co’:u;mcd chxs(mr of

Compamcs c)cctromcallv nlong with E-Form lNC‘:ZS in addition

physncnl copxcs 28 per the. rcicvam provls\ons of Compamcc Act,

Cpage 6ol ?



20, The Pelitioness to, : V:.‘Cos_fs, 6f Rs.25,000% cacly, 10 the Regional
Direttor, Westem Region, Mumbai, within four weeks from the
date of receipt of 'ﬂlis'bzd;r.

2% A}licfanccmpd ;cgu)p(qry_.guthq:itﬁcs to act-on & copy of this vder
" along with the Seheme; duly authenticated by the Deputy Registear,
Na(i_gnaj-Compagy.I@w Iripuna!,_h{uxﬁbai. Bench, . -

£a/- B 86/~
V. Nallascnapathy, Member (I} B, 8. V.Prakask Kumar, Member (5)
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2.2,

2.3.

SCHEME OF ARRANGEMENT
UNDER SECTIONS 230 TO 232 OF
THE COMPANIES ACT, 2013 ¢

BETWEEN
GENEXT HARDWARE & PARKS
PRIVATE LIMITED ..TRANSFEROR
AND
CHALET HOTELS PRIVATE LIMITED ... TRANSFEREE
AND

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS

PURPOSE OF THE SCHEME OF ARRAI\‘GEMEE\"{ ("SCHEME™

This Scheme of Arrangement is presenied under Sections 230 to 232 of the
Companies  Act, 2013 (including any stanttory modifications or
amendments thereof) for the demerger of Demerged Undentaking (defined
bercinafter) from Genext Hardware and Parks  Private  Limited

(*Transferor”) to Chalet Hotels Privale Limited (“'T'ransferee™).

RATIONALE OF THE SCHEME

Both the Transferor and the Transferee carry on the business of operaling

hotels, retail as well as real estate development.

The Transferor owns and operates a single mixed-use development
comprising of 2 hotel and retail business at Bengaluri. The Transferee
specializes in the hotel business and has operating botels in a few Indian
citics. It is proposed to provide for opfimum running, growth and
development of the hote} ang retail business of the Transferor wilizing the
knowledge and expertise of the Transferce in such specialized business. In
line with this objective, the Transferor purports to transfer the Demerged

Undertaking (defined hereinafter) to the Transferee under the Scheme.

The Scheme will result in economies of scale, reduction in overheads

including administrative, managerial and other expenses, organizaticnal

efficiency and optimum utlization of resowrces on transfer of the

ﬁmsﬁ;& :to the Transf{eree.
G\
g5\
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3.2

4.1.

The Schenre will also enable the business of the Transferor comprised i
and the Remaining Business 0 be pursued and carried on more

conveniently and advantageously with greater Tocus and attention.

The objects of the Transferor and the Transferec penmit such arrangement.
As per clause 37 of the Memorandum of Association of the Transferor, the
Transferor is permitted to sell, issue, mortgage, surrender, abandon and in
any other manner deal with or dispose of the undertaking or property of the
Travsferor, or any part thereof for such consideration as the Transferor may
think fit and in parficular for shares, debentures and other sccurities of any
other company having objects altogether or in part similar to those of the
Transferor. As per clause 20 o'f'ﬂw Memorandum of Association of the
Trapsferee, the Transferee js permitied to acquire and take over any
business or undertaking carried on, upon or in cormection with any land or

building which the Transferee may desire fo acquire,

PARTS OF THE SCHEME
The Scheme is divided into the following parts:-

Part I deals with the Definitions and Share Capital

Part I deals with the demerger of the Demerged Undertaking of the
Transferor on & going concern basis to the Transferce

Part HI deals with the general terms and conditions applicable to the

Scheme

PART 1 - DEFINITIONS AND SHARE CAPITAL

DEFINITIONS

In this Scheme, unless repugnant to or inconsistent with the meaning or
context thercof, the following expressions shall have the meanings as
ascribed to them:

“Act" means the Companies Act, 2013 including any statutory

modifications, re-cnactments or amendments thereof from time 1o time.

\ ppof(:{cd Date”™ means November 1, 2016 or such other date as may be

d ?_‘.)'oved by the NCLT (as hereinafter defined).

2



4.3.

4.4,

4.6.

“Book Value” means the value of the assets and specified jiabilities of the
Demerged Undertaking as appearing in books of accounts of the Transferor,
at the close of busincss hours on the day immediately preceding the

Ayppointed Date.

“Demerged Undertaking” means the whole of the Hotel Undertaking
(defined hereinafter) and the Retail Undertaking (defined hereinafter) of the

Transferor as on the Appointed Date.

“Effective Date” meaps the date or the lust of the dates on which the
conditions set out in Clause 18 below of the Scheme have been complied
with, Relesences in this Scheme to the date of “coming into effect of this
Scheme™ or “cffectiveness of this Scheme” or “becoming/ becomes

operative” shall mean the Effective Date.

“Hotel Undertaking” means the entire business and activities of the
Transferor pertaining to the hotel business, on a going concem basis, and
shall inean and include {(without limitation):

(i) hote! premises, being the portion of the building premises of the
Transferor pertaining to the hotel cumrently known as “Bengaluru
Marriott Hotel, Whitefield” presently consisting, inter alia of 324
roomns, restaurants, bar, banquet facilities, swimming pool, health
club, spa, other public arcas and back of the house areas including
kitchens and currently having a built up area of approximately
$6799.72 square wmeters as ;ier the sanctioned plans together with
29,74% undivided right, title and interest in the Larger Land and the
178 hotel car parking spaces. The hotel premises would also include
the individual interest and benefit of the open land, common arcas,
facilities, installations and green arcas of all the undertakings as well
as the obligations of maintenance and upkeep in relation to all such
open land, comumon arcas, facifities, installations and green areas on
the Larger Land (“Hotel Premises”™);

(ii) Al assets and propertics, whercver situated, whethgr=tgveaable or
7 AN

inmmovable, frechold or leasehold, including &}t ¢ 1{Crest



(1)

(v

{v)

87 C.A. Plot and Plot No. 88 {pary) comprising 67 hotel rooms, real
of persenal, corporeal or incorporeal, tangible or intangidble, in
possession, or in reversion, present or contingent, all plant and
machinery, electrical fns(aiiaﬁons, computer installations, power
lines, water pipelines, sewer and drainage pipelines, vebicles,
equipment, capital work-in-progress, fumniture, fixtures, appliances,
accessories,  stock-in-trade, all  invesuments, sundry  debtors,
inventorjcs, other current asscts, cash and bank balances, bills of
exchunge, goodwill, rademarks, trade names, patents, copyrights, all

ofther intellectual property relating to the hotel business;

All contracts, agreements, arrangements and engagements in relation
to the hotel business (including operation and management contracts,
royalty agreements and other agrcements, respectively, entered into

with Marriott Hotels India Private Limited and its affiliated entities);

Liahilites of the Hotel Undenaking including:-

« all debts, liabilities, and obiigal.ions at the close of business hours
on the day immediately preceding the Appointed Date, which
arise out of the activities or operations of the hotel business;

= all specific loans and borrowings at the close of business hours
on the day immediately preceding the Appointed Date, raised,
incurred and utilized solely for the activities or operations of the
hotel bushiess;

« so much of the amounts of general or multipurpose borrowings
(if any} of the Transferor other than those refered to in sub-
clauses above, as stands in the same proportion which the value
of the assets of the hotel business transferred bears to the total
value of the assets of the Transferor immediately before the

demerger (“Liabilities of the Hotel Undertaking™);

All statutory approvals specific to the hotel business, registrations
(including service tax and VAT/GST registrations), licenses,
certifications,  permissions, consons, cxemptions, allotments,
permiis, guotas, né objection certificates, entilements including

those relating {o duty frec imports, municipal penuaissions,

4



{(vi)

(vii)

(viii)

(ix)

approvals, subsidies, incentives, grants, tax credits {including but not
limited to credits in respect of income tax, sales tax, value added 1ax,
goods and services tax, tumover 1ax, service tax, elc.), privileges,
libertics, advantages, insurance claims and policies, powers of
altorney, interests, all other rights {including, but not limited to right
1o use and avail electricity connections, water comections, telephone
comnections, facsimile connections, telexes, ¢-mail, intemet, leased
line connections and installations, lease rights, easements,
environmental clearances) and all other benefits appertaining o the
hotel business and/ or to which Transferor is entitled 10 in respect of
the hotel business of whatsoever kind, natare or description together
with the besefit of all contacts agreements, arrangements,
cngagements, and along with the benefit of all the approvals,
registrations and any of the above stated, which are conunon to all
the undertakings to the extent such approvals, registrations and any
of the above stated relate io the hotel business together with the

obligations afiached thereto relating to the hotel business;

Al deposits or benefit of any deposits, all advances and/or earnest
monies and/or security deposits for commercial contracts paid or
received by the Transferor directly or indirectly in comnection with
or relating to the hotel business and including without limitation any

comunitments, underiakings, apreements, whether funded or nog;

AH hooks, records, files, plans, drawings, designs, papers, computey
software along with their licenses, manuals and backup copics,
dravings, data catalogues, and other data and records, whether in
physical or in electronic form, directly or indirectly in conncction

with or relating to the hotel business;

All employees of the Transferor engaged in the hotel business along

with all the benefits that they would be entitled to;

Al} accumulated Josses and unabsorbed depreciation as per the books

per Income Tax Act 1961, pertajfiing:to 01(:":36'{01 buy né§s and

i

i

it
s
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49

4.3

4.11.

(x)  All present and futore benefits not specifically mentioned herein but

arising out of and from the asscts of the hotel business hercinabove.

Any question (hal may arise as to whether a specified asset, benefit or
liability, contract or obligation or a particular portion of any premises
pertaing or Josses or depreciation docs not pertain 1o the Hotel Undertaking
or whether it arises out of the activities or operations of the Hotel
Undertaking shall be decided Ly the Board of Directors of the Transferor

and Transferee by muteal agreement.

“Larger Land” means all that piece and parcel of land admeasaring
approximately 39,512 square melers bearing Plot Nos. 75, 76, 85 10 87 C.A.
Plot and Plot No. 88 (part) and Survey Nos, 97, 98, 149, 150, and 151 and
in the Export Promotion lndustrial Park within the limits of Hoodi Village,

K. R. Puram Hobli, Bangalore East Taluk, Bangalore District, Kamataka.
“NCLT” means National Company Law Tribunal, Mumbai Bench.

“Record Date” means the date to be fixed by the Board of Directors or a
Committee thereof constituted by the Board of Directors of the Transferor,
in consultation with the Transferee, for the purposes of reckoning names of
the equity sharehiolders of the Transferor, who shall be entitled to receive

shares of the Transferee upon coming into effect of this Scheme.

“Remaining Business or Remaining Undertaking” means the operations

and business of the Transferor, save and except the Demerged Undertaking.

“Retail Undertaking” means the entire business and activities of the
Transferor pertaining to the curvent and future retail under{akings proposed
by the Transferor, including without limitation the mall currently operating
and known as “Inorbit Mall, Bangalore” along with the proposed building
d any other retail related construction and business as may be created,
'hgfied and operated from time to time on the Larger Land, on a going

'coﬁléc dasis, and shall mean and include (without limitation):



Gy

(i)

Gii)

retail premises, being the portion of the building premises of the

Transferor currently pertaining 0 the mall known as “Inorbit Mall,

Bangalore” and shail include multiplex, multi-level car park and any

other structure(s) forming part of the entertaimment block, whether
currently constructed or under construction or proposed o be
constructed, having an aggregate built up area of approximately
G4,)28.58 square melers, which built up area includes (a) 28949.62
square meters pertaining fo Inorbit Mall, Bangalore and includes an
unbuilt arca of 1787.13 square meters (b) 35,178.96 square meters,
which has been sanctioned for the purposcs of multiplex (forming a
part of the enterfainment block), multi-level car park and other
structure(s) plus the built up area that may arise from (he FAR as
may be sanctioned from time to time using the Unconsumed FAR
{as defined hereundcf) aggregating o 2 total of 26352.79 square
meters together with 58.59% undivided right, title and interest in the
Larger Land. The retail premises would also include the benefit of
the open land, common areas, facilities, installations and green arecas
to all the undertakings as well as the obligations to maintain and

upkeep in relation to 2l such open fand, comumon areas, facilities,

installations and green arcas on the Larger Land and 118 car parking

space atlocated 1o the retaif undertaking (“Retail Premises™);

The entire unconsimned FAR in respect of the Larger Land,

including bofh _sanctioned FAR as well as FAR that may be

‘sanctioned i in thc future based on the present applicable regulations,

it being mtcndcd by the Transferor, that the same would be

consumed for the purpose of the Retail Undcxta}u’ng (*Unconsumed
FAR"); o

All assets, wherever siluatcd “whether moveable or imunovable,

vfmeho]d or leasehold, real or personal corporeal or incorporeal,

tangible or mtang;b ¢, in possesmon or in reversion, present or

contingent, all plan{ and machinery, electrical i , computer
R . - P

. N . . A
installations, power lines, water p;pc e
pipelines; vehicles, equipment, capnal'/\\oA

in{';csu ents,

j/

fixtures, appliances, accessories, stc\ck m-trad



(V)

)

(vi)

sundry debtors, inventories, other cwrent assets, cash and bank
balanices, bills of exchange, goodwill, trademarks, trade names,
patents, copyrights, all other intellectual property relating to the

Retatl Undertaking;

All contracts, agreements, arrangements and engagements in relation
fo the Retail Undertaking (including all lease, leave and license and

other contracts);

Liabilities of the Retail Undertaking including:-
« all debs, liabilities, and obligations at the close of business hours
on the day immedialely preceding the Appointed Date, which

arise out of the activiiies or operations of the Retail Undertaking;

« 2l specific loans and borrowings at the close of business hours
on the day immediately preceding the Appointed Date, raised,
incurred and utilised solely for the activities or operations of the

Retail Undertaking;

+ 5o much of the amounts of general or multipurpose borrowings
(if any) of the Transferor other than those referred to in sub-
clauses above, as stands in the same proportion which the value
of the assets of the Retail Undertaking transferred  bears to the
total value of the assets of the Transferor immediately before the

demerger (*Liabilities of the Retail Undertaking”).

All statutory approvals specific to the Rewil Undenaking,
vegistrations {including service wax and VAT regisurations, licenses,
certifications, permissions, consents, exemptions, allotments.
permits, quofas, no objection ceriificates, entitlements, municipal
penmissions, approvals, subsidies, incenlives, grants, tax credits
(including but not limited to credits in respect of income tax, sales
tax, valuc added tax, goods and services tax, tumaover tax, service

tax, etc.), privileges, liberties, advantages, insurance claims and

" policies, powers of attorney, interests, all other rights (including, but

U not limited o right to use and avail electricity conncctions, water

8 -




{vii)

{viii)

(x)

{x)

{x)

connections, telephone connections, fucsimile connections, telexes,
e-mail, iternet, leased linc conncctions and installations, leasc
rights, casements, environmental clearances) and all other henefits
appertaining 1o the Retall Undertaking and/ or 1o which the
Transferor is entitled 1o in respect of the Retail Undertaking of
whatsoever kind, nature or description togetber with the bepefit of
all contracts agreements, amrangements, engagements, and along
with the benefit of all the approvals, registrations and any of the
above stated, which are common o all the undertakings to the extent
such approvals, registrations and any of the above stated relate o the
Retail Undertaking together with the obligations aftached thereto
relating to the Retail Undertaking;

All deposits or benefit of any deposits, all advances and/or carnest
monies and/or security deposits for commercial contracts paid or
received by the Transferor dircctly or indirectly in connection with
or relating to the Retail Undertaking and including without limitation

any commitments, underfakings, agrecments, whether funded or not;

All books, records, files, papers, plaus, drawings, designs, computer
sofiware along with their licenses, manuals and backup copies, data
catalogues, and other data and records, whether in physical or in
electronic farm, direetly or indircctly in connection with or yelating

to the Retail Undertaking;

All employees of the Transferor engaged in the Retail Undenaking
along wilh all the benefus that they would be entitled to, including

provident fund for such employees;

All accumulzated losses 2nd unabsorbed depreciation as per the books
of account and accumulated losses and unabsorbed depreciation as

per Income Tax Act 1961, pertaining to the Retail Undertaking; and

All prescat and future benefits not spgx(ﬁcdl})\qmg}ifm; wd herein but
arising out of and from the 'u]}' of e ag
i

x‘\ze Retail -
Undertaking. i\ ar <
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4.12.

“--Scheme”™ means this Scheme of Arrangement under Sections 230 (o 232 of

413,

4.14,

1 Tott T T 24,05,00,000/-

- \dssued, subseribed and paid-up

“Any question that may arise as to whether a specified asset or lability,
) D

contract or obligation or a particular portion of any premises pertains or
loss or depreciation does not j)uﬂaﬁxw to the Retail Uxédcrtaf-cing or whether it
arises out of the activities or obcfélfons of the Retail Undertaking shall be
decided by the Board of Directors of (hé Transferor and the Transferce by

mutual agreement,

“Scheme of Arcangement” or “Scheme™ or “this Scheme” or “the

the Act in the present form or with such modifications as sanctioned by the

NCLT.

“Transferce” means Chalet Hotels Private Limited, a company
incorparated under the Act and having its regisiercd office at Rakeja
Tower, Plot No. C-30, Block G, Next 1o Bank of Baroda, Bandra Kurla
Complex, Bandra (East), Mumbai — 400 051,

“Transferor™® means Genext Hardware & Parks Private Limited, a
company incorporated under the provisions of the Companies, Act, 1956
and having its registered office at Plot No, C-30,-Block ‘G', Opp. SIDBI,
Bandra \Kuﬂa Coroplex, Bandra (E), Mumbai 400051, which term shall

include its successors and assigns from time to time.

SHARE CATITAL )
The authorised, issucd, subscribed and paid-up share capital of the

Transferor is as under:

{As on October 31, 2016)

Particulars Amount{ in Rs.

Authorised
50,000 Equity Shares of Rs.10/- cach 5,00,000/-

2400 Non-Cumulative Redecmable Preference 24,00,00,000/-
Shares of Rs.1,00,000/- each )

10



5.2,

in
o]

12,560 Equity Shares of Rs.10/- cach fully paidup | 1,25,600/-

11,600 Non-cumulative redeemable  preference XG,O0,00,000:‘;

shares of Rs.100,000 each, fully paid-up

The authorised, issued, subscribed and paid-up share capital of ihe

Transleree is as under:

(As on October 31, 2016}

- Particulars Amount in Rs.

Authorised -
15,25,00,000 Bquity Shares of Rs.10/- cach 1,52,50,00,000/-

Issued, subscribed and paid-up

i

15,21,42,253 Equity Shares of Rs.10/- cach 1,52,14,22,5300- |

It is héreby clarified that between the Appointed Date and the Effective
Date, both the Trénéfcror and the Transferee shall be permitted to issue
further shares and make conscquent changes to their respective authorised,
issued, paidA up and subscribed capital. However, it is clarified that
notwithstanding such fresh issuance of share, the sharcholders of the
Transferor will be issued shares as per the ratio and in the manner sef out in

Clause 12 below. ™

PART I - DEMERGER OF THE DEMERGED UNDERTAKING
' 'FROM THE TRANSFEROR TO THE TRANSRERER

TRANSFER

With effect from the Appointed Date, the Demerged Undertaking shall,
pursuant o the provisions contained in Sections 230 to 232 of the Act and
all other applicable provisions, if any, of the Act, without any fuvther act,
deed, matter or thing, be demerged from the Transferor and transferred to
and vested in the Transferce, or be deemed to have been demerged from the
Trans{eror and transfeired o and vested in the Transferee, as a going
conceﬁ) 80 as 1o become as and from the Appointed Date, the estate, assets,

rights, title, interest and authorities of the Transferee.




6.2.

Al immovable property (including land, buildings and any other
immovable property) of the Demerged Undertaking including the Hotel
Premises and the Retail Premises, whether frechold or leaschold, and any
documents, title, rights and easements in relation to such immovable
propertics, shall stand vested in the Transferce, without any act or deed
done by the Transferor or the Transierce, and without any approval or
acknowledgment of any third party. With effect from the Appointed date,
the Transferce shall be entitled to cxercise all riglhts and privileges and be
liabic to pay all taxes and charges, and fulfill all obligations, in relation ©
or applicable to such immovable properties. The mutation/ substitution of
the title 10 such immovable propertics will, if required, be made and duly
recorded in the nmame of the Transferce by the. appropriate authorities
pursuant to the sanction of the Scheme and on the Schieme becoming
efective in accordance with the terms hereof. The Transferor shall take all
steps as may b¢ necessary (o cnswe that }awfu}; peaceful  and
unencumbered  posscssion, right, title, interest of the Demerged

Undertaking's immovable property is given to the Transferee.

In respect of such assets of the Demerged Undertaking as are movable in
nature or otherwise capable of transfer by manual delivery or by
endorsement and delivery, wherever located, the same shall be so
 transferred by the Transferor, without requiring any .deed or instrument of
_"cqnvcyancc for the same and shall accordingly become the property of the

Transferee, as an integral part of the Demerged Undertaking.

In respect of movables other than those specified in sub-clause 6.3 above,
including sundry debtors, outstanding loans and advances vecoverable in
cash or in kind or for value to be reccived and deposits with Government,
Scmi-Govemmcm, Tocal and other authoritics and bodies and customers,
ete., perfaining only to the Demerged Undertaking, the Transferor and the
Transferee shall give notice in such form as it may deem fit and proper, 1©
each party, debtor or person to whom deposits have been given, as the case

N

1y be, that pursuant to the NCLT having sanctioned the Scheme, the said

Nt loan, advance, efc., be held on account of the Transferee, as the person
titled thescio, 1o the end and intent that the right of the Transferor 1o

récover, or realise the-same stands tansferred {0 the Transferce and that

12



6.6.

appyommie entry s hould ].)L pasced in i}zcu !cspcctwc books 1o record the

aforesaid ¢hanges.

All asscts, estate, nghls title, mtcrcﬂ and authoritics acquired by the
Transferor afier the Appo;mcd Date and prior to the Effective Date for
operation of the Dcmcm,d Undcrtakmg shall also stand transferred to and

vestcd inthe T, ransfurce upon the commg mto effect of this Scheme.

For avoidance of do:ubt and without prejudice (o the generality of the
foregoing, it is clariﬁed that all statutory approvals specific to the
Demerged Undertaking, registrations (including scrvice tax and VAT
registrations), licenses, certifications, permissions, consents, exemptions,
allotments, permits, quotas. no objeé;ion certificates, entitlements,
(including without . limitation, customs duty entitlements) rounicipal
permissions, apprové)s, subsidies, wcentives, grants, tax credits (including
but not limited to credits in respect of income tax, sales tax, value added
lax, tumover tax, service {ax, goods and services fax, etc.), prvileges,
liberties, advantages, interests, all other rights (including, but not limited to
yight to use and avail electricity connections, water connections, telephone
counections, facsimile connections, télcxcs, e-mail, intemet, leased line
connections  and instal_lat_ions, lease rights, easements, envirommental
clearances) and all cﬁhcr benefits vichuding all accrued/ unutilized bencfits/
entitlements appertaining o the De.mérgcd Undertaking and/ or to which
the Transferor is entitled to in respect of the Demerged Undertaking, in
tenms of the various Statules / Schemes / Policies, ete. of Union and State
Govemmems, local amhormeq and bodxes shall be available 10 and vest in
the I‘ransfcmo wxlhout any furthcr act or deed and shall be mutated by the
statutory authomlcs_cqnccmcd therewith in favowr of the Transferee. Since
the Transferor will be tréﬁsferrcd to and vested in the Transferee 2s 2 going
conrcern without axiy break or interruption In the operations thercof, the
Transferee shall be émiﬂ_cd 10 enjoy the benefit of all such swatutory
approvals, registrations, iic«:nses, certifications, pcm\i,ssjogxs, consents,

cxcmprior\‘; a]lotmcn!s, pcrmits quotas,

13




6.7.

6.8.

operations of the Demerged Undertaking on the basis of the same upon this
Scheme becoming effective. Accordingly, alt existing and future incentives,
unavailed credits and cxemptions, benefit of wnabsorbed depreciation,
carried forward losses and other statutory benefits, including in respect of
Income Tax, Excise (including Modvat/Cenvat), Customs, VAT, Sales Tax,
Service Tax ctc. which the Transferor is cotitled in relation to the
Demerged Undertaking in terms of the various Statutes / Schemes /
Policies, eic. of Union and State Governments shall be available (o and vest

in the Transferee upon this Scheme becoming effective.

With effect from the Appointed Date all the specified liabilities including
the contingent liabilities of Transferor relating 1o the Demerged
Undertaking as on the close of business hours on the day immediately
preceding the Appointed Date, and all other liabilities of the Demerged
Undertaking which may accrue or arise on or afier the Appointed Date
shall also be transferred (o the Transferee, without any further act or deed,
pursuant 10 the provisions of Section 232(4) of the Act, so as to become the
debts, lizbilities, duties and obligations of the Transferee. It is clarified 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 vistue of which
such debts, liabilities, dutics and obligations have arisen in order to give

effect to the provisions of this Clause.

The wansfer and vesting of the Demerged Underlaking, as aforesaid, shall
be subject {0 the existing charges, morigages and encumbrances, if any,
over the assets or any part thercof which are subsisting on wansfer of such
assets to the Transferee and relating 1o the liabilities of the Demerged
Undertaking which are also transferred to the Transferce and such
encumbrance shall without any further act, instrument or deed be modified
and shall be extended to and operate only over the assets comprised in the

Demerged Undeﬂékﬁng which have been cncumbered in respect of

Jiabilities of the respective underfakings wansferred to the Transferee. The

transfer of the Demerged Undertaking to the Transferce shall not affect the
subsisting chargces, mnortgages and cncumbrances over the yetained asseis of
Transf;:rér_.«_br any part thereof and relating to the habilities of Transferor

which are also retained in Transferor.

14
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6.10.

6.1,

Without prejudice to the provisions of the above clauses and upon coming

into the effect of this Scheme, the Transferor and the Transferee shall

- execute any instrament and/or document and to do all acts and/or deeds as

“may be required, including filing of necessary particulars andior

moedification of charge with the respective Registrar of Companies/
Ministry of Corporate Affairs to give formal effect to the above provisions,
if required.

1tis clanfied that alt the taxes and duties payable by the Transferor, relating

to the Demerged Undertaking, from thc Appomtcd Date onwards including

~all advance tax payments, tax deducted at source, tax liabilities or any

refund and claims shall, for all purposes, be treated as advance tax

-payments, tax deducted at source, 1ax liabilities or refunds and claiins of the

Transferee.  Accordingly, upon the Scheme becoming cffective,  the
Transferor is expressly permilted to revise and the Transferee is expressly
permilled to file their respective, income fax retuns including tax deducted
at source centificates, sales tax/value added tax retums, excise returns,
service tax retumns, goods and services tax returns and other tax rewrns, and

to claim refunds/credits, pursuant to the provisions of this Scheme.

The assets and labilities of the Demerged Undertaking shall be transferred
to the Transferee from the Appointed Date in terms of this Scheme at their
respective book values withont any change in book values of agsets and
consequently the re(:aluation, if any, being ignored in terms of Sectien
209AA) of the Income Tax Act, 1961, '

LEGAL PROCEEDINGS

Upon the coming into effect of the Scheme, all legal, or other proceedings

by or against the Transferor and relating to the Demerged Undertaking
wnder any statute including proceedings under various (ax laws, whether
pending on the Appointed Date or which may be institoted in the future
{whether before or afier the Effective Date) in respect of any matter arising
before the Effective Date shall be continued and enforced by or against the
Transferee only. In the event of any d;ffcwncgy(({tff@ Y
any specific legal or other proceeding rcla?f togfié l\‘)‘e‘xﬁ%ﬁg\i\

as to whether




8.2.

N PR -
e 4 ol the Transferor and to cary out or perform all such formalities or

or not, a cetificate jointly jssued by the Board of Directors of fhe
Transferor and the Transferce as (0 whether such proceeding relates to e
Demerged Undertaking or nat, shall be conclusive evidence of the matter.
In the event it is not permissible for gansferring such proceedings for any
redson, the entire cost and consequence of such proceeding shall be to the
account of the Transferce and the Transferee shall be deemed to have been
empowered by the Transferor pursuant o this Schenie to conduct all such

proceedings.

CONTRACTS & DEEDS

Upon the coming into effect of this Scheme and subject to the provisions of

this Scheme, all conuracts, deeds, bonds, agreements, arrangements, leases
and other iustm‘mémx of whatsoever nature pertaining to or arising ouf of
the conduct of the Demerged Undertaking to which Transferor is & party or
to the benefit of which the Transferor may be cligible and which are
subsisting or having cffect immediately before the Effective Date, shall,
without the requirement of any further action or deed on the part of the
Transferor and/or the Transfesee, be in full force and effect against or in
favour of the Transferee as the case may be and may be enforced as fully
and effectually as if, instead of the Transferor, the Transferee had been a
party or beneficiary thereto.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that the vesting of the Demerged Undertaking
occurs by virfue of Part 11 of the Scheme itself, the Transferce may, at any
time, after the Scheme comes into effect in accordance with the provisions
hereof, i so required, under any law or otherwise, execute deeds,
confirmations or other writings or tripartite arrangements with any party to
any contract or amrangement to which the Transferor is a party or any
writings as may be necessary 10 be executed merely in order to give formal
effect to the above provisions. The Transferor will, if necessary, also be a
party 1o the above. The Transferce shall, under the provisions of this

Scheme, be deemed to be authorized (o execute any such writings on behalf

16
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10.
10.1.

10.2.

SAVING OF CONCLUDED CONTRACTS/, TRANSACTIONS
ALREADY COMPLETED

The trangfer and vesting of the Demerged Undertaking under the Scheme to

the Transferee, and the continuance of all procecdings by or against, and all
contracts with, the Transferee under the provisions hereof shail not affect
any contracts or proceedings relating 1o the Demerged Undcr(aking already
concluded by the Trans{eror on or after the Appointed Date 1o the end and
intent that the Transferee accepts and adopts all acts, deeds, mauers and
things done and / or cxecuted by the Transferor in regard thereto as having

been done or executed on-behalf of the Transferec.

EMPLOYEES

The Transferce undertakes 1o engage, on and from the Effective Date, all
employees of the Transferor engaged in the Demerged Undertaking, on the
terms and conditions which shall not be less favowrable than those on which
they are engaged as on the Effective Date by d)e Transferor without any
interruption of service as a result of the demerger, j.c. with full continuity
of scrvice, including for past leave encashment, retirement benefits, such as
gratuity, cte. The Transferce agrees that the services of all such employees
with (he Transferor up to the Effective Date shall be taken into account for
purposes of alf retirement benefits to which they may be cligible in the
Transferor. The Transferee further agrees that for the puspose of payment
of any retrenchooent compensation, such past services with Transferor shall
also be taken info account. Thus, all employces referred 10 above shall

become the employees of the Transferce on and from the Effective Date.

In so far as the Provident Fund Registration No. PYKRP53012 and ESIC
Registration No,53000332410001102, Gratuity Fund, Superannuation Fund

“or other Special Scheme(s) / Fund(s) created or existing for the benefit of

the employees of the Demerged Undertaking avc concemed, upon the

coming info effect of this Scheme, the balances standing to the account of

the employces of the Demerged Undertaking in the said funds as on the




vested i the Transferce pursuant (o the Scheme and shall continue 10 vest
in the Transferor. In the event such trusts/ funds have not yet been set up
by the Transferce as on the fffecwc Date, ‘the Transferor shall continue to
maintain the aforesaid funds uil such time as adequate arrangements are
made by the Transferee 10 set up coresponding funds into which the
transfer of accruals! entitlements of cach transferred employee may be

effected by the Transferor.

10.3. The Transferor shall not, save and except with the prior consent in writing
of the Board of Directors of thc Transferee, which consent shall not be
unreasonably withheld, chaﬁgé aﬁy cmployee salary structure or any
benefit, perks or schemes made available to cmployccc (if any) of the
Transferor employed in the Dcmerzod Undcrtakmg othex than in the

ordinary course of business and Jor puxsuant to any pre-existing writing.

{5,  CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
111, With effect from the Appoint&ti ]5&!6 and upto and including the Effective
Dare, the Transferor .
() is and shall be deemed ((_). hévc been carrying on and shall carry on
all business and ac(ivi!ics .rc'la(ing to the Demerged Undertaking and
stand possessed of the ”j}r.opcnics to be transferred, for and on

account of and in trust for the Transferee;

(i)  any loans and liabilities repaid, incorred, charges / mortgages created
and/or satisfied of all me_"bus.incss and activities relating to the
Demerged U:)délta!dng shall be to the account of and in trust {or the

Transferee; and

@ii)  all profits accruing to the T‘ré_n’sfcmr or losses arising or incurred by
' it relating to the Demerged Undestaking shall, for all purposes, be

reated as the profits or losses as {he case may be of the Transferce

11.2. The Transferor hercby undcr(akes i‘rom the Appoxmed Date up 10 and
NG

ludma the Effective Datc

is



12.
12,1

12.2.

12.3.

12.4.

10 alicnate, charge or otherwisc deal withe or dispose of the
Dmﬁcrgéd Undertaking or any part thereof (except in the ordinary

course of business); and

(i) "Not to utilize the profits, if any, relating to the Demerged
Undertaking for the purposes of declaring or paying any dividend in

respect of the period falling on and afier the Appointed Date.

CONSIDERATION

‘Upon the Scheme becoming effective and in consideration of the demerper
and transfer of the Demerged Undertaking, (i) for every 1 (One) equity
share held by the equity sharcholders of the Transferor whose names appear
in the register of members of the Transferor as on the Record Date, the
Transferee shall, withowt further application, issue and allot 1509 (One
Thousand Five Hundred and Nine) equity shares of Rs.10/~ each in the
Transferce, credited as fully paid wp and (1) for every 1 Non-Cumulative
Redeemable Prefevence Share of Rs.100,000/- each held by the preference
sharchotders of the Transieror whose names appear in the register of
members of the Transferor as on the Record Date, the Transieree shall,
without further application, issue and allot | Non-Cwmnulative Redeemable
Preference Share of Rs.100,000/- cach in the Transferee, credited as fully

paid up.

The cquity shares of the Transferce to be allotied and issucd to the
sharcholders of the Transferor pursvant to the provisions of Clausc i2.)
above shall for the purpose of dividend, voting rights and in all other
respects rank pari-passu in all respects with the existing equity Shares of
1he Transferee, including with regard to entitlement to dividends in respect

of all dz'vidends ,declgr@d by the Transferee on or afier the Record Date.

Any {ractional entitlements fo which the shareholders of the Transferor may
be entitled on issue and allotment of the shares of the Transferee as
provided under the provisions of Clause 12.1 above shall be ignored and no

shares shall be jssued to the relevant entitled shareholders of the Transferor.

. /
The Transferce shall, upon the Scheme bccony‘g’i’g ¥
(RS

assets and liabilites as on the Appointed ',Dat\e of
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Undertaking vested in it pursuant io the Scheme, at their respective book
values appearing in the books of account of the Transferor and credit to its
share capital account in its books of account, the aggregate face value of the
respective equity sheres issued by it to the sharcholders of the Transferoy

pursuani to the Scheme.

The excess or deficiy, if any, of the aggrepate book value of the Assets of
the Demerged Undertaking as specified in Clause 12.4 zbove over the
apgregate book value of the Liabilities of the Hote) Undertaking and the
Liabilities of Retail Undertaking upon their transfer to and vesting in the
Transferee under the Scheme afier accounting the face value of the equity
shares issued and alflotted under the Scheme by the Transferce to the
sharcholders of the Transferor shall be credited or debited, as the case may
be, to the capital reserve account or goodwill account of the Transferec, as

the case may be.

REDUCTION OF SHARE CAPITAL

In consideration for the transfer of the Demcrged Undertaking to the

Transferce, the Transferce shall inter afia issue 1 preference share of
Rs,100,000/- cach in the Transferee, credited as fully paid up for every |
preference share of Rs.100,000/- cach the held by the preference
sharcholders of the Transferor whose names appesr in the register of
members of the Transferor as on the Record Date. Accordingly, upon the
wansfer of the Demerged Undertaking from the Transferor to the
Transferee, the preference share capital of the Trapsferor shall stand
reduced by 1,600 Non-cumulative redeemable preference shares of
Rs.100,000 each, fully paid-up. Furthermore, upon the transfer of the
Demerged Undertaking from the Transferor w the Transferce, the
Securities Premium Account of the Transferor shall also stand reduced by
R$.42,55,29,067/- to represent part of the valuc of the asscts‘thaz have bean

{ransferred.

ACCOUNTING TREATMENT

‘Treatment in the books of the ‘Transferce:

:{g‘pon this Scheme becoming cffective, Transferce Company shall accoum
i
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accounting as prescribed in the applicable Accounting Standards notified

under Section 133 of the Companies Act, 2013, read with the rules made

there under and other Generally Accepted Accounting Principles in India.

The accounting treatiment will be 25 under:

()

(i)

(i)

(i)

4

" for the pwpose of accounting for and dealing with the book value of

the assets, liabilitics. and reserves in the books of account of the
Transferce Compa:'ny upon the Scheme becoming  efiective,
columnar financial é(aiemems of the Transferor Company as of the
close of busineés; on the day inumediately preceding the Appointed
Date shall be prepared, audited by the statutory auditor of the

Transfevor Company and forwarded 1o the Transferee Company;

upon the Scheme being effective, the Transferce Company shall
record the assets and Nabilifies of the Demcerged Undertaking of the
Transferor Company vested in it pursuant to the Scheme at their
respective book :valu_és as éppcaring in the books of account of the
Transferor Con.xpany-as would he set out in the aforesaid columnar
Aucited financial statements of the Transferor Company prepared as

of the close of business on the day inwnediately preceding the

Appointed Date, subject to suitable adjustments being yade, if any,

“to easure uniformity of accounting policies;

the Transferec Company shall credit its non-cumulative redeemable

‘preference share - capital account with the face value of non-

cumalative icdcexﬁat_alc -preference shares 1o be issued to the
preference sharcholders of the Transferor Company, in actordance

with the provisions of clause 12.1 of the Scheme;

the Transferee Company shall credit its equity share capital account
with the aggregate face value of the equity shares to be issued to the
sharcholders of the Transferor Company as per the exchange ratio
stated in clause 12.1 and pursuant to the provisions of clause 12.1 of

the Scheme;
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pursuant to this Scheme by the Transferee Company shall, after
adjusting for the face value of the Preference Sharcs and Equity
. Shares to be jssued by the Transferce Company (0 the sharcholders
of the Transferor (“,‘ompanybp_msuam 10 this Scheme, shall be: (&) in
case of a sp;p_;xgs,_récql-dcd as and credited to the capital reserve
A account, it the books of the Trauslaee Company, and (b) in case of
a deficit, recorded as and debited to the goodwill account in the

books of the Transferce Company;

(vi) .identity of the reserves which comprises of Sccuritics Premium
1 Accoung General Reserve and debit balance of Profit and Loss
~Account of Demerged Undertaking, shall be preserved and they
sthail appear in the financial statements of the Transferce Company

o bthe same form and manner, in which they appeared in the

~ financial statements of the Transferor Company, as on the Appointed

Date, subsequent to this Scheme becoming effoctive;

(vii)  all transactions between the Demerged Undertaking and the
‘ Remaining Business of the Transferor Company shall be considered

. as intra party wansactions. The opening balance of such intra panly
{ransactions as on the Appointed Date and any increase or decrease

i such balances on account of transactions between the Demerged

’ »Undcnailging énd the Remaining Business till the Effective Date shall

be accounted as amounts payable / reccivable by the Transferce

Company to / from the Transferor Company;

(viii) in case of any differences in accounting policies foilowed by the
Transferor Company from that of the Transferee Company, hmpact
“of the same till the date immediately preceding the Appointed Date
.éixall bie quantified and be appropriately adjusted and reported in
accordance with Accounting Standards in the books of the
Transferec Company, so as to ensure that the financial statements of
the Transferee Company reflect the financial position on the basis of

coasistent accounting policies.
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Accounting Treatment In The Books Of The Transferor Company
) Upon this Schemc becormng effecmw, Transferor Company shall
R account f01 1hc demcrgcr inits Dooks of account in accordance with
“the method of accounmng as prescnbed in the applicable Accounting
'Standards not)ﬁcd undcr Scchon 133 of (nc Companies Act, 2013,
" read with the rules made merelmdcl and oihvr Generally Accepted

Accmmtma })nnc)ples in Illdld

@) for the pumpose of .zi__ccox;x')tﬁ)g ‘fqr_ax}d dealing with the book value of
the assds, liabilities and rescﬁes, in the books of account of the
Transf'ce:or Company, upon the Scheme becoming effective |
columnar financial statements of the Transferor Company as of the
close of business on the day inmediately preceding the Appointed
Date shall be prepared, audited by the statnory auditors of the

Transferor Company and forwarded to the Transferee Company;

-'(iii) upon the Scheme being effective, the assets and liabilities of the
Transferor Company relating to the Demerged Undertaking being
transferred 1o the Transfezee Company shall be at the book values as
appearing in the books of account of the Transferor Company as
would be set ont in the aforesaid certified columnar Audited Balance
Sheel and Statement of Profit & Loss of the Hotel Undertaking and
the Retail Undertaking prepared as of the close of business on the

. day immediately preceding the Appointed Date, subject to suitable
_ adjustments being made , i{ any, (o ensure uniformity of accounting

policies;

@(v) the reduction of non-cwmulative redecmable preference shave
capital account of the Transferor Company shall be effected as an
integral part of the Scheme. in accordance with the provisions of

clause 13 of the Scheme;

(v)  the securitics premium account, General Reserv debit balance




‘
(vi) all tansactions between the Demerged Underfaking azuf the
I{eznaixmgBﬁSincss of ihé Transferor Company shall be cowlsl;écrcd
as ntra party u*ans.ﬁoﬁom:. The opening balance of such -inuf party
transactions as on the Appointed Date and any increase or r;:crcasc
in such balances on nccoun_.(} of transactions between the Dfmcrgcd
Underiaking and the Remaining Business till the Effective Lfakt shall
be accounted as amounts payable/ receivable by the Tansferee
" 1

Company to/ from the Transferor Company;

(vii) in case of any differences in accounting policies Bllowed by
Transferor Company fr@m that of Transferce Company, impact of
the same till tf!c date inmmediately preceding the Appointed Date
shall be quantified and be appropriately adjusted and reported (o
ensure that the financial statements of Transferee Company reflect

the financial position on the basis of consistent acceunting policies.

15, REMAINING BUSINESS

15.1. The Remaining Business and all the assets, Habilities and obligations

pertaining therefo shall continue (0 belong to and continue to be vested in

and be managed by the Transferor.

15.2. All legal, taxation or other proceedings by or against the Transferor under
any statute, whether ‘pending ‘on the Appointed Date or which may be
instituted in future whether or nof in respect of any matter arising before the
Effective Date and relating to the Remaining Business (includiog those
relating to any property, right, power, liability, obligation or duties of the
Transferor in respect of the Remaining Business) shall be continued and
enforced by or against the Transferor (or successor thereof). The Transferee
shall in no event be responsible or liable in relation to any such legal,

taxation or other proceeding against the Transferor (or successor thereof).

~.13.3. All contracts, deeds, bonds, agreements, insurance policies and other

instraments of whatsoever nature other thay those relating to the Demerged
SIndertaking to which the Transferor is a partly, subsisting or having effect
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16,
16.1.

16.2.

on or before the Existing Date shall continue to be in full force and effect

against or i favour of the Transferor,

. With effect from the Appointed Date and up to and including the Effective

Date, the Transferor
(1) shall be deemed to have been carrying on and to be carrying on all
business and activities refating (o the Resmaining Business for and on

i35 own behalf;

(it} all profits accruing 10 the Transferor thereon or losses arising or
mcwred by it (including the effect of taxes, if any, thereon) relating
to the Remaining Business shall, for all purposes, be treated as the
profits, taxes or losses, as the case may be, of the Transferor (or

successor thereof); and

(iii)  all assets and properties acquired by the Transferor in relation to the
Remaining Business on or afier the Appointed Date shall belong to

and continue 1o be and remain vested in the Transferor.

PART IV - GENERAL TERMS AND CONDITIONS

APPLICATIONS TO THE NCLT

‘The Transferor and the Transferce shall, with all reasonable dispatch, make

applications to the NCLT seeking orders for dispensing with or convening
2s the case may be, the holding and conducting of the meetings of the
respective classes of the members and/or creditors of the Transferor and the

Transferee as may be directed by the NCLT.

On the Scheme being agreed o by the requisite majoritics of the classes of
the members andfor creditors of the Transferor and the Transferee as
divected by the NCLT, unless waived by the NCLT, the Transferor and the
Transferee, shall with reasonable dispatch, apply to the NCLT, for
sanctioning the Scheme of Arrangement under Scctions 230 1o 232 of the

Act and for an order as the NCLT may deem fit {or cawying i

into effect.
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17.

18.

18.1.

18.2.

19.

MODIFICATIONS / AMENDMENTS 10 THE SCHEME

. Subject to applicable law and (hcv order of the NCLT, the Transferar

through its Board and the Transferee through its Board may at any time, in
their absolute discretion, and join(ly and mutally in wiiting, modify, vary,
alter, interpret, clarify, give such directions as may be necessary o settie
any question or difficulty in relation 1o this Scheme, This would include
any alteration or modification in the Scheme pursuant to any directions

issued by the NCLT.

. For the purpose of giving effect zlo'ﬂxis Scheme or {0 any modification,

amendiment or condition thereof, the Directors of the Transferor and the
Traasferee are authorized to give such directions and/or to take such step as
may be necessary or dcsirablc'inc_luding any directions for scttling any

question oy doubt or difficulty whatsocver that may arise.

EFFECTIVE DATE o
Effective datc means the datc __6r_tjxc last of the dates on which the

conditions st out below have been cbinpiied with:

the §aﬁ,¢(§o_13 of the NCLT under Scctions 230 to 232 of the Act being
obtéincd; and -

the certified copies of the order.of the NCLT being filed with the Regisirar

of Companies, Maharashtra.

CQSTS

All costs, charges and expenses including stamp duty, if any and
registration fee of any deed, ‘in relation to or in conncction with
negotiations leading upto the Scheme and of castying out and implementing
the ferms and provisions of this Scheme and incidental to the completion of
the Scheme shall be borne and paid by the Transferce and shall be weated

as costs refating to the Scheme. - -

WITHDRAWAL OF THE SCBEME -

. The Board of Digectors of the Transferor and Transferce shall, with the

Jeave of the NCLT, be at liberty to withdraw the Scheme at any slage prior

10 obtaining the sanction of the NCLT. Upon such withdrawal, the Scheme

‘\\}xal} stand revoked, cancelled and be of no effect and no rights and
¢ '
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213,

‘Transferor and the Transferee from time to time.

liabilities whatsoever shall.accrue {0 or be incured inter se to the
Transferor and the Transferee or their respective sharcholdess or creditors

or employees or any other person.

RESIDUAL PROVISIONS ,

After this Scheme becomes effective, the Transferee shall be entitled to
operate all bank accounts relating to the Demerged Undertaking and realise
all monies and complete and enforce all subsisting contacts and
wansactions in respect of the Demerged Undertakings in the name of the
Transferor in so far as may be necessary until the transfer of rights and
obligations of the Transferor to the Transferce under this Scheme is

formally accepted by the parlies concerned.

The demerger, transfer and vesting of the Demerged Undertaking under this
Scheme has been proposed in compliance with the provisions of Section
2(19AA} of the Income-Tax Act, 1961, If any terins or provisions of the
Scheme are found or interpreled to be inconsistent with the provisions of
the said Section at a later date including resulting from an amendment of
law or for any other reason whatsoever, the provisions of the said Section
of the Income Tax Act, 1961 shall prevail and the Scheme shall stand
modified to the extent detenmined necessary to comiply with the said
Section. Such modification will however not affect the other parts of the

Scheme.

If any doubt or difference or issue shall arise between the Transferor and
the Transferce or any of their shareholders, creditors, employees and/or any '
other persen as to the construction hereof or 4s o any account, valuation or
apportionment to be taken or made of any asset or }ability vansfoved
under this Scheme or as to the accounting treatment thercof or as to
anything clsc contained in -or relating to or arising out of this Scheme
including without limitation the actual Hotel Premises, the Retail Premises
and the actual undivided right, title and intezest in the Larger Land pursuam
to the Scheme belonging _1,(5 cach-undenaking, the same shail be dctcnm_inc_d

by decided by mutual consent between the Boards of Dirg
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21.7.

All approvals, sanctions, entitlements, endorsements, transfer or pennits,
statutory and other registers of any authoritics as well as any record
maintained by any stattory or other authority shall upon request of the
‘Transferee be modified by the relevant authorities 10 record the impact on

such registers and records by virtue of this Scheme.

Any error, mistake, omission, commission, whick is apparent and/cr absurd
in the Schenie should be read in a manner which is appropriate to the intent
and purpose of the Scheme and in line with the rationale as mentioned

herein above,

If any pan of the Scheme is found to be infeasible or unworkable for any
reason whatsoever, subject 1o the decision of the respective boards of
directors of the Transferor and the Transferce, this shall not affect the
validity or implementation of the other parts and/or provisions of the

Scheme.

The Transferec shall be entitled to depute such number of representatives to
the offices of the Transferos {o ensure compliance with the provisions of the
Scheme, and no major decision or action shatl be taken by the Transferor in
refation to the Demerged Undertaking and no agrecment or transaction in
relation to the Demerged Underfaking (other than an agrecment or
wransaction in the ordinary course of business of the Demerged Undertaking)
shall be entered into or performed without the prior approval of the
Transferce and for this purpose, the representatives of the Transferce shall
be entitted to attend the offices of the Transferor and observe. the business
and activities being carried out by the Transferor in relation to the conduct

of the Demerged Undertaking.

I o < SHLC T e
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BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, MUMBAJ BENCH
COMPANY PETITION NO. 322 OF 2017
{In the matter of Sections 230 (0 232 of the
Companies Act, 2013)

CHALET HOTELS PRIVATE
LIMITED . PETITIONER/TRANSFEREE

ST
R W R N\
h -~ Yo v

o

Certitied Copy of Order dated Augus( 2.
" 2017 along with Scheme -

Wadia Ghandy & Co,,
Advocates for the Petilioner /
Traunsferee
2 Floor, N.M. Wadia Bldg.,
123, M.G. Road, Fort,
Munbaj 400 001
HCSSP10029/Madbuprectha/NDK



N THE r\/mOML COMPARY LAW TRIDUNAL
P MU\IBAI BENCI -

‘Under Scetions 230 1o 232 of the
" Companies Act, 2013 (including any
" statulory tc/cnacbnml:s, ‘amendments or

- modifications thereof);

In ié matier of Sébcm:e_b'f Asrangement
' bétwicen Msgna  Warehousing  and
" Distribution ‘Private  Linited
o (‘Trnm(cror“) and. Chalet  Hotels
,_','_‘{,Pri “-Limited . (‘Trnnsfcrce“) _and
' ﬂmr ‘res'pccuve shan:holdcrs " and
creditors B
CHALET HOTELS PRIVATE LIMITED ° ... Pefitioncr/ Transferce

Order delivered on-August 2, 2017
Coram;,
Hon'ble Mr. B, S. V. Prakash Kumar, Member (J)
Hon'ble Mr. V.‘Nallasenapai&'xy, Mcmbet('[‘ _).

ForfhePgitioner: - ()Mr, Samocrl’andlt, Adv.

ifb.. \Vadna Ghnndy & Co
For the Reglonal Director: ‘Mr. Ramcsh Gholap

Per: B.S. V. Prakash Kmnar,‘ Mentber ()jv '
ORDER
I Heard learned Advocates appezmng for (hc Petitioner; No objector
has come before this Hon’blc Tribonal to opposc tic Scheme, nor
fuss any party comrqugted;e_ny,ay_gmwms_madu 1p the captioned

) Petition.

csp Noi?w QF2017




(“Transferee”). ‘

Leamned Ad\.ocate for, lhc ctitioncr, submits that ﬂw Transferee
catrjes on the: busmcss n!‘ pcmting ixotcls, Tetail tmd real estate
dcvelopmmt anu bas a presenge in the real cstaxc business in
Bcngalum, “The. Tmnsfcmr Vholly owned subsxdxary of the
Transfacc The; Tmnsferor pnmanly “carfies oni the business of
leasmg ccnam ofﬁce pmrmscs

N

4., Thc'Sc)'zcmé'

mvo!s'mg w

'df_jédxninisi;aiich ;);roggdwts
il
reduction - in overheads including

The merger. Iso sesult jn

5} -and~othes expenses, organizational

cﬁ?ci‘cmiy:« '&ndA opiimium, tifizdtion .of zesourees, and will provide

greater financial capacityiftenns of raising loans / capital,

The Learned Advbcnlc‘for fhe VI’c‘ﬁtioncr states thet the Board of
Dircctors-of ﬁzc Pclmon,_ and the Transferor have approved the
Schcme ut mexr Bonrd B ocnngs and " extract of the resolutions

q\nrcmems,}f any, 88 rcqu od undcr Compamas Act 2013 and
the Rules. made lhercundcr, &s npphcablc The saxd undcﬂahng is

acccpled.
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The chxonaj Ducotor vxdc us chon dazed 7 vie 3. 20.'{7 has statod
thm‘.m xhat} save and cxocpt a8 smted i’ pmgmphs IV (1) o (6) of

Tax Authority 1o scwnmze Ihe tex return filed by die
. transferee Company .after. giwng effect to-the scheme. The
sdecision of the Income. Tax Aurlzorlry i: b!rdmg on the

. impromlsc or - arr ngemenr is in. canforlri!y with the
»acmunang slandards. rescribed under. _.Sequon 133 of the
- Compame.s Act,. 2013 s not avadable

' In this regard. itis reque.rfed hat. I’el:rloncr may be asked to
, submu dze ccn‘u‘ cme Ja oomply with the provisions af Secuov:
n 232(3) pronso of the Compan!es Acl 2013,

.V’da,l‘e}i ':2@0;:2.20_’17 for. qoml_n,énir. This Divectorate has also

o suda@réﬁ)‘nder-!é/lerta the Income Tax Depariment dated



v o —a o

: In ‘this . regard e{/tion

" Chajrmian Report:a

n flis: regara‘ Pcliﬂoner Company 70. under(alsc fo stale the
proposed scllcmc isﬁ:r amalgamalion and not for demerger
The Dire ,(or of

,oner lransj}'erec com/mny in the

aﬂ“ davit j‘ Ied rcgardmg compl nca of. wzr!ous Jaws Inter alla

memxoned Jha{ 11: fitors have rcpoﬂea' one.m uer in para

. ‘. amoum.r rdalcd to the prq]od camed under mven,'ane: is Rs.

- 2533021, 132~ and under wade receivables is Rs. 6768943/

CNe provlslon ngam:t lhese am ,’“ u'comrdcred Hecessary by
Dithe company athts stage for reasonsstated in the note.

Foot riare 92) fo note’ 13(0) regarding the lease hold land on

. which the company”fotu: points by Sheraton Hotel Vashi (Navi
Mumbot) hes bcen ~6uif1; ‘wli!c’!x s presently uhb’ei iitlgation

) pendmg ou{oome of pmoeedmgs and -a final’ ‘closure of the

. maiter. no, aq'/usorcms )xmc bem made in {he finapcial
: . .smleme;m jbr the. year endcd March 31 2016 ({anounis
: prc.ren!ly unasccrtamable) 5 :

ir_ip'(zn)?k"-:-l)lr:{cflor_ has not

brmitteid theit.explongli heir report Which'is an offence.

Pmaonar Compariy undcrtake o apply for compounding the
offence.
Peitioner company Fave submitted Mi of Order doted

09.02.2017 mentioned that meelirg of ‘secured creditors.,

wnisecured creditors and-equity shareholders has convened bit
no chairman report has submitted.

It diis regard Petitloner companfes undetiake to submit

esull: ouf of the oonvened Meeting of

uusecumd crednors and equity

V sbarehalder: & Prcfcrenoc si:arelm Iders.

e ool i o 4 e v

8. - As regands the obsei-vatibi:s at- pmgmph TV(1) of the Regional
Director's Report,. ‘the Petitioner through its' Advocate undcﬂa&cs fo
comply with {he applxcab!e pmvxsxons -of (hc focome ’I‘ax Aet, 1961




[V RE R TR

10.

‘_ smg fsa cc:nscqucnce of the
wd addmsscd in’ accordm.ce wuh the

ucome tax la,w

Scheme shalf be dealt:
*?Ppllf@lgie pmvf_sibns ofitly

As rcgsrds thc obscn'auous pmgzaph IV(2 or the Regional
Dxreclor s Repo’t the cuuoner th:oug,h its Advoca!c submit that 2
copy of the Ccmﬁca(z by ﬁ\c Pcnboncr s Auditors :dated Januery
20,2017 slatmg it i cco! himg u*camwhf any pmposcd inthe
Schcmcmm"nfi {

submmcd by 1 Ie(ter dawd Merch 6 1017 I
any event a topy of dxc said ccmﬁcaw has been plaocd on reeond
vide thc Aﬂ’idavu of Mr. Ramcsh ‘Valecha da!ed Ju(y 26, 2817 in
mPonsc to thc ngxonnl Du'cctor 5 nport

As regards the. oﬁse‘rva'ﬁon; a( pmgraph V() of the Regions!
szclo* s Repor; the; Pehuoncr lhmugh its Advacate subnsits that
no ob_;ecuon has been. rcccwed from the Income Tax Authorifics
and the ol)scrvauon has becn duly noted

A mgraph 1V(4) of !hc Regionat
Dxrccwrs chon, tie lhmugh xts Al ocalc clarifies that
the: Scheme: 'of’-Axmngemem':s for amalgamauon and not for
denierger.

As rcgards S obscrv&‘iiii‘::{s, paragmph IV(S) of the Regional
Director’s’ Repom the Pctxtio_'cr thmugh fis Advocate submits that
as-pre Section: 134(3)(0:0f the Compamm Att, 2013 the Bosed is

:cxptanauon to_any “qualiftcation,

only required- 10 pmu ;
:cscmauon, advcrsc rcmark or dzscknmc* madc bv u;c Avyditors in

any "q hﬁcauon, 3 crvanon. advcrse xemm\ ot
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14.

disclaimer” but-nre only: set.out-In ‘the 'sécﬁo'i 'o'f “Emph'zsis of

rcvuwat‘m:, advcrsc rcmf:rk or d\sclasmcr' and )s inter alia
;,oycmr:d b) “Sltmdard -oa Audltmg‘(Si\) 706 (szscd) Emphasls

“Szgn f cant and Matemzl Orderr );arsed hv mgula(m: courts or

tribunals lmpacﬂng the gomg concern stafus and company's
operalzons i furum" ‘Accordm,gly, 1hc choxt of tl e» Board of

mqmrcd {o applv for oumpoundmg of offencc

Ag: ngards th'c ébscr'vaﬁons at.patageaph TV(6) of the Regional
Dxrccio: 'S chon, the Peuuona through its. Advoca(c submits that
in comphance thh the; ordcr da(ed Fcbmury 9, 2017 ‘the Petitioner
has Afiled. with. the: Hon'bic Nahonal Company Law ‘Tyibunal the
Chalrpcrbon 'S rcports datod March 30, 2017 s.cttmg ‘ot the result of
the”
unsccumd cwduoxs, on; Mmch 30, 2017 ‘In gay cvcm copm of the
séxd /Chasrparsons xcpons -have been placed on Toword vide the
Affidavitof Mr. Ramcs 'Valccba da(cd Juiyzﬁ 20]7 in rcsponsc w©
the Reelmal Ducc!or $: rcpon

ccnngs of ‘the cqusty sham.xoldcrs. sccurcd creditors and

The lwncd chmcnmnvc for -Regiona}. Director, on the
mstmcuons from o office . of Reglonal Dmoc(or, Ministry of
Corposate Afﬁu _V@tem chion, Mumbm, states that they at¢




16.

17

© 20

V. Nallasenapathy, Membcr (T)

the. Schcmc appcam 10 be fair and
of 1 ary provmons of )aw eqd is not

Since all the requisite statutory compliznces have'been fulfifled, fie
capuom.d Company Schemc I’ctmon is made absoluzc in- terms 0(
;maycr c1auses (a) and (b) :

The I’eﬁuoncr :s dxrc' _cd o !odgc 2 copy -of this- Ordcr and the
Schcme du!y ccmf" ed by the. Deputy Registrar, National Company
Law Trxbma! Mumbm Bcnch, with the concemed Superintendent

of S(amp for thc pu(posc of sdjisdication of stsmp dmv -payable, i

‘s;xty) days-from:the dale of recgipt of

Thc Pchuon:r is further- ducacd to file'# copy of this Order along
wuh a copy of thc Schcmc with .the concerned Registrar of
Companics, c!cczromcaﬂy, alogg with E-Form INC 28 in addition to
physicaﬁ capics as per thegelevant provisions of the Companies Act,
2013. :

The Pititioner'to pay cosis of Rs25,000/--1o the Regions! Dircctor,

Wesicm Regxon. Mumb

.~;wix_hin four weeks from the date of
rcce;p( of thns Qrder. A

/\!i conccmod mgulatorv \m\onucs lo acton a copy of. thzs ‘order
Flm\g \vﬂh thie Schieme duly amhcnucnwd by the Depiity Regisoar,
Nationiat Company Law Tribunal, Mumbaj Bench,

8a/- o g - 83/

Certified Trae Co Py
Capy Isgued "frce of cost”
G u}gg;g;mzw

{)l 1’ ol
o Cos T
&
Nationa 1 Cos ysny Lase Tyy

U4
2l, Mumbai Bench

B, S, V. PrakashKumar, Meinber (3)
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2.3.

SCHEME OF ARRANGEMENT
UNDER SECTIONS 230 TO 232 OF
THE COMPANIES ACT, 2013

BETWEEN
MAGNA WAREHOUSING & DISTRIBUTION
PRIVATE LIMITED ... TRANSFEROQOR
AND
CHALET HOTELS PRIVATE LIMITED ... TRANSFEREE
AND

THEIR RESPECTIVE, CREDITORS AND SHAREHOLDERS

PURPOSE OF THE SCHEME OF ARRANGEMENT ("SCHEME™)

This Scheme of Arangement is presented under Sections 230 1o 232 of the

Companics  Act, 2013 (including any statutory modifications or
amendments thereof} for the merger of Magna Warechousing & Distribution

Private Limited {“Transferor”) with Chalet Hotels Private Limited

(Transferee™).

RATIONALE OF THHE SCHEME

The Transferor is a wholly owned subsidiary of the Transferee. The

Transferor primarily camies on the business of leasing certain office

premiscs.

The Transferee carries on the business of operating hotels, retatl and real
estate development and has a presence n the real estate business in

Bengaluru.

The Transferor’s only substantial business involves leasing of certain office
premises in Bengaluru, 1t §s inlended to consolidate the real estate business
of the Transferor, a subsidiary of the Transferce, and the real cstate
business of the Transferee, info a single entity. In line with this objective,

the Transferor proposes to merge with the Transferee.

Moreover, the Transferor

-ﬁﬁ),\é}iy,mx_ﬁfi{&Nmidiary of the Transferee
s Ty
¢

and the proposed mergg dt ingredyction of administrative
\ e

)



2.5,

2.6.

had

3.1
3.2
33.

procedures involving two separate entities. The merger will also yesult in
cconomics of scale, reduction in overheads including administative,
managerial and other expenses, organizational cfficiency and optimom
utilization of resources and will provide greater financial capacity in terms

of raising loans / capital.

In the light of the aforesaid objectives, the Board of Directors of the
Transferor and Transferee have approved $hie merger of the Transferor with

the Transferce.

The objects of the Transferor and the Transferee permit such arrangement,
_ As per clause 35 of the Memorandum of Association of the Transferor, the
Transferor may amalgamate with any other company having objects
altogether o in part simifar to those of the Transferor. As per clause 9 of
the Memorandum of Association of the Transferce, the Transferee may
acquire and take over any business or undenaking caried on, upon or in
connection with any land or building which the Transferee may desire to
acquire as well as act in conjunction with, unite or amalgamate with, create
ot constitute or assist or creating or constituting any other Company or

Association of a kind similar wholly or partially to the Transferee.

PARTS OF THE SCHEME

‘The Scheme is divided into the foliowing parts:-

Part 1 deals with the Definitions and Share Capital
Part H deals with the merger of the Transieror with the Transferee

Part I deals with the general terms and conditions applicable to the

Scheme
PART [ - DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

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

ascribed to them:

G .‘INM” means the Companics Act, 2013 including any statutory
QLT . . o B . . .
LTI glﬁcatxons, re-cnaciments or amendments thereof from time to time.



4.2,

43.

4.4,

4.5.

4.6.

4.7.

4.8.

“Appointed Date” means November 1, 2016 or such other date as may be

approved by the Tribunals (defined hereisafier).

“Book Value” nieans the value of the assets and habilities of the Transferor
as appearing in books of accounts of the Transferor, at the close of business

hours on the day immediately preceding the Appointed Date.

“Effective Date” means the date or the last of the dates on which the
conditions set out in Clause 17 below of the schesme have been complied
with. References in this Scheme to the date of “cosuing into effect of this
Scheme” or “cffectiveness of this Scheme” or “becomes operative” or
“becoming effective” or “becoming operative” shall mean the Effcctive

Date.

“Larger Land” means all that piece and parcel of land admeasuring
approximately 39,512 square meters bearing Plot Nos. 75, 76, 85 10 87 C.A.
Plot and Plot No. 88 (pan) and Survey Nos. §7, 98, 149, 150, and 15} and
in the Export Promotion Industiial Park within the limits of Hoodi Village,

K. R. Puram Hobli, Bangalore East Taluk, Bangalore District, Kamnataka.

“National Company Law Tribunal” means the National Company Law
Tribunal, Bengaluru Bench and National Company Law Tribunal, Mumbai

Bench {collectively referred to as “Tribunals™).

“Scheme of Arrangement” or “Scheme™ or “this Scheme” or “the
Scheme” means this Scheme of Arrangement under Sections 230 (o 232 of
the Act in the present form or with such modifications, as sanctioned by the

Tribunals.

“Transferec” means Chalet Hotels Private Limited, a company
incorporated under the Act and having its registered office at Raheja
Tower, Plot No. C-30, Block G, Next to Bank of Baroda; Bandra Kutla
Complex, Bandra (Bﬁsl), Mumbai —400 051. .




4.9, “Trausferor” means Magna Warchousing & Distribution Private Limited,
& company incorporated under the_,Act and having its registered office at
No. 75, EPIP Area, Next to Satya Sai Bospital, Whitefield, Bengaluru- 560
066 and which term shall include its successors and assigns from time to

time.

4.10. “Undertaking of the Transieror” means and includes the followiog: .

() . Allassets of the Transferor as on the Appointed Date;

(i)  All debts, labilities, duties and obligations of the Transferor as on

" the Appointed Date;

(i)  Without prejudice to the generality of sub-clauses (i} and {ii)
hercinabove, Undertaking of the Transferor shall mean and include
the whole of the undertaking of the Transferor, as 2 going concern,
-including its business, all secured and unsecured debts, liabilities,
dutics, obligations, 11.67% undivided right, titte and interest in the
Larger Land, all the assets ‘and propertics, whether movable or

- immovable, real or personal, fixed assets, it possession or reversion,
comoreal or incorporedl, tangible or intangible, current assets,
present or contingent assets including stock, shares, mvestments,
claims, powers, authoritics, zllotments, approvals, registrations,
agreements, conlracts, amangements, tizle deeds jointly held with
other persons, cngagements, righss, titles, interests, benefits,
advanlages, sundry debtors, bills of sxchange, loans and advances,
leasehold rights, tenancy rights, intellectual property rights, data,
'information',‘iJémﬁts, aﬁt)zoiiéé;ions, quota nights, including reserves,
funds, provi‘s‘ions, cqui;>h§ent and installations and utlities,
eleciricity water and iothcr. service connections, records, files,
employees and beaciits of agreements, conlracts and arrangements,
balances with ail regulatory authoritics, liberties, advamages,
casenicnts énd, all rigl"x‘!"s':ft?it;cs, interest goodwill benefits and
advantages, ﬁcp_qsils,’ 'r<.:s._er:\fés’,nbencﬁts, advantages, receivables,
ﬁmdé, cash, baxék— balances, accounts and all other rights, benefits of

ey

N DN N . , . . .
778 SRR " }Ymcmems, subsidics, grant, incentives, tax credits (including
e 123 JU
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i Ibnited to credits in respect of Income Tax, Minimum

e Tax, GST, VAT, Sales Tax, Service Tax ete.) and all other
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nights, claims and powers, of whatsoever nature and wheresoever
situated, belonging to or in the possession of) or granted in favour of,
or cjoyed by the Transferor, as on the Appointed Date, and all the
earmnest money and/or deposits including security deposits paid by
tie Transferor as on the Appointed Date and all other rights,
. obligations, benefits available under any rules, regulations, statues,
including Direct and Indirect Tax laws, derived by the Transferor
and alf necessary records, files, papers, computer programs,
websites, domain names and other records whcthcr i physical or

electronic form i conmnection with or relating to the Transferor,

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

Transferor is as under:

" {As on Oclober 31, 2016)

Particulars ' Amount in Rs.

Autherised:
1,00,000 Equity Shares of Rs. 10/~ each 10,00,000/-
2,400 Non-Cumulative Redeemable Preference 24,00,00,000/- }
Shares of Rs.1,00,000/- each '
Total 24,10,00,000/- ;

Issued, subscribed and paid-up :

6) .745 Equity Shares of Rs.J0/- each fully paid-up 6,17,450/- ‘
800 Non-Cumulative Redeemable  Preference 8,00,00,000/-
Shares of Rs.1,00,000/- each fully paid-up ‘

52. The authorised, issued, subscribed and paid-wp share capital of the

Transferee is as under:

(As on Qctober 31, 2016)
Particulars Amount in Rs.
Authorised

-1 15,25,00,000 Equity Shares of Rs.10/- each 1,52,50,00,000/-

Issued, subscribed and paid-up
e e,

15,21,42,253 Equity Shares of Rs.10/- cach . =%




5.3

6.1

6.2,

It is hereby clznfied that between the Appointed Date and the Effective
Date, the Transferee shall be permitied fo issue farther shares and make
conscquent changes to - its authorised, issved, paid up and subscrbed

capital.

PART 31 - MERGER OF THE TRANSEFEROR WITH THE
“IRANSFEREE

TRANSFER

With effect from the Appointed Date and prrsvant fo (he sanction of the
Schieme by the Tribunals and in accordance with the provisions of Section
230 to 232 of the Act and/or any other applicable provisions of the Act or
any other law for the time being in force, the Undentaking of the Transferor
shall be and stand transferred to and vested in and/or be deemed o have |
been transferred to and vested in the Transferec as a going concern without
any further act, deed, inshumcm;;ft_ﬁ_attcr or thing, so as 10 become, as and
from the Appointed Date, the ‘estate, assets, rights, title, jnterest and

authorities of the Transferee,

With effect from the Appointed Date, all immovable property (including
lund, buildings and any other immavable property) of the Undentaking of
the Transferor, whether frecho_lq or feasehold, and any documents, title,
rights and easements in relation to such snunovable propertics, shall stand
vested in the Transferee, without any act or deed done by the Transferor or
the Transferee, and without any appro'v_al ar acknowledgment of any third
party. The Transferee shall be cmille& to exercise al) rights and privileges
and be liable 1o pay all taxes and charges, and fulfill all obligations, in
relation to or applicable to such iimnovablc properties. The mutation/
substitution of the title to such immovable properties will, if required, be
made and duly rccordcd in e n'a':r'ng of the Transferee by the appropriate
authorities pursuant to the sanction of the Scheme and on the Scheme
becoming effective in accordance with the terms hercof. The Transferor
shall take all steps as may be necessary to ensure that fawful, peaceful and

iRy

:xmcu%bcrcd possession, right, title, interest of the immovable property is
.g§§ﬁpg£‘o

s Jransferce.




6.3

6.5.

6.6,

In respect of such assets of the Undertaking of the Transferor as arc
movable in nature or otherwise capable of transfer by manual delivery or by

endorsement and delivery, wherever located, the same shall be so

. transferred by the Transferor, with effect from the Appointed Date, without

requiring any deed .or instrument of conveyance for the same and shall
accordingly become the property of the Transferee, as an integral part of the

Undertaking of the Transferor,

In respect of movables other than those specified in sub-clause 6.3 above,

including sundzy debtoss, outstanding loans and advances recoverable in

_cash or in kind or for value to be received and deposits with Government,

Semi-Government, Local and other authoritics and bodies and customers,
ele., periaining 1o the Undertaking of Transferor, shall stand transferred fo
and vested in the Transferee on and from the Appointed Date without any
fur(hgr‘act, instrument. or deed, cost or change and without any need to

notify or intimaic thixd party.

All assets, estate, rights, title, interest and authorities acquired by the

‘Transferor after the Appoinied Date and prior 1o the Effective Date for

operation of the Undertaking of the Trans{eror shall also stand transfeired

1o and vested in the Transferee upon the coming into cffect of this Scheme.

For avoidance of doubl and without prejudice to the generality of the
foregoing, it is clarified that all statutory approvals specific fo the
Undertaking of the Transferor, registrations {including service tax and

VATI/GST registrations), licenscs, ceriifications, permissions, consents,

-exemptions, allotments, permits, quotas, no objection cernificates,

entitfiements, municipal permissions, approvals, subsidics, incentives,
prants, tax credits {including but not limited to credits in respect of income

tax, sales tax, value added tax, turnover tax, service tax, goods and services

- tax, ete), privileges, liberties, advamtages, imerests, benefits, deferrals,

concessions, plans, anthorities, or powers of awomeys of whatsoever
nature, and all other rights (including, but not limiied to tight to use and

avail clectricity connections, water conuections, iclephene.connections,

installations, lease rights, eascments, en\-'iro’;ﬁ‘ f‘ all
[ . v
other benefits appertaining to the Transferor aflg/ é}j 10 whichihe Trangferor
N\
\{§



6.7.

_of any 1hird parly or other person who s a panty to any contract or

is entitled to in respect of the Transferor, in tenns of the various Statutes /
Schemes / Policies, etc. of Union and State Governments, local authorities
and bodies, shall be available to and vest in the Transferee, without any
further act or deed and shall be nmutated by the statutory authorities
concerned therewith in favour of the Transferce. Since the Undertaking of
the Transferor will be vested in the Transferce as a going concern without
any break or interruption in the operations thercof, the Transferce shall be
entitled to enjoy the benefit of all such stanntory approvals, regisiraléons,
icenses, certifications, pcrmissibns, consents, cacmptions, allotments,
perinits, quatas, no objection centificates, entitlemients, municipal
penmissions, approvals, subsidies, incentives, grants, tax credits, privileges,
libertics, advantages, interests and 2il other rights as cnjoyed by the
Traosferor and o carry on and continue the operations of the Transferor on
the basis of the same upon this Scheme becoming effective. Accordingly,
all existing and future incentives, unavailed credits and exemptions, benefit
of unabsorbed depreciation, camied forward losses and other statutory
benelits, including in respect of Income Tax, Excise (including
Modvat/Cenvat), Custoras, VAT, Sales Tax, Service Tax, GST etc. which
the Transferor is entitled (o in relation to the Undertaking of the Transferor
in terms of the various Statutes / Schemes / Policies, etc. of Union and State
Governments shall be available to and vest in the Transferee upon this

Scheme becoming effective.

With effect from the Appointed Date all the liabilities of ithe Undertaking of
Transferor including the contingent liabilities of Transferor relating o the
Undertaking of Transferor as on the close of business hours on the day
inmediately preceding the Appointed Date, and all other labilities of the
Undertaking of Transferor which may accrue or arise on or after the
Appointed Date shall also be transferred to the Transferee, without any
further act or deed, pursuant to the provisions of Section 232(4) of the Act,
so as to become the debts, liabilities, duties and obligations of the

Transferee. It is clarified that 3¢ shall not be necessary to obtain the consent




6.9.

6.10.

6.11

612

Without prejudice 10 the provisions of the above clavses and upon coming
into the effect of this Scheme, the Transferee shall execute any instrument
and/or document and do all acts and/or deeds as may be required, including
filing of nccessary parhicnlars and/or modification. of charge with the
respective Registrar of Companies/ Ministry of Corporate Affairs o give

formal effect 10 the above provisions, if required.

It is clarified that all the taxes and duties payable By the Transferor, from
the Appointed Date onwards iacluding all advance tax payments, tax
deducted at source, tax iiabil:;tics or any refund and claims shall, {or al)
purposes, be treated as ;'Ad_vancc tax payments, fax deducted al sousce, fax

liabilitics or refunds and claims of the Transferee,

Any ligbilities duc and/or outstanding or which may become due/
outstanding  between the Transferor and the Transferce shall siand
discharged and no hability/obligation will be imposed on any party with

respect (o the same.

All existing encumbrances over the assets and properties of the Transferce
or apy parl thercof relating to the liabilities and - obligations of the
Transteree prior to the Effective Date shall continue to relate only to such
assets and properties and shall not extend or attach to any of the assets and
properties of the Transferor transferred to and vested in the Transferce by

virtue of the Scheme.

All exisiing encumbrances over the assets and properties of the Transferor
or any part thereof relating {o the liabilities and obligations of the
Transferor prior 10 the Effcctive Date shall continue 1o relate only to the
assets and properties of the Transferor transferred to and vested in the

Transferee by virtue of the Scheme.

LEGAL PROCEEDINGS




oo
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nstituted 1n the future {(whether before oy afier the Bffective Date) in

respect of any matter anising before the Effective Date shall be continued

and enforced by or against the Transferee only,

CONTRACTS & DEEDS

Upon the coming into effect of this Scheme and subject to the provisions of

this Scheme, all contracts, deeds, bonds, agreements, arrangements, leases
and other instruments of whatsocver nature to which Transferor is a party
or to thé benefit of which the Transferor may be ehgible and which are
subsisting or having effect jmupediately before the Effective Date, shall,
without the requirement of any further action or deed on the part of the
Transferor andfor the Transferce, be in full force and effect against or in
favour of the Transferce as the case may be and may be enforced as fully
and effectually as if, instead of the Transleror, the Transferce had been 2

party or beneficiary thereto.

Without prejudice to the other provisions of this Scheme and
notwithstanding the fact that the vesting of the Undertaking of the
Transferor occurs by virtue of Part I of the Scheme itself, the Transferee
may, at any {ime, afler the Scheme comes into effect in accordance with the
provisions hereof, -if so required, under any faw or otherwise, exccute
deeds, confinnations or other writings or tripartite arrangements with any
party to any contract or arrangement to which the Transferor is a party or
any wrilings as may be necessary to be executed merely in order to give

formal effect to the above provisions.

EMPLOYEES

As on the Effective Date, all staff, workmen und employees of the
Transferor in service as such date, shall be deemed 1o have become staff,
workmen and cmployces of the Transferee without any break in their
service. On {he basis of continuity of employment there shail be no

substantial change in the terms of employment of the employces of the

_Transferor, to their prejudice, at the time of such transfer of employment.

- =

%mc(s) / Fumd(s) created or existing for the benefit of the

‘ 10

i



10.

J0.L

10.2.

10.

~

N

the Memorandum of Association of the Transferee s/h;),{:\'%?ﬂ’"
s
read as follows: ’/S\ X

employees, upon the coming into cffect of this Scheme, the balances
standing (0 the account of the employees i the suid {unds as on the
Effective Date shall stand transferred from the espective trusts/ funds of
the Transferor to the corresponding trusts/ funds sef up by the Transferee
and the registrations under Provident Fund, Gratuity Fund, Supér&m]uation
Fund or other Special -Scheme(s) / Fund(s) of ghe Transferor shall be

cancelled/dissolved.

REORGANIZATION OF SHARE CAPTIAL

Consequent 10 angd as part of the amalgamation of the Transteror with the
Transferee, the Authorised Share Capital of the Transferor shall stand
merged into and combined with the Authorised Share Capital of the
Trausferee, without any further act, deed including without payment af any
stamp duly, registration or filing fec on such combined Authorised Share

Capital.

Upon the Scheme becoming effective, the Authorised Share Capital of the
Transforee shall automatically stand enhanced by the aggregate share
capital of the Transferor of Rs.24,10,00,000/-, The Authorised Share
Capital of the Transferee shall therefore stand enhanced to 176,60,00,000
(Rupees One Hondred Seventy Six Crore Sixty Lakhs only) divided into
15,26,00,600 (Fifteen-Crore Twenty Six Lakh) equity shares of Rs.10/-
ecach and 2400 (Two . Thousand Four Hundred) Nou-Cumulative
Redeemable Preference Shares of Rs.1,00,000/- each. Clause V of the
Memorandum of Association of the Transferee and Article 6 of the Articles
of Association of the Transferee shall without any furiher act, instrument or
deed, stand allered accordingly. The consent of the shareholders to the
Scheme shall be deemed to be sufficient for the purposes of effecting this
amendment and no further resolution(s) under Sections 13, 14, 61 of the
Companies Act, 2013 or any other applicable provisions of the Act or any

Rules thereunder, would be reguired 10 be separately passed,

Accordingly, upon the Scheme becoming effective, the Capital Clause of

11



“The Authorised Share Capital of the Company Is Rs.176.60,00,600
(Rupees One Hundred Seventy Six Crove Sixty Lakhs only) divided into
15,26,00,000 (Fifteen Crove end Twenty Six Lakh only) Equity Shares of ‘
Rs 10/~ (Rupees Ten) each, and 2({0»0,,{?‘ wo Thousand Four Hundred) Non-
Cumidative Redeemable Preference Shares of "Rs.2,00,000/- cach, with the
rights, privileges -and conditions ,‘é_igq_cl{z:ryg thereto as provided by the
Articles of Association of the Company fa)' the time being with power of the
Company to i;xcfease or ;_'edzvzce such cfé/}_xflal original or increased with or
without -any preferez_;ce, - priority 0) .specml privilege& -or subject 1o any
posfpan_gn_:,enr'Qf,)f{gh(s_ 0) ’:z{o ;g;z).!;‘g‘o}idi(iprzs or restrictions, and so that
unless the v.'co,‘v,@z’it_-io:nst.of issue lg,vilizlg}-;‘«;is:e"cxprcsa'l,v declare, any issue of
shares, u¢hetl:el}_-é¢?ﬁlﬂ)'£d 10 be ]ﬁrejkrj(;ll.c_e.or' otherwise shall be subject 1o

the power hereinbefore contained.”! .

Clause 6 of the Articles of Association of the Transferce shall stand
substituted to read as follows:

“The Authorised -Share Capital -of. the Company is Rs.176,60,00.000
(Rupees One Hundred Seventy Six. C}'ore Sixty Lakhs only) divided into
15,26,00,000 (Fifieen Crore and Twenty Six Lakht only) Equity Shares of
Rs. 10/ (Rupees . fenj each, and 2400(Two. Thousand Four Hundred) Non-
Cumulative Redeemable Preference Shares of Rs.1,00,000/- each, witk the
rights, privileges and condifions ,-aitac_hing thereto as provided by these
Articles fo increase or.reduce such .copital original or increased with or
without any ﬁrcy‘erencg, priority or .jitpecial privileges or subject to any
postponement of rights or.to any conditions or restrictions. Subject 1o the
provisions of Seclion';S'.S of the )!ct »aﬁa; ;s}zbjecl to the other provisions of
these Articles, any preference shares may with the sanction of a special
resolution of the members of the Compény, be issued on the terms that they
are, or af the option of the Company lighle to be redeemed on such terms
and in such manner as the Company before the issue of the shares may, by
special resolution, determine. Subject 10 the provivions of the Act and these
Articles, the Company shall also have the power to issue shares at a

discount or at @ premium.”’

12
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13,

_DISSOLUTION OF THE TRANSFEROR

- Upon the Scheme becoming effective, the Transferor shall stand dissoived

-without winding up, pursuant to (he provisions of Section 232 of the Act.

CONSIDERATION - = .« ... .

‘The entire cquity share capital of the Transferor is held by the Transferee

-and its nominees. Accordingly, pursuant to the Scheme, no shares of the

Transferee shall be allotted in respect of its holding in e Transferor. Upon
the Scheme becoming effective, the entire share capiial of the Transferor
shall stand cancelled and extinguished. The investment in the shares of the
Transferor appearing in the books of the Transforee, shall without any
farther act or deed, stand cancelled. The Transferce shali not, as on the
Effective Date, hold any shares comresponding to its sharcholding in the
Transferor, cither in its ows name or in the aame of any trost either on ils
behalf or on behalf of any of its subsidiary or associate company, and al)

such shases shall be cancelled or extinguished.

ACCOUNTING TREATMENT

Upon this Scheme becoming cffective, the Transferee Company shall

acconnt for the amalgamation in it books of account in accordance with
the method of accounting as prescribed under ‘pooling of inferest’ method
in accordance with applicable Accounting Standards, notified under section
133 of the Companies Act, 2013 and the rules made thereunder and other

Generally Accepted Accounting Principles in India.

The accounting treatment will be as under:

() for the purposc of accounting for and dealing with the book value of
the assets, Habilities and reserves in the books of account of the
‘Transferee Company upon the Scheme becoming effective, financial
statements of Transferor Company as of the close of business on the
.day immediately preceding the Appoiuted Date shall be prepared,
éJ)d audited by the statutory auditor of the Transferor Company and
such audited {inancial statements shall be forwarded to the

Transferce Company by the Transferor Compane.

P




G

the book value of all tie assets, liabilities and reserves of Transferor

 Company as recorded in the {inancial statements refesred (o n sub-

~ clause (i) above shall be recorded in the books of accounts of the

iy -

)

(v)

(vi)

(vii)

Transferee Company as such, subject to suitable adjustments being

made, if any, to ensure uniformity of accounting policies;

-investments in the Share Capital .of the Transferor Company in the

- bocks of accounts of the Transferee Company, whether held directly

or indirectly through nomineés, shall stand cancelled;

swplus or deficit, if any, arising as a result of amalgamation of the
Transferor Company into and with the Transferce Company, in
terms of this Scheme, after adjustment of the amount of investnent
of the Transferee Company in the Transferor Company due 10
cancellation of the share capital of the Transferor Compauny, shall be

adjusted to reserves in the books of the Transferec Company;

identity of the reserves of the Transferor Company, if any, shall be
preserved and they shall appear in the {inancial statements of the
Transteree Company in the same form and smanner, in which they
appeared in the financial statements of the Transferor Company, as

on the Appointed Date.;

all outstanding balances as on the Appointed date between the
Transferor Company and the Transferee Company will stand

cancclled and there shall be no further obligation in that behalf;

in case of any differences in ‘accounting policies followed by
Transferor Company {from that ‘'of Transferee Company, impact of
the same till the date immcdiaiciy preceding the Appointed Date
shall be quantified and be appropriately adjusted and reported in
accordance with Accounting Standards in the books of Transferee

Company, so as to ensure that the financial statements of Transferee

Company reflect the financial position on the basis of consistent

accounting policics.

14



4. CONDUCT OF BUSINESS UNTIL IFFECTIVE DATE
14.1. With cffect from the Appointed Date and upto and including the Effective
Date, the Transferor: .
@ is and shall be deemed to have been carrying on and shali cany on
. all business and_ activities . relating to the Transferor and stand
- possessed .of the propertics to be transferred, for and on account of

_and in trust for the Transferee; .

(i) . . .any loans and liabilitics repaid, incurred, charges / mortgages created
- andlor satisficd of all the business and activities relating to the
Transferor shall be to the account of and in trust for the Transferee:

and

(1) - all profits accruing to the Transferor or losses arising or incurred by
.it relating to the Transferor shall, for ali purposes, be treated as the

., -profits or Josses as the case roay be of the Transferee,

14,2, The, Transferor hereby. undertakes :frpm the Appointed Date up to and
including the Effective Date:

(1) - o carry on the business of the Transferor with proper prudence and

without the prior written consent of the Transferee not to alienate,

. charge or otherwise deal with or dispose of the business of

Transferor or any part thereof (except in the ordinary course of

business) and not 1o undectake any new business other than business

contemplated/conunenced as per business plans of the Transferor;

. and

(i}  Not 1o utilize the profits, if any, relating (0 the Transferor for the
purposes of declaring or paying any dividend in respect of the period

fallir.g on and after the Appointed Date.

PART 11T~ GENERAL TERMS AND CONDITIONS

18, APPLICATIONS TO THE TRIBUNALS
15.1. The Transferor and the Transferce shall, with all %ﬁ&?@'ﬁ@u

%

28
applications to the Tribunals under Sections 230/ “of-the A

15

. make

4. sediing

Q



orders foy dispensing with, or convening as the case may be, the meetings
of the respective classes of the members and/or ¢reditors of the Transferar

and the Transferce as may be dirccted by the Tribunals.

15.2. On the Scheme being agreed to by the requisite majoritics of the classes of
the members and/or creditors of the Transferor and the Transferee as
directed by the Tribunals, unless waived, the Transferor and the Transferee,
shall with rcasonable dispatch, apply to the Tribunals, for sanctioning the
Scheme of Arrangement under Sections 230 to 232 of the Act and for an
order or orders as the Tribunals may deem fit for carrying this Scheme into

cffect.

16.  MODIFICATIONS / AMENDMENTS TO THE SCHEME
16.1. Subject to applicable law and the order of the Tribunals, the Transferor
" through its Board and the Transferee through its Board may at any time, in
their absolute discretion, and join(ly and mutually in writing, modify, vary,
alter, interprey, clarify, give such directions as may be necessary to seitic
any question or difficulty in relation to this Scheme. This would not include
any alteration or modification in the Scheme pursuant to any directions

issued by the Tribunals, which would take effect as per law.

16.2. For the purpose of giving effect 10 this Schenie or to any modification,
amendment or condition thereof, the Directors of the Transferor and the

- Transferee are authorized to give such directions and/or to take such step as

may be necessary or desirable including any directions for seiﬂing any

question or doubt or difficulty whatsoever that may arise.

17. CEFFECTIVE DATE

Effective dale means the date or the last of (he dates on which the

conditions set out below have been complied with:
17.1. the sanction of the Tribunals under Scctions 230 to 232 of the Act is

obtained; and

b the centified copies of the arders of the respective Tribunals are filed with
%3 "

A ¢ Registrar of Compariies, Maharashtra and the Registrar of Companies,

%"7: g

nataka.
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18,

19,

26.
20.5.

20.2.

20.3.

COSTS

Al costs, charges and expenses including stamp duty, if any and
registratdon fee of any deed, in relation to or in connection with
negotiations leading upto the Scheme and of caimying out and implementing
the terms and provisions of this Scheme and incidental to the completion of
the Scheme shall be bome and paid by the Transferee and shall be treated

as costs relating ta the Scheme.

WITHDRAWAL OF THE SCHEME

The Board of Directors of the Transferor and Transferce shall, with the
leave of the Tribunals (as applicable) be at liberty to withdraw the Scheme
at any stage prior (o obtaining the sanction of the Tribunals. Upon such
withdrawal, the Scheme shall stand revoked, cancelled and be of no effect
and no rights and liabilities whatsoever shall actrue to or be incurved inter
se to the Transferor and the Transferee or their respective shareholderss or

creditors or employees or any other person,

RESIDUAL PROVISIONS

From the Effective Date, the Transferee shall be entitled to operate all bank

accounts relating to the Transferor and realize all monies and complete and
enforce all subsisting contracts and transactions in respect of the Transferor
in 50 far as may be necessary until the transfer of rights and obligations of
the Transferor 10 the Transferee under this Scheme is formally accepted by

the partics concerned.

All approvels, pernits, sanctions, statufory and other registers of sny
authonties as well ay any record maintained by any stanstory or other
authority shall upon request of (he Transferce be modificd by the rejevant
authorities to record the impact on such registers and records by virtue of
this Scheme.

>

Any error, mistake, omission, commission, which is apparent and/or sbsurd

and purpose of the Scheme and in line with the rag
Certified ‘True Copy.

Copy Issuad “rew of cost”

ontifes]zd217.

i the Scheme should be read in a manner which is ap;?rynﬁm}m U

hercin above,

teational Compary
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T COPY

IN THE NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH
C.P (CAA) No. 43/BB/2017
U7S 230 t0 232 of the Companies Act, 2013
Order Delivered on: 14" March, 2018

IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN
MAGNA WAREHOUSING AND DISTRIBUTION PRIVATE LIMITED
AND
CHALET HOTELS PRIVATE LIMITED

Coram: 1. Hon’ble Shri RatakondaMurali, Member (Judicial)

2. Hon’ble Shri Ashok Kumar Mishra, Member (Technical)

Magna Warchousing and Distribution Private Linited

No. 75, EPIP Area,

Next to Satya Sai Hospital,

Whitefield, g

Bangalore -560 066 - © Petitioner/Transferor Company

Chalet Hotels Private Limited

Plot No. C-30, opp. SIDBI,

BandraKurla Complex,

Bandra (East)

Mumbai-400052 - Transferee Company

Parties Present : 1) Mr. RaghuramCadambi
Advocate for the Petitioner Companies
2) Mrs. Sinchana M.R, Advocate ; ‘_
Representative for the Registrar of Companies & Regional Director

Per: Hon’ble Shri Ashok Kumar Mishra, Member (Technical) — Author




Heard on: 24.08.2017, 09.10.2017,24.10.2017,30.11.2017, 19.12.2017, 15.01.2018,
05.02.2018, 26.02.2018.

ORDER

The Company Petition was filed on behalf of the Pctitioner Company under Section 230 and
232 of the Companies Act, 2013 praying to order for sanctioning the Scheme of
Amalgamation wherebyMAGNA WAREHOUSING AND DISTRIBUTION PRIVATE
LIMITED (Petitioner / Transferor Company) being merged with CHALET HOTELS
PRIVATE LIMITED (Transferee Company) so has to be binding on all the Shareholders
and the secured and unsecured creditors, employees and all other relevant partiesof the
Petitioner/ Transferor Company.

The averments made in the Company Petitions ave briefly described hereunder:-

The Petitioner Company seck an order for sanctioning the Scheme of
AmalgamationofMAGNA  WAREHOUSING AND DISTRIBUTION PRfVATE
LIMITED (Petitioner / Transferor Company) with CHALET HOTELS PRIVATE
LIMITED (Transferce Company).The Scheme of Amalgamation is shown as Annexure A,

The Petitioner / TransferorCompany was incorporated on 16% September, 2005under
the name and style as‘Magna Warchousing and Distribution Private Limited’having its
Registered office at No. 75, EPIP Area, Nexi to Satya Sai Hospital, Whitefield, Bengaluru-
560066 and obtained Certificate  of Incorporation vide bearing CIN  No.
U66232MH2005PTC156131,

The Petitioner/Transferor Company’s Objects as set out in its Memorandum of
Association is “To carry on the business of warehousing, logistic, supply chain, packers,
distribution, clearing and forwarding agents, customs house agents, cargo maovers, cargo
agents, freight brokers, freight contractors, carrier of goods, multi model transport operators,
freight forwarding transporters, containerization, and couriers by any conveyance or
conveyances in respect of any assels, goods, containers, luggage fright, documents and

parcels, whether commercial or otherwis nd-from any part of the world”.




The Copy of theMemorandum & Articles of Association of the Transferor Company
is shown in Annexurel.

Authorised share capital of the Petitioner /Transferor Company as stated in the
petition is Rs, 24,10,00,000/- divided in to 1,00,000 equity share of Rs, 10/~ each and 2,400/~
Non-Cumulative redeemable preference share of Rs, 1,00,000/- each and issued subscribed
and paid up share capital of Rs. 8,06,17,450/- divided in to 61,745 equity shares of Rs.10/-
each fully paidup and 800 Non-cumulative preference shares of Rs, 1,00,000/- each fully

paid up.

The Copy of Audited Financials of the Petitioner/ transferor company as on 313

March, 2016 and is shown inAnnexure F.

The TransfereeCompanywas incorporated on  06™ January, 1986as a Private
LimitedCompanyunder the name and style as Kenwood Hotels PrivateLimitedandby an
endorsement dated 19" July, 1997 the name was changed as a Kenwood Hotels Limited.
Thereafter, by a resolution dated2" March, 1998 the transferee company name was changed
as a K. Raheja Resorts & Hotels Limited. Subsequently by a resolution dated 24% April,
1999 the transferee company name was changed as Chalet Hotels Limited. Thereafler, by a
special resolution dated 25" August, 2011 the name of the company was changed to Chalet
Hotels Private Limited and such alternation in name was approved by the Central
Government on 15" Qctober, 2011 vide CIN No. USSIUIMH19861"1‘(?038538. The
Registered office of the Transferee Company is situated at Raheja Tower, Plot No., C-30,
Block G, Next to Bank of Baroda, BandraKurla Complex, Bandra (East), Mumbai-40051.

The Transferee Company’s Objects as set out in its Memorandum of Association
inter alia, as follows:

i To own, construct, run, furnish of, take over, manage, carry on the business
of hotels, holiday-resorts, restaurant, café, tavern bars, refreshinent-rooms,
boarding and Jodging, house keepers, clubs, in India or in any other part of
the world.

il.  To provide lodging and boarding, restaurants, eating houses, bar swimming

pool and other facilities t()}b)" including tourists, visitors and other
. Bafy
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delegates coming to India from forcign countries and to members of
delegations and missions from foreign countries.
iti.  To carry on business of buildings, crecting and constructing structures,
buildings, houses or sheds including RCC works and other fixtures on lands
and or building and to convert squares nietal or otherwise repair roads and
carry on business of builders, constructors, contractors and road repairers and
all kinds of dams, bunds, canals, bridges and irrigation works including
construction of power house or power stations.
The Copy of Certificate of Incorporation, Memorandum & Articies of Association of

theTransferce Companyis shown inAunexure K.

Authorised share capital of the Transferee Company as stated in the petition is Rs,
1,52,50,00,000/- divided in to 15,25,00,000 cquily share of Rs, 10/~ each and issued
subscribed and paid up share capital of Rs. 1,52,14,22,530/- divided in to 15,21,42,253

equity shares of Rs.10/- each.

The Copy of Audited Financials of the 2™ Petitioner/Transferce company as on

318March, 2016 and as shown in Annexure L.

The Board of Directors of the Petitioner/Transferor Company and
Petitioner/Transferee Company have approved and adopted the Scheme of Amalgamation at
its respective meeting held on 05" January, 2017. The copies of Board Resolutions are

shown in ANNEXURE -R & S.

That the Petitioner/Transferor & Transferee Companies had filed Company
Application No.(CAA) 11/BI3/2017 before this Tribunal for dispensation of the meetings of
Equity shareholders, Preference Shax'eholders; Secured and Unsccured Creditors of the
Petitioner Company. The Copy of the Order of this Tribunal in (CAA) No.11/BB/2017 is
shown as Annexure- P,

* This Tribunal vide order dated 24™ August, 2017 directed the Petitioner Companies
to issue Notice to Regional Dircctor, Ministry of Corporate Affairs, South-East Region,
Register of Companies, Income Tax Authorities and Official Liquidator, and also to have an

advertisement of Notice of Petition be cartied.ut in the ‘The Hindw’, an English daily
; e




Newspaper and ‘UdayaVani® a Kanoada daily Newspaper and stating the next date of
hearing was on 09" October, 2017,

In pursuant to the same the Counsel for the Petitioner Companies has filed an
affidavit dated 09" October, 2017 of the authorized signatory of the Petitioner Company
for having taken paper publication as directed and also has furnished the copy of the paper
publication for having taken Advertisement in “The Hindu’, an English daily Newspaper

and ‘Udaya Vani’a Kannada daily Newspaper,

The Registrar of Companies, Karnataka, Bangalore vide letter no’s. ROCB/
Legal/CAA-3/2017 dated 23.10.2017 wherein he has not made any observation and has

stated that the Petition may be decided on merits.

The Regional Director, Ministry of Corporate Affairs, South-East Region has filed
affidavit dated 20" October, 2017 wherein he has stated that the Tribunal may to dispose off’

the petition on merits.

On the prayer made by the Official Liquidator in OLR no. 150/17 in CP (CAA)
43/BB/2017, vide order dated 24.102017 M/s. P. Chandrasekar LLP, Chartered
Accountants was appointed by this Tribunal to Scrutinise the Books of Accounts and records
of Petitioner/Transferor Company. Upon Scrutiny of Books, records and other material
made available By the Transteror Company to M/s. P. Chandrasekar LLP, Chartered

Accountants submitted the report.

Pursuant to the same, the Official Liquidator has filed a Reportdated 15.02.2018 in
OLR.No.24/18 stating that M/s.P. Chandrasekar LLP, Chartered Accountants has submitted
Report dated 28.11.2017which is marked as Annexure A, wherein the Chartered

Accountant has concluded in his report that:

i) “We have obtained all the information and explanation, which 1o the
best our knowledge and belief were necessary for the purpose of
scrutiny of books and papers of Transferor Company.

i.) in our opinion proper books of accounts, papers, statulory registers,

minutes and other related records ag required by law have been kept by
AR \Z&fﬁ "7‘\"9




the Transferor Company so far as appears from our examinations of
those books and records™.
.y On scrutiny of books of accounts, papers, statutory registers and other
related records of the company we are of the opininn that the affairs of
the company have not been conducted in a manner prejudicial to the
interest of the members of the Company or public interest.
The Counsel for the Petitioner/Transferor Company has filed copy of Accounting Treatment
Certificate dated 20.01.2017 of the Auditor stating that “Based on our examination and
according to the information and explanations given to us we arc of the opinion that the
accounting treatment contained in Paragraph 13 of the aforesaid Draft Schenme is in
compliance with the applicable Accounting Standard notified under section 133 of the
Comparies Act,2013 r/w rule made there under, and other generally Accepted Accounting
Principles as applicable. The Auditors Certificate on Accounting Treatment is submitted by
way of Compliance memo dated 16.08.2017.
After hearing the Counsel for the Petitioner Companies and considering the materials
on record the Scheme appears fo be fair, reasonable and is not detrimental against the

Members or Creditors or contrary to public policy and the same can be approved,

THIS TRIBUNAL DO FURTHER ORDER

While Approving the Scheme, we make clear that this order should not be construed
as an order in any way granting exemption from payment of Stamp Duty, taxes or any other
charges, if any, and payment in accordance with law or in respect to any
permission/compliance with any other requitement which may be specially required under

any law,

The Whole of the property, rights and ' powers of the Transferor Company be
transferred without further act or deed to the Transferee Company and accordingly the same
shall pursuant (o section 232 of the Companies Act, 2013, be transferred (o and vest in the
transferee company for all the state and interest of the Petitioner/Transferor Company

therein but subject nevertheless to all the charges now affecting the same; and

All the liabilitics including taxes and charges, if any, and duties of the Transferor Company

be transferred without further act ox'/gilcedJ; the Transferec Company and accordingly the
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same shall pursuant to section 232 of the Companics Act, 2013, be transferced (o and

become the liabilitics and duties of the Transferee Company; and

The tax implications, if any, arising out of the scheme is subject to final decision of
Concerned Tax Authorities and the decision of the Concerned Tax Authorities shall be

binding.

All the proceedings now pending by or against the Transferor Company be

continued by or against the Transferce Company, if any; and

- The Petitioner Companies shall within thirty days of the date of the receipt of this
order cause a certified copy of this order aleng with a copy of scheme of Amalgamation to
be delivered to the Registrar of Companies for registration in accordance with Rule 25 (7) of

Companies (Compromises, Arrangements & Amalgamations) Rules, 2016.

The Scheme shall be effective from the appointed date as mentioned in the Scheme

of Amalgamation i.c. INovember, 2016.

The Transferor Companyor its Authorised Signatories are directed that after the
completion of the process of Amalgamation to handover the possession of the Books of
Accounts and other relevant documents of the Transferor Company to the Transferce

Company for the purpose of section 239 of the Companies Act, 2013.

Any person shall be at the liberty to apply to the Tribunal in the above matter for any

directions that may be necessary.

3 - ' i ‘x 2 G -\ o
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT ROOM-H
COMPANY SCHEME PETITION NQ. 143 OF 2021
IN
COMPANY SCHEME APPLICATION NO. 1117 OF 2820

In the matter of the Companies Act, 2013
And
In the matter of Sections 230-232 of the
Companies Act, 2013
And
In the matter of Scheme of Amalgamation
Between
Belaire Hotels Private Limited
(Transferor No. 1)
And
Seapear! Hotels Private Limited
{Transferor No. 2}
And
Chalet Hotels Limited
(Transferce)

Their Respective Shareholders

Belaire Hotels Private Limited Petitioner Company 1/
[CIN: US5101MH2007PTC170789] Transferor No. §
Seapear! Hotels Private Limited Petitioner Company 2/

[CIN: U55204MH2007PTC168713] Transferor No. 2
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Chalet Hotels Limited Petitioner Company 3/
[CIN: L55101MH1986PLC038538] Transferee Company

Order delivered on: 19.05.2023

Coram:
Shyam Babu Gautam Kuldip Kumar Kareer
Hon’ble Member (Technical) Hon’ble Member (Judicial)

Appearances (through video conferencing):
For the Petitioners: Mr. Sameer Pandit along and Ms. Sarrah Khambati i/b.
/s. Wadia Ghandy & Co., Advacates

For the Regional Director: Ms. Rupa Sutar, Authorised Representative of
Regional Director, MCA(WR), Mumbai

ORDER

Per:  Shyam Babu Gautam, Member Technical

1. The Bench is convened by video conferencing.

2. We have heard the Learned Counsel appearing for the Petitioners
and the Authorised Representative of the Regional Director,
Western Region, Ministry of Corporate Affairs, Mumbai
{(“Regional Director™). No objector has come before this Tribunal
to oppose the Scheme, nor has any party controverted any

averments made in the Petition to the Scheme.
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The sanction of this Tribunal is sought under Sections 230 to 232
of the Companies Act, 2013 for sanctioning the Scheme of
Amalgamation between Belaire Hotels Private Limited
(“Transferor No. 1 Company”), Seapear]l Hotels Private Limited
(“Fransferor No. 2 Company”), and Chalet Hotels Limited
(*Transferee Company™), and their respective sharcholders under

the provisions of section 230 to 232 of the Companies Act, 2013.

The Leamed Counsel for the Petitioners state that resolutions
approving the Scheme were passed by the Board of Directors of the
Transferor Companies and the Transferee Company at their
meetings held on September 3, 2020 and August 11, 2020

respectively.

The Counsel for the Petitioners state that the Transferor Companies
are infer alia authorized to carry on in India and abroad the business
of developing, owning, acquiring, managing, operating, renovating,
refurbishing and promoting hotels, service apartments, restaurants,
cating places, conference and convention centres and other
hospitality related facilities and activities either by itself or jointly
with any third party whether as a shareholder, unit holder, joint
venture partner. The Transferor Companies are wholly owned

subsidiaries of the Transferee Company.

The Counsel for the Petitioners state that the Transferee Company
is inter alia authorized to carry on the business of hotels, holiday

resorts, restaurant, café, tavern bars, refreshment rooms, boarding,
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lodging, housekeepers, clubs, in India or in any other part of the

world.

The Counset for the Petitioners further submit that the restructuring,

consolidation and streamlining pursuant to this Scheme shall

achieve the following benefits:

Consclidation of the business of the Transferor Companies
and the Transferee Company, leading to synergy in
operations, greater financial strength, and improve the
position of the merged entity post the completion of the

Scheme;

Assisting in achieving higher long term financial returns and
making available the assets, employees, financial,
managerial and technical resources, personnel, capabilities,
skills, expertise and technologies of the Transferor
Companies and the Transferee Company leading to
synergistic benefits, enhancement of future business
potential, cost reduction and efficiencies, productivity gains
and  logistical  advantages, including operational
rationalization, organizational efficiency and optimal
utilization of resources, which will be in the interest of
sharcholders, employees, if any, creditors and other
stakeholders, thereby contributing to significant future
growth and enhancement of sharcholder value post the

completion of the Scheme;
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i1 Rationalization and standardization of the business
processes, economics of scale, corporate and administrative
efficiencies, and streamlining of operations to enable more
efficient management, control and day to day operations to
reduce overheads, administrative and other expenditure,
which will contribute to make the Transferee Company more
profitable, thereby further enhancing the overali sharcholder

value post completion of the Scheme;

iv.  Epabling unified accounting, compliances and auditing
resulting in reduction of costs, post the completion of the

Scheme; and

v.  Pooling in administrative synergies of the Transferor
Companies with the Transferee Company, post the

compietion of the Scheme.

The Learned Counsel for the Petitioner Companies submits that the
Company Scheme Petition is filed in consonance with sections 230
to 232 of the Companics Act, 2013 along with the order dated
February 5, 2021 passed in Company Scheme Application No. 1117
0f 2020 by this Hon’ble Tribunal,

The Leamed Counsel for the Petitioner submits that pursuant to the
directions contained in the order dated February 5, 2021, the
meeting of the Equity Sharcholders of the Transferor Companics
was dispensed with in view of the fact that, the respective Equity

Shareholders of the Transferor Companies had given their consent
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10.

1.

to the Scheme and for dispensing with the convening and holding of
the meeting of the Equity Sharcholders by way of consent affidavits

which were produced before this Hon ble Tribunal.

The Leamed Counsel for the Petitioners further submits that
pursuant to the directions contained in the order dated February 5,
2021, the meeting of the Equity Sharcholders of the Transferee
Company was held on April 12, 2021 at 11:00 am through Video
Conferencing and the meeting of the Preference Sharcholders of the
Transferee Company was held in person on April 12, 2021 at 12:00
p.m., for the purpose of considering and if thought fit, approving the
Scheme with or without modification. The Chairperson appointed
for the said meetings has filed its Chairperson's Report showing the
conduct and results of the said meetings as directed by the order
dated February 5, 2021 passed by this Hon’ble Tribunal.

The Learned Counsel for the Petitioners submit that the Petitioners
have complied with all the requirements as per the directions of this
Hon’ble Tribunal in order dated August 3, 2022 in the captioned
Company Scheme Petition and have filed the necessary affidavits of
compliance with this Hon'ble Tribunal. Moreover, the Petitioners
through their Advocates undertake to comply with all statutory
requirements, if any, as required under Companies Act, 2013 and
the Rules made thercunder as applicable. The said undertaking is

accepted.
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12.

13.

Consideration:-

The Leamned Counsel for the Petitioners submit that the entire
issued, subscribed and paid up share capital of the Transferor
Companies is held by the Transferee Company and its nominees.
Accordingly, pursuant to the Scheme, no shares of the Transferec
Company shall be allotted in respect of its holding in the Transferor
Companies. Upon the Scheme coming into operation, no shares of
the Transferee Company shall be allotted in licu or exchange of its
holding in the Transferor Companies and the paid up share capital
of the Transferor Companies shail stand cancelled and extinguished.
The investment in the shares of the Transferor Companies appearing
in the books of the Transferee Company, shall without any further

act or deed, stand cancelled.

The Regional Director (Western Region), Ministry of Corporate
Affairs, Mumbai has filed its Report dated September 9, 2021 inter
alia stating therein that save and except as stated in paragraph IV of
the said report, it appears that the Scheme is not prejudicial to the
interest of shareholders and public. In response to the observations
made by the Regional Director, the Petitioner Companies have filed
an Affidavit dated September 21, 2022. The observations made by
the Regional Director and the clarifications and undertakings given

by the Petitioner Companics are summarised as under:-

Sr. | :_R_egional_ Director’s .-_-_Re'p'iy;by Petitioners

No.  Observations

AS-103), the  Petitioner | undertake to  pass

IV(a) | In compliance of AS-14 (IND | The  Petitioner  Companics.
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Sr.

No.

Regwnal Dlrector s

Observatmns

...-Reply by Petitioners

Compames shall pass such
accounting entries which are
necessary in connection with
the scheme to comply with
other applicable Accounting
Standards such as AS-3(IND
AS-8) etc.

adcduﬁﬂﬁg c.:.ritr.ies whiéh are
necessary in connection with
the Scheme to comply with
other Accounting Standards
such as AS— 5 (Ind AS—8&)and
such other accounting
standards as may be applicable.
Thus affidavit may be treated as
an undertaking on behaif of the
Petitioner Companies in terms
of paragraph IV(a) of the
Report.

IV(b)

The Petitioners under
provisions of section 230 (5)
of the Companies Act, 2013
have to serve notices to
concerned authorities which
are likely to be affected by
Compromise or arrangement.
Further, the approval of the
Hon’bie

Tribunal may not deter such

scheme by this
authorities to deal with any of
the issues arising after giving

effect to the scheme. The

The Petitioner Companies have
duly served notices to the
concerned authorities and the
same has been recorded in the
Affidavit of Service dated April
5, 2021 which is aiready on
this Hon'ble

record before

Tribunal. As regards the
powers of the authorities in
respect of matters arising after
giving cffect to the Scheme, the
same will have to be exercised

in and will the

apply fo
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Sr.

No.

-~ Regional Director’s . ..

- “Observations” .

- Reply by Petitioners -

decision of such Authorities is
binding on the Petitioner

Company(s).

Transferee  Company  in

accordance with  applicable

law.

IV(c)

The Hon'ble NCLT may
kindly direct to the Petitioners
to file an undertaking to the
extent that the Scheme
enclosed to the Company
Application and the scheme
enclosed to the Company
Petition are one & same and
there is no discrepancy or

deviation.

The
undertake

Petitioner  Companies

that the Scheme
annexed to the Company
Application and the Scheme
to  the

annexed Company

Petition are one and the same
and there is no discrepancy or

deviation.

IV(d)

As per Definition of the
Scheme,

“Appointed Date” means
April 1, 2020 or such other
date as may be fixed or
approved by the National
Company Law Tribunal, or
other

such compeltent

authority.”

As per Section 232 (6) of the
Act, 2013,

Scheme contains the definition

Companies the
of the appointed date and the
Scheme shall be deemed to be
such date.

effective  from

Accordingly, there is 1o
requirement for the definition
of “Effective Date™. Moreover,
the Scheme is in compliance
circular F. No.

7/12/2019/CL-1 dated August

with no.
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Sr.

No. - _':

“Regional Director’s = .

- ‘Reply by Petitioners

Definition of “The Effective

Date” is not defined in the
scheme, hence Petitioner shall

undertake to define the same.

Further, the Petitioners may
be asked to comply with the
clarified
P. No.

dated
issued by the

requirements  and

vide circular

7/12/2019/CL-1
21.08.2019
Ministry of Corporate Affairs.

0,

21, 20 I 9 As such, t.he. | Schemc
is in compliance with the
provisions of Section 232 (6) of
the Companies Act, 2013 and
all other applicable provisions

of the Companies Act, 2013

IV(e)

Petitioner Company have to
undertake to comply with
2323y 1) of
Companies Act, 2013, where

section

the transferor company is
dissolved, the fee, if any, paid
by the transferor company on
its authorised capital shall be
set-off

against any fees

payabie by the {transferce

company on its authorised
to the

capital subsequent

amalgamation and therefore,

The Petitioner Companies
agree that where the Transferor
Companies are dissolved, the
fee, if any, paid by the
Transferor Companies on their
respective  authorised capital
shall be sct-off against any fecs
by the

Company on its authorised

payable Transferee

capital subsequent to the

amalgamation in compliance
with the Section 232(3Xi) of
the Companics Act, 2013.
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Scheme, surplus or deficit, if

any, arising as a resuit of

amalgamation of the
Transferor Companies into
and with the Transferee

Company, in terms of this
Scheme, after adjustment of
the amount of investment of
the Transferee Company in
the Transferor Companies due
to cancellation of the share
of
Company, shall be adjusted to

capital the Transferor
reserves in the books of the

Transferee Company;

Petitioner Companies have to
undertake that the surplus
shall be credited to Capital
Reserve Account arising out

of amalgamation and deficits

Sr. ~Regional Director’s -1 Reply by Petitioners

No. Observatlons . N S
petitior.l(-.:r.s. fo afﬁrm .thai.'. t.hey..
comply the provisions of the
section.

V({1 As per Clause 8 of the| The Petitioner Companics

agree that any surplus arising as
a result of the sanction of the
Scheme, after adjustment of the
amount of investment of the
Transferee Company in the
Transferor Companies due to
cancellation of the share capital
of the Transferor Companies,
shall be adjusted and credited to
the Capital Reserve Account of
the Transferee Company. As
regards any deficit arising as
resuit of the sanction of the
Scheme, The Petitioner
Companies agree that after
adjustment of the amount of
investment of the Transferce
Company in the Transferor !
Companies due to canceliation

of the share capital of the

Transferor Companies shall be
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- Regional Director’s -

~ Observations

~ Reply by Petitioners

shall be debited to Goodwill

Account.

Further Petitioner Companies

have to undertake that
reserves shall not be available

for distribution of dividend.

adjusted and debited to fhe
Goodwiil of the

Transferee The

Account

Company.
Petitioner Companies agree
that the aforesaid reserves of
the Transferee Company will
not be available for distribution

of dividend.

V(g)

ROC, Mumbai Report dated
02.07.2021

mentioned that there are no

has inter alia

prosecution, no technical

inguiry, no

inspection, and no complaints

scrutiny, no

pending against Petitioner

Companies.

Further mentioned that:-

I, As per MCA Portal,
Transferor Company No. 1
charge of
property  or

any interest therein; book

is  having

immovable

debts; movable property

Under the Scheme, no
compromise is offered to any of
the creditors of the Transferor
Companies and no liability of
such creditors shall be reduced
or extinguished. Upon sanction |
of the Scheme the creditors of
the Transferor Companies will
become the creditors of the
Transferee Companies and the
same will be paid off in due
course. Thus, the rights and
interests of the creditors of the
Transferor Companies shall not

be affected.
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j—
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Sr. Reglonai Dlrector s o4 ‘Reply by Pefitioners .

No. Observatlons

(not bcmfJr plcdge) of Rs

2,08,60,00,000/- 27.
01.2012 with status
“Opefl”

2. Interest of the Creditors

should be protected

The observations made by the Regional Director have been
explained by the Petitioners Companies in paragraph 13 above. The
Affidavit dated September 21, 2022 filed by the Petitioner
Companies, the clarifications and undertakings given by the
Petitioner Companies are accepted by this Tribunal, and the
Petitioner Companies are directed to comply with the same.
Moreover, the Petitioner Companies undertake to comply with all
the statutory requirements, if any, as may be required under the
Companies Act, 2013 and the Rules made thereunder. The
Authorised Representative of the Regional Director, MCA (WR),
Mumbai Ms. Rupa Sutar who is present at the time of the hearing
has submitted that the explanation and clarifications given by the
Petitioner Companies are found satisfactory she stated that they

have no objections for approving the scheme by the Tribunal.

The Official Liguidator has filed his Reports dated August 25, 2021
inter afia, stating therein that the affairs of the Transferor

Companies have been conducted in a proper manner.
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16.

17.

18.

19.

20.

21.

The Learned Counsel for the Petitioners submit that the Petitioner
Companies undertake to comply with the provisions of Income Tax

Act and Rules thereunder, as applicable.

Further heard Ms. Rupa Sutar, Authorised Representative of
Regional Director, MCA (WR), Mumbai, who is present and
reported no objections to allowing the above Company Scheme

Petition.

From the material on record, the Scheme appears to be fair and
reasonable and is not violative of any provisions of law and is not
contrary to public policy considering that no objection has so far
been received from any authority or creditors or members or any

other stakeholders.

Since all the requisite statutory compliances have been fulfilled, the
captioned Company Scheme Petition is made abselute in terms of
prayer clause (A). The Transferor Companies are ordered to be

dissolved without winding up.

The Scheme is hereby sanctioned with the Appointed Date of April
1, 2020.

The Petitioners are directed to lodge a copy of this Order and
Scheme duly certified by the Deputy Registrar, National Company
Law Tribunal, Mumbai Bench, with the concerned Superintendent

of Starups, for the purpose of adjudication of stamp duty payable on
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the same, if any, within 60 (sixty) clear working days from the date

of receipt of the certified copy of the Order.

22.  The Petitioners are further directed to file a certified copy of this
Order along with a copy of the Scheme with the concerned Registrar
of Companies electronically along with E~-Form INC 28 within 30
days from the date of receipt of this Order.

23, All concerned reguiatory authoritics to act on a copy of this Order
along with the Scheme duly authenticated by the Deputy Registrar,
National Company Law Tribunal, Mumbai Bench.

24, Any person interested is at liberty to apply to this Tribunal in the
above matters for any directions that may be necessary.

25, Any concerned Authority shall be at liberty to approach this
Tribunal for any further clarification as may be necessary.

26.  Ordered accordingly. C.P. (CAAY143/MB/2021 is allowed and
disposed of.

Sd/- Sd/-
SHYAM BABU GAUTAM KULDIP KUMAR KAREER
MEMBER TECHNICAL MEMBER JUDICIAL
Certified True Copy
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I. PREAMBLE

A.

N

\
Descriptinﬁ}m' Companies

Chalet Hotels Limited (hereir.after referred as “Chalet” or the “T ransferee Company”),
was inccrporated on January £, 1986 under the Companies Act, 1556 zs Kenwood Hotels
Private Liwited in the State of Maharashtra. Pursuant to application being made for
change cf name, the name of 11e Transferee Company was initialiy changed to K. Raheja
Resorts & Hotels Limited on April 6, 1998 and thereafter to Chalet Hotels Limited on
May 4, 199 Thereafter, upon an application for conversion into a private company, the
Transfer=e Coln pany name wzs chenged to Chalet Hotels Private Limited on October 15,
2011, Subsequently, upon a- application for conversion into a public company, the
Transferze Company name was changed to Chalet Hotels Limited on June 6,2018. The
Corporate Identity Number af Chalet is L55101MH1986PLCC38538. The registered
office of Chalet is at Raheja Tower, 4" Floor, Block — G, Plot No. C-30, Bandra Kurla
Complex, Bandra (East), Mu bai — 400 051. Chalet is authorized to inter alia carry on
the business\of hotel, holiday resorts, restaurant, café, tavern ba-s, ref-eshment rooms,
boarding, lrﬁ}\ging, housekeepers, clubs, in India or in any other part of the world.

Belaire Hatels Private Limitez (hereinafter referred as “Belaire” or the “Transferor No.
1 Company™),is a private limited company, incorporated on May 14, 2007 under the
Companies Act, 1956 in the State of Maharashtra. The Corporate Identity Number of
Belaire is USST0IMH2007PTC170789. The registered office o Belaire was at B-1, 204,
2" Flaar, Baomera 1g, Chandivali Farm Road, Andheri (Eas), Mumbai 400 072.
Sub&;u:qu:‘an:&rk on October 28, 2015, the registered office was changed to Office No.
AB, 3" Floor, Rushabh Chambers, Marol Makwana Roac, Ardheri ‘East), 400 059.
Thereaftzr on Oclober 1. 2018, the registered office was changed tc Unit No. 405, B-
Wing, 4" Floor, Everest Chambers, Marol Naka, Andheri Kurla Road, Andheri (East),
Mumbai — 400 059. Presently, the registered office of Belaire s at Raheja Tower, 4"
Floor, B ock — G. Plot No. C-30. Bandra Kurla Complex, Bandre (East), Mumbai — 400
051. Belaire is authorized tc inter alia carry on in India and abroad the business of
developing. Nawning. acquirag, managing, operating, renovaling, refurbishing and
promoting &blels. scivice aparlments, restaurants, eatinrg p aces, conference and
conventior centres and other 1ospitality related facilities and activities either by itself or
Jointly wit any third party wether as a shareholder, unit kolder, joint venture partner.
Belaire is a wholly owned sussidiary of Chalet.

Seapearl Hotels Private Limited (hereinafter referred as “Seapearl” or the “Transferor
No. 2 Comp\fmy"), is a private limited company, incorporated on March 13, 2007 under
the Com Jan‘i% Act, 1956 in the State of Maharashtra. The Corporate Identity Number of
Seapearl is 555204MH2007PTC168713. The registered office cf Seapearl was at B-1,
204, 2" Floor, Boomerang, Chandivali Farm Road, Andheri (East), Mumbai 400 072.
Subsequently, on October 28 2015, the registered office was changed to Office No. 5
AB, 5" Flsor, Rushabh Chambers, Marol Makwana Road, Andheri (East), 400 059.
Thereafter, on October 1, 2018, the registered office was chargad to Unit No. 405, B-
Wing, 4" Floor, Fve est Clwu;}b@i‘i}’ﬁfﬂﬁrﬂg\!-f. Andheri Kura Road, Andheri (East),
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Mumbai — 400 059. Presently, the registered office of Seapea-l is at Raheja Tower, 4"
Floor, Blo#k'~ G, Plot Ne. C-30, Bandra Kurla Complex, Bandra (East), Mumbai — 400
051. Seapearl is authorized to inter alia carry or: in India znd abroad the business of
developing, owning, acquiring, managing, operating, rzrovating, refurbishing and
promoting hotels, service apartments, restaurants, eating places, conference and
convention czntres and other hospitality related facilities and activities either by itself or
jointly with any third party whether as a shareholder, unit holder, joint venture partner.
Seapear] is a wholly owned subsidiary of Chalet.

. oy : . . —
“Belaire™ and “Seapearl” arz hereinafter collectively refer-ec to as the “Transferor
Companies”.

“Transfercr Companies” and “Trarsferee Company ™ are here nafter collectively referrec
tc as the “Parties”

Rationale far the Composite Scheme of Arrangement anc Amalgamation

<
The Transferor Companies are wholly owned subsidiaries ¢ the Transferee Company,
engaged in the same field of dusiness. The restructuring, corsolication and streamlining
pursuant to this"Scheme shall achieve the following benefis:

(1) Consolidation of the ktusiness of the Transferor Companies and the Transferee
Conpany, leading o synergy in operations, greater financial strength, and improve
the pg‘&'tion of the merged entity post the completion of the Scheme;

(i) Assisting in achieving higher long term financial returns and making available the
assets, employees, financial, managerial and techn'czl resources, personnel,
capabilities. skills, expertise and technologies of the Transferor Companies and the
Transferee Company leading to synergistic benefits, enhancement of future
business potential, cost reduction and efficiencies, productivity gains and logistical
advansages, including operational rationalization, arganizational efficiency and
optimg} utilization of resources, which will be in the ‘nterest of shareholders,
emp o&'ées, if any, creditors and other stakeholdzrs, thereby contributing to

significant future growth and enhancement of skarzholder value post the
comboletion of the Scheme;

(i11) Rationalization and standard’zation of the business precesses, economies of scale.
corparale and administrative efficiencies, and stream inirg of operations to enable
more c‘{l‘iciem management, control and day to day ope-ations to reduce overheads,

admBirative and cther expenditure, which will contribute to make the Transferee

Company more profitasle, thereby further enhancing tle averall shareholder value
post completion of the Scheme;

Enabling unified accouting, compliances and auditing resulting in reduction of
costs. post the completion of the Scheme:
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iv) Poolirg in administrative synergies of the Transferor Companiss with the
Transferee Company, post the completion of the Scheme:

2. .—\ccordingl‘é\in order (o achieve the abcve objectives, the Board cf Directors of the
Parties haveresolved to makz recuisite applications and/or petitions before tae Hon’ble
National Cermpany Law Tribunal (as defined hereinafter) under Sections 239 to 232 of
the Companies Act, 2013. the rules framec thereunder and other asplicable provisians of
law for the sanction of this Scleme.

(OS]

Pursuant to the Scheine, n accordznce with Section 2(1B) of the Incame-tax Act. 1961.
the Translerer Companies shal amalgamate with the Transferee Company. This Schems
has been d #¥n up to comply witl the conditiors relating to “amalgarration” as specified
uncer Secrion 2(1B) of the ‘ncome-Tax Act, 1961. If any ters or provisions of the
Scheme is/ are inconsistent with the provisions of Section 2(! B) of thz Incomre-Tax Act.
“9€1. the orovisions of Szctior 2(1B) of the Income-Tax Act, 1961 shall prevail ard the
Scheme shall stand modiiied tc the extent necessary to comply with Szction 2(1B) of the
[ncome-Tex Act, 1961, such that the n-odification to not affect other parts of the Scheme.

PARTS OF THE §CHEME
o
Thz Scheme is divided into the following parts:

(i) Part A deals with the definiticns and share capital of the relevart companizss, beirg the
~ransferor Companies and Transferee Company;

(ii} Part B deals :“Xi“th the amalgamation of the Transferor Companies nto Chalei/ Transferee
Company; 4

(iii} Part  deals with general terms anc conditiens that would bs applicable to the Scheme.

Thz Scheme also provides for matters consequential, incidental or otherwise integrally
connected herewith.

PART A:I.QEFINITIOI\' AND SHARE CAPITAL OF THE COMPANIES
&

DEFINITIONS

“Applicable Law” means all apolicable (i) statutes, enactments, acts of legislature or
parliament, laws, crdinances, codz, d rectives, rules, regulations, bye-laws, notifications,
guidelines or policies of any applicab e jurisdiction; and (i) administrative interpretation, writ,
injunction, directiops, directives, judgment, arbitral award, decree, orders or approvals required
from govemmen[éﬁmlthorities of, or agrzements with any goverrmenta’ autiority;

“Appointed Date” means April 1, 2020 or such other date as may be fixed or approved by the
Nazio=al Company Law Tribunal, o such other competent authority;
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“Belaire FCCDs” means the 8,45,034 unsecured zero coupon, ful y ccmpulsorily convertible
ceben:ures of face value of Rs. 100/- each, issued by Belaire, anc held by Chalet.

“Belaire ICD” means the zero coupon, Inter Corporate Deposit zvailed oy Belaire from Chalet,
Fayab.e on dsmand.

\

“Board of Direcfrs” or “Board” means and includes the respective 3oards of Directors of
the Transferor Comranies and the Transferee Company, as the context may require, and shall
include a committee duly constituted and authorized thereby Zor the purpose of matters
rertaining to the Scheme and/cr any other consequential or incidental matter in relation thereto;

“Book Value” reans the value of the assets and liabilities of the Transferor Companies as
appearing in beeks of accounts of the Transferor Companies, at the cloze o< business hours on
the day immadialéy preceding the Appointed Date.

“Companies Act” or *“Act” mzans the Companies Act, 2013 the rules and regulations framed

thereurder ircluding any statutory modifications, amendments cr re-sractments thereof from
time to time;

“Encumbrance or Encumbrances” shall have the meaning as ascribec in Clause 5;
“Funds” has the ﬁ'\h]c meaning as ascribed in Clause 12.2;

“Governmental Authority™ means any governmental authority inclad ng, without limitation.
the RaC, M nistry of Corporate A ffairs, Regional Direclor, Official Liquidator or any other
relevant authority approving the Scheme. as the case may be:

“Naticnal Cnmpz\ny Law Tribunal” or “NCLT” means the Naticna. Company Law Tribunal.
Mumbai as the co;é@xl may require, including their respective benches;

“Parties” has the same meaning as ascribed in the Preamble;
“Registrar of Companies” or “RoC” means the Registrar of Caompanies, Mumbai;

“Scheme” or “the Scheme” or “this Scheme” or “the Com posite Scheme™ means this Scheme

of Arrangement azg Amalgamation in its present form along with any modification(s) and/or
amendment(s) m#&de under Clause 18 of the Scheme as approved or directed by the
NCLT/Governmental Authority, as the case may be, as applicable;

Headings shall not affect the interpretation or construction of this Schare:
Words using the singular terms shall also include the plural terms end vice versa,

Refere~ce Lo the \}gyd “include” and “including” shall be construed withour limitation;

.o, _'-

References to a person includes any imjiv}ait_t}_'__ 1. body corporate, Governmental Authority,

e
~

/0D




3.1

Joint venture, association or partnership.

Allterms and words not defined in this Scheme shall, unless repugnant or contrary to the context

or meaning theredf. havs the same meaning ascribed to them under the Companies Act and
other applicable #lws, rules, regulations, bye-laws, as the case may be, or any statutory
modification or re-enactment thereof from time to time.

DATE OF TAKING EFFECT

The Scheme as set out herein in its present form along with any modification(s) and/or
amendments(s) mace under Clause 18 of the Scheme, approved or imposed or directed by the
NCLT/Govermri al Acthority as the case may be, shall be effective from the Appointed Date

and become operative from the last of the dates on which all the conditions set out in Clause
19.1 of the Scheme are satisfied.

SHARE CAPITAL OF THE PARTIES
The share capital of Parties as on July 31, 2020 is as set out below

(i) Share c.a.}f_lis_.l of Chale: is as under:

| Particulars | Amount in Rs,
Author |:13d share bﬁD!tﬁ]

22,51,00,000 ecuity shares of Rs. 10/- each. 229,10,00,000/-

by
20,600, ‘R00 % non-cumulative non- convertible 200,00,00,000/-
redeemable preference shares of Rs. 1,00,000/-
each.

1600, 0.901%  non-convertible  redeemable 16,00,00,000/-
preference shares of Rs. 1,00,000/- each.

\ | 445,10,00,000/-
Y

Subserised and fullv paid-up share capital

20,50,23.864 equity shares of Rs. 10 eaclh/- 205,02.38.640/-

1600.  0.001% non-cumulative  redeemable I6.:OO,(JO,DOO/-
prefzrencg shares of Rs. 1,00.000/- each

P
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(i)

(iii)
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10,000, C.00% non-cumulative, non-convertible
redeemab ¢ preference siares of Rs. 1,00,000/-
each. rilly paid up (Series — A)

%
Lol

109,00,60,000/-

each. part'y pa‘d up. Rs. 25,000/~ per share {Series
- Bj

10,000, =0.00% non-cum'_llativet non-convertiblez
redeemab’e preference shares of Rs. 1,00,000/- |

25.00.06.000/-

345,02,38,640/-

Subszqusnt to July 31, 2020 there is no change in the authorised, issued,
subscritegland paid up share capital of Chalet. It is hereby clarified that between
the Appoﬂ"ted Cate and upon date of coming into operation of this Scheme,
Chale: shall be entitlec to issue further shares, make further calls on partly paid-
up praference shares and make consequent changes to ‘ts authorised, issued,

paid up and subszribed capital.

Share capital of Belaire is as under:

é {3  Particulars ‘Amount in Rs.
Authorised share capital
14, J,O0,000 equity shares of Rs. 10/- each :41,00,0:0,000/-
Subscribed and fully paid-up share capital
14,07,04358 equity shares of Rs. 10/- each 141,70,48,380/-
|

The enti-e subscribed and paid up share capital of Belaire is held by Chalet and

its no ninees.

Share cazpital of Seapearl is as under:

L

Particulars

Alnount in‘Rs.

Authorsed share capital

1,20,00,000 equity shares of Rs. 10 each

12,00,00,000/-

Suhsm‘i':aqd and “ully paid-up share capital
&

52,65,000 equity shares of Rs. 10/- each.

5,26,60,000/-

e
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4.1

4.2

>

The entire subscribed and paid up share capital of Seapear| is held by Chalet

and its nominees.

PART B: AMALGAMATION OF THE TRANSFEROR COMPANIES INTO THE
TRANSFEREE
d

TRANSFER AN VESTING

Transfer of Assets

With effect from thz Appointed Date and upon the date of coming irto operation of this Scieme,
the Transferor Companies without any further act, instrumeit or deed, be and stand
amalgamated, merged and transferred to and vested in or be deemed -0 be amezlgamated, merged
and transferred to 81 vested in Chalet, as a going concern, 5o as to vest 'n Clalet, all the rights,
titles and interests =f the Transferor Companies pursuant to the povisicns of Sections 230 to
232 of the Act and pursuant (o the orders of the NCLT sanctioning this Scheme.

In respect of sucl zssets and properties of the Transferor Comrpanies as are movable in nature
which are capzble of passing by manual delivery or by endorsement znd delivery, including
cash in hand, they shall on and from the Appointed Date be transferred to or stand vested in and
recorded aursuant ‘)\2 this Scheme and/or be deemed to be transfzrred 10 0~ vested in Chalet
without requiring zrry deed or instrument of conveyance for the same and shall become the
property end an intzgral part of Chalet. The vesting pursuant to this clause shall be deemed to
have occurred by manual delivery or endorsement, as may be appraoriate to the property being

transferred or vested and title to the property shall be deemed ta have been transferred and
vested accordingly.

[n respect of movahle assets of the Transferor Com panies, other than those specified in Clause
4.2 above, incl.ld'g‘but not limited to sundry debtors, outstanding loans, recoverable ir cash
or in kind or vaue to be received, bank balances and deposits with government bodies,
customers, the same shall on and frem the Appointed Date stand “ransZerred to and ves-ed in
Chalet or be deemzd to be transferred to and vested in Chalet -without any requirement to
provide notice or cther intimation to such party, debtors or depcsitees, as the case may be.
Chalet may, a'though it is not obliged, give notice in such form as 't may deem fit and proper
to each party, debors or depositees, as the case may be, that pursuant to the orders of the NCLT
sanctioning the SC]'I\Q‘I\HC, the said debs, loans, advances, etc., on arc from the Appointed Date,
be paid or madz god or held on account of Chalet as the person entitled thereto and the right
of the Transferor Companies to recover or realize the same stands extinguished. Chalet may, if
required, give notice in such form as it may deem fit and proper to each person, debtor or
depositee that pursuant to the orders of the NCLT sanctioning thz Scheme, on and from: the
Appointed Date, the said debtor or cepositee should pay the said debt, loan, advance or make
good the same or 10ld the same to its account and that the rights of Cha'et to recover or realize
the same &re in subs.[%itution of the rights of the Transferor Companies.
QY

528




4.4

4.5

4.6

In respecl of asse s\ selonging to the Transferor Companies that require execution of separate
documents to effed®iransfer, the relevant parties will execute the r ecessary documents, as and
whzn required afer the coming into operation of the Scheme. Far zvoidance of doubt and
without prejudice e the generality of the foregoing, it is clarified that in so far as the immovable
properties comprised i the Transferor Companies are concerned, including but not limited to
all land, buildings and rights and entitlements appurtenant thereto, the perties shall register the
true copy of the orders of the NCLT/Governmental Authority, as the case may be, as applicable
sanctioning the Scleme, with the offices of the relevant Governmer:tal Authority having
jurisdiction over st}é] immovable property and shall also execute and register, as required, such
other documents which may be necessary in this regard. The Transteror Companies shall take
all steps as may be necessary to ensure that lawful, peaceful and unencumbered possession,
right, title, inte-est of the immovable property is given to the Transferez.

With effect from the Appointed Date and upon the Scheme coming into oderation, all unavailed
credits and exemptions including ary input credits, margin money. retention money, deposit
with statutery autligrities, other deposits and benefit of carried forward lcsses (if any) and
unzbsorbed depredﬁ;ftion and other statutory benefits, including in respect of income tax
(inciuding minimum alternate tax (MAT) credit), Goods and Services Tax (GST), Cenvat,
customs, VAT, seles tax, service tax etc. to which the Transferor Companies are entitled to,
shall be availatle ¢ and vest in Chalet without any further act or deed.

Wizh effect frem the Appointed Date and upan the Scheme coming into operation, all the
licenses, permits, guotas, contracts (together with all non-compzte covenants), approvals,
permissions, regmiq_lmns, inczntives, tax deferrals and benefits, subsidies. concessions.
exemptions. al ol1%nts, no-objection certificates, entitlements, municiaal approvals, grants,
rights, claims, lezses (if any). tenancy rights (if any), insurance claims aad policies, powers of
attorney, interests, all other rights (including, but not limited to right to use and avail electricity
cornections, water connections, teleshone connections, facsimile connectiors, telexes, e-mail.
internet, leased line connections and installations, ease rights, casemen:s, environmental
clearances), liberties. special status and other benefits, advantages cr privileges enjoyed or
conferred upon or seld or availed af by the Transferor Companies and all rights and benefits
that have accrued aghwhich mey accrue to the Transferor Companies, waether before or after
the Appointed Dale. shall. under the provisions of Sections 230 to 232 and all other applicable
provisions of the Act. if any, without any further act, instrument or deed, cost or charge be and
stand transferrzd (o and vested in or be deemed to be transferred ta and vested in and be
aveilable (o Chalel so as to became as and from the Apoointed Date, the licenses, permits,
quotas, confracts (logether with all non-compete ccvenants), asprovals. permissions,
registrations, incentives, tax deferrals and benefits, subsidies. concessions, exemptions,
allotments, no-ob c:'ll_llonﬁ certificates, entitlements, municipal approvals, grants, rights, claims,
leases, (if any) ler’*‘fhcy rights (if any), insurance claims and policies, powers of attorney,
interests, all other rights (includingz, but not limited to right tc use anc avail electricity
cornections, water connections, telephone connections, facsimile cennectiors, telexes, e-mail,
internet, leased line connections and installations, lease rights, easemenrs, environmental
clearances), liberties, special status and other benefits, advantages or privileges of the
Trensferor Companies and shall remain valid, effective and enforceable on the same terms and
corditions and shal\be approgriately registered byt
LY
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4.7

4.8

4.9

4.10

e
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of Chalet pursua Bl this Scheme, 'n order to facilitate the continuation o< operations of the
Transferor Conpanizs in Chalet without any hindrance, on and from tae Appointed Date. Any
and all Export Promotion Capital Goods (EPCG) scheme obligations and entitlements of the
Transferor Companies shall be combined anc consolidated witt the obligations and
entitlements of :ke Transferee Company.

Without prejudiceto anything as provided in Clause 4.2 and 4.3 abave, all assets, properties
and undertakings 'qi\the Transferor Companies on the Appointed Date, whether or not included
in the books of the Transferor Com panies, and all assets and proparties which are acquired by
the Transferor Companies on or after the Appointed Date but prior tc T1e date of coming into
operation of the Schenmie, shall be deemed to be, ard shall become, the zssets and properties of
Chalet, and shzll urider the provisions of Sections 230 to 232 and all otler applicable provisions,
it any, of the Act, without any further act, instrument or deed, be and stand transferred 1o and
vested in and be deemed to have been transferred to and vested in Chalet from the date of

coming into opel a\f\j‘on of the Scheme pursuant o the provisicns of Sections 230 to 232 of the
‘-\
Act. -

Pursuant to this Scheme, all benefits, entitlements and incentives of any nature whatsoever
(including salss 1ax concessions and incentives) of the Transferor Companies, to the extent
statutorily availabls, shall be claimed by Chalet and without the imposizion of any fees, charges,
taxes or levy. Suzh benefits shall relate back to the Appointed Date as if Chalet was originally
entitled to such bgnefits, subject to compliance by Chalet with all -he terms entitled and
conditions upon \a*ch such benefits were made available to the Trans eror Companies. With
respect to admissib’ lity of claim under Section 43B of the Income-Tax Act. 1961 or such
provisions becoming admissible in the period after the Appointed Date cn discharging liabilities
pertaining to the Transteror Companies, Chalet shall be entitled 1o such claims in the same

manner and to the same extent as the Transferor Companies woulc have been entitled to
deduction but for the amalgamazion.

Upon the t-ansfe~df each of the benefits, entitlements and incentives a”any nature whatsoever
of the Transferor & mpanies to Chalet pursuant to the order of the NC_T, Chalet shall file the
relevant notificazions and communications, if any required, for the record of the appropriate
authorities w-ich shall take them on record.

Transfer of Liabilities

With effect fron the Appointed Date and upon the Scheme coming nto operation, all debts,
liabilities, duties. a}é@oblmallom of the Transferor Companies shall, pursuant to the order of the
NCLT under SectiZris 232 of the Cecmpanies Act, without any furtaer zct or deed, be transterred
or deemed to be transferred to and vested in and assumed by Chalet s¢ as to become the debts,
liabilities, duies and obligations of Chalet. It shall rot be necessary to obtair the consent of any
third party or other person who is a party to any contract or arrangerent by virtue of which,

such debts, liabilities, duties and oblgations have arisen, in order to give effect to the provisions
of this Clause of (his Scheme.

)
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4.12

4.13

4.14

4

All debts, liabilities, duties and obligations of the Transferor Compan es as on the Appointed
Date, whether or ngt provided in the books, and all debts and loans raiseZ, and duties, liabilities
and obligations in}iﬂ‘red or which arise or accrue to the Transfercr Ccrpanies on or after the
Appointed Dazz and prior to the date coming into operation of the Schz -1e, shall be deemed to
be and shall become the debts, loans raised, duties, liatilities and otligat ons incurred by Chalet
by virtue of this Screme.

Where any such debts, loans raised, liabilities. duties and obligatans of the Transferor
Companies as on :he Appointed Date have been discharged or satisfied by the Transferor
Companies afer th Appointed Date and prior to the date of the Sclizme coming into operation,
such discharge or #lisfaction shall be deemed to be for and on azceun: of Chalet.

All loans raised and ulilised and all liabilities, duties and obligations incurred or undertaken by
the Transferor Companies in the ordinary course of its business, afer :1e Anpointed Date and
prior to the date o7 the Scheme coming into operation shall be ceemad to have been raised,
used, incurrec or uxdertaken for anc on behalf of Chalet and to the ex:znt they are outstanding
on the date of the Scheme coming into operation, shall, upon the cer-ing into effect of this
Scheme and LI'IdEJ."{SI’]C provisions of Sections 230 to 232 of the Act, without any further act,
instrument or deed ‘be and stand transferred to and vested in or be deemed to have been
transferred to and vested in Chalet and shall become the loans and liabilities, cuties and

obligations of Chalet which shall meet, discharge and satisfy the same.

With effect from tie Appointed Date and upon the Scheme coming inzo operation, all taxes,
duties, cess payzble by the Transferor Companies including all advznce tax payments, tax
deducted at s-:‘urce*a:)r any refunds / credit / claims relating therezo skall, for all purposes, be

treated as advancegax payments, tax deducted at source or refunds / credit / claims on account
of Chalet.

4




5.1

5.2

5.4

6.

6.1

7.1

FART C: GENERAL TERMS & CONDITIONS

ENCUMBRANCES

The transfer and vesting of the properties, assets, liabilities and undertakings of the Transferor
Companies to anc in Chalet in the manner as provided herein, shall be subject to the mortgages
and charges, if ary, affecting the same, as and to the extent hereinafter provided.

All existing encu ﬁrances over the assets and properties of Chalet or any part thereof which
relate to liabilizies and obligations of Chalet prior to the coming into operat:on of the Scheme
shall continue =0 -elate only to such assets and properties and shal! not extend or attach ta any

of the assets and properties of the Transferor Companies that may have been transferred to and
vested in Chalet.

The exisiing enzumbrances, debts, liabilities, duties and obligations of the Transferor
Companies as on e Appointed Date, whether or not provided in the books of the Transferor
Companies, and a%debts and loans raised, and duties, liabilitiss and obligations incurred, or
which arise or accrue to the Transferor Companies on or a‘ter -he Appointed Date till tie
coming into operation of the Scheme, shall be deemed to be a1d shall tecome the debts, loans
raised, dulies, liabi ities and obligations incurred by Chalet by virtue of this Scheme.

Any reference in any security documents or arrangements of tie Transferor Com panies and its
assets and prope-tjes, shall be construed as a reference to Chalet. Without prejudice to the
foregoing provisié;&, the Parties may execute any instruments or documents or do all the acts
and deeds as may be'considered appropriate, including the filing of necessary particulars and/or
modification(s) cf charge(s). with the RoC to give formal e-fect 10 t1z above provisions, il
required.

CANCELLATION OF SHARES

The entire iss.ed. subscribed and peid up share capital of the Transferar Companies is held by
the Transferee Cofﬁ%’;uny and its nominees. Accordingly, pursuant to the Scheme, no shares of
the Transferee Company shall be allotted in respect of its holding in the Transferor Companies.
Upon the Scheme coming into operation, no shares of the Transieree Com pany shall be allotted
in lieu or exchange of'its holding in the Transferor Companies anc the said up share capital of
the Transferor Companies shall stand cancelled and extinguished. The investment in the sharzs
of the Transferor Companies appearing in the books of the Transfzree Company, shall without
any further act o deed, stand cancelled.
&
INCREASE IN THE AUTHORISED CAPITAL OF THE TRANSFEREE COMPANY

Upon the Sckeme coming into operation, the authorised share capital of the Transferor
Companies shall be added to that of the Transferee Company and the Memorandum of
Association and Articles of Association of the Transferee Company, shall automatically stard

enhanced withou: any further act, instrumenmot'the Transferee Company,
» 2BV § T
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7.2

8.1

)
H

including payment of stamp duty and fees payable to the Registra- of Companies, by an
aggregate amoun: of Rs. 153,00,00,000, and the Memorandum of Association and Articles of
Association of thz Transferee Company (relating to the authorised share capitai) shall witkout
any further acr, mﬁqument or deed, be and stand altered, modified ard amended, and the ccnsent
of the sharehclde 1o the Scheme shall be deemed to be sufficient for the purposes of effecting
this amendment, and no further resclution(s) under sections 13, 1<, 6, 64 of the Companies
Act, or any cther applicable provisions of the Companies Act, would be required to be
separately passed. For this purpose, the filing fees and stamp duty alreacy paid by the Transferor
Companies on their authorised share capital shall be utilized a1d applied to the increased share
capital of the Transferee Company, and shall be deemed to have been sz paic by the Transferze
Company on :he gombined authorised share capital. Accordingly, the Transferee Comipany
shall not be requif& to pay any fees/ stamp duty on the authorised sha-e capital sc¢ increased.

The capital clause being Clause V of the Memorandum of Association of the Transferee
Company shal. uson the scheme coming into operation stand substituted to read as follows:-

"The Authorised Snare Capital of the Company is Rs. 598,10,00,000 divided into 38.21,00,7990
Equity Shares of Rs. 10 (Rupees Ten) each, 20,000, 0.00% Non-Cumsliative Non-Convertible
Redeemable Prejergnce Shares of Rs. 1,00,000/- (Rupees One Laich) each and 1,600, 0.001%
Non-Cumulative edeemable Preference Shares of Rs. 1,00,000:- (Kupees One Lakh) each,

witn the rights, privileges and conditions attaching thereto as provided by the Articies of

Association of the Company for the time being with power of the Compony to increase or reduce
such capital original or increased with or without any preference, priovity or special privileges
or subject to any posiponement of rights or to any conditions or restrictions, and so that vnless
the conditions of issue otherwise expressly declare, any issue of shares, whether declared to be
preference or otheiwise shall be subject to the power hereinbefore coniained. ™

o8

ACCOUNTING TREATMENT [N THE BOOKS OF THE PARTIES

The accounting treatment of the amalgamation shall be as of the Appointed Date and Paries
shall account Tor the amalgamation in accordance with “the acquisition method” as specified
under the Indian Accounting Standards (Ind AS) 103 and other applicable Indian Accounting

Standards {Ind AS) prescribed uncer Section 133 of the Act and otker Generally Accepted
Accounting Princiﬁies i India.

The accounting t ealment will be as under:

i f0| the |,u|p0§e of accounting for and dealing with the Boo< Value of [he assets,
Lecomm; effeclive. the audited financial statements of the Tlal sferm Com panies as on
the close of business on ths day immediately preceding the Aopointed Date shali be
1’0|‘ward€dl\l£) the Transferee Company by the Transferor Companies:

ii. the Book Value of all the assets, liabilities (excluding the Belai-e FCCD’s and Belzire
[CD) and reserves of Transferor Compame< as lecmded in the f'nancnal slatenents
referred 1¢ in sub-clause (i) above sha
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9.1

9.2

10.

10.1

10.2

Transferee Company as such, subject to suitable adjustnznts being made, if any, to
ensure uni{ormity of accounting policies;
ii. invesi meritsin the Share Capital of the Transferor Companies in the books of accounts

of the Transferee Company, whether held directly or indirectly through nominees, shal’
stand carcelled:

v, surplus or deficit, if any, arising as a result of amalgamation of the Transferor
Compartes into and with -he Transferee Company, in terms of this Scheme, after
ad] uslme':j‘\of the amount of investment of the Transferee Campany in the Transferor
Companid¥due o cancellation of the share capital of the Transferor Company. shall
be adjusted 10 reserves in the books of the Transferee Company;

V. identity of the'reserves of the Transferor Companies, if any, shall be preserved and they
shall eppear in the financial statements of the Transferee Comoaany in the same form

and manner, in which they appeared in the financial siatements of the Transferor

Compan es, as on the Appointed Date;
A

\

Vi all otl‘.staﬁ'dmg balances (including the Belaire FCCD’s and Belaire ICD) as on the
Appointed date between the Transferor Companies and the “ransferee Company .will
stand.cancelled and there shall be no further obligation in that behalf;

vi in casz of any differences in accounting policies followed by Transferor Companies
from that cf Transferee Company, impact of the sams til! the date immediately
preceding\the Appointed Date shall be quantified and be appropriately adjusted and
reported #raccordance with Accounting Standards in the bcoks of the Transferee
Company, 50 as to ensure that the financial statem ents of Transferee reflect the financial
position on the basis of consistent accounting policies.

DISSOLUTION OF THE TRANSFEROR COMPANIES

Uoon the Scheme coming into operation, the Transferor Compan es shall stand dissolved
w thout being wougd-up.
£y

On effect from the date of coming into operation of the Scheme, th2 name of the Transferor
Companies shall be struck off from the records of the RoC.

PROFITS, DIVIDEND

Al Parties shall be entitled to deciare and pay dividends, whether interim or final, to their

respective sharehq;&ers in respect of the accounting period prior to the coming into operation
of this Scheme in the ordinary course.

O1and from the Appointed Date, the profits of the Transferor Companies shall belong to and

be the profits of Chalet and will be available to Chalet for being disposed of in any manner as
it thinks fit

N
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12.

13.

13.1

14.

14.1
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CONDUCT OF BUSINESS TILL THE COMING INTO OPERATION OF SCHEME

From the date of 2poroval of the Scheme by the Board of the Transfero- Companies and up to
and including the date of coming into operation of the Scheme, the Trensferor Compan‘es shall
carry on their busigess and activities with reasonable diligence, business prudence and shall
not, except in the o’ nary course of business or without prior written corsent of Chalet, alienate
charge, mortgage, encumber or otherwise deal with or dispose of the assets forming part of the
business of the Transferor Cormpanizss and shall not undertake any 1ew business other than
business contem :lated/commenced as per busingss plans of the Trans“eror Campanies.

EMPLOYEES OF THE TRANSFEROR COMPANIES
N

From the date -:)Fc'gﬁ{wing intc operation of the Scheme, all staff and emoloyees, if any, who are
in employment of the Transferor Campanies on the date immediately preceding the date of
coming into overation of the Scheme, shall be deemed on and fram thke Appointed Date, to
have become siaff and employees of Chalet without any break or nterruption in their service
and on the basis of continuity of service, and tae terms and conditionz of their employment
with Chalet shall not be less favorzble than those applicable to them with re“erence to their

em.ployment in thiTransi’ct'or Companies as on the date of coming into operation of the
Scheme. <

On and from (ke date of coming into operation of the Scheme and with effect from the
Appointed Date. the -provident fund, gratuity fund. superannuztion fund, employee stale
insurance schems or any othe- special fund or trusts, (hereinafter collectivelv referred as
“Funds”} ifany. created or existing for the berefit of the staff and empleyees of the Transferor
Companies fo- any and all purposes whatsoever in relation to the administration or operation
of such Fund(s) 3;\in relation to the obligaticn to make contriburiors to the said Fund(s) in
accordance with € provisions therzof, if any, to the end and intent that all rights, duties,
powers and oblizations of the Transferor Companies in relation to suck Fund(s) shall become
those of Chalet. It is clarified that the services of the staff and emplovees of the Transferor
Companies will be treated as hzving been continuous for the purpose of the said Fund(s).

LEGAL PROCEEDINGS
N

All legal proceedii&s or other proceedings under any statute of whatscever nature by or against
the Transferor Companies pencing on and/or arising after the Appoint=d Date shall not abate
or be discontiruzd or in any way be prejudicially affected by reason of o- by arything contained
inthis Scheme, but the.said suit, appeal or other legal proceedings may bz continued, prosecuted
and enforced by or against Chalet ir: the same manner and to the sarr 2 extent as it would or
m ght have bezn continued, prosecutzd and enfarced by or against the Transferor Companies.

TREATMENT OE‘ TAXES

=
With effect from the Appointed Datz and upon the Scheme coming irto operation, ail taxes,
duties, cess payable by the Transferor Companies including all advence tax payments, tax
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16.

deciucted at sourgé,or any refunds / credit / claims relating thereto shall, for all purposes, be

treated as advance tax payments, tex deducted at source or refunds / credit / claims on account
of Chalet.

With effecl from the Appointed Datz and upon the Scheme coming into operation, all unavailed
credits and exer ptions including any input credits, margin money, rezention money, deposit
with statutory authorities, other deposits and benefit of carried forward losses / unabsorbed
depreciation !if any) and other statutory benefits, including in resoect o7 income tax (including
minimum aItarnszlax (MAT) crecit),Goods and Services Tax, Cenvat, customs, VAT, sales
tax, service tax etc. to which the “ransferor Companies are respect vely entitled to, shall be
available to and vest in Chalet without any further act or deed.

Lpon the Scheme coming into operation, the Parties are permitted to revise and file their
respective income tax returns, including tax deducted at source certi-icates, any returns under
the goods and szryice tax, sales tax/ value added tax returns, service tax returns and other tax
returns for the Dé;éod commencing on and from the Appointed Daze, and to claim refunds/
credits, purstant to the provisions of this Scheme and in accordarice with the applicable faws.

Chalet shall ke entitled to file/ revis= its income tax returns, TDS cert:ficates, TDS returns, and
other statutory returns, if required, end shall have the right to claim refunds, advance tax credits,
credit of tax under Section! 15JB of the Income Tax Act, 1961, cradit of tax deducted / collected
al source, credit cf taxes paid/ withheld etc., if any, as may be required consequent to
in-plementation ofithis Scheme.

P
CONTRACTS, DEEDS, ETC.

Upon the Scheme coniing into operation and subject to the other provisions of this Scheme, all
cortracts, desds, tonds, insurance, letters of intent, undertakings. zrrargements, policies,
agreements and other instruments, if any, of whatsoever nature :o which the Transferor
Companies are a party Lo and whicn is subsisting or having effect or the date of coming into
operation of the S;;‘igcme. shall be ir full force and effect against or in favor of Chalet and may
be enforced ky oragainst Chalet as fully and effectually as if, Chalet had been a party thereto
in place of the Transferor Companies respectively.

Chalet may al any time afler the coming into operation effect of this Scheme in accordance with
the provisions Fercoll if so requirec under any law or if it is olherwise considered necessary or
expedien:, execute deeds, confirmations or other writings or confirmations or enter into any
tripartite arrange 1j\°§ns. confirmations or novation’s, to which the Transferor Companies will,
if 1ecessary, also BE'parties in order to give formal effect to the provisions of this Scheme if so
required or becomes necessary Chalet shall be deemed to be authorized to execute any such
deeds, writings cr confirmations or behalf of the Transferor Companies and to implement or
cay out all formalities required to give effect to the provisions of this Scheme.

SAVING OF CONCLUDED TRANSACTIONS

.
Transfer and ves;ii‘%; of the assets, i
S5,
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17.

18.

18.1

19.

1

ha
continuance of any legal proceedings by or against the Transferor Companies shall not in ans
manner affect any transaction or egal proceedings already ccmpleted by the Transferor
Companies till the Appointed Date to the extent that Chalet shall accept zll such acts, deeds anc
things done and executed by znd/o- behalf of the Transferor Companies as acts, deeds anc
things done and executed by and on behalf of the Transferor Companies.

APPLICATION ?’EP NCLT

The Parties shall mac<e all necessary app ications under Sections 239 to 232 ard other applicable
Yy app pp

previsions of the Companies Act to the NCLT as per the directions of their respective Board o7

Directors for seeking approval of the Scheme and for dissolution of the Transferor Companies
withou: being wound up.

MODIFICATION OR AMENDMENTS TO THE SCHEME

b
The Parties by their‘respective Boards of Directors and with the consent of the NCLT, may
assent to/make and’or consent to any madifications/amendments of any kinc to the Scheme or
to any conditions cr limitations that the NCLT /Governmental Authority, as the case may be,
as applicable and/or any other authcrity under law may deem fit to direct or impose, or which
may otherwise be considered necessary, desirable or appropriate as a result of subsequent events

or otherwise by them (i.e. the Board of Directors).
Y

2

The Parties by the’h‘?respective Board of Directors are authorised to take all such steps as may
be necessary, desirable or proper to resclve any doubts, difficulties or questions whatsoever for
carrying the Scheme into effect, whetrer by reason of any directive or order of any other
authorities or otherwise howsoever, arising out of or under or by virtue of the Scheme and/or
any matter concerned or connected therewith and the same shall be binding on all Parties, in
the same manner as if the same were specifically incorporated in this Scheme.

The Parties by thé@.\}respective Board of Direclors may jointly modify, vary or withdraw this
Scaeme at any time. Any modification to the Scheme by the Parties after reczipt of sanction by
the NCLT, shall be made only with the prior approval of the NCLT.

CONDITIONALITY OF THE SCHEME

The coming into operation of this Scheme is, and shall be conditional upon, and subject to:
RN
(i) The Scheme“fbeing approved by the requisite majority in number and value of the various
class of shareholders and/or creditors (where applicable) of the Parties, as may be
directed by the NCLT.

(i) The Scheme being sanctioned by the NCLT, Mumbai under Sections 230 to 232 and
other applicable provisiens of the Act.

(it Certified cop;\es of the orders of the NCL.IT sanctioning the Scheme, being filed with the
RoC. '

1y s
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20.1

21,

22.

22.1

&

(iv)  The requisite consent, apprcval or permission of any other statutory or regulatory
euthority ncluding depositary(ies). which by law may bz necessary for the
implementation of this Scheme.

\
The provisions ccfglained in this Scheme are inextricably inter-linked w th the other provisions
and the Schems= constitutes an integral whole. The Scheme would be g ven effect to only if is
approved in its entirety unless specifica ly agreed otherwise by the Board of the Parties.

Thz Board of Directors of the Transferar and Transferee shall, with the leave of the Tribunal
(as applicable) be at liberty to withdraw the Scheme at any stage prior tc obtaining the sanction
of the Tribunal. Lpan such withdrawal, the Scheme shall stand revoked, cancelled and be of no
effzct and no 'igh?ﬁ and liabilities whatsoever shall accrue to or be incurred inter se to the
Transferor Compai }es and the Trans'eree Companies or their respactive shareholders or
creditors or employees or any other person.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals referred to in Clause 9 are not satisfied

then the Parties l*.a‘\s‘e the power to withdraw the Scheme in the manner as provided in Clause
19 3. &¥

In the event the Scheme is withdrawn ty the Parties in the manner as p-oviced in Clause 19.3,
then in respect of any act or deed done prior thereto as is contemplated hereunder or as to any
rights and/ or iabilities which might have arisen or accrued purst ant therezo and which shall
be governed a1d be preserved or worked out as is specifically provided in the Scheme or as
may otherwise arise in law. In such a case each Party shall bear and pay its respective costs,
charges and expezw}qs for and in connection with the Scheme.

LS

COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly
otherwise agreed) of the Parties arising out of or incurred in connectior. with and implementing
this Scheme and matters incidental the-eto shall be borne in such manzer as may be mutually
agrzed between the Parties and without prejudice to such mutual agreement between the Parties,
any cash balances}&ing to the account of the Transferor Comparies ray be utilised towards
meeting such costs, charges, taxes including duties, levies and all other =xpenses, if any.

RESTIDUAL PROVISIONS

From the date >f coming into operat'on of the Scheme, the Transferce Compeny shall be entitled
to operate all bank accounts relating to the Transferor and realize all monies and complete and
enforce all subsisli\gg contracts and transactions in respect of the Transfercr Companies in so
far as may be neceﬁﬁary until the transfer of rights and obligations of the Transferor Companies
to the Transferee Companies under this Scheme is formally accepted b~ the parties concerned.

5
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22.3

All approvals, per mi'is sanctions, stz:utory and other registers of any authoritizs as well as any
reccrd maintained by any statutory or other authority shall upon request of the Transferes
Company be modified by the relevant authorities to record the impact on such registers and
records by virtue of this Scheme.

Any error, mis-ake, omission, commission, which is apparent and/or absurd in the Schemsz
should be read in a‘manner which is apgropriate to the intent and purposz of the Scheme and in
line with the ratioffsle as mentioned hersin above.
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AMENDED UPTO
' DECEMBER 13, 2024

ARTICLES OF ASSOCIATION
OF
CHALET HOTELS LIMITED




Note: By a Special Resolution passed at the Annual General Meeting of the Shareholders of Chalet
Hotels Limited (the “Company”) held on August 12, 2021, these Articles were adopted as the
Articles of Association of the Company in substitution for and to the exclusion of all the existing
Articles of the Company.

THE COMPANIES ACT, 2013 AND APPLICABLE PROVISIONS OF THE COMPANIES

2.

ACT, 1956
(COMPANY LIMITED BY SHARES)

ARTICLES OF ASSOCIATION
OF

CHALET HOTELS LIMITED

PRELIMINARY
CONSTITUTION OF THE COMPANY

Save as provided herein, the regulations contained in Table “F” in Schedule I to the Companies
Act, 2013, or in the Schedule to any previous Act (as defined below) shall not apply to the
Company, except in regard to matters not specifically provided in these Articles or in the
matters where the Articles specifically mention the reference to Table ‘F’. In case of any
contradiction between the provisions of Table ‘F’ and these Articles, the provisions of these
Articles will prevail.

These Articles are in accordance with the prevailing laws in India. In case of amendment to
any act, rules, regulations, etc. the article herein shall be deemed to have been amended to the
extent that article will not be capable of restricting what has been allowed by the Act by virtue
of an amendment, subsequent to adoptions of the article.

These Articles shall be binding on the Company and its members as terms of agreement
between them.

The regulation of the management of the Company and for the observance of the Members
thereof and their representatives shall be such as are contained in these Articles subject
however to the exercise of the statutory powers of the Company in respect of repeal, additions,
alterations, substitution, modifications and variations thereto by Special Resolution as
prescribed by the Companies Act, 2013.

DEFINITIONS AND INTERPRETATION

In the interpretation of these Articles the following words and expressions shall have the following
meanings unless repugnant to the subject or context.

(@)

“Act” means the (i) Companies Act, 2013 and the Rules (including any amendments,
modification(s) or re-enactment thereof, for the time being in force) and clarifications

1



(b)

(©)

(d)

(€

)

(9)

(h)

1)

(k)
U

(m)

(n)
(0)

(P)

(@)

issued thereunder to the extent in force pursuant to the notification of the notified sections;
and (ii) Companies Act, 1956, and the rules thereunder, to the extent that such provisions
have not been superseded by the Companies Act, 2013 or de-notified, as the case may be.

“Annual General Meeting” shall mean an annual general meeting of the holders of Equity
Shares held in accordance with the applicable provisions of the Act.

“Articles” shall mean these Articles of Association as adopted or as from time to time
altered in accordance with the provisions of these Articles and Act.

“Auditors” shall mean and include those persons appointed as such for the time being by
the Company.

“Board” shall mean the board of directors of the Company, as constituted from time to
time, in accordance with law and the provisions of these Articles.

“Board Meeting” shall mean any meeting of the Board, as convened from time to time
and any adjournment thereof, in accordance with law and the provisions of these Articles.

“Beneficial Owner” shall mean beneficial owner as defined in Clause (a) of subsection (1)
of section 2 of the Depositories Act.

"Business Day" means a day excluding Sundays and public holidays, on which banks are
generally open for business in Mumbai for a transaction of ordinary banking business.

“Capital” or “Share Capital” shall mean the share capital for the time being, raised or
authorised to be raised for the purpose of the Company.

“Chairman” shall mean such person as is nominated or appointed in accordance with
Article 22(e) herein below.

“Committees” shall have the meaning ascribed to such term in Article 37.

“Companies Act, 1956 shall mean the Companies Act, 1956 (Act I of 1956), to the extent
in force for the time being.

“Company” or “this Company” shall mean Chalet Hotels Limited, a company
incorporated under the laws of India.

“Completion Date” shall have the meaning set out under the Subscription Agreement;

“Depositories Act” shall mean The Depositories Act, 1996 and shall include any statutory
modification or re-enactment thereof.

“Depository” shall mean a Depository as defined in Clause (e) of sub-section (1) of section
2 of the Depositories Act.

“Designated Bank Account” shall have the meaning set out in the Subscription
Agreement.



(n)
(s)

(t)
(u)

v)

(w)
)

)

@)

(aa)

(bb)

(cc)

“Designated Nominees™ shall have the meaning set out in the Subscription Agreement.

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

“Dividend” shall include interim dividends.

“Equity Share Capital” shall mean the total issued and paid up equity share capital of the
Company, calculated on a Fully Diluted Basis.

“Equity Shares” shall mean fully paid up equity shares of the Company having a face
value of Rs. 10 (Rupees ten only) per equity share or any face value as may be changed
from time-to-time, and one vote per equity share or any other issued Share Capital (as
defined below) of the Company that is reclassified, sub-divided, consolidated, reorganized,
reconstituted or converted into equity shares.

“Execution Date” shall have the meaning ascribed to it under the Subscription Agreement.

“Executor” or “Administrator” shall mean a person who has obtained probate or letters
of administration, as the case may be, from a court of competent jurisdiction and shall
include the holder of a succession certificate authorizing the holder thereof to negotiate or
transfer the Equity Share or Equity Shares of the deceased Shareholder and shall also
include the holder of a certificate granted by the Administrator-General appointed under
the Administrator Generals Act, 1963.

“Extraordinary General Meeting” shall mean an extraordinary general meeting of the
holders of Equity Shares duly called and constituted in accordance with the provisions of
the Act.

“Financial Year” shall mean any fiscal year of the Company, beginning on April 1 of each
calendar year and ending on March 31 of the following calendar year or any period
construed as financial year under the provisions of the Companies Act, 2013.

“Fully Diluted Basis” shall mean, in reference to any calculation, that the calculation
should be made in relation to the Equity Share Capital, assuming that all outstanding
convertible preference shares or debentures, options, warrants and other equity securities
convertible into or exercisable or exchangeable for Equity Shares (whether or not by their
terms then currently convertible, exercisable or exchangeable), have been so converted,
exercised or exchanged to the maximum number of Equity Shares possible under the terms
thereof.

“General Meeting” shall mean a meeting of holders of Equity Shares and any adjournment
thereof.

“Independent Director” means a non-executive Director (other than a nominee Director)
as defined in the Companies Act, 2013 read with Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015.
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“India” shall mean the Republic of India.

“Initial Subscription Amount” shall have the meaning ascribed to it under the
Subscription Agreement.

“Law” shall mean all applicable provisions of all (i) constitutions, treaties, statutes, laws
(including the common law), codes, rules, regulations, circulars, ordinances or orders of
any governmental authority and Securities and Exchange Board of India, (ii) governmental
approvals, (iii) orders, decisions, injunctions, judgments, awards and decrees of or
agreements with any governmental authority, (iv) rules, regulations, or requirements of any
stock exchanges, (v) international treaties, conventions and protocols, and (vi) Indian
GAAP or any other generally accepted accounting principles.

“Listing Agreement” means the agreement(s) entered into with the stock exchange(s) in
India, on which company’s shares are listed.

“Listing Regulations” shall mean the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended or any other
rules or regulations as issued by Securities and Exchange Board of India from time-to-time
governing listing norms of a listed company.

“Managing Director” shall have the meaning assigned to it under the Act.

“MCA” shall mean the Ministry of Corporate Affairs, Government of India.

“Memorandum” shall mean the memorandum of association of the Company, as amended
from time to time.

“NCRPS” means non-cumulative, non-convertible redeemable preference shares.
“Notified Sections” shall mean the sections of the Companies Act, 2013 that have been
notified by the Ministry of Corporate Affairs, Government of India, and are currently in
effect.

“Office” shall mean the registered office for the time being of the Company.

“Officer” shall have the meaning assigned thereto by Section 2(59) of the Act.
“Ordinary Resolution” shall have the meaning assigned thereto by Section 114 of the Act.
“Paid up” shall include the amount credited as paid up.

“Person” shall mean any natural person, sole proprietorship, partnership, company, body
corporate, governmental authority, joint venture, trust, association or other entity (whether

registered or not and whether or not having separate legal personality).

“Project” shall have the meaning set out under the Subscription Agreement.



(tt)

(uu)

(W)

(xx)
(vy)
(z2)

(aaa)

(bbb)

(cco)

(ddd)

(eee)

(Fff)

(999)

(hhh)

(iif)

“Register of Members” shall mean the register of shareholders, along with the index of
beneficial owners maintained by the Depository, to be kept pursuant to Section 88 of the
Act.

“Registrar” shall mean the Registrar of Companies, from time to time having jurisdiction
over the Company.

“Related Party” shall have the meaning assigned to it in section 188 of the Act;
“Relative” shall have the meaning assigned to in Section 2(77) of the Act;
“Rules” shall mean the rules made under the Act and notified from time to time.
“Seal” shall mean the common seal(s) for the time being of the Company.

“SEBI” shall mean the Securities and Exchange Board of India, constituted under the
Securities and Exchange Board of India Act, 1992.

“Secretary” shall mean a company secretary within the meaning of clause (c) of sub-
section (1) of Section 2 of the Company Secretaries Act, 1980 and includes any other
individual possessing the prescribed qualifications and appointed to perform the duties
which may be performed by a secretary under the Act and any other administrative duties.

“Securities” shall mean the securities as defined in clause (h) of section 2 of the Securities
Contracts (Regulation) Act, 1956 including the Subscription Securities.

“Series A NCRPS” means 10,000 (Ten Thousand) 0% (Zero Percent) NCRPS of par value
of INR 100,000 (Rupees One Hundred Thousand) each, to be issued by the Company on
the terms and conditions set forth in the Subscription Agreement.

“Series B NCRPS” means 10,000 (Ten Thousand) 0% (Zero Percent) NCRPS of par value
of INR 100,000 (Rupees One Hundred Thousand) each, to be issued by the Company on
the terms and conditions set forth in the Subscription Agreement.

“Series C NCRPS” means 10,000 (Ten Thousand) 0% (Zero Percent) NCRPS of par value
of INR 100,000 (Rupees One Hundred Thousand) each, to be issued by the Company as
fully paid-up securities in tranches on the terms and conditions set forth in the Subscription
Agreement and any amendment thereto.

“Shareholder”/ “Member” shall mean any shareholder of shares of the Company.
“Shareholders’ Meeting” shall mean any meeting of the Shareholders of the Company,
including Annual General Meetings as well as Extraordinary General Meetings of the
Shareholders of the Company, convened from time to time in accordance with Law and the
provisions of these Articles.

“Shares” mean the Equity Shares and preference shares issued by the Company;

“Special Resolution” shall have the meaning assigned to it under Section 114 of the Act.
5



(i)

(KkK)

()

“Subscription Agreement” means the subscription agreement dated June 04, 2018
executed among Ravi C. Raheja, Neel C. Raheja (collectively referred to as the
“Promoters”) and the Company setting out the terms and conditions on which the
Subscription Securities are to be issued to the Promoters (or their Desighated Nominees)
and includes such amendments thereto as may be carried out from time to time.

“Subscription Securities” means collectively, the Series A NCRPS, Series B NCRPS and
any other series of NCRPS which may be subsequently issued by the Company to the
Promoters or their Designated Nominees, in lieu of the funds being provided by the
Promoters or their Designated Nominees to meet the Project Expenses.

“Subsidiary(ies)” means any subsidiaries of the Company as determined under the Act
and such other companies which may become Subsidiaries in future in accordance with
applicable Law.

(mmm) “Transfer” shall mean (i) any, direct or indirect, transfer or other disposition of any shares,

(nnn)

securities (including convertible securities), or voting interests or any interest therein,
including, without limitation, by operation of Law, by court order, by judicial process, or
by foreclosure, levy or attachment; (ii) any, direct or indirect, sale, assignment, gift,
donation, redemption, conversion or other disposition of such shares, securities (including
convertible securities) or voting interests or any interest therein, pursuant to an agreement,
arrangement, instrument or understanding by which legal title to or beneficial ownership
of such shares, securities (including convertible securities) or voting interests or any
interest therein passes from one Person to another Person or to the same Person in a
different legal capacity, whether or not for value; (iii) the granting of any security interest
or encumbrance in, or extending or attaching to, such shares, securities (including
convertible securities) or voting interests or any interest therein, and the word
“Transferred” shall be construed accordingly.

“Tribunal” shall mean the National Company Law Tribunal constituted under Section 408
of the Act.

Unless the context otherwise requires, words or expressions contained in these Articles and not
otherwise defined or used herein, shall bear the same meaning as in the Act or any statutory
modification thereof in force, unless the context of the same as used in these Articles is to the

contrary.

3. CONSTRUCTION

1. In these Articles (unless the context requires otherwise):

(a) References to a party shall, where the context permits, include such party’s respective
successors, legal heirs and permitted assigns.

(b) The descriptive headings of Articles are inserted solely for convenience of reference and
are not intended as complete or accurate descriptions of content thereof and shall not be
used to interpret the provisions of these Articles and shall not affect the construction of
these Articles.

(© References to Articles and sub-Articles are references to Articles and Sub-Articles of
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and to these Articles unless otherwise stated and references to these Articles include
references to the Articles and Sub-Articles herein.

Words importing the singular include the plural and vice versa, pronouns importing a
gender include each of the masculine, feminine and neuter genders, and where a word
or phrase is defined, other parts of speech and grammatical forms of that word or phrase
shall have the corresponding meanings.

Wherever the words “include,” “includes,” or “including” is used in these Articles, such
words shall be deemed to be followed by the words “without limitation”.

The terms “hereof”, “herein”, “hereto”, “hereunder” or similar expressions used in these
Articles mean and refer to these Articles and not to any particular Article of these
Acrticles, unless expressly stated otherwise.

Unless otherwise specified, time periods within or following which any payment is to
be made or act is to be done shall be calculated by excluding the day on which the period
commences and including the day on which the period ends and by extending the period
to the next Business Day following if the last day of such period is not a Business Day;
and whenever any payment is to be made or action to be taken under these Articles is
required to be made or taken on a day other than a Business Day, such payment shall be
made or action taken on the next Business Day following.

A reference to a Party being liable to another Party, or to liability, includes, but is not
limited to, any liability in equity, contract or tort (including negligence).

Reference to statutory provisions shall be construed as meaning and including
references also to any amendment or re-enactment for the time being in force and to all
statutory instruments or orders made pursuant to such statutory provisions.

References to any particular number or percentage of securities of a Person (whether on
a Fully Diluted Basis or otherwise) shall be adjusted for any form of restructuring of the
share capital of that Person, including without limitation, consolidation or subdivision
or splitting of its shares, issue of bonus shares, issue of shares in a scheme of
arrangement (including amalgamation or de-merger) and reclassification of equity
shares or variation of rights into other kinds of securities.

References made to any provision of the Act shall be construed as meaning and
including the references to the rules and regulations made in relation to the same by the
MCA. The applicable provisions of the Companies Act, 1956 shall cease to have effect
from the date on which the corresponding provisions under the Act have been notified.

In the event any of the provisions of the Articles are contrary to the provisions of the
Act and the Rules, the provisions of the Act and Rules will prevail.

EXPRESSIONS IN THE ACT AND THESE ARTICLES

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistent
with the subject or context, bear the same meaning in these Articles.

7
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PUBLIC COMPANY

The Company is a public company within the meaning of Section 2(71) of the Act and
accordingly:

iS not a private company;
has a minimum paid-up share capital as per Law;

has minimum of seven (7) members. Also, where two (2) or more persons hold one (1) or
more shares in the Company jointly, they shall, for purposes of this provision, be treated
as a single Member.

SHARE CAPITAL

The Authorized Share Capital of the Company shall be such as given in Clause V of the
Memorandum of Association as altered from time to time.

The Company may issue the following kinds of shares in accordance with these Atrticles,
the Act, the Rules and other applicable laws:
I.  Equity Share Capital:
a. with voting rights; and / or
b. with differential rights as to dividend, voting or otherwise in accordance with
the Rules; and

Il.  Preference Share Capital

The Paid up Share Capital shall be at all times at least a minimum of such amount as may
be prescribed under the Act.

All Equity Shares shall be of the same class and shall be alike in all respects and the holders
thereof shall be entitled to identical rights and privileges including without limitation to
identical rights and privileges with respect to Dividends, voting rights, and distribution of
assets in the event of voluntary or involuntary liquidation, dissolution or winding up of the
Company.

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 issue of the
Shares of that class, be deemed to be varied by the creation or issue of further Shares
ranking pari passu therewith.

Subject to these Articles and the provisions of section 55 of the Act, preference shares
(other than the Subscription Securities) issued by the Company are at the option of the
Company are liable to be redeemed at any time, but not later than *21st December, 2026,
the Redemption Date.

*Substituted by way of Special Resolution passed at the Annual General Meeting of the
Company held on August 10, 2023.
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The Company’s option to redeem these Shares at any time prior to the Redemption Date
shall be subject to serving the Preference Shareholders prior notice of three months.
Further, the Preference Shares shall, subject to the availability of profits during any
financial year, be entitled to nominal dividend of Re.1/- (Rupee One only) per Preference
Share per year.

The Board may allot and issue Shares of the Company as payment or part payment for any
property purchased by the Company or in respect of goods sold or transferred or machinery
or appliances supplied or for services rendered to the Company in or about the formation
of the Company or the acquisition and / or in the conduct of its business or for any goodwill
provided to the Company; and any shares which may be so allotted may be issued as fully
/ partly paid up shares and if so issued shall be deemed as fully / partly paid up shares.
However, the aforesaid shall be subject to the approval of shareholders under the relevant
provisions of the Act and Rules.

The amount payable on application on each share, other than the Subscription Securities,
shall not be less than 5% (five percent) of the nominal value of the share or, as may be
specified by SEBI. In case of the Subscription Securities, the amount payable on
application of each Subscription Security shall be determined in accordance with the terms
of the Subscription Agreement.

Nothing herein contained shall prevent the Directors from issuing fully Paid up shares
either on payment of the entire nominal value thereof in cash or in satisfaction of any
outstanding debt or obligation of the Company, subject to applicable Laws.

The fully paid Shares shall be free from all lien and that in the case of partly paid Shares
the Company’s lien shall be restricted to moneys called or payable at a fixed time in respect
of such Shares.

Except so far as otherwise provided by the conditions of issue or by these presents, any
Capital raised by the creation of new Equity Shares, shall be considered as part of the
existing Capital and shall be subject to the provisions herein contained with reference to
the payment of calls and installments, forfeiture, lien, surrender, transfer and transmission,
voting and otherwise.

Other than the provisions specifically pertaining to the holders of the Subscription
Securities, all of the other provisions of these Articles shall apply to the shareholders.

Any application signed by or on behalf of an applicant for shares in the Company, followed
by an allotment of any Equity Shares 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 of Members shall for the purposes of these Articles be a
Shareholder.

The money, (if any), which the Board shall, on the allotment of any shares being made by
them, require or direct to be paid by way of deposit, call or otherwise, in respect of any
shares allotted by them, shall immediately on the insertion of the name of the allottee, in
the Register of Members as the name of the holder of such Equity Shares, become a debt
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due to and recoverable by the Company from the allottee thereof, and shall be paid by him
accordingly.

Subject to the terms of these Articles, the Company in a general meeting upon the
recommendation of the Board may consider offering shares of the Company to its
employees including whole-time functional Directors under employee stock option plan or
directly or through a committee, appointed by the Board. The allotment of such shares
under this plan shall be in terms of the extant provisions in the Act, rules, regulations and
guidelines of all the applicable statutes, from time to time.

The issue of certificates of shares or of duplicate or renewal of certificates of shares shall
be governed in accordance with Article 9 of these Articles. The directors may also comply
with the provisions of such rules or regulations of any depository with which shares of the
Company are being dematerialized and with any of such stock exchange with which the
Company gets listed at any point of time.

The Board may, in accordance of Article 16 of these Articles, from time to time, with the
sanction of the Company in General Meeting by Ordinary Resolution increase the share
capital of the Company by such sum to be divided into shares of such amount and of such
classes with such rights and privileges attached thereto as the General Meeting shall direct
by specifying the same in the resolution and if no directions be given, as the Board may
determine.

The Company may by Ordinary Resolution:

(i) Consolidate classify, re-classify and divide all or any of its share capital into shares of

larger amount than its existing shares:

Provided that no consolidation and division which results in changes in the voting
percentage of shareholders shall take effect unless it is approved by the Tribunal on an
application made in the prescribed manner;

(if)  Subdivide its existing shares or any of them into shares of smaller amount than is fixed

by the Memorandum so however, that in the subdivision the proportion between the
amount paid and the amount, if any, unpaid on each reduced shares shall be the same
as it was in the case of the share from which the reduced share is derived subject
nevertheless to the provisions of Section 61 of the Act; and

(iif) Cancel any shares which, at the date of the passing of the resolution, 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. A cancellation of shares in pursuance of this
Article shall not be deemed to be a reduction of share capital within the meaning of the
Act.

The Company may, in accordance of Article 16 of these Articles, reduce in any manner,
from time to time, by special resolution:

(i) Its share capital; and
(ii) Any capital redemption reserve fund or any share premium account.
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n All of the provisions of these Articles shall apply to the Shareholders.

4A.  SUBSCRIPTION SECURITIES

4A.1 Project Expenses and Subscription:

(@)

(b)

(©

In accordance with the Subscription Agreement, the Promoters have undertaken that
on and from the Execution Date, they shall, directly or through their Designated
Nominees, provide the Company with the funds required for meeting all costs,
expenses and liabilities pertaining to the Project (net of any Project Receipts),
including any costs and expenses required in connection with the ongoing litigation
and for the completion of the Project (“Project Expenses”). Such funding by the
Promoters shall take place by way of subscription, by either the Promoters
themselves or by their Designated Nominees, to the Subscription Securities, in the
manner and on the terms set out under the Subscription Agreement. On and from the
Execution Date, any cash inflows / funds of the Company arising only from or
relating to the Project (“Project Receipts”) shall be used in the first instance to meet
the Project Expenses, and any amounts required by the Company to meet the Project
Expenses, over and above the Project Receipts, shall be made available by the
Promoters (or their Designated Nominees), by subscribing to the Subscription
Securities and payment of calls made thereon, in the manner and on the terms set out
in under the Subscription Agreement and any amendment thereto from time to time.

In lieu of the funds being provided by the Promoters (or their Designated Nominees)
for meeting the Project Expenses, the Company shall issue and allot to the Promoters
(or their Designated Nominees), the Subscription Securities in the manner set out
under the Subscription Agreement and any amendment thereto from time to time.

In the event that the amount required towards meeting the Project Expenses exceeds
the Initial Subscription Amount, the Promoters shall, either directly or through their
Designated Nominees, subscribe to such additional number of Subscription
Securities as may be required to meet the Project Expenses.

4A.2  Designated Bank Account:

(@)

(b)

The Project Expenses shall be met solely through the funds in the Designated Bank
Account. For the avoidance of doubt, it is clarified that the cash flows generated from
the other activities / businesses carried on by the Company (other than the Project),
shall not be utilized by the Company for the purpose of meeting the Project Expenses.

The Project Receipts and any subscription amount received in connection with the
Subscription Securities (including the Initial Subscription Amount), shall be retained
in the Designated Bank Account and shall be used to meet the Project Expenses;, in
accordance with the terms of the Subscription Agreement. For the avoidance of doubt,
itis clarified that in order to facilitate treasury management, the Company may utilise
the funds in the Designated Bank Account for the purpose of satisfying the temporary
overdraft limits on a day to day basis, for so long as there is no immediate requirement
for meeting any Project Expenses. It is clearly understood that any amount required to
meet the Project Expenses shall be ploughed back to the Designated Bank Account
from such overdraft account.
11



4A.3

4A.4

(¢)  The Company shall prepare and maintain a detailed fund flow statement on a quarterly

basis, for the purpose of monitoring the balance of funds in the Designated Bank
Account, which fund flow statement shall be disclosed on a quarterly basis, along with
the financial statements of the Company, in accordance with applicable Law.

Calls on the Subscription Securities: The Subscription Securities issued to the Promoters
or their Designated Nominees, shall be partly paid/fully paid and the Company shall have
the right at its discretion, to make calls on the holders of the Subscription Securities for the
payment of the remaining amount of the Subscription Securities in the manner set out
below:

(a) Series A & Series B: The Company and its Board shall have the right to make future
calls on the Subscription Securities if the amounts available in the Designated Bank
Account are insufficient to meet any foreseeable Project Expenses. The first call
made by the Company after the Completion Date for each of the Series A NCRPS
and Series B NCRPS shall be INR 240,000,000 (Rupees Two Hundred and Forty
Million). The amount to be called up in each instance thereafter, shall be in multiples
of INR 250,000,000 (Rupees Two Hundred and Fifty Million) and shall be
determined by the Board during its meeting. The promoter directors on the Board
shall not be entitled to participate in the business pertaining to such calls at the
relevant Board Meeting.

Series C: The Company and its Board shall, at its discretion have the right to make
future calls on the Subscription Securities if the amounts available in the Designated
Bank Account are insufficient to meet any foreseeable Project Expenses, as may be
deemed fit and necessary.

(b) The Company shall make calls for the remaining portion of the Initial Subscription
Amount in accordance with applicable laws, such that each series of the Subscription
Securities shall be fully paid up before the Company makes a call in connection with
the next series of the Subscription Securities.

(¢) The Promoters (or their Designated Nominees) shall remit the funds for the called
up amount to the Designated Bank Account within 14 (Fourteen) days from the date
on which the amount towards the Subscription Securities is called up or in such other
time period as may be prescribed by the Board while making the call.

Completion of Project: The Project may be completed in one or more phases. A phase of
the Project shall be deemed to be completed (“Phase Completion”) when the Company
obtains a certificate of occupation (i.e. certification from the local government agency or
planning authority granting the Company the permission to occupy the relevant portion /
phase of the Project, in accordance with applicable law). The Company and its Board shall
have the right to redeem the Subscription Securities in 1 (One) or more tranches, to the
extent of any surplus amounts available in the Designated Bank Account (as determined
by the Board during its meeting) and to the extent that it is permissible under applicable
law, any time after each Phase Completion. The promoter directors on the Board shall not
be entitled to participate in the business pertaining to such redemption at the relevant Board
Meeting.
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4A.5

4A.6

4A.7

(@)

(b)

Rights of the Promoters (or their Designated Nominees)

(a)  The Subscription Securities issued pursuant to the Subscription Agreement shall not
carry any voting rights whatsoever in any meetings of the shareholders of the
Company or of members of any class of shares of the Company. The Promoters or
their Designated Nominees (or any transferee) who hold such Subscription Securities
shall not be entitled to any voting, governance or management, rights or interests in
the Company pursuant to the holding of such Subscription Securities issued under
the Subscription Agreement. To the extent permissible, the Promoters or their
Designated Nominees (or any transferee) who hold such Subscription Securities
hereby waive all their rights and entitlements in connection with the Subscription
Securities, particularly in connection with the voting, governance and management
of the Company in their capacity as holders of the Subscription Securities, available
under law.

(b) Subject to applicable laws, other than the amounts payable for redemption of the
Subscription Securities, no amounts shall be payable to the Promoters or their
Designated Nominees in connection with the Subscription Securities, whether by
way of Dividend or in any other manner whatsoever.

Redemption of the Subscription Securities: Each series of the Subscription Securities shall
be redeemed in accordance with applicable laws and the terms set out in Schedule | of the
Subscription Agreement and any amendment thereto from time to time, only after such
series has been fully paid up. The Promoters or their Designated Nominees or their
transferees shall have the right to require the Company to make calls for any unpaid amount
so as to ensure that the Subscription Securities are fully paid up to facilitate their
redemption.

Conflict: In the event of conflict between the terms of this Article 4A and the other Articles,
the provisions of this Article 4A shall prevail, to the extent that such conflict pertains to
the terms of the Subscription Securities set out under Article 4A.

SECURITIES

The Company shall, subject to all the applicable provisions of the Act, compliance with
Law and the consent of the Board or/and Members as the case may be, have the power to
issue Securities on such terms and in such manner as the Board deems fit including their
conversion, repayment, and redemption whether at a premium or otherwise.

DEMATERIALIZATION OF SECURITIES

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialize its existing Securities, rematerialize its Securities held in the Depositories
and / or to offer its fresh Securities in a dematerialized form pursuant to the Depositories
Act, and the rules framed thereunder, if any.

Subject to the applicable provisions of the Act, either the Company or the investor may
exercise an option to issue, dematerialize, hold the Securities (including shares) with a
Depository in electronic form and the certificates in respect thereof shall be dematerialized,
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in which event the rights and obligations of the parties concerned and matters connected
therewith or incidental thereto shall be governed by the provisions of the Depositories Act
as amended from time to time.

Notwithstanding anything contained in these Articles to the contrary, in the event the
Securities of the Company are dematerialized, the Company shall issue appropriate
instructions to the Depository not to Transfer the Securities of any Shareholder except in
accordance with these Articles.

If a Person opts to hold his Securities with a Depository, the Company shall intimate such
Depository the details of allotment of the Securities and on receipt of the information, the
Depository shall enter in its record the name of the allottee as the Beneficial Owner of the
Securities.

Securities in Depositories to be in fungible form:

All Securities held by a Depository shall be dematerialized and be held in fungible form.
Nothing contained in Sections 88 and 89 of the Act shall apply to a Depository in respect
of the Securities held by it on behalf of the Beneficial Owners.

Rights of Depositories & Beneficial Owners:

0] Notwithstanding anything to the contrary contained in the Act or these Articles, a
Depository shall be deemed to be the registered owner for the purposes of effecting
transfer of ownership of Securities on behalf of the Beneficial Owner.

(i) Save as otherwise provided in (i) 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.

(iii) Every person holding shares of the Company and whose name is entered as the
Beneficial Owner in the records of the Depository shall be deemed to be a
Shareholder of the Company.

(iv) The Beneficial Owner of Securities shall, in accordance with the provisions of
these Articles and the Act, be entitled to all the rights and subject to all the
liabilities in respect of his Securities, which are held by a Depository.

Register and Index of Beneficial Owners:

The Company shall cause to be kept a register and index of Shareholders with details of
shares held in materialized and dematerialized forms in any media as may be permitted by
Law including any form of electronic media.

The register and index of Beneficial Owners maintained by a Depository under the
Depositories Act shall be deemed to be a register and index of Shareholders for the
purposes of the Act. The Company shall have the power to keep in any state or country
outside India a part of the register for the members resident in that state or country.
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Cancellation of Certificates upon surrender by Person:

Upon receipt of certificate of securities on surrender by a person who has entered into an
agreement with the Depository through a participant, the Company shall cancel such
certificates and shall substitute in its record, the name of the Depository as the registered
owner in respect of the said Securities and shall also inform the Depository accordingly.

Service of Documents:

Notwithstanding anything contained in the Act or these Articles to the contrary, where
Securities are held in a Depository, the records of the beneficial ownership may be served
by such Depository on the Company by means of electronic mode or by delivery of floppies
or discs.

Transfer of Securities:

0] Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer
of Securities effected by transferor and transferee both of whom are entered as
Beneficial Owners in the records of a Depository.

(i) In the case of transfer or transmission of shares or other marketable Securities
where the Company has not issued any certificates and where such shares or
Securities are being held in any electronic or fungible form in a Depository, the
provisions of the Depositories Act shall apply.

Allotment of Securities dealt with by a Depository:

Notwithstanding anything in the Act or these Articles, where Securities are dealt with by a
Depository, the Company shall intimate the details of allotment of relevant Securities
thereof to the Depository immediately on allotment of such Securities.

Certificate Number and other details of Securities in Depository:

Nothing contained in the Act or these Articles regarding the necessity of having certificate
number / distinctive numbers for Securities issued by the Company shall apply to Securities
held with a Depository.

Provisions of Articles to apply to Shares held in Depository:

Except as specifically provided in these Articles, the provisions relating to joint holders of
shares, calls, lien on shares, forfeiture of shares and transfer and transmission of shares
shall be applicable to shares held in Depository so far as they apply to shares held in
physical form subject to the provisions of the Depositories Act.

Depository to furnish information:

Every Depository shall furnish to the Company information about the transfer of Securities
in the name of the Beneficial Owner at such intervals and in such manner as may be
specified by Law and the Company in that behalf.
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Option to opt out in respect of any such Security:

If a Beneficial Owner seeks to opt out of a Depository in respect of any Security, he shall
inform the Depository accordingly. The Depository shall on receipt of such information
make appropriate entries in its records and shall inform the Company. The Company shall
within 30 (thirty) days of the receipt of intimation from a Depository and on fulfilment of
such conditions and on payment of such fees as may be specified by the Depositories Act
and Securities and Exchange Board of India (Depositories and Participants) Regulations,
issue the certificate of Securities to the Beneficial Owner or the transferee as the case may
be.

Overriding effect of this Article:

Provisions of this Article 6 will have full effect and force not withstanding anything to the
contrary or inconsistent contained in any other Articles.

COMMISSION AND BROKERAGE

Subject to the applicable provisions of the Act, the Company may at any time pay a
commission to any person in consideration of his subscribing or procuring subscription,
(whether absolutely or conditionally), for any shares in the Company in accordance with
the provisions of the Companies (Prospectus and Allotment of Securities) Rules, 2014,
debentures, or debenture-stock or other securities of the Company or underwriting or
procuring or agreeing to procure subscriptions (whether absolute or conditional) for Shares,
debentures or other securities of the Company.

The Company may also, on any issue of shares, debentures or any other securities, pay
such brokerage as may be lawful.

The rate or amount of the commission shall not exceed the rate or amount prescribed in the
Act and Rules made there under.

The commission may be satisfied by the payment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the other.

SHARES AT THE DISPOSAL OF THE DIRECTORS

Subject to the provisions of Section 62 and other applicable provisions of the Act, and these
Articles, the shares in the Capital of the Company for the time being (including any shares
forming part of any increased Capital of the Company) shall be under the control of the
Board who may issue, allot or otherwise dispose of the same or any of them to Persons in
such proportion and on such terms and conditions and either at a premium, at par or at a
discount (subject to compliance with Section 53 and Section 54 of the Act) at such time as
they may, from time to time, think fit and with the sanction of the Company in the General
Meeting to give to any Person or Persons the option or right to call for any shares of the
Company either at par or premium during such time and for such consideration as the Board
thinks fit and may issue and allot shares of the Company in the capital of the Company on
payment in full or part of any property sold and transferred or for any, services rendered to
the Company in the conduct of its business and any shares of the Company which may be
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so allotted may be issued as fully Paid up shares of the Company and if so issued, shall be
deemed to be fully paid up shares. Provided that option or right to call of shares of the
Company shall not be given to any Person or Persons without the sanction of the Company
in the General Meeting.

If, by the conditions of allotment of any share, the whole or part of the amount thereof shall
be payable by installments, every such installment shall, when due, be paid to the Company
by the person who, for the time being, shall be the registered holder of the shares or by his
executor or administrator.

Every Shareholder, or his heirs, Executors, or Administrators shall pay to the Company,
the portion of the Capital represented by his share or shares which may for the time being
remain unpaid thereon in such amounts at such time or times and in such manner as the
Board shall from time to time in accordance with the Articles require or fix for the payment
thereof.

In accordance with the applicable provisions of the Act and the Rules:

(1) Every Shareholder or allottee of shares shall be entitled, without payment, to
receive one or more certificates in marketable lots specifying the name of the
Person in whose favour it is issued, the shares to which it relates and the amount
paid up thereon. Such certificates shall be issued only in pursuance of a resolution
passed by the Board and on surrender to the Company of its letter of allotment or
its fractional coupon of requisite value, save in cases of issue of share certificates
against letters of acceptance or of renunciation, or in cases of issue of bonus shares.
Such share certificates shall also be issued in the event of consolidation or sub-
division of shares of the Company pursuant to receipt of permission from the
Board. Every such certificate shall be issued under the Seal of the Company which
shall be affixed in the presence of 2 (two) Directors or persons acting on behalf of
the Board under a duly registered power of attorney and the Secretary or some
other person appointed by the Board for the purpose and the 2 (two) Directors or
their attorneys and the Secretary or other person shall sign the shares certificate(s),
provided that if the composition of the Board permits, at least 1 (one) of the
aforesaid 2 (two) Directors shall be a person other than a Managing Director(s) or
an executive director(s). Particulars of every share certificate issued shall be
entered in the Register of Members against the name of the Person, to whom it has
been issued, indicating the date of issue. For any further certificate, the Board shall
be entitled but shall not be bound to prescribe a charge not exceeding Rupees
Twenty (Rs.20).

(ii) Every Shareholder shall be entitled, without payment, to one or more certificates,
in marketable lots, for all the shares of each class or denomination registered in his
name, or if the Directors so approve (upon paying such fee as the Directors may
from time to time determine) to several certificates, each for one or more of such
shares and the Company shall complete and have ready for delivery such
certificates within 2 (two) months from the date of allotment, or within 1 (one)
month of the receipt of instrument of transfer, transmission, sub-division,
consolidation or renewal of its shares as the case may be. Every certificate of shares
shall be in the form and manner as specified in Article 8 (d) (i) above and in respect
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of a share or shares held jointly by several Persons, the Company shall not be
bound to issue more than one certificate and delivery of a certificate of shares to
the first named joint holder shall be sufficient delivery to all such holders.

(iii) Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.

(iv) The Board may, at their absolute discretion, refuse any applications for the sub-
division of share certificates, into denominations less than marketable lots except
where sub-division is required to be made to comply with any statutory provision
or an order of a competent court of law or at a request from a Shareholder or to
convert holding of odd lot into transferable / marketable lot.

(V) A 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, but not by means of a rubber stamp, provided that the Director shall
be responsible for the safe custody of such machine, equipment or other material
used for the purpose.

SHARES AND SHARE CERTIFICATES

The Company shall issue, re-issue and issue duplicate share certificates in accordance with
the provisions of the Act and in the form and manner prescribed under the Companies
(Share Capital and Debentures) Rules, 2014.

A duplicate certificate of shares may be issued, if such certificate:
0] is proved to have been lost or destroyed; or
(i) has been defaced, mutilated or torn and is surrendered to the Company.

A certificate, issued under the common seal of the Company, specifying the shares held by
any Person shall be prima facie evidence of the title of the Person to such shares. Where
the shares are held in depository form, the record of depository shall be the prima facie
evidence of the interest of the Beneficial Owner.

If any certificate be worn out, defaced, mutilated or torn or if there be no 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 execution
of such indemnity as the Company deems adequate, being given, a new certificate in lieu
thereof shall be given to the party entitled to such lost or destroyed certificate. Every
certificate under the Articles shall be issued without payment of fees if the Directors so
decide, or on payment of such fees (not exceeding Rupees twenty (20) for each certificate)
as the Directors shall prescribe. Provided that, no fee shall be charged for issue of a new
certificate in replacement of those which are old, defaced or worn out or where there is no
further space on the back thereof for endorsement of transfer.

Provided that notwithstanding what is stated above, the Directors shall comply with the
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rules, regulations or regulatory requirements, as applicable including relevant provisions
of the Act and Law including rules made under the Securities Contracts (Regulation) Act,
1956, as amended or any other Act, or any other rules applicable in this behalf.

The provisions of this Article shall mutatis mutandis apply to the debentures of the
Company.

The provisions of this Article shall mutatis mutandis apply any other Securities of the
Company.

When a new share certificate has been issued in pursuance of sub-article (d) of this Article,
it shall be in the form and manner stated under the Companies (Share Capital and
Debentures) Rules, 2014.

Where a new share certificate has been issued in pursuance of sub-articles (d) or (e) of this
Article, particulars of every such share certificate shall be entered in a Register of Renewed
and Duplicate Certificates maintained in the form and manner specified under the
Companies (Share Capital and Debentures) Rules, 2014.

All blank forms to be used for issue of share certificates shall be printed and the printing
shall be done only on the authority of a Resolution of the Board. The blank forms shall be
consecutively machine—numbered and the forms and the blocks, engravings, facsimiles and
hues relating to the printing of such forms shall be kept in the custody of the Secretary or
of such other person as the Board may authorize for the purpose and the Secretary or the
other person aforesaid shall be responsible for rendering an account of these forms to the
Board.

The Secretary shall be responsible for the maintenance, preservation and safe custody of
all books and documents relating to the issue of share certificates including the blank forms
of the share certificate referred to in sub-article (h) of this Article.

All books referred to in sub-article (i) of this Article, shall be preserved in the manner
specified in the Companies (Share Capital and Debentures) Rules, 2014.

The details in relation to any renewal or duplicate share certificates shall be entered into
the register of renewed and duplicate share certificates, as prescribed under the
Companies (Share Capital and Debentures) Rules, 2014,

If any Share stands in the names of 2 (two) or more Persons, the Person first named in the
Register of Members shall as regards receipt of Dividends or bonus, or service of notices
and all or any other matters connected with the Company except voting at meetings and the
transfer of shares, be deemed the sole holder thereof, but the joint holders of a share shall
be severally as well as jointly liable for the payment of all instalments and calls due in
respect of such shares, and for all incidents thereof according to these Articles.

Except as ordered by a court of competent jurisdiction or as may be required by Law, the
Company shall be entitled to treat the Shareholder whose name appears on the Register of
Members 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
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not 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 he shall have
express or implied notice thereof. The Board shall be entitled at their sole discretion to
register any shares in the joint names of any 2 (two) or more Persons or the survivor or
survivors of them.

SHARE WARRANTS

The Company may issue share warrants subject to, and in accordance with, the provisions,
if any, of the Act, and accordingly the Board may in its discretion, with respect to any Share
which is fully Paid up, on application in writing signed by the Persons registered as holder
of the Share, and authenticated by such evidence (if any) as the Board may, from time to
time, require as to the identity of the Person signing the application, and on receiving the
certificate (if any) of the Share, and the amount of the stamp duty on the warrant and such
fee as the Board may from time to time require, issue a share warrant.

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

The Company may exercise the power of conversion of its shares into stock and in that
case, clause 37 of Table ‘F’ in Schedule I to the Act shall apply as below:

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.

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 by an amount of stock which would
not, if existing in shares, have conferred that privilege or advantage.

Such 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.

CALLS

Subject to the provisions of Section 49 of the Act, the Board may, from time to time, subject
to the terms on which any shares may have been issued and subject to the conditions of
allotment, by a resolution passed at a meeting of the Board, (and not by circular
resolution), make such call of such shares as it thinks fit upon the Shareholders in respect
of all money unpaid on the shares held by them respectively and each Shareholder shall
pay the amount of every call so made on him to the Person or Persons and Shareholders
and at the times and places appointed by the Board. A call may be made payable by
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installments. Provided that the Board shall not give the option or right to call on shares
to any person except with the sanction of the Company in the General Meeting.

At least Fourteen (14) days’ notice in writing for every call (otherwise than on allotment)
shall be given by the Company specifying the time and place of payment and if payable to
any Person other than the Company, the name of the person to whom the call shall be paid,
provided that before the time for payment of such call, the Board may by notice in writing
to the Shareholders revoke the same.

The joint holders of a share shall be jointly and severally liable to pay all installments and
calls due in respect thereof.

The Board may, from time to time at its discretion, extend the time fixed for the payment
of any call and may extend such time as to all or any of the Shareholders who, from
residence at a distance or other cause the Board may deem fairly entitled to such extension;
but no Shareholders shall be entitled to such extension save as a matter of grace and favour.

Restriction on Power to make calls and notice:

No call shall exceed one-fourth of the nominal amount of share, or be made payable
within 30 days’ after the last preceding call was payable. Not less than, 14 days’ notice
of any call shall be given specifying the time and place of payment and to whom such
call shall be paid.

0] If the sum payable in respect of any call or installment be not paid on or before
the day appointed for payment thereof, the holder for the time being in respect
of the share for which the call shall have been made or the installment shall be
due, shall pay interest for the same at the rate of 10 per cent interest per annum,
from the day appointed for the payment thereof to the time of the actual payment
or at such lower rate (if any) as the Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest either wholly
or in part.

Amount payable at fixed times or payable by installments as calls:

If by the terms of issue of any share or otherwise any amount is made payable upon
allotment or at any fixed time, or by investments at fixed time or whether on account of
the amount of the share or by way of premium, every such amount or installment, shall
be payable as if it were a call duly made by the Board end of which due notice had been
given, and all the provisions herein contained in respect of calls shall relate to amount
or installment accordingly.

Evidence in action by Company against shareholders:

On the trial or hearing of any action or suit brought by the Company against any
Shareholder or his legal representatives for the recovery of any money claimed to be due
to the Company in respect of his shares, it shall be sufficient to prove that the name of the
Shareholder in respect of whose shares the money is sought to be recovered appears entered
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on the Register of Members as the holder and that the resolution making the call is duly
recorded in the minute book, and that notice of such call was duly given to the Shareholder
or his representatives so 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 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; but the proof of the matters aforesaid shall be conclusive evidence of the debt.

Neither a judgment nor a decree in favour of the Company for calls or other money due in
respect of any share nor any part payment or satisfaction thereunder, nor the receipt by the
Company of a portion of any money which shall from time to time be due from any
Shareholder 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 the payment of any such money
shall preclude the Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

Payment of call in advance:

The Board may, if it thinks fit (subject to the provisions of Section 50 of the Act), agree
to and receive from any Shareholder willing to advance the same, the whole or any part
of the money due upon the shares held by him beyond the sums actually called up, and
upon the amount so paid or satisfied in advance or so much thereof as from time to time
and at any time thereafter as exceeds the amount of the calls then made upon and due in
respect of the shares in respect of which such advance has been made, the Company
may pay interest, as the Shareholder paying such sum in advance and the Board agree
upon, provided that the money paid in advance of calls shall not confer a right to
participate in profits or dividend. The Directors may at any time repay the amount so
advanced.

@) No Shareholder shall be entitled to voting rights in respect of the money(ies)
so paid by him until the same would but for such payment, become presently
payable.

(b) The provisions of these Articles shall mutatis mutandis apply to the calls on

Debentures of the Company.
Revocation of calls:
A call may be revoked or postponed at the discretion of the Board.
Calls on shares of same class to be on uniform basis:
All calls shall be made on a uniform basis on all shares falling under the same class.

Explanation: Shares of the same nominal value on which different amounts have been
paid-up shall not be deemed to fall under the same class.
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FORFEITURE OF SHARES
If Call or Installment not paid notice may be given

0] If any Shareholder fails to pay any call or installment of a call on or before the
day appointed for the payment of the same, the Board may, at any time thereafter
during such time as the call or installment remains unpaid serve a notice on such
Shareholder requiring him to pay the same, together with any interest that may
have accrued and all expenses that may have been incurred by the Company for
the reason of such non-payment.

(i) The notice shall name a day (not being less than 14 days from the date of notice)
and a place or places on and at which such call or installment and such interest
and expenses as aforesaid are to be paid. The notice shall also state that in the
event of non-payment at or before the time and at the place appointed the shares
in respect of which such call was made or installments is payable will be liable
to be forfeited. If notice is not complied with shares in respect of which such
notice was given may be forfeited.

If the requirements of any such notice as aforesaid, be not complied with any shares in
respect of which such notice has been given may, at any time thereafter, before payment
of all calls or installments, interest and expenses due in respect thereof be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include all Dividends declared
or any other money payable in respect of the forfeited share and not actually paid before
the forfeiture subject to the applicable provisions of the Act.

Notice after forfeiture:

When any share shall have been so forfeited, notice of the resolution shall be given to the
Shareholder in whose name it stood immediately prior to the forfeiture and any entry of
the forfeiture, with the date thereof, shall forthwith be made in the Register of Members
but no forfeiture shall be in any manner invalidated by any omission or neglect to give
notice or to make such entry as aforesaid.

Forfeited share to become property of the Company:

Any share so forfeited shall be deemed to be the property of the Company and the Board
may sell, re-allot or otherwise dispose of the same in such manner as it thinks fit and the
certificate or certificates originally issued in respect of the relevant shares shall, (unless
the same shall on demand by the Company have been previously surrendered to it by
the defaulting Shareholder), stand cancelled and become null and void and of no effect
and the Board shall be entitled to issue a new certificate or certificates in respect of the
said shares to any person or persons entitled thereto.

Power of annul forfeiture:

The Board may at any time before any share so forfeited shall have been sold, re-allotted
or otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks
fit.
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Liability on forfeiture:

A person whose share has been forfeited shall cease to be a Shareholder in respect of the
share forfeited but shall, notwithstanding remain liable to pay and shall forthwith pay to
the Company all calls, or installments, interest and expenses owing upon or in respect of
such shares at the time of the forfeiture, together with interest thereon, from the date of
forfeiture, until payment at such rate of interest per annum as the Board may determine
and the Board may enforce the payment thereof, or any part thereof without any deduction
or allowance for the value of the shares at the time of forfeiture, but shall not be under
any obligation to do so. The liability of such person shall cease if and when the Company
shall have received payment in full of all such monies in respect of the shares.

Evidence of forfeiture:

(i) A duly verified declaration in writing that the declarant is a Director, the manager or
the Secretary, of the Company, and that a share in the Company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share;

(i)  The Company may receive the consideration, if any, given for the share on 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;

(iii)  The transferee shall thereupon be registered as the holder of the share; and

(iv) The transferee 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.

Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
hereinbefore given, the Board may appoint some Person to execute an instrument of transfer
of the shares sold and cause the purchaser’s name to be entered in the Register of Members
in respect of the shares sold and the purchaser shall not be bound to see to the regularity of
the proceedings, or to the application of the purchase money, and after his name has been
entered in the Register of Members in respect of such shares, the validity of the sale shall not
be impeached by any person and the remedy of any person aggrieved by the sale shall be in
damages only and against the Company exclusively.

Forfeiture provisions to apply to non-payment in terms of Issue:

The provisions of Article 13 hereof shall apply in the case of non- payment of any sum
which by the terms of issue of a share, becomes payable at a fixed time whether on
account of the nominal value of a share or by way of premium as if the same had been
payable by virtue of a call duly made and notified.

The forfeiture of a share shall involve extinction at the time of the forfeiture of all
interest in all claims and demands against the Company in respect of the share and all
other rights incidental to the share, except only such of these rights as by these Articles
are expressly saved.
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LIEN

The Company shall have a first and paramount lien upon every share / debenture not being
a fully Paid up share / debenture registered in the name of each member (whether solely or
jointly with others), and upon the proceeds of sale thereof for moneys called or payable at
a fixed time in respect of such share / debenture whether the time for the payment thereof
shall have actually arrived or not and no equitable interest in any share / debenture shall be
created except upon the footing and condition that Article 15 hereof is to have full effect.
Such lien shall extend to all dividends and bonuses from time to time declared in respect
of such shares / debentures subject to Section 205A of the Act. Unless otherwise agreed
the registration of a transfer of shares / debentures shall operate as a waiver of the
Company's lien if any on such shares / debentures. The Directors may at any time declare
any shares / debentures wholly or in part to be exempt from the provisions of this clause.
Fully paid-up shares / debentures shall be free from all lien and that in case of partly paid
shares, the Company’s lien shall be restricted to money called or payable at a fixed price
in respect of such shares.

As to enforcing lien by sale:

For the purpose of enforcing such lien, the Board may sell the shares subject thereto in
such manner as it think fit, but no sale shall be made until such time for payment as
aforesaid shall have arrived and until notice in writing of the intention to sell has been
served on such Shareholder, his executor or administrators or his payment of the moneys
called or payable at a fixed time in respect such shares for fourteen days after the date
of such notice. 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. The purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

Application of proceeds of sale:

The net proceeds of the sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like lien for sums not presently
payable as existed, upon the shares before the sale) be paid to the person entitled to the
share at the date of this sale.

Board may issue new certificate:

Where any share under the power in that behalf herein contained is sold by the Board
and the certificate in respect thereof has not been delivered upto the Company by the
former holder of such share the Board may issue a new certificate for such share
distinguishing in such manner as it may think fit from the certificate not so delivered

up.

The provisions of these Articles relating to Lien shall mutatis mutandis apply to any
other securities including Debentures (except Subscription Securities) of the Company.
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TRANSFER AND TRANSMISSION OF SHARES

The Company shall maintain a “Register of Transfers” and shall have recorded therein
fairly and distinctly particulars of every transfer or transmission of any Share, or other
Security held in a material form.

In accordance with Section 56 of the Act, the Rules and such other conditions as may
be prescribed under Law, every instrument of transfer of shares held in physical form
shall be in writing. All provisions of Section 56 of the Act and statutory modifications
thereof shall be complied with in respect to all transfers of shares of the Company and
registration thereof. In case of transfer of shares where the Company has not issued any
certificates and where the shares are held in dematerialized form, the provisions of the
Depositories Act shall apply.

0] An application for the registration of a transfer of the shares in the Company
may be made either by the transferor or the transferee within the time frame
prescribed under the Act

(i) Where the application is made by the transferor and relates to partly paid
shares, the transfer shall not be registered unless the Company gives notice of
the application to the transferee in a prescribed manner and the transferee
communicates no objection to the transfer within 2 (two) weeks from the
receipt of the notice.

Every such instrument of transfer shall be executed by both, the transferor and the
transferee and attested and the transferor shall be deemed to remain the holder of such
share until the name of the transferee shall have been entered in the Register of
Members in respect thereof.

The Board shall have power on giving not less than 7 (seven) days previous notice by
advertisement in a vernacular newspaper and in an English newspaper having wide
circulation in the city, town or village in which the Office of the Company is situated,
and publishing the notice on the website as may be notified by the Central Government
and on the website of the Company, to close the transfer books, the Register of
Members at such time or times and for such period or periods, not exceeding 30 (thirty)
days at a time and not exceeding in the aggregate 45 (forty-five) days in each year, as
it may deem expedient.

Subject to the provisions of Sections 58 and 59 of the Act, these Articles and other
applicable provisions of the Act or any other Law for the time being in force, the Board
may, refuse to register the transfer of, or the transmission by operation of law of the
right to, any securities or interest of a Shareholder in the Company. Further, subject to
the provisions of Section 56 of the Act and section 22A and other relevant provisions
of the Securities Contracts (Regulation) Act, 1956, as amended, the Board may, at its
absolute and uncontrolled discretion and by giving reasons, decline to register or
acknowledge any transfer of shares whether fully paid or not and the right of refusal
shall not be affected by the circumstances that the proposed transferee is already a
Shareholder of the Company. The Board shall, within 30 (thirty) days from the date on
which the instrument of transfer, or the intimation of such transmission, as the case
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may be, was delivered to the Company, send a notice of refusal to the transferee and
transferor or to the person giving notice of such transmission, as the case may be, giving
reasons for such refusal.

Provided that, registration of a transfer 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 where the Company has a lien on shares.
Transfer of shares / debentures in whatever lot shall not be refused, though there would
be no objection to the Company refusing to split a share certificate into several scripts
of any small denominations or, to consider a proposal for transfer of shares comprised
in a share certificate to several Shareholders, involving such splitting, if on the face of
it such splitting/transfer appears to be unreasonable or without a genuine need.

Subject to the applicable provisions of the Act and these Articles, the Directors shall
have the absolute and uncontrolled discretion to refuse to register a Person entitled by
transmission to any shares or his nominee as if he were the transferee named in any
ordinary transfer presented for registration, and shall not be bound to give any reason
for such refusal and in particular may also decline in respect of shares upon which the
Company has a lien.

Subject to the provisions of these Articles, the Company shall not refuse the transfer of
shares in violation of the stock exchange listing requirements on the ground that the
number of shares to be transferred is less than any specified number.

In case of the death of any one or more Shareholders named in the Register of Members
as the joint-holders of any shares, the survivors shall be the only Shareholder or
Shareholders recognized by the Company as having any title to or interest in such
shares, but nothing therein 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.

The Executors or Administrators or holder of the succession certificate or the legal
representatives of a deceased Shareholder, (not being one of two or more joint-holders),
shall be the only Shareholders recognized by the Company as having any title to the
shares registered in the name of such Shareholder, and the Company shall not be bound
to recognize such Executors or Administrators or holders of succession certificate or
the legal representatives unless such Executors or Administrators or legal
representatives shall have first obtained probate or letters of administration or
succession certificate, as the case may be, from a duly constituted court in India,
provided that the Board may in its absolute discretion dispense with production of
probate or letters of administration or succession certificate, upon such terms as to
indemnity or otherwise as the Board may in its absolute discretion deem fit and may
under of these Articles register the name of any Person who claims to be absolutely
entitled to the shares standing in the name of a deceased Shareholder, as a Shareholder.

The Board shall not knowingly register a transfer of any share to a minor or insolvent
or Person of unsound mind, except fully paid shares through a legal guardian.

Subject to the provisions of Articles, any Person becoming entitled to shares in
consequence of the death, lunacy, bankruptcy of any Shareholder or Shareholders, or
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by any lawful means other than by a transfer in accordance with these Articles, may
with the consent of the Board, (which it shall not be under any obligation to give), upon
producing such evidence that he sustains the character in respect of which he proposes
to act under this Article, or of his title, as the Board thinks sufficient, either be
registered himself as the holder of the shares or elect to have some Person nominated
by him and approved by the Board, registered as such holder; provided nevertheless,
that if such Person shall elect to have his nominee registered, he shall testify the election
by executing in favour of his nominee an instrument of transfer in accordance with the
provisions herein contained and until he does so, he shall not be freed from any liability
in respect of the shares.

A Person becoming entitled to a share by reason of the death or insolvency of a
Shareholder shall be entitled to the same Dividends and other advantages to which he
would be entitled if he were the registered holder of the shares, except that he shall not,
before being registered as a Shareholder in respect of the shares, be entitled to exercise
any right conferred by membership in relation to meetings of the Company.

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

Every instrument of transfer shall be presented to the Company duly stamped for
registration accompanied by such evidence as the Board may require to prove the title
of the transferor and his right to transfer the shares. Every registered instrument of
transfer shall remain in the custody of the Company until destroyed by order of the
Board.

Where any instrument of transfer of shares has been received by the Company for
registration and the transfer of such shares has not been registered by the Company for
any reason whatsoever, the Company shall transfer the Dividends in relation to such
shares to a special account unless the Company is authorized by the registered holder
of such shares, in writing, to pay such Dividends to the transferee and will keep in
abeyance any offer of right shares and/or bonus shares in relation to such shares.

In case of transfer and transmission of shares or other marketable securities where the
Company has not issued any certificates and where such shares or Securities are being
held in any electronic and fungible form in a Depository, the provisions of the
Depositories Act shall apply.

Before the registration of a transfer, the certificate or certificates of the share or shares
to be transferred must be delivered to the Company along with a properly stamped and
executed instrument of transfer in accordance with the provisions of Section 56 of the
Act.

No fee shall be payable to the Company, in respect of the registration of transfer or
transmission of shares, or for registration of any power of attorney, probate, letters of
administration and succession certificate, certificate of death or marriage or other
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similar documents, sub division and / or consolidation of shares and sub-divisions of
letters of allotment, renounceable letters of right and split, consolidation, renewal and
genuine transfer receipts into denomination corresponding to the market unit of trading.

The Company shall incur no liability or responsibility whatsoever in consequence of
its registering or giving effect to any transfer of shares made or purporting to be made
by any apparent legal owner thereof, (as shown or appearing in the Register of
Members), to the prejudice of a Person or Persons having or claiming any equitable
right, title or interest to or in the said shares, notwithstanding that the Company may
have had any notice of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice or referred thereto, in
any book of the Company and the Company shall not be bound or required to regard or
attend or give effect to any notice which may be given to it of any equitable right, title
or interest or be under any liability whatsoever for refusing or neglecting so to do,
though it may have been entered or referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and attend to any such notice, and
give effect thereto if the Board shall so think fit.

There shall be a common form of transfer in accordance with the Act and Rules.

The provision of these Articles shall be subject to the applicable provisions of the Act,
the Rules and any requirements of Law. Such provisions shall mutatis mutandis apply
to the transfer or transmission by operation of Law to other Securities of the Company.

INCREASE AND REDUCTION OF CAPITAL
Increase of Capital

Subject to these Articles and Section 61 of the Act, the Company may, by Ordinary
Resolution in General Meeting from time to time, alter the conditions of its
Memorandum as follows, that is to say:

(i) it may increase its Share Capital by such amount as it thinks expedient;

(i) consolidate and divide all or any of its share capital into shares of a larger amount than
its existing shares;

Provided that no consolidation and division which results in changes in the voting
percentage of shareholders shall take effect unless it is approved by the Tribunal on an
application made in the prescribed manner;

(iii)convert all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination;

(iv)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;
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(v) 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. Such cancellation of shares shall not
be deemed to be a reduction of share capital,

(vi) The Company shall have power, subject to and in accordance with all applicable
provisions of the Act and Articles, to purchase any of its own fully paid Shares whether
or not they are redeemable and may make payment out of capital in respect of such
purchase;

(vii) Subject to Applicable Law (including the Act), the Company may issue Shares; either
equity or any other kind with non-voting rights and the resolution authorizing such
issue shall prescribe the terms and conditions of that issue;

Reduction of capital:

The Company may, subject to the applicable provisions of the Act, from time to time,
reduce its Capital, any capital redemption reserve account and the securities premium
account in any manner for the time being authorized by Law. Option or right to call of
shares shall not be given to any person except with the sanction of the Company in general
meetings. This Article is not to derogate any power the Company would have under Law,
if it were omitted.

Further issue of capital

(i Where at any time, in terms of Section 62 of the Act, the Company proposes to
increase its subscribed capital by the allotment of further shares either out of the
unissued capital or out of the increased Share Capital, such shares shall be
offered—

A. to persons who, as on the date of the offer, are holders of 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 aforesaid offer shall be made by notice specifying the number of shares
offered and limiting a time prescribed under the Act from the date of the
offer within which the offer, if not accepted, shall be deemed to have been
declined,;

b. the aforementioned offer 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. Provided that the Directors may
decline, without assigning any reason to allot any shares to any person in
whose favour any member may renounce the shares offered to him;

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
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declines to accept the shares offered, the Board may dispose of them in
such manner which is not disadvantageous to the Shareholders and the
Company; and

d. Nothing in sub-clause b of clause A of sub-article (i) above shall be
deemed:

(i) to extend the time within which the offer should be accepted; or

(i) to authorize any Person to exercise the right of renunciation for a
second time, on the ground that the Person in whose favor the
renunciation was first made has declined to take the shares comprised
in the renunciation.

e. Nothing in this Article shall apply to the increase of the subscribed capital
of the Company caused by the exercise of an option attached to the
debenture issued or loans raised by the Company:

(i) to convert such debentures or loans into shares in the Company; or
(ii) to subscribe for shares in the Company (whether such option is
conferred in these Articles or otherwise).

Provided that the terms of the issue of such debentures or the terms of such
loans include a term providing for such option and such term have been
approved before the issue of such debentures or the raising of loan by a
special resolution passed by the Company in general meeting.

B. toany persons, if it is authorised by a Special Resolution, whether or not those
Persons include the Persons referred to in clause A above, either for cash or
for a consideration other than cash, if the price of such shares is determined by
the valuation report of a registered valuer subject to the Rules.

C. to employees under a scheme of employee stock option, subject to special
resolution passed by company and subject to such conditions as may be
prescribed.

(i) The notice referred to in sub-clause (a) of clause A of sub-article (i) shall be
dispatched through registered post or speed post or through electronic mode or
courier or any other mode having proof of delivery to all the existing Shareholders
at least 3 (three) days before the opening of the issue.

(ili)  The provisions contained in this Article shall be subject to the provisions of the
Section 42 and Section 62 of the Act, the Rules and other applicable provisions of
the Act.

SURRENDER OF SHARES

Subject to the provisions of Section 66 of the Act, the Board may accept from any
Shareholder the surrender on such terms and conditions as shall be agreed to, all or any
of his shares.
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Upon receipt of certificate of securities on surrender by a person who has entered into an
agreement with the Depository through a participant, the Company shall cancel such
certificates and shall substitute in its record, the name of the Depository as the registered
owner in respect of the said Securities and shall also inform the Depository accordingly.

POWER TO MODIFY RIGHTS

Where, the Capital, is divided (unless otherwise provided by the terms of issue of the
shares of that class) into different classes of shares, all or any of the rights and privileges
attached to each class may, subject to the provisions of Section 48 of the Companies Act,
2013 and Law, and whether or not the Company is being wound up, be modified,
commuted, affected or abrogated or dealt with by agreement between the Company and
any Person purporting to contract on behalf of that class, provided the same is affected
with consent in writing or by way of a Special Resolution passed at a separate meeting
of the holders of the issued shares of that class. Subject to Section 48 of the Act and Law,
all provisions hereafter contained as to General Meetings (including the provisions
relating to quorum at such meetings) shall mutatis mutandis apply to every such meeting.

NOMINATION BY SECURITIES HOLDERS

Every holder of Securities of the Company may, at any time, nominate, in the manner
prescribed under the Companies (Share Capital and Debentures) Rules, 2014, a Person as
his nominee in whom the Securities of the Company held by him shall vest in the event of
his death.

(b) Where the Securities of the Company are held by more than one Person jointly, the joint

(©

holders may together nominate, in the manner prescribed under the Companies (Share
Capital and Debentures) Rules, 2014, a Person as their nominee in whom all the rights in
the Securities Company shall vest in the event of death of all the joint holders.

Notwithstanding anything contained in any other Law for the time being in force or in any
disposition, whether testamentary or otherwise, in respect of the Securities of the Company,
where a nomination made in the manner prescribed under the Companies (Share Capital
and Debentures) Rules, 2014, purports to confer on any Person the right to vest the
Securities of the Company, the nominee shall, on the death of the holder of Securities of
the Company or, as the case may be, on the death of the joint holders become entitled to
all the rights in Securities of the holder or, as the case may be, of all the joint holders, in
relation to such Securities of the Company to the exclusion of all other Persons, unless the
nomination is varied or cancelled in the prescribed manner under the Companies (Share
Capital and Debentures) Rules, 2014.

(d) Where the nominee is a minor, the holder of the Securities concerned, can make the

(€)

nomination to appoint in prescribed manner under the Companies (Share Capital and
Debentures) Rules, 2014, any Person to become entitled to the Securities of the Company
in the event of his death, during the minority.

The transmission of Securities of the Company by the holders of such Securities and
transfer in case of nomination shall be subject to and in accordance with the provisions of
Section 71 of the Act and the Companies (Share Capital and Debentures) Rules, 2014.
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BORROWING POWERS
Power to borrow

Subject to the provisions of Sections 73, 179 and 180, and other applicable provisions of
the Act and these Articles, the Board may, from time to time, at its discretion by resolution
passed at the meeting of a Board, raise or borrow either from the Directors or from
elsewhere and secure the payment of any sum or sums of money for the purpose of the
Company provided that the Board shall not, without the sanction of the Company pursuant
to a Special Resolution passed in a General Meeting borrow any sum of money which
together with money already borrowed by the Company (apart from temporary loans
obtained from the Company's bankers in the ordinary course of business) will exceed the
aggregate for the time being of the Paid up capital of the Company and its free reserves,
that is to say, reserves not set aside for any specific purpose.

Conditions on which money may be borrowed:

The Board may raise or secure the payment of such sum or sums in such manner and
upon such terms and conditions in all respects as it thinks fit, and in particular by the
issue of bonds, perpetual or redeemable debentures or debenture-stock, or any mortgage,
or other tangible security on the undertaking of the whole or any part of the Company
(both present and future) but shall not create a charge on its capital for the time being
without the sanction of the Company in the General Meeting.

Issue at discount or with special privileges:

Subject to the provisions of Section 53 of the Act, any debentures, debenture-stock,
bonds or other securities may be issued at a discount, premium or otherwise and may be
issued on the condition that they shall be convertible into shares of any denomination
and with any special privileges or conditions as to redemption, surrender, drawings,
allotment of shares, voting at general meetings, appointment of Directors or otherwise.

Debentures with the right to conversion into or allotment of shares shall be issued only
with the consent of the company in the General Meeting by a Special Resolution.

Subject to the applicable provisions of the Act and these Articles, if any uncalled Capital
of the Company is included in or charged by any mortgage or other security, the Board
shall make calls on the Shareholders in respect of such uncalled Capital in trust for the
Person in whose favour such mortgage or security is executed, or if permitted by the Act,
may by instrument under seal authorize the Person in whose favour such mortgage or
security is executed or any other Person in trust for him to make calls on the Shareholders
in respect of such uncalled Capital and the provisions hereinafter contained in regard to
calls shall mutatis mutandis apply to calls made under such authority and such authority
may be made exercisable either conditionally or unconditionally or either presently or
contingently and either to the exclusion of the Board’s power or otherwise and shall be
assignable if expressed so to be.

The Board shall cause a proper Register to be kept in accordance with the provisions of
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Section 85 of the Act of all mortgages and charges specifically affecting the property of the
Company; and shall cause the requirements of the relevant provisions of the Act in that
behalf to be duly complied with within the time prescribed under the Act or such extensions
thereof as may be permitted under the Act, as the case may be, so far as they are required
to be complied with by the Board.

Any capital required by the Company for its working capital and other capital funding
requirements may be obtained in such form as decided by the Board from time to time.

The Company shall also comply with the provisions of the Companies (Registration of
Charges) Rules, 2014 in relation to the creation and registration of aforesaid charges by the
Company.

GENERAL MEETING

In accordance with the provisions of the Act, the Company shall in each year hold a
General Meeting specified as its Annual General Meeting and shall specify the meeting
as such in the notices convening such meetings. Further, not more than 15 (fifteen)
months gap shall exist between the date of one Annual General Meeting and the date of
the next Annual General Meeting. All General Meetings other than Annual General
Meetings shall be Extraordinary General Meetings.

When Annual General Meeting to be held

Nothing contained in the foregoing provisions shall be taken as affecting the right
conferred upon the Registrar under the provisions of Section 96(1) of the Act to extend
the time within which any Annual General Meeting may be held.

Venue, Day and Time for holding Annual General Meeting

0] Every Annual General Meeting shall be called during business hours, that is,
between 9 A.M. and 6 P.M. on a day that is not a national holiday, and shall be
held at the Office of the Company or at some other place within the city, town
or village in which the Office of the Company is situated, as the Board may
determine and the notices calling the Meeting shall specify it as the Annual
General Meeting.

(i) Every Shareholder of the Company shall be entitled to attend the Annual
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 which he
attends on any part of the business which concerns him as Auditor. At every
Annual General Meeting of the Company there shall be laid on the table, the
Directors’ Report and Audited Statement of Accounts, Auditors’ Report, (if not
already incorporated in the Audited Statement of Accounts), the proxy Register
with proxies and the Register of Directors’ shareholdings which latter Register
shall remain open and accessible during the continuance of the Meeting. The
Board shall cause to be prepared the Annual Return and forward the same to the
concerned Registrar of Companies, in accordance with Sections 92 and 137 of
the Act. The Directors are also entitled to attend the Annual General Meeting.
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(d)  When extraordinary general meeting to be called

(i) AIll general meetings other than annual general meeting shall be called
extraordinary general meeting.

(ii) The Board may, whenever it thinks fit, call an extraordinary general meeting and it
shall also do so upon a requisition received from such number of Shareholders who
as on the date of receipt of the requisition, hold not less than one-tenth of such of
the Paid up Share Capital of the Company which as on that date carries the right of
voting and such meeting shall be held at the Registered Office of the Company or
at such place and at such time as the Board thinks fit.

(iif) The Extraordinary General Meeting called under this article shall be subject to and in
accordance with the provisions contained under the Act and Companies (Management
and Administration) Rules, 2014.

(e)  Circulation of Shareholders’ resolution:

The Company shall comply with the provisions of Section 111 of the Act as to giving
notice of resolutions and circulating statements on the requisition of Shareholders.

0 Notice of meetings

0] Number of days’ notice of General Meeting to be given: A General Meeting of the
Company may be called by giving not less than 21 (twenty-one) days clear notice
in writing or in electronic mode, excluding the day on which notice is served or
deemed to be served (i.e., on expiry of 48 (forty-eight) hours after the letter
containing the same is posted). However, a General Meeting may be called after
giving shorter notice if consent is given in writing or by electronic mode by not
less than 95 (ninety-five) percent of the Shareholders entitled to vote at that
meeting.

The notice of every meeting shall be given to:

a. every Shareholder, legal representative of any deceased Shareholder or the
assignee of an insolvent Shareholder of the Company,

b. Auditor or Auditors of the Company, and
c. all Directors.
d. Any other persons, as the Board may decide

(i) Notice of meeting to specify place, etc., and to contain statement of business:
Notice of every 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 thereat

which shall be given in the manner prescribed under Section 102 of the Act.

(iiv) Contents and manner of service of notice and Persons on whom it is to be served:
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Every notice may be served by the Company on any Shareholder thereof either
personally or by sending it by post to their / its registered address in India and if
there be no registered address in India, to the address supplied by the Shareholder
to the Company for giving the notice to the Shareholder.

Special Business: Subject to the applicable provisions of the Act, where any items
of business to be transacted at the meeting are deemed to be special, there shall be
annexed to the notice of the meeting a statement setting out all material facts
concerning each item of business including any particular nature of the concern or
interest if any therein of every Director or manager (as defined under the provisions
of the Act), if any or key managerial personnel (as defined under the provisions of
the Act) or the Relatives of any of the aforesaid and where any item of special
business relates to or affects any other company, the extent of shareholding interest
in that other company of every Director or manager (as defined under the
provisions of the Act), if any or key managerial personnel (as defined under the
provisions of the Act) or the Relatives of any of the aforesaid of the first mentioned
company shall also be set out in the statement if the extent of such interest is not
less than 2 (Two) per cent of the Paid up share capital of that other company. All
business transacted at any General Meeting of the Company shall be deemed to be
special and all business transacted at the Annual General Meeting of the Company
with the exception of the business specified in Section 102 of the Act shall be
deemed to be special.

Resolution requiring Special Notice: With regard to resolutions in respect of which
special notice is required to be given by the Act, a special notice shall be given as
required by Section 115 of the Act.

Notice of Adjourned Meeting when necessary: When a meeting is adjourned for
30 (thirty) days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting in accordance with the applicable provisions of the Act.

Notice when not necessary: 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 at an adjourned meeting.

The notice of the General Meeting shall comply with the provisions of Companies
(Management and Administration) Rules, 2014.

The Company can also hold its General Meetings through Video Conferencing /
Other Audio Video Means (‘OAVM’) as may be permitted by the Ministry of
Corporate Affairs and other statutory authorities from time to time.

PROCEEDINGS AT GENERAL MEETINGS

Business of Meetings

The ordinary business of an Annual General Meeting shall be to receive and consider the
Profit and Loss Account, the Balance Sheet and the Reports of the Directors and the
Auditors, to elect Directors in the place of those retiring by rotation, to appoint Auditors
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and fix their remuneration and declare dividends. All other business transacted at an
Annual General Meeting and all businesses transacted at any other General Meeting
shall be deemed special business.

Quorum to be present when business commenced:

No business shall be transacted at any General Meeting unless a quorum of Shareholders
is present at the time when the meeting proceeds to business. The quorum for the
Shareholders’ Meeting shall be in accordance with Section 103 of the Act.

When, if quorum not present, meeting to be dissolved and when to be adjourned:

If within half-an-hour from the time appointed for the meeting a quorum be not present,
the meeting, if convened such requisition as aforesaid shall be dissolved; 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 and at such time and place as the Board may by notice appoint and
if at such adjourned meeting a quorum be not present within half-an-hour from the time
appointed for holding the meeting those Shareholders, who are present and not being
less than two shall be a quorum and may transact the business for which the meeting
was called.

Resolution to be passed by company in general meeting

Any act or resolution which under the provisions of these Articles or of the Act, is
permitted or required to be done or passed by the Company in General Meeting shall be
sufficiently so done or passed if elected by an Ordinary Resolution as defined in Section
114 of the Act unless either the Act or these Articles specifically require such act to be
done or resolution passed by a Special Resolution as defined in Section 114 of the Act.

Chairman of General Meeting

The Chairman of the Board shall be entitled to take the Chair at every General Meeting.
If there is no such Chairman, or if at any meeting he shall not be present within fifteen
minutes after the time appointed for holding such meeting, or is unwilling to act, the
Shareholders present shall choose another Director as Chairman, and if no Director be
present or if all the Directors present decline to take the chair, then the Shareholders
present shall, on a show of hands or on a poll if properly demanded, elect one of their
member being a Shareholder entitled to vote, to be the Chairman.

Chairman can adjourn the General Meeting

The Chairman may, with the consent given in the meeting at which a quorum is present
(and if so directed by the meeting) adjourn the General Meeting from time to time and from
place to place within the city, town or village in which the Office of the Company is situate
but 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 the 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 except as provided in Section 103 of the
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Act, it shall not be necessary to give any notice of an adjournment of the business to be
transacted at the adjourned meeting.

How questions to be decided at meetings

Every question submitted to a meeting shall be decided, in the first instance by a show
of hands and in the case of equality of votes, both on a show of hands and on a poll, the
Chairman of the meeting shall have a casting vote in addition to votes to which he may
be entitled to as a member.

Poll

If a poll be demanded as aforesaid it shall be taken forthwith on a question of
adjournment or election of a Chairman and in any other case in such manner and such
time, not being later than forty-eight hours from the time when the demand was made
and at such place as the Chairman of the meeting directs, and subject as aforesaid, either
at once or after an interval or adjournment or otherwise, and the result of the poll shall
be deemed to be the decision of the resolution on which the poll was demanded.

() The demand of a poll may be withdrawn at any time.

(i) Where a poll is taken the Chairman of the meeting shall appoint two scrutineers,
one at least of whom shall be Shareholder (not being an Officer or employee of
the Company) present at the meeting provided such a Shareholder is available
and is willing to be appointed to scrutinize the vote given on the poll and to
report to him thereon.

(iii) On a poll a Shareholder 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.

(iv) The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

Passing Resolutions by Postal Ballot

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 Companies (Management and
Administration) Rules, 2014, as amended, or other Law be required to be passed by postal
ballot, shall get any 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 Companies
(Management and Administration) Rules, 2014, as amended from time and applicable Law.
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Further, as per sub-clause (xxi) the Company shall also provide e-voting to the
Shareholders of the Company.

Votes of Shareholder:

Save as hereinafter provided, on a show of hands every Shareholder present in person
and being a holder of an equity share shall have one vote and every Shareholder present
as a duly authorized representative of a body corporate, being a holder of equity shares,
shall have one vote.

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

Save as hereinafter provided on a poll the voting rights of a holder of Equity
Shares shall be as specified in Section 47 of the Act.

Any Person entitled to transfer any shares of the Company may vote at any General
Meeting in respect thereof in the same manner as if he were the registered holder
of such shares, provided that forty-eight hours at least before the time of 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 such shares and give such indemnity
(if any) as the Board may require unless the Board shall have previously admitted
his right to vote at such meeting in respect thereof.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death of the principal, or revocation of the proxy or
of any power of attorney under which such proxy was signed, or the transfer of the
Share in respect of which the vote is given, provided that no intimation in writing
of the death, revocation or transfer shall have been received at the Office before
the meeting.

No objection shall be made to the validity of any vote, except at the Meeting or
poll at which such vote shall be tendered, and every vote whether given personally
or by proxy, not disallowed at such meeting or poll shall be deemed valid for all
purposes of such meeting or poll whatsoever.

The Chairman of any meeting shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the taking of a poll shall be in
the sole judge of the validity of every vote tendered at such poll.

The Company shall cause minutes of all proceedings of every General Meeting to
be kept by making within 30 (thirty) days of the conclusion of every such meeting
concerned, entries thereof in books kept for that purpose with their pages
consecutively numbered.

Each page of every such book shall be initialed or signed and the last page of the
record of proceedings of each meeting in such book shall be dated and signed by
the Chairman of the same meeting within the aforesaid period of 30 (thirty) days
or in the event of the death or inability of that Chairman within that period, by a
Director duly authorised by the Board for that purpose.

In no case the minutes of proceedings of a meeting shall be attached to any such
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book as aforesaid by pasting or otherwise.

The Minutes of each meeting shall contain a fair and correct summary of the
proceedings thereat.

All appointments of Directors of the Company made at any meeting aforesaid shall
be included in the minutes of the meeting.

Nothing herein contained shall require or be deemed to require the inclusion in any
such Minutes of any matter which in the opinion of the Chairman of the Meeting
(i) is or could reasonably be regarded as, defamatory of any person, or (ii) is
irrelevant or immaterial to the proceedings, or (iii) is detrimental to the interests of
the Company. The Chairman of the meeting shall exercise an absolute discretion
in regard to the inclusion or non-inclusion of any matter in the Minutes on the
aforesaid grounds.

Any such Minutes shall be evidence of the proceedings recorded therein.

The book containing the Minutes of proceedings of General Meetings shall be kept
at the Office of the Company and shall be open, during business hours, for such
periods not being less in the aggregate than two hours in each day as the Board
determines, for the inspection of any Shareholder without charge.

The Company shall cause minutes to be duly entered in books provided for the
purpose of:

a. the names of the Directors and Alternate Directors present at each General
Meeting;

b. all Resolutions and proceedings of General Meeting.

The Shareholders shall vote (whether in person or by proxy) all of the shares owned
or held on record by them at any Annual or Extraordinary General Meeting of the
Company called for the purpose of filling positions to the Board, appointed as a
Director of the Company under Sections 152 and 164(1) of the Act in accordance
with these Articles.

The Shareholders will do nothing to prevent the taking of any action by the
Company or act contrary to or with the intent to evade or defeat the terms as
contained in these Articles.

All matters arising at a General Meeting of the Company, other than as specified
in the Act or these Articles if any, shall be decided by a majority vote.

A member of unsound mind, or in respect of whom an order has been made by any
court having jurisdiction in lunacy, 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.
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The Shareholders shall exercise their voting rights as shareholders of the Company
to ensure that the Act or these Articles are implemented and acted upon by the
Shareholders, and by the Company and to prevent the taking of any action by the
Company or by any Shareholder, which is contrary to or with a view or intention
to evade or defeat the terms as contained in these Articles.

Any corporation which is a Shareholder of the Company may, by resolution of the
Board or other governing body, authorise such person as it thinks fit to act as its
representative at any meeting of the Company and the said person so authorised
shall be entitled to exercise the same powers on behalf of the corporation which he
represents as that corporation could have exercised if it were an individual
Shareholder in the Company (including the right to vote by proxy).

The Company shall also provide e-voting facility to the Shareholders of the
Company in terms of the provisions of the Companies (Management and
Administration) Rules, 2014, the Listing Regulations or any other Law, if
applicable to the Company.

Procedure where a Company or body corporate is a Shareholder of the Company

Where a body corporate (hereinafter called “Shareholder Company”) is a
Shareholder of the Company a person duly appointed by resolution in accordance
with the provisions of Section 113 of the Act to represent such Shareholder
Company at a meeting of the Company shall not, by reason of such appointment,
be deemed to be a proxy and the lodging with the Company at the office or
production at the meeting of a copy of such resolution duly signed by one
Director or such Shareholder Company and certified by him as being a true copy
of the resolution shall on production at the meeting, be accepted by the
Company as sufficient evidence of the validity of his appointment. Such a person
shall be entitled to exercise the same rights and powers including the right to
vote by proxy on behalf of the Shareholder Company which he represents, as
that Shareholder Company could exercise if it were an individual member.

Where the President of India or the Governor of a State is a Shareholder of the
Company than his representative at meeting shall be in accordance with Section
112 of the Act.

Joint holders:

Where there are joint registered holders of any share anyone of such persons
may vote at any meeting either personally 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 either personally or by proxy that one of the said
persons so present whose name stands first on the Register of Members in
respect of such share shall alone be entitled to vote in respect thereof. Several
executors or administrators of a deceased Shareholder in whose name any share
is registered shall, for the purposes of this Article be deemed joint-holders
thereof.
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Proxies permitted:

Votes may be given either personally, or in the case of a body corporate, by a
representative duly authorized as aforesaid or by proxy.

Instrument appointing proxy to be in writing, Proxies may be general or special:

The instrument appointing a proxy shall be in writing under the hands of the
appointer or of his Attorney duly authorized in writing or if such appointer is a
body corporate be under its common seal or the hand of its Office or Attorney
duly authorized. A proxy who is appointed for a specified meeting shall be called
a Special Proxy. Any other proxy shall be called a general Proxy.

Instrument appointing a proxy to be deposited at the Office:

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 or
authority shall be deposited at the office not less than 48 (forty-eight) hours
before the time for holding the meeting at which the person named in the
instrument purports to vote in respect thereof and in default the instrument of
proxy shall not be treated as valid.

Whether vote by proxy valid through authority revoked:

A vote given in accordance with the terms of an instrument appointing a proxy
shall be valid notwithstanding the previous death or insanity of the principal or
revocation of the instrument, or transfer of the share in respect of which the
vote is given, provided no intimation in writing of the death, insanity,
revocation or transfer of the share shall have been received by the Company at
the office before the vote is given. Provided nevertheless that the vote of Chairman
is given. Provided nevertheless that the Chairman of any meeting shall be entitled
to require such evidence as he may in his discretion think fit of the due
execution of an instrument of proxy and that the same has not been revoked.

(xxviii) Form of instrument appointing a special proxy:

(xxix)

Every instrument appointing a special proxy shall be retained by the Company
and shall as nearly as circumstances will admit, be in any of the forms set out in
Schedule IX to the Act or as near thereto as possible or in any other form which
the Board may accept.

Restriction on voting:

No Shareholder shall be entitled to exercise any voting rights either personally
or by proxy at any meeting of the Company in respect of any shares 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, but
the Board of Directors may by a resolution passed at the meeting of the Board
waive the operation of this Article.
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(xxx)  Admission or rejection of votes:

Any objection as to the admission or rejection of a vote either, on a show of
hands or, on a poll made in due time, shall be referred to the Chairman who
shall forthwith determine the same, and such determination made in good faith
shall be final and conclusive.

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

DIRECTORS

The first Directors of the Company were:

SI. No. Name

1 Mr. Chandru Lachmandas Raheja

2 Mr. Suresh Lachmandas Raheja

The business of the Company shall be managed by the directors who may exercise all such
powers of the Company as are not restricted by the Act or any statutory modification
thereof for the time being in force or by these Articles required to be exercised by the
Company in General Meeting, subject nevertheless, to any regulations of these Articles, to
the provisions if the Act, and to such regulations not being inconsistent with the aforesaid
regulations or provisions as may be prescribed by the Company in general meeting.
Nothing shall invalidate any prior act of the Directors which would have been valid if that
regulation had been made.

The number of Directors shall not be less than three (3) nor more than fifteen (15). The
Company shall also comply with the provisions of the Companies (Appointment and
Qualification of Directors) Rules, 2014 and the provisions of the Listing Regulations.
The Board shall have an optimum combination of executive and Independent Directors
with at least 1 (one) woman Director, as may be prescribed by Law from time to time.

The Directors need not hold any qualification shares in the Company.

Subject to the provisions of the Act and the rules framed thereunder and as may be
determined by the Board, each non-executive Director shall receive out of the Company
by way of sitting fees for his/her services a sum not exceeding the sum prescribed under
the Act or the central government from time to time for every meeting of the Board or
Committee thereof attended by him/her.

The Directors shall also be paid travelling and other expenses for attending and returning
from meetings of the Board (including hotel expenses) and any other expenses properly
incurred by them in connection with the business of the Company.

The Directors may also be remunerated for any extra services done by them outside their
ordinary duties as directors, subject to the provisions of Section 188 of the Act.
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Subject to the provisions of the Act if any Director, being willing, shall be called upon to
perform extra services for the purposes of the Company then, subject to Section 197 of the
Act the Company shall remunerate such Director by such fixed sum or percentage of profits
or otherwise as may be determined by the Board and such remuneration may be either in
addition to or in substitution for his remuneration provided above.

Subject to the provisions of Section 188 of the Act, the remuneration of Directors may be
a fixed or a particular sum or a percentage sum or a percentage of the net profits or
otherwise as may be fixed by the Board, from time to time.

Subject to the provisions of Sections 188 and 184 of the Act, no Directors shall be
disqualified by his office from contracting with the Company in which any Director shall
be in any way interested be avoided, nor shall any Director contracting or being so
interested be liable to account to the Company for any profit realized by any such contract
by reason only of such Director holding that office or of the fiduciary relations thereby
established but it is declared that the nature of his/her interest must be disclosed by him /
her at the meeting of the Directors at which the contract is determined if his / her interest
then exists or in any other case, at the first meeting of the directors after he / she acquires
such interest.

Subject to Section 161 of the Act, any Director other than Independent Directors
(hereinafter called the “Original Director”) shall be entitled to nominate an alternate
director (subject to such person being acceptable to the Chairman) (the “Alternate
Director”) to act for him during his absence for a period of not less than 3 (three) months
from India. The Board may appoint such a person as an Alternate Director to act for a
Director during the Original Director’s absence for a period of not less than three months
from India. An Alternate Director appointed under this Article 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 office if and when the Original Director returns to the State.
If the term of the office of the Original Director is determined before he so returns to the
State, any provisions in the Act or in these Articles for automatic re-appointment shall
apply to the Original Director and not to the Alternate Director.

The Directors shall have the power, at any time and from time to time, to appoint any
person as additional directors in addition to the existing Directors so that the total number
of Directors shall not at any time exceed the number fixed for Directors in these Articles.
Any Person so appointed as an addition shall hold office only up to the earlier of the
date of the next Annual General Meeting or at the last date on which the Annual General
Meeting should have been held but shall be eligible for appointment by the Company
as a Director at that meeting subject to the applicable provisions of the Act.

(m) The Company may, by Ordinary Resolution, of which special notice has been given in

accordance with the provisions of Section 115 of the Act, remove any Director, if any,
before the expiration of the period of his office, notwithstanding anything contained in
these regulations or in any agreement between the Company and such Director. Such
removal shall be without prejudice to any contract of service between him and the
Company.
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If a Director appointed by a Company in a General Meeting, vacates office as a Director
before his term of office would expire in the normal course, the resulting casual vacancy
may be filled up by the Board at a meeting of the Board but any person so appointed shall
retain his office so long only as the vacating director would have retained the same if
vacancy had not occurred, provided that the Board may not fill such a casual vacancy by
appointing thereto any person who has been removed from the office of director under
Acrticle 23 (m).

Section 167 of the Act shall apply, regarding vacation of office by director. A director shall
also be entitled to resign from the office of directors from such date as he may specify
while so resigning.

Company in general meeting to increase or reduce number of Directors:

Subject to Article 23 (c) and Sections 149, 152 and 164 of the Act, the Company may,
by Ordinary Resolution, from time to time, increase or reduce the number of Directors,
and may alter their qualifications and the Company may, (subject to the provisions of
Section 169 of the Act), remove any Director before the expiration of his period of office
and appoint another qualified 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.

Chairman of the Board of Directors

The members of the Board shall elect any one of them as the Chairman of the Board
subject to the requirements prescribed under the Act and Listing Regulations. The
Chairman shall preside at all meetings of the Board and the General Meeting of the
Company. The Chairman shall have a casting vote in the event of a tie.

If for any reason the Chairman is not present within 15 (fifteen) minutes after the time
appointed for holding the meeting or is unwilling to act as Chairman, the members of
the Board shall appoint any one of the remaining Directors as the Chairman for the said
Meeting.

Independent Directors

The Company shall have such number of Independent Directors on the Board of the
Company, as may be required in terms of the provisions of Section 149 of the
Companies Act, 2013 and the Companies (Appointment and Qualification of Directors)
Rules, 2014 or any other Law, as may be applicable. Further, the appointment of such
Independent Directors shall be in terms of the aforesaid provisions of Law and subject
to the requirements prescribed under the Listing Regulations.

Equal Power to Directors
Except as otherwise provided in these Articles, all the Directors of the Company shall

have in all matters, equal rights and privileges and shall be subject to equal obligations
and duties in respect of the affairs of the Company.
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Whenever the Board enters into a contract with any lenders / debenture trustee
in connection with borrowing any money or for providing any guarantee or
security or for technical collaboration or assistance or enter into any other
arrangement, the Board shall have, subject to the provisions of Section 152 of
the Act the power to agree that such lenders / debenture trustee shall have the
right to appoint or nominate by a notice in writing addressed to the Company
one or more Directors on the Board for such period and upon such conditions
as may be mentioned in the common loan agreement / facility agreement /
debenture trust deed.

Further, the Board shall, upon receipt of a notice, or nomination, from a
trustee/debenture trustee in pursuance of any agreement/deed or provisions of
any law for the time being in force, appoint a person nominated by such
trustee/debenture trustee in accordance with inter alia the agreement/deed read
with the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993, and the Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021 (each as amended
from time to time), as a Nominee Director on the Board of the Company
(‘Nominee Director/Lender Nominee’), at the earliest and within the timelines
provided in the agreement/deed read with the Securities and Exchange Board
of India (Debenture Trustee) Regulations, 1993 and the Securities and
Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 (each as amended from time to time) and other applicable
provisions or regulations and modifications including any amendments thereto.

The nominee director representing lenders / debenture trustee(s) shall not be
required to hold qualification shares and not be liable to retire by rotation. The
Directors may also agree that any such Director, or Directors may be removed
from time to time by the lenders / debenture trustee(s) entitled to appoint or
nominate them and such lenders / debenture trustee(s) may appoint another or
other or others in his or their place and also fill in any vacancy which may occur
as a result of any such Director, or Directors ceasing to hold that office for any
reason whatsoever. The nominee director shall hold office only so long as any
monies remain owed by the Company to such lenders or until the redemption
of such non-convertible debentures.

The nominee director shall be entitled to all the rights and privileges of other
Directors including the sitting fees and expenses as payable to other Directors
but, if any other fees, commission, monies or remuneration in any form are
payable to the Directors, the fees, commission, monies and remuneration in
relation to such nominee director shall accrue to the lenders and the same shall
accordingly be paid by the Company directly to the lenders..

Provided that if any such nominee director is an officer of any of the lenders /
debenture trustee(s), the sittings fees in relation to such nominee director shall
also accrue to the lenders / debenture trustee(s) concerned and the same shall
accordingly be paid by the Company directly to that lenders / debenture
trustee(s).
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(iv)  Any expenditure that may be incurred by the lenders or debenture trustee(s) or
the nominee director in connection with the appointment or directorship shall
be borne by the Company.

(V) The nominee director shall be entitled to receive all notices, agenda, minutes,
etc., and to attend all general meetings and Board meetings and meetings of
any committee(s) of the Board of which he is a member.

(vi) If at any time, the nominee director is not able to attend a meeting of Board or
any of its committees, of which he is a member, the lenders / debenture
trustee(s) may depute an observer to attend the meeting. The expenses incurred
by the lenders / debenture trustee(s) in this connection shall be borne by the
Company.

(u) Director's fees, remuneration and expenses:

Q) Subject to the applicable provisions of the Act, the Rules, Law including the
provisions of the Listing Regulations, a Managing Director or Managing Directors,
and any other Director/s who is / are in the whole time employment of the
Company may be paid remuneration either by a way of monthly payment or at a
specified percentage of the net profits of the Company or partly by one way and
partly by the other, subject to the limits prescribed under the Act.

(i) The remuneration payable to each Director for every meeting of the Board or
Committee of the Board attended by them shall be such sum as may be determined
by the Board from time to time within the maximum limits prescribed from time
to time pursuant to the first proviso to Section 197(5) of the Act.

(iii) All fees / compensation to be paid to non-executive Directors including
Independent Directors shall be as fixed by the Board and shall require the prior
approval of the Shareholders in a General meeting, in applicable cases. Such
approval shall also specify the limits for the maximum number of stock options
that can be granted to a non-executive Director, in any financial year, and in
aggregate. However, such prior approval of the Shareholders shall not be required
in relation to the payment of sitting fees to non-executive Directors if the same is
made within the prescribed limits under the Act for payment of sitting fees.

Notwithstanding anything contained in this article, the Independent Directors shall
not be eligible to receive any stock options.

(v) Vacation of Office of Director:

Subject to relevant provisions of Sections 167 and 188 of the Act, the office of a Director,
shall ipso facto be vacated if:

0) he is found to be of unsound mind by a court of competent jurisdiction; or
(i) he applies to be adjudicated an insolvent; or

ASubstituted by way of Special Resolution passed through Postal Ballot on December 13, 2024
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(iii) he is adjudged an insolvent; or

(iv) he is convicted by a court of any offence involving moral turpitude and is
sentenced in respect thereof to imprisonment for not less than 6 (six) months; or

(V) he fails to pay any calls made on him in respect of shares of the Company held
by him whether alone or jointly with others, within 6 (six) months from the date
fixed for the payment of such call, unless the Central Government has by
notification in the Official Gazette removed the disqualification incurred by such
failure; or

(vi) he absents himself from all the meetings of the Board of Directors held during a
period of twelve months with or without seeking leave of absence of the Board;
or

(vii)  he, (whether by himself or by any Person for his benefit or on his account), or
any firm in which he is a partner, or any private company of which he is a
director, accepts a loan, or any guarantee or security for a loan, from the
Company, in contravention of Section 185 of the Act; or

(viii)  having been appointed a Director by virtue of his holding any office or other
employment in the Company, he ceases to hold such office or other employment
in the Company; or

(ix) he acts in contravention of Section 184 of the Act; or

(x) he becomes disqualified by an order of the court or tribunal; or

(xi) he is removed in pursuance of Section 169 of the Act; or

(xii)  heis disqualified under Section 164(2) of the Act.

(w) The Company shall keep at its Office a register containing the particulars of its Directors

)

)

and key managerial personnel as may be prescribed under Section 170 of the Act, and
shall otherwise comply with the provisions of the said Section in all respects.

The Company shall not appoint or employ, or continue the appointment or employment
of a person as its managing or whole-time Director who is disqualified under Section
196(3) and other applicable provisions of the Act or other applicable laws and
regulations.

All acts done by Board, or by any person acting as a Director shall notwithstanding that
it may be afterwards discovered that there was some defect in the appointment of any
one or more of such Directors or of any person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such Director and such person had been
appointed and was qualified to be a Director as the case may be.

Subject to the applicable provisions of the Act, a Director may resign his office at any
time by notice in writing addressed to the Board and such resignation shall become
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effective upon its acceptance by the Board.
CONTINUING DIRECTORS

The continuing Directors may act notwithstanding any vacancy in their body, but if, and
so long as their number is reduced below the minimum number fixed by Article 23 (c)
hereof, the continuing Directors not being less than two may act for the purpose of
increasing the number of Directors to that number, or for summoning a General Meeting,
but for no other purpose.

PROCEDURE, IF PLACE OF RETIRING DIRECTORS IS NOT FILLED UP

If the place of the retiring Director is not so filled up and the 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 a 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 reappointed at the adjourned meeting, subject
to compliance with the applicable law.

POWERS OF THE BOARD

Subject to the applicable provisions of the Act, these Articles and other applicable
provisions of Law: -

The Board shall be entitled to exercise all such power and to do all such acts and things as
the Company is authorised to exercise and do under the applicable provisions of the Act or
by the Memorandum and Articles of the Company.

The Board is vested with the entire management and control of the Company, including as
regards any and all decisions and resolutions to be passed, for and on behalf of the
Company.

Provided that the Board shall not, except with the consent of the Company by a Special
Resolution:-

i 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. The
term ‘undertaking’ and the expression ‘substantially the whole of the undertaking’
shall have the meaning ascribed to them under the provisions of Section 180 of the
Act;

ii. Remit, or give time for repayment of, any debt due by a Director;

iii.  Invest otherwise than in trust securities the amount of compensation received by the
Company as a result of any merger or amalgamation; and
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iv.  Borrow money(ies) where the money(ies) to be borrowed together with the
money(ies) already borrowed by the Company (apart from temporary loans obtained
from the Company’s bankers in the ordinary course of businesses), will exceed the
aggregate of the Paid up capital of the Company and its free reserves.

RELATED PARTY TRANSACTIONS

Except with the consent of the Audit Committee, Board or the Shareholders, as may be
required in terms of the provisions of section 188 of the Act and the Companies (Meetings
of Board and its Powers) Rules, 2014, the Company shall not enter into any contract or
arrangement with a ‘Related Party’ with respect to:

(i) sale, purchase or supply of any goods or materials;

(i)  selling or otherwise disposing of, or buying, property of any kind,;
(iii) leasing of property of any kind;

(iv) availing or rendering of any services;

(v) appointment of any agent for purchase or sale of goods, materials, services or
property;

(vi) such Director's or its Relative’s appointment to any office or place of profit in the
company, its subsidiary company or associate company; and

(vii) underwriting the subscription of any securities or derivatives thereof, of the
company:

no Shareholder of the Company shall vote on such Ordinary Resolution, to approve any
contract or arrangement which may be entered into by the Company, if such Shareholder
is a Related Party.

nothing in this Article shall apply to any transactions entered into by the Company in its
ordinary course of business other than transactions which are not on an arm’s length basis

The Director, so contracting or being so interested shall not be liable to the Company for
any profit realised by any such contract or the fiduciary relation thereby established.

The terms “office of profit” and “arm’s length basis” shall have the meaning ascribed to
them under Section 188 of the Act.

The term ‘related party’ shall have the same meaning as ascribed to it under the Act and
Listing Regulations.

The compliance of the Companies (Meetings of Board and its Powers) Rules, 2014 and all
other laws as may be applicable from time to time, shall be made for the aforesaid contracts
and arrangements.
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APPOINTMENT OF DIRECTOR OF A COMPANY IN WHICH THE
COMPANY IS INTERESTED:

A Director may be or become a Director of any Company promoted by the Company, or
on which it may be interested as a vendor, shareholder, or otherwise, and no such Director
shall be accountable for any benefits received as director or shareholder of such Company
except in so far as Section 188 or Section 197 of the Act as may be applicable.

DISCLOSURE OF A DIRECTOR'S INTEREST

Every Director shall in accordance with the provisions of Section 184 of the Act and of the
Companies (Meeting of Board and its Powers) Rules, 2014 shall disclose his concern or
interest in any company or companies or bodies corporate (including shareholding interest),
firms or other association of individuals by giving a notice in accordance with such rules.

A Director of the Company who is in any way, whether directly or indirectly concerned
or interested in a contract or arrangement, or proposed contract or arrangement entered
into or to be entered into by or on behalf of the Company, shall disclose the nature of
his concern or interest at a meeting of the Board in the manner provided in Section 184
of the Act;

Provided that it shall not be necessary for a Director to disclose his concern or interest
in any such contract or arrangement entered into or to be entered into with any other
company where any of the Directors of the company or two or more of them together
holds or hold not more than 2% (two per cent) of the Paid up Share Capital in the other
company or the Company as the case may be.

A general notice given to the Board by the Director, to the effect that he is a director
or shareholder of a specified body corporate or is a partner of a specified firm and is to
be regarded as concerned or interested in any contract or arrangement which may, after
the date of the notice, be entered into with that body corporate or firm, shall be deemed
to be a sufficient disclosure of concern or interest in relation to any contract or
arrangement so made. Any such general notice shall expire at the end of the Financial
Year in which it is given but may be renewed for a further period of one Financial Year
at a time by a fresh notice given in the first meeting of the Board in the Financial Year
in which it would have otherwise expired. No such general notice, and no renewal
thereof shall be of effect unless, either it is given at a meeting of the Board or the
Director concerned takes reasonable steps to secure that it is brought up and read at the
first meeting of the Board after it is given.

DISCUSSION AND VOTING BY INTERESTED DIRECTOR:

No Director shall, as a Director, take any part in the discussion of, or vote on any
contract or arrangement in which he is in any way, whether directly or indirectly
concerned or interested, nor shall his presence count for the purpose of forming a
quorum at the time of such discussion or vote. This prohibition shall not apply to:

(@)  Any contract of indemnity against any loss which the Director's or any of them
may suffer by reason of becoming or being sureties or surety for the company: or
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Any contract or arrangement entered into or to be entered into by the Company
with a public company, or with a private company, which is a subsidiary of a public
company, in which the interest of the Director consists solely in his being a
Director of such Company and the holder of shares not exceeding a number of
value the amount requisite to qualify him for appointment as a director thereof,
he having been nominated as such Director by the Company or in his being a
Shareholder of the Company holding not more than two per cent of the Paid up
share capital of the Company.

Subject to the provisions of Section 188 of the Act and other applicable provisions,
if any, of the Act, any Director of the Company, any partner or Relative of such
Director, any firm in which such Director or a Relative of such Director is a partner,
any private company of which such Director is a director or member, and any
director or manager of such private company, may hold any office or place of profit
in the Company.

The Company shall keep a Register in accordance with Section 189 of the Act and
shall within the time specified therein enter therein such of the particulars as may be.
The Register aforesaid shall also specify, in relation to each Director of the
Company, the names of the bodies corporate and firms of which notice has been
given by him under Article 29. The Register shall be kept at the Office of the
Company and shall be open to inspection at such Office, and extracts may be taken
therefrom and copies thereof may be required by any Shareholder of the Company
to the same extent, in the same manner, and on payment of the same fee as in the
case of the Register of Members of the Company and the provisions of Section 94
of the Act shall apply accordingly.

ROTATION AND RETIREMENT OF DIRECTOR

Rotation of Directors

The office of not less than two-thirds of the Directors of the Company shall be determined
to be liable to retire by rotation. At the Annual General Meeting of the Company to be held
in every year, one third of such of the Directors as are liable to retire by rotation for time
being, including the Managing Director, Wholetime Director & Executive Director 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-appointment, unless a notice in writing is
given by such director for not seeking re-appointment

Which Directors to retire:

(i)

(i)

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

Save as permitted by Section 162 of the Act, every resolution of a General
Meeting for the appointment of a Director shall relate to one name individually.
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WHEN THE COMPANY AND CANDIDATE FOR OFFICE OF DIRECTOR
MUST GIVE NOTICE:

The eligibility and appointment of a person other than a retiring Director to the office
of the Director shall be governed by the provisions of Section 160 of the Act.

REGISTER OF DIRECTORS, KEY MANAGERIAL PERSONNEL, ETC.

The Company shall keep at its Office, a Register containing the particulars of its Directors,
Managing Directors, Manager, Secretaries and other Persons mentioned in Section 170 of
the Act and shall otherwise comply with the provisions of the said Section in all respects.

The Company shall in respect of each of its Directors also keep at its Office a Register, as
required by Section 170 of the Act, and shall otherwise duly comply with the provisions of
the said Section in all respects.

PROCEEDINGS OF MEETINGS OF DIRECTORS

The Quorum necessary for the transaction of the business of directors shall be minimum
three or one third of the total numbers of directors whichever is higher, including at least
one independent director, subject to Section 174 of the Act and the presence of Directors
by video conferencing or by other audio visual means shall also be counted for the purposes
of calculating quorum.

If any duly convened Board Meeting cannot be held for want of a quorum, then such a
meeting shall automatically stand adjourned for 7 (seven) days after the original meeting
at the same time and place, or if that day is a national holiday, on the succeeding day which
is not a public holiday to the same time and place. Provided however, the adjourned
meeting may be held on such other date and such other place as may be unanimously agreed
to by all the Directors in accordance with the provisions of the Act.

If in the event of a quorum once again not being available at such an adjourned meeting,
the Directors present shall constitute the quorum and may transact business for which the
meeting has been called.

Subject to the provisions of Section 173 of Act, a meeting of the Board shall be held in
such a manner that not more than 120 days shall intervene between two consecutive
meetings of the Board and at least four such meetings shall be held in each year. The
directors may meet together for the discharge of the business, adjourn and otherwise
regulate their meetings and proceedings, as they think fit.

The Company Secretary or any other Director shall, as and when directed by the Chairman
or a Director convene a meeting of the Board. Notice of every meeting of Board of the
Company shall be given in writing to every director, at his / her address / email address
registered with the Company or in accordance with the provisions of the Act and the
Companies (Meetings of Board and its Powers) Rules, 2014.

A meeting of the director for the time being at which a quorum is present, shall be
competent to exercise all or any of the authorities, powers and discretions by law or under
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Articles and regulations for the time being vested in or exercisable by directors.

The Managing Director or a Director or a secretary upon the requisition of Director(s), may
at any time convene a meeting of the Board.

The questions arising at any meeting of the Board shall be decided by a majority of votes,
unless unanimous consent is required under the Act and in case of any equality of vote,;
the Chairman shall have a second or casting vote.

The meetings of the Board or any Committee thereof may be convened either at the
Registered Office of the Company, or at any other location in India or outside India.

No regulation made by the Company in General Meeting, shall invalidate any prior act
of the Board, which would have been valid if that regulation had not been made.

The participation of Directors in a meeting of the Board may be either in person or through
video conferencing or other audio visual means, as may be prescribed, which are capable
of recording and recognising the participation of the Directors and of recording and storing
the proceedings of such meetings along with date and time. Any meeting of the Board held
through video conferencing or other audio visual means shall only be held in accordance
with the Companies (Meetings of Board and its Powers) Rules, 2014.

At least 7 (seven) days’ notice of every meeting of the Board shall be given in writing to
every Director for the time being at his address registered with the Company and such
notice shall be sent by hand delivery or by post or by electronic means. A meeting of the
Board may be convened in accordance with these Articles by a shorter notice in case of any
emergency as directed by the Chairman or the Managing Director or the Executive
Director, as the case may be, subject to the presence of 1 (one) Independent Director in the
said meeting. If an Independent Director is not present in the said meeting, then decisions
taken at the said meeting shall be circulated to all the Directors and shall be final only upon
ratification by one independent Director. Such notice or shorter notice may be sent by post
or by fax or e-mail depending upon the circumstances.

At any Board Meeting, each Director may exercise 1 (one) vote. The adoption of any
resolution of the Board shall require the affirmative vote of a majority of the Directors
present at a duly constituted Board Meeting.

COMMITTEES AND DELEGATION BY THE BOARD

(i) The Company shall constitute such Committees as may be required under the Act,
applicable provisions of Law and the Listing Regulations. Without prejudice to the
powers conferred by the other Articles and so as not to in any way to limit or restrict
those powers, the Board may, subject to the provisions of Section 179 of the Act,
delegate any of its powers to the Managing Director(s), the executive director(s) or
manager or the chief executive officer of the Company. The Managing Director(s), the
executive director(s) or the manager or the chief executive officer(s) as aforesaid shall,
in the exercise of the powers so delegated, conform to any regulations that may from
time to time be imposed on them by the Board and all acts done by them in exercise
of the powers so delegated and in conformity with such regulations shall have the like
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force and effect as if done by the Board.

(if) Subject to the applicable provisions of the Act, the requirements of Law and these
Acrticles, the Board may delegate any of its powers to Committees of the Board
consisting of such member or members of the Board as it thinks fit, and it may from
time to time revoke and discharge any such committee of the Board either wholly or
in part and either as to persons or purposes. Every Committee of the Board so formed
shall, in the exercise of the powers 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
of the Board in conformity with such regulations and in fulfillment of the purposes of
their appointment but not otherwise, shall have the like force and effect as if done by
the Board.

(iii) The meetings and proceedings of any such Committee of the Board consisting of two
or more members shall be governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors, so far as the same are applicable thereto
and are not superseded by any regulation made by the Directors under the last
preceding Article.

(iv) The Board of the Company shall in accordance with the provisions of the Companies
(Meetings of the Board and its Powers) Rules, 2014 or any other Law and the
provisions of the Listing Regulations, form such committees as may be required under
such rules in the manner specified therein, if the same are applicable to the Company.

WHEN ACTS OF A DIRECTOR VALID NOTWITHSTANDING INFORMAL
APPOINTMENTS:

All acts undertaken at any meeting of the Board or of a Committee of the Board, or by
any person acting as a Director shall, notwithstanding that it may afterwards be
discovered that there was some defect in the appointment of such Director or persons
acting as aforesaid, or that they or any of them were disqualified or had vacated office or
that the appointment of any of them had been terminated by virtue of any provisions
contained in the Act or in these Articles, be as valid as if every 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 the acts undertaken by a Director after his appointment
has been shown to the Company to be invalid or to have been terminated.

RESOLUTIONS BY CIRCULATION:

No resolution shall be deemed to have been duly passed by the Board or by a Committee
thereof by circulation, unless the resolution has been circulated in draft form, together
with the necessary papers, if any, to all the Directors, or members of the Committee, as
the case may be, at their addresses registered with the Company in India by hand
delivery or by post or by courier, or through such electronic means as may be provided
under the Companies (Meetings of Board and its Powers) Rules, 2014 and has been
approved by majority of Directors or Committee members, who are entitled to vote on
the resolution. However, in case one-third of the total number of Directors or Committee
members for the time being require that any resolution under circulation must be decided
at a meeting, the chairperson shall put the resolution to be decided at a meeting of the
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Board/ Committees.

A resolution mentioned above shall be noted at a subsequent meeting of the Board or the
Committee thereof, as the case may be, and made part of the minutes of such meeting.

MINUTES

The Board shall respectively cause minutes of all proceedings of General Meetings and of
all proceedings at meetings of Board or of Committee to be duly entered in books to be
maintained for that purpose in accordance with Section 118 of the Act, provided that the
minutes book may be maintained in loose leaf

The Company shall prepare minutes of each Board Meeting and the entries thereof in books
kept for that purpose with their pages consecutively numbered. Such minutes shall contain
a fair and correct summary of the proceedings conducted at the Board Meeting.

The Company shall circulate the draft minutes of the meeting to each Director within 15
(fifteen) days after the Board Meeting.

Each page of every such book shall be initialed or signed and the last page of the record of
proceedings of each meeting in such book shall be dated and signed by the Chairman of
the said meeting or the Chairman of the next succeeding meeting.

In no case the minutes of proceedings of a meeting shall be attached to any such book as
aforesaid by pasting or otherwise.

The minutes of each meeting shall contain a fair and correct summary of the proceedings
thereat and shall also contain: -

(i)  all appointments of Officers;

(i)  The name of the Directors present at the meeting in case of meeting of Board or
Committee of Board,;

(iii) all resolutions and proceedings of the meetings of the Board; and

(iv) the name of the Directors, if any, dissenting from or not consenting to the resolution,
in the case of each resolution passed at the meeting of Board or Committee of Board.

Nothing contained in sub Articles (a) to (f) above shall be deemed to require the inclusion
in any such minutes of any matter which in the opinion of the Chairman of the meeting: -

(i)  isor could reasonably be regarded as defamatory of any person;
(i)  isirrelevant or immaterial to the proceedings; or
(iii)  is detrimental to the interests of the Company.

The Chairman shall exercise absolute discretion in regard to the inclusion or non-inclusion
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of any matter in the minutes on the ground specified in sub Article (g) above.

Any such minutes, purporting to be signed in accordance with the provisions of Sections
118 of the Act, shall be evidence of the proceedings.

The minutes kept and recorded under this Article shall also comply with the provisions of
Secretarial Standards issued by the Institute of Company Secretaries of India constituted
under the Company Secretaries Act, 1980 and approved as such by the Central Government
and applicable provisions of the Act and Law.

POWER TO BE EXERCISED BY THE BOARD ONLY BY MEETING

The Board shall exercise the following powers on behalf of the Company and the said
powers shall be exercised only by resolutions passed at the meeting of the Board: -

(@) to make calls on Shareholders in respect of money unpaid on their shares;
(b) to authorise buy-back of securities under Section 68 of the Act;

(c) toissue securities, including debentures, whether in or outside India;

(d) to borrow money(ies);

(e) to invest the funds of the Company;

(f) togrant loans or give guarantee or provide security in respect of loans;
(g) to approve financial statements and the Board’s report;

(h) to diversify the business of the Company;

(i) to approve amalgamation, merger or reconstruction;

(j) to take over a company or acquire a controlling or substantial stake in another
company;

(k) fees / compensation payable to non-executive directors including independent
directors of the Company; and

any other matter which may be prescribed under the Companies (Meetings of Board
and its Powers) Rules, 2014 and the Listing Regulations.

The Board may, by a resolution passed at a meeting, delegate to any Committee of
Directors, the Managing Director, or to any person permitted by Law the powers specified
in sub clauses (d) to (f) above.

The aforesaid powers shall be exercised in accordance with the provisions of the
Companies (Meetings of Board and its Powers) Rules, 2014 and shall be subject to the
provisions of section 180 of the Act.
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MANAGING DIRECTOR(S) / WHOLE TIME DIRECTOR(S) / EXECUTIVE
DIRECTOR(S) / MANAGER

The Board may, from time to time, subject to the provisions of Sections 196 and 203 of the
Act and of these Articles, appoint from time to time, a Managing Director or whole time
director or executive director or manager of the Company for such period and on such
remuneration and other terms, as they think fit and subject to the terms of any agreement
entered into in any particular case, may revoke such appointment. His appointment will be
automatically terminated if he ceases to be a director.

The Board, subject to Section 179 of the Act, may entrust to and confer upon a managing
director or a whole time director any of the powers exercisable by them, upon such terms
and conditions and with such restrictions, as they may think fit and either collaterally with
or to their own powers and may, from time to time, revoke, withdraw or alter or vary all or
any of such powers.

The person so appointed, shall be responsible for and in charge of the day to day
management and affairs of the Company and subject to the applicable provisions of the Act
and these Avrticles, the Board shall vest in such Managing Director/s or the whole time
director(s) or manager or executive director(s), as the case may be, all the powers vested
in the Board generally.

PROVISIONS TO WHICH MANAGING DIRECTOR(S) / WHOLE TIME
DIRECTOR(S) / EXECUTIVE DIRECTOR(S) / MANAGER ARE SUBJECT

Notwithstanding anything contained herein, a Managing Director(s) / whole time
director(s) / executive director(s) / manager 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 if he ceases to hold the office of a
Director he shall ipso facto and immediately cease to be a Managing Director(s) / whole
time director(s) / executive director(s) / manager.

POWER OF ATTORNEY:

The Board may, at any time and from time to time, by Power-of-Attorney under Seal
appoint any persons to be the Attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding those which may be delegated
by the Board under the Act) and for such period and subject to such conditions as the
Board may, from time to time, think fit; and any such appointments, may, if the Board
thinks fit, be made in favour of the Shareholders, or in favour of the Company or of the
Shareholders, directors, nominees, or officers of any Company or firm, or in favour of
any fluctuating body of persons whether nominated directly or indirectly by the Board;
and any such Power-of-Attorney may contain such provisions for the protection or
convenience of persons dealing with such Attorney as the Board think fit.
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR
CHIEF FINANCIAL OFFICER

Subject to the provisions of the Act:-

(@ A Chief Executive Officer, Manager, Chief Financial Officer or Company
Secretary may be appointed by the Board for such term, at such remuneration and
upon such conditions as it may thinks fit; and any Chief Executive Officer,
Manager, Chief Financial Officer or Company Secretary so appointed may be
removed by means of a resolution of the Board,;

(b) A director may be appointed as Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer.

(c)  Any provision in the Act or these Articles requiring or authorising a thing to be
done by or to a Director and Chief Executive Officer, Manager, Company Secretary
or Chief Financial Officer shall not be satisfied by its being done by or to the same
person acting both as director and as, or in place of, Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer.

(d) The Company may from time to time nominate any such person as is deemed fit as
a Key Managerial Personnel of the Company is respect of their respective
functional area, in addition to the Key Managerial Personnel as required to be
appointed under the Act.

POWER TO AUTHENTICATE DOCUMENTS:

Any Director or the Company Secretary or any officer appointed by the Board for the
purpose shall have power to authenticate any documents affecting the constitution of the
Company and any books, records, documents and account relating to the business of
the Company and to certify copies thereof extracts therefrom, as true copies or extracts
and where any books, records, documents or accounts are elsewhere than at the office,
the local manager or other officer of the Company having the custody thereof shall
deemed to be a person appointed by the Board as aforesaid.

CERTIFIED COPIES OF THE BOARD:

A document purporting to be a copy of a resolution of the Board or an extract from the
minutes of meeting of the Board which is certified as such in accordance with the
provisions of the last preceding Articles shall be conclusive evidence in favour of all
persons dealing with the Company upto the faith thereof that such resolution has been
duly passed or, as the case may be that such extract is true and accurate record of a duly
constitute meeting of the Directors.

RESERVES

The Board may from time to time before recommending any Dividend set apart any
such portion of the profit of the Company as it thinks fit as reserves to meet
contingencies or for the liquidations of the debentures, debts or other liabilities of the
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Company, for equalization of Dividends for repairing, improving or maintaining any of
the property of the Company and such other purposes of the Company as the Board in
its absolute discretion thinks conducive to the interest of the Company and may subject
to the provisions of Section 186 of the Act, invest the several sums so set aside upto
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 all or any part thereof for
the benefit of the Company, and may divide the Reserve into such special funds as the
Board thinks fit, with full power to employ the Reserve or any part thereof in the business
of the Company and that without being bound to keep the same separate from other
assets.

INVESTMENT OF MONEY

All money carried to the Reserves shall nevertheless remain and be profits of the Company
available, subject to due provision being made for actual loss or depreciation, for the
payment of Dividends and such moneys and all the other moneys of the Company not
immediately required for the purpose of the Company may, subject to the provision of
Section 186 of the Act, be invested by the Board in or upon such investments or
securities as it may select or may be used as working capital or may be kept at any Bank
on deposit or otherwise as the Board may, from time to time think proper.

ISSUE OF BONUS SHARES

The Company in its General Meeting may resolve to issue the bonus shares to its
shareholders subject to the applicable provisions of the Act and other laws as may be
applicable in this behalf from time to time.

FRACTIONAL CERTIFICATE

For the purpose of giving effect to any resolution under the two last preceding Article
the Board may settle any difficulty which may arise in regard to the distribution as it
thinks expedient and, in particular, may issue fractional certificates, and may fix the
value for distribution of any specific assets, and may determine that cash payments shall
be made to any Shareholders upon the footing of value so fixed in order to adjust the
right so fall parties may vest such cash or specific assets in trustees upon such trusts for
the persons entitled to the dividends or capitalized fund as may seem expedient to the
Board. Where requisite a proper contract shall be filed in accordance with Section 75
of the Act, and the Board may appoint any person to sign such contract on behalf of the
person entitled to the dividends or capitalized fund and such appointment shall be
effective.

DIVIDENDS AND RESERVES
Subject to the applicable provisions of the Act and Rules made there under, the

Company in General meeting may declare dividends, but no dividend shall exceed the
amount recommended by the Board.
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Subject to the applicable provisions of the Act and Rules made there under, the Board
may, from time to time, pay to the members such interim dividends as it may appear to
be justified by the profits earned by the Company.

The Board may, before recommending any dividend, set aside out of the profits of the
Company, such sums, as it may think proper, as reserve or reserves which shall at the
discretion of the Board, be applicable for any of the purposes to which the profits of
the Company may be properly applied, including provision for meeting contingencies
or for equalizing dividends and pending such applications may at the like discretion
either be employed in the business of the Company or be invested in such investments
(other than shares of the Company) as the Board may, from time to time, thinks fit.

The Board may also carry forward any profits which it may think prudent not to divide,
without setting them aside as a reserve.

Subject to the rights of the persons, if any, holding shares with special rights as the
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid.

No amount paid or credited as paid on a share in advance of calls shall be treated for
the purposes of this Article as having been paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect of
which the dividend is paid, but if any share is issued on terms providing that it shall
rank for dividend as from a particular date such share shall rank for dividend
accordingly.

The Board may deduct from any dividend payable to any member all sums of money,
if any, presently payable by him to the Company on account of calls or otherwise in
relation to the shares of the Company.

Any dividend, interest or other moneys payable in cash in respect of shares may be paid
by cheque or warrant sent through the post direct to the registered address of the holder
or, in case of joint holders, to the registered address of that one of the joint holders who
is first named on the register of members, or to such person and to such address as the
first named holder or 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 two or more joint holders of a share may give effectual receipts for any
dividends, bonus or other moneys payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.

Subject to Section 126 of the Act, a transfer of shares shall not pass the right to any
dividend declared thereon before the registration of the transfer.
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No dividend shall bear interest against the Company, irrespective of the reason for
which it has remained unpaid.

Notwithstanding anything contained in this Article, the Dividend Distribution Policy
of the Company shall be governed by the applicable provisions of the Act and Law.

There shall be no forfeiture of unclaimed Dividends before the claim becomes barred by
Law provided that a recognized stock exchange may provisionally admit to dealings the
securities of a company which undertakes to amend articles of association at it next
general meeting so as to fulfill the foregoing requirements and agrees to act in the
meantime strictly in accordance with the provisions of this clause.

UNPAID OR UNCLAIMED DIVIDEND

If the Company has declared a Dividend which has not been paid or claimed or the
Dividend warrant in respect thereof has not been posted or sent within 30 (thirty) days from
the date of declaration to any Shareholder entitled to payment of the Dividend, the
Company shall within 7 days from the expiry of the aforesaid period transfer the total
amount of dividend, which remained unpaid or unclaimed within the period of 30 (thirty)
days, to a special account to be opened by the Company in that behalf in any scheduled
bank to be called the “Unpaid Dividend of Chalet Hotels Limited”.

Any money so transferred to the unpaid Dividend account of the Company which remains
unpaid or unclaimed for a period of 7 (seven) years from the date of such transfer, shall be
transferred by the Company to the Fund established under sub-section (1) of Section 125
of the Act, viz. “Investors Education and Protection Fund”. Unless otherwise required for
compliance with the provisions of the applicable laws, no unclaimed or unpaid dividend
shall be forfeited by the Board, before the claim becomes barred by the law.

BOOKS OF ACCOUNT TO BE KEPT

The Board shall cause proper books of account to be maintained under Section 128 of the
Act.

Subject to the provisions of Section 207 of the Act the Board shall also, from time to time,
determine whether and to what extent, and at what times and places, and at what conditions
or regulations account books of the Company or any of them, are to be kept or shall be
open to the inspection of Shareholders not being Directors.

Subject to the provisions of Section 207 of the Act no Shareholder (not being the director)
or other person shall have any right of in inspecting any account book or document of the
Company except as conferred by law or authorised by the Board or by the Company in
General Meeting.

The Books of accounts shall be kept at the Office or at such other place in India as the
Board may decide and when the Board so decides, the Company shall within seven days
of the decision, file with the Registrar a notice in writing giving the full address of that
other place.
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The Books of Account shall be open to inspection by any Director during business hours.
ACCOUNTS

Balance sheet and profit and loss account of the Company will be audited once in a year
by a qualified auditor for certification of correctness as per provisions of the Act.

Balance Sheet and Profit and Loss Account:

At every Annual General Meeting the Board shall lay before the Company a Balance
Sheet and Profit and Loss Account made up in accordance with the provision of the Act
and such Balance Sheet and Profit and Loss Account shall comply with the
requirements of sections 134 of the Act so far as they are applicable to the Company
but, save as aforesaid the Board shall not be found to disclose greater details of the
result or extent of the trading and transactions of the Company than it may deem
expedient.

Annual Report of Directors:

There shall be attached to every Balance Sheet laid before the Company a report by the
Board complying with Section 134 of the Act and other applicable laws.

Copies to be sent to Shareholders and others:

A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors
Report and every document required by law to be annexed or attached to the Balance
Sheet) shall, as provided by section 136 of the Act not less than twenty-one days before
the meeting be sent to every such Shareholders, trustee and other person to whom the
same is required to be sent by the said section.

Copies of Balance Sheet to be filed:

The Company shall comply with Section 137 of the Act as to filing copies of the Balance
Sheet and Profit and Loss Account and documents required to be annexed or attached
thereto with the Registrar of Companies.

Service of process in winding-up:

Subject to the provisions of the Act, in the event of winding-up of the Company every
Shareholder of the Company who is not for the time being in the place where the office
of the Company is situated shall be bound, within eight weeks after the passing of an
effective resolution to wind up the Company voluntarily or the making of any order for
the winding up of the Company to serve notice in writing on the Company appointing
some householder residing in the neighbourhood of the office upon whom all summons,
notices, processes, orders and judgments in relation to or under the winding up of the
Company may be served and in default to such nomination, the liquidator of the
Company shall be at liberty on behalf of such member, to appoint some such person and
service upon any such appointee by the Shareholder on the liquidator shall be deemed
to be good personal service on such Shareholder for all purposes and where the
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liquidator makes any such appointment he shall, with all convenient speed, given notice
thereof to such Shareholder by advertisement in some daily newspaper circulating in the
neighbourhood of the office or by a registered letter sent by post and addressed to such
Shareholder at his address as registered in the register and such notice shall be deemed
to be served on the day on which the advertisement appears or the letter would be
delivered in the ordinary course of the post. The provision of this Article does not
prejudice the right of the liquidator of the Company to serve any notice or other
document in any other manner prescribed by these Articles.

Shareholders to notify address in India

Each registered Shareholder shall from time to time notify in writing to the Company such
place in India to be registered as his address and such registered place of address shall for
all purposes be deemed to be his place of residence.

Service on Shareholders having no Registered Address

If a Shareholder does not have registered address in India, and has not supplied to the
Company any address within India, for the giving of the notices to him, a document
advertised in a newspaper circulating in the neighborhood of Office of the Company shall
be deemed to be duly served to him on the day on which the advertisement appears.

Service on Persons Acquiring Shares on Death or Insolvency of Shareholders

A document may be served by the Company on the persons entitled to a share in
consequence of the death or insolvency of a Shareholders by sending it through the post in
a prepaid letter addressed to them by name or by the title or representatives of the deceased,
assignees of the insolvent by any like description at the address (if any) in India supplied
for the purpose by the persons claiming to be so entitled, or (until such an address has been
so supplied) by serving the document in any manner in which the same might have been
served as if the death or insolvency had not occurred.

Notice by advertisement

Subject to the applicable provisions of the Act, any document required to be served or sent
by the Company on or to the Shareholders, or any of them and not expressly provided for
by these Articles, shall be deemed to be duly served or sent if advertised in a newspaper
circulating in the district in which the Office is situated.

KEEPING OF REGISTERS AND INSPECTION

Registers, etc. to be maintained by the Company:

The Company shall, in terms of the provisions of Section 88 of the Act, cause to be kept
the following registers in terms of the applicable provisions of the Act:

A Register of Member indicating separately for each class of Equity Shares held by each
Shareholder residing in or outside India and a Register of any other security holders.
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The Company shall also be entitled to keep in any country outside India, a part of the
registers referred above, called “foreign register” containing names and particulars of the
Shareholders or beneficial owners residing outside India.

The registers mentioned in this Article shall be kept and maintained in the manner
prescribed under the Companies (Management and Administration) Rules, 2014.

Supply of copies of Registers:

Copies of the Memorandum and Articles of Association of the Company and other
documents referred to in Section 17 of the Act shall be sent by the Company to every
Shareholder at his request within 7 (seven) days of the request on payment of such sum
as prescribed under the Companies (Incorporation) Rules, 2014.

Inspection of Registers:

The register of charges, register of investments, register of shareholders and all other
statutory registers as may be required to be maintained under the Act, books of accounts
and the minutes of the meeting of the Board and Shareholders shall be kept at the
Registered Office of the Company and shall be open, during business hours, for such
periods not being less in the aggregate than two hours in each day as the Board
determines for inspection of any Shareholder without any charge. Such registers as
permitted under the Act shall be allowed to be inspected by any other person on
payment of Rs.50/- (Rupees Fifty only) per document for each such document
inspected. In the event such Shareholder conducting inspection of the abovementioned
documents requires extracts of the same, the company may charge a fee which shall
not exceed Rs.10/- (Rupees Ten) per page or such other limit as may be prescribed
under the Act or other applicable provisions of Law.

When Registers of Shareholders may be closed:

The Company, after giving not less than seven days, previous notice by the advertisement
in some newspapers circulating in the district in which the office is situated close the
Register of Members for any period or periods not exceeding in the aggregate forty-
five days in each year but not exceeding thirty days at any one time.

REGISTER OF CHARGES

The Directors shall cause a proper register to be kept, in accordance with the applicable
provisions of the Act, of all mortgages and charges specifically affecting the property of
the Company and shall duly comply with the requirements of the applicable provisions of
the Act in regard to the registration of mortgages and charges therein specified.

CHARGE OF UNCALLED CAPITAL

Where any uncalled capital of the Company is charged as security or other security is
created on such uncalled capital, the Directors may authorize, subject to the applicable
provisions of the Act and these Articles, making calls on the Shareholders in respect of
such uncalled capital in trust for the person in whose favour such charge is executed.
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DISTRIBUTION OF ASSETS IN SPECIE OR KIND UPON WINDING UP

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
shareholders, 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.

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 Shareholders or different classes of Shareholders.

AMENDMENT TO MEMORANDUM AND ARTICLES OF ASSOCIATION

The Shareholders shall vote for all the Equity Shares owned or held on record by such
Shareholders at any Annual or Extraordinary General Meeting of the Company in
accordance with these Articles.

The Shareholders shall not pass any resolution or take any decision which is contrary to
any of the terms of these Articles.

The Atrticles of the Company shall be amended only by way of a Special Resolution.
POWER OF THE DIRECTORS

Subject to Section 179 of the Act hereof, the directors shall have the right to delegate any
of their powers to such managers, agents or other persons as they may deem fit and may at
their own discretion revoke such powers.

The directors shall have powers for the engagement and dismissal of managers, engineers,
clerks, workers and assistants and shall have power of general direction, management and
superintendence of the business of the Company with full powers to do all such acts,
matters and things deemed necessary, proper or expedient for carrying on the business of
the Company, and to make and sign all such contracts and to draw and accept on behalf of
the Company all such bills of exchanges, hundies, cheques, drafts and other government
papers and instruments that shall be necessary, proper or expedient, except only such of
them as by the Act or by these presents are expressly directed to be exercised by
shareholders in the general meeting.

SECRECY

Without prejudice to the rights of the Investors and the Investor directors, every manager,
auditor, trustee, member of a committee, officer, servant, agent, accountant or other person
employed in the business of the Company shall, if so required by the Board, before entering
upon the duties, sign a declaration pledging himself to observe strict secrecy respecting all
bonafide transactions of the Company with its customers and the state of account with
individuals and in matters relating thereto and shall by such declaration pledge himself not
to reveal any of the matters which may come to his knowledge in the discharge of his duties
except when require to do so by the Directors or by any General Meeting or by the law of
the country and except so far as may be necessary in order to comply with any of the
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61.

62.

63.

64.

provision in these presents and the provisions of the Act. Nothing herein contained shall
affect the powers of the Central Government or any officer appointed by the government
to require or to hold an investigation into the Company’s affair.

OPERATION OF BANK ACCOUNTS

The Board shall have the power to open bank accounts, to sign cheques on behalf of the
Company and operate all banking accounts of the Company and to receive payments, make
endorsements, draw and accept negotiable instruments, hundies and bills or may authorize
any other person to exercise such powers.

INDEMNITY

Subject to provisions of Section 197 of the Act, the Chairman, Directors, Auditors,
Managing Directors and other officer for the time being of the Company and any trustees
for the time being acting in relation to any of the affairs of the Company and their heirs and
executors, shall be indemnified out of the assets and funds of the Company from or against
all bonafide suits, proceedings, costs, charges, losses, damages and expenses which they or
any of them shall or may incur or sustain by reason of any act done or about the execution
of their duties in their respective offices except those done through their wilful neglects or
defaults of any other officer or trustee.

THE SEAL
0] The Board shall provide for the safe custody of the seal of the Company.

(i) The Board shall provide a Common 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.

(iii)  The seal of the Company shall not be affixed to any instrument by the directors or
Company Secretary of the Company unless the resolution is passed by the Board
for giving authority to such directors and Company Secretary to affix seal on the
documents or instruments of the Company without further approval.

Further, such seal shall be affixed in the presence of any one of the Directors and
of the Company Secretary or such other person as the Board may appoint for the
purpose; and that Director and the Company Secretary or other aforesaid person
shall sign every instrument to which the Seal of the Company is so affixed in his
presence. The share certificate will, however, be signed and sealed in accordance
with the Act and the Companies (Share Capital and Debenture) Rules, 2014,
Provided nevertheless that any instrument bearing the Seal of the Company and
issued for valuable consideration shall be binding on the Company
notwithstanding any regularity touching the authority of the Board to issue the
same.

BUYBACK OF SHARES

Subject to the provisions of Sections 68, 69 and 70 of the Act and subject to requirement
of applicable buy-back regulations/rules made by central government / SEBI in this regard
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as may be modified from time to time, the Company may purchase its own Equity Shares
or other Securities.

CANCELLATION OF FORFEITED SHARES

The Company may, by a resolution of the Board, decide not to reissue any forfeited shares
in the Company. In such a case, the Board may cancel the forfeited shares, with or without
canceling them from the authorised share capital, and transfer the amount received on such
shares to appropriate account head. In case the Company decides to diminish the amount
of Company’s share capital by the nominal value of forfeited shares cancelled, it shall be
done in accordance with the provisions of the Act as applicable.

CAPITALISATION OF PROFITS

(i)

(i)

(iii)

(iv)

(v)

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

@) that it is desirable to capitalise 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 Article 68 (ii) amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in Article 68 (iii), either in or towards—

@) 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-Article (a) and partly in that specified in
sub-Article (b);

A securities premium account and a capital redemption reserve account may, for the
purposes of this Article, 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 Article.

Whenever such a resolution as aforesaid shall have been passed, the Board shall

@) make all appropriations and applications of the undivided profits resolved to
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be capitalised 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.
(vi) The Board shall have power—

@ to make such provisions, by the issue of fractional certificates or by payment
in cash or otherwise as it thinks fit, for the case of shares becoming
distributable in fractions; and

(b) to authorise 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 capitalisation, 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 capitalised, of the amount or
any part of the amounts remaining unpaid on their existing shares.

(vii) Any agreement made under such authority shall be effective and binding on such
members.
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We the several persons whose names and addresses are subscribed below are desirous of being
formed into a Company in pursuance of these 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.

Name, Address, Description
and Occupation of each

Number of
Equity Shares

Signature of

Signature of Witness and his
name, address, description

Subscriber taken by each  Subscriber and occupation
Subscriber

Chandru Lachmandas Raheja 2(Two) Sd/-

S/o Lachmandas Sevaram

Raheja

Raheja House,

Pali Hill,

Bandra, e

Bombay- 400 050

Business Mr. Shantilal Dand,
S/o Late Lalji Dand,
Company Secretaries,
Co-op Insurance Building,
3 Floor,
Sir P. M. Road,

Suresh Lachmandas Raheja Bombay-400 001.

Slo Lachmandas Raheja 2(Two) SdF-

Raheja House,

Pali Hill,

Bandra,

Bombay- 400 050

Business

4(Four)
Total ...... Equity Shares

Bombay dated this 16" day of December, 1985.
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