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CoRAM: DL B.BHQSALE, 4.
LOHTeD:r  26.16.2067
P.C.:
i. ) Hesard lezarmed counsel for the parties.
o '
2. the sanciion of Lhé court is scught to a schame

cof  amalgamation of Acacia Propertiea avd lhvestments
Priwaﬁa Liimited: M/5 Sdler Pruperties and Invesimenks
Privaﬁe . Limitecd: M/s.#irkihq Progeriies and
Znues?msuhs :Private Limitexts M/s.Ausherra Properties
ang - Investments Peivale Limited; M/s.Bugsy Properties
and . Investmenbs Private Limitesdy M/s.Daimarie
Fropertiegs and Invgﬁtments Pravate Limited; H{a
Starleé#a Progerties and Finvest Private Limited aod
Worli Infrasﬁruuturﬂs_ and Dévelupera Fiivate Limited

with Videuron Realty snd Infrastructures Limited

3. _'_ Cotinsel appearing on betialt of the Petitioners
in all. the Lransferur companies has wtated betfore  tne

court . thalk insofar as trangteror conpanies ‘Arg

concerned? (i) - arl. the - #quity whareholders hava
granted their cunsenta) tii) there are .no gecuyrec

creditora  and all the nnsecared cesdibars ltave granted

thulr-upnﬁents.

4. - Lusoifar as the transteres cumpany is concerned,

‘the conrt has beéh intovmed By khe leaciwd cowwsmel that
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i ‘ (i ail kne equity sharellviders have graniezd their
cunsantsiiiid there are no sSécuted) and (iiid atl tive

UM sy red cﬁeditprﬁ-hava disu_gfanted their cousenls.,

5;t The Hégioha1. DiﬁectDr.iﬁ.his atfidavit dgf?d
3. 16, 2007 e '«atatéa kst as per clause 1B.1 and 18.4
af " the #theme, ifitvanﬁferég':bmpany _inmve;gég, its
autﬁgfiz@d' éha;é  ;dpi&ai fur issue and ailothent of
.flsh;fés ,tu_thé'sharehulderg-of,the trsnéfarur camggnieg
-purguant Lu Lhe bchame, then the tranaferee Lompany may
be dlleLteu t camply wlth_*ha prQV151uns nf gsection
p4r97 read with' bchedule Xt 'Lhe Ccmpdnles ACt, 19546 in
'respert af foan of . neLe5<ary forms w;th-the H&giﬁﬁhér

s

T SR T af Comuanles dfkar pdvment Df RIC fees _and. stump duty

ag- appllCnUl& oﬂ saxa forms; -ﬁ Pandydalearned counael
;Tﬁﬂ  Lhe petxtinners;ﬂn UEhALf '@f tne. petltxane1s,
undartares ,tﬁ cumnly w;th thie pruv141nns ibf_ aect;cn
?4#??__read Nlth bhhﬂdule x af the Enmpan;us ﬁut.J'IQGb

"fjn”_respe:t. of fll:ng Df nanesbdry fnrmﬁ- thh Tt

"_Heqlstrar_‘“f Cnmpanius afher pdyment of RﬁP fee:_'anﬂ
,_stamp duiy as apullLable on the s4id furms, 'if L ENY .

The und5rlaklng LS aCCEpted.

:‘57-:‘_“_Uubﬁ“'péhugilipf-the eutipg méte{x“' pzé&éu: o

'-rééurd ]It.'ﬁﬁp!aﬁﬁf thet vhe.  sibeme le o fair o and

,grgaaanabls and” s 0ot violative o1 dny provisiops of

'_. afid’ 'Lg-hqf'tchtvirymtbféﬁy,pubiié'pdliCy;Nuna'.ﬁf
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ile parties corwcerned has cona forward bo uppose Liie

BLieme , Moreuver, both Lhe Regional Lirector and %ne

ificeal Ligquidatorr have Stated Livat the swcheme as

propusegd  i=m noil contrary t0 the public interest or
prejudicial o the interewst of sharve helders or

credilors.

7. There is nu objeclian to the scheme ant Since
dall ke requisite stntutury compliapces bave Dbeen
fultilled; ail the Company Petitionas filed by the

transferor companies are made absolute in terme of

-Prayer clauses (a) to (h) and company petition No. &40

uf Z2EGY filed by ths transferee comparly  is  made

albtolute in ferms of praver clauses (&) to {g).

8. . Tite transferee cﬁmpdny'tﬂ iudqe a copy of this
arder  and the scheme with tha concegrned Superintendent
of Stamis Tur the purpose of adjudication of Htamp duty
Dayablg, iT  anyy qh the same. within 30 days ‘o¥
ubtaining the cectitied :npy.aannr an  aukhenticaced

cc;p_y_o'f tha ovder,

2. CTlve petitioners in all the vompuny petitions to

‘Pay uust of Rs.5,008/- each. to the Regional Direckhor

and. to the Official Liguidutor by the petitioners in
all -tne patiiluns of the trenwfarar companies. Costs

to be paid within four weeks frum today.



1€, "0 - Filing  and * issuance.of the drawn up-order  is .
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SCHEME OF AMALGAMATION

OF

DIAMANTE PROPERTIES AND INVESTMENTS PRIVATE LIMITED

1.

WITH

YIDEOCON REALTY AND INFRASTRUCTURES LIMITED

DEFINITIONS:

For the purpose of this Scheme, unless incansistent with the subject

or context, the following expressions shall have the follbwing

1.2

1.3

1.4

~_meanings:

“The Transferor- Company” means “Diamante Properties and
Investments Private Limited”, a Corhpany incorporated and
registerad u'nder the Companies Act, 1956 and having fts-
Registere«d Office at 171, “C" Wing, Mittal Court; Mariman

Poiht, Mumbai - 400 021, in the State of Maharashtra.

“The Transferee Company” means “Videocon Realty and

Infrastructures 'Lihitad", a -Company incorporated. and

registered under the Companfes Act, 1956 and having its

_Registemd Office at Auto- Cars Compaund Adalat Road,

Ayrangabad - 431 005, in the State of Maharashtra.

“The Act” means the Companies Act, 1956.

- “The Appniﬁted Date” means 1* Am'm.



1.5

1.6

‘.

“The Effective Date’ means the date on which the last of the
approvals including sanction of the Scheme by the High Courl

of Judicature at Bombay is obtained or later of the dates on

which the .certified copies of each of the order of the High

Court of Judicature of Bombay sanctioning the Scheme, are

filed with the Registrar-of Companies, whichever is later.

""Undertaki'n'g” shall mean. -

Alt the assets and property. of the Transferor Comipany as on -

the Appointed Date (hereinafter referred as the said

"Assets”).

Allthe debts; -l‘iébilitiES,-_ duties and obligations of whaisoever
nature of the frans{eror.Company as on the Appainted Date

{hereinafter referred as the said “Liabilities”).

'Wtf;h,out Prejudice to the generality of Sub ttause'(a) -above,
the undertaking of the Transferor Company shall include all-
the Properties of the Transferor Company moveable or
-i.mmbve_ab'le,' real. or pjefsoﬁal, _corpo-rea[ or iﬁﬁﬁrporeal,. in:
possession. or in reversion, present, future' orr contingent of

: whatsoever nature, -assets, investments, powers including

lsaschold fights, easements, tenancy rights,  advantages,
prodict “sharing contracts, industriat.-and other. licenses;

jiermits, authorizations; -quota. rights, agency rights, trade

marks, Paterits, various exemptions/ incentives granted under:
diftarent Schemesof the Central/Staté _ﬁﬁve;hm_Ent,-__--in'el'u-d'ihg- '

the: carried forward togsés. under the !ncome'Tax:EEt_! -1’961_, :




1.7

2.1

2.2

and other industrial and intellectual properties, import
quotas, import entitlements, and akl other. interest, rights,

and powers of every kind, nature and description whalsoever,

_privileges, liberties advantages, benefits, consents, sanctions

and approvals,

“The Scheme™ means this Scheme of Amalgamation in its
present Form or with any medifications approved by the
Members / Creditors or imposed or diretted.by the High

Court of the Judicature at Bombay, as the case may be.

‘The Authorised, Issued, Subscribed, and Paid up Capital of -
"Diamante Properties and Investments Private Limited as on
31* March 2006, as per the last Audited Balance Sheet was as
under:

Authorised 'Capita.l: B

' 1_.0()0,000 Equity Shares of Rs. 10/- each  Rs. 10;000,(500

lssued, Subscribed and Patd up Capitat:
10,000 Equity Shares of Rs. 10 each Rs. 1,00,000

The Authorised, tssued, Subscribed and Paid up Capital of
Videocon Realty and Infrastructures Uimited"as on 31* March
‘2006, as per the last Audited Balance Sheet was as under: _



3.1

Authorised Capital: -

1,50,00,000 Equi_t—g-f Shares of Rs. 10'each’  Rs. 1.5-;‘00,00,000

_ Issued, Subscribed ahd Paid up Capital:

1,00,50,000 Equity Shares:of Rs. 10 each  Rs. 10,05,00,000

Since then, there is no change in Authbrise:d,'i:'lssued,

Subscrib.ed and Paid up capital of both 'Tr"ah_;feror'and

-Transferee Company:

" TRANSFER OF UNDERTAKING:

"With effect from the oper\ing_"of business-as bﬁ the-_Appointe.d

-Date i.e., 1°* April 2006, the -under-tak’i_r_t.g: “and ‘all the

properties ‘and assets of the Transferor Cern'pany, of

whatsoever nature and. wherever situated, belcnglng to or in -

‘the ownershm, power of possesswn and 1n control of or

vested in or granted or enjoyed by the Transfercr _Company,

shall under the prOviSions 'of Ser:tidns 391 aﬁd '394' a'nd ether

__apphcable prov:smns of the Compames Act 1956 mthout any

2 further act or deed stand transferred to and vested in- or
_ deemed to have -been : :.transfe‘rred 10 qr_: v_est-ed-_m --th,e '

“Transteree Company”.

.Wlth effect from the Appolnted Date al{ the llabihtaes of the

;_ 'Transferor Company and charges and mortgages created by' '

: '._fthe Transferor Cornpany, if: any, shall wrthout any further act'

: B .er-' deed 5tand transferred or deemed to have been_

:transferred to the Transferee Company pursuant to the-. S




3.3

3.4

15

obligations of the Transferee Company pursuant to the
provisions of Section 391 & 394 énd other applicable
provisions of the said Act, provided always that the Schemé
shall not operate to enlarge the séc'urity for any loan, deposit
or faéility created or a_vailabte to the Transferor Compahy by

virtue of the amalgamation and the Transferee Company shall

not be dbliged to create any further or additional security

thereof on or after the amatgamation has become effective

or atherwise.

_With- effect from the Appointed Da'te. all benefits of .Sta.mp

Duty paid, Sales Tax Benefits, Payments and Credft‘s, Excise

Duty and MODVAT / CENVAT benefits, Income Tax Payments

with Brouy;ht Forward Tax Benefits and Credits for Advance

Taxe& paid, and ali other benefits availed and available under
the income Tax Act or any dtl;ér Legfﬂéﬂcn and instmments

of every description shall stand transferred to and be

available to the Transferee Campany.

_ With effect from the Appofnted: Date, ail the Reserves of

whatsoever nature and whatever nomenclature  and
desm-'iption- appearing in the: Liabiitity sidé of fhe Balance
Sheet of the Transfenr Campitny shall be treated as General
Reserve of-the Transferee Cm:many.

It is haneby s;aeciﬁed that th& Undermking of the Transferor
Company shall include af} rights,'.. ‘privileges, powers,

authorities and all the properties, moveable and immovable,

real, corporal or 1nmrpo’re;sﬂ in ,bo“ssessipn or reversion,

_present or future or -cu‘ntingéi;;t' of ‘whatsoever nature and



o : wrrh the rnam ob]ect to achreve the ratlonaiizatian of the__: L :

wheresoever srtuated held or entltled by the Transferor .

Company and all other ob[;gatlons and dLIL’]ES of the

: Transferor Company

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS:

Subject to the other provisions of this Scheme all contracts,
deeds,' '-bonds,’ 'agre'e'ments and - oth’er _ instruments of
. whatsoever nature to which the Transferor Company is" a:

_ party, subsrstmg or having effect. lmmedrately before the

Effectwe Date shall be.in full force and effect agamst or in

favour of the Transferee Company as the case may be and

'. may be enforced as. fully and effectually as |f mstead of the B

Tra-n_sfe_ree Company _had been a party thereto.'_

.- LEGAL PROCEEDINGS: -

- All legat-and other 'proce'edings by or against- the Trans.fe.ror.;
Company, {f any, pendrng on the Appointed Date and relatrng'
to. the said Undertaking. its rights, llabmues obhgatrons L
:' ~duties and covenants shall- tre contmued and enforced by oF '_ L

_agamst the Transferee Cornpany, as. the case may be

_ ._____-'onJ ECTIVE OF THE. S'CHEME:

L '.]'he p‘m‘posed'Schér'ﬁé of Amalgamation is béing‘irnplernented o

KR Management structure thereby brmging about more useful ST

T

o - |
2
B

: utllrzatron of management trme and expertise It wrll result: f, e

o n savmgs in admrmstrative costs by reductron of dupllcatlon T

A of admrmstratwe functmns

| OPERATIVE DATE OF SCHEME; -

E




8.1

8.2

9.1

The Scheme, although effective from the Appointed Date

e., 1" April, 2006, shall be operative from the Effective.

Date.

TRANSFEROR COMPANY'S STAFF, WORKMEN & EMPLOYEES:

All the staff, workmen, or other employees in the services of

the Transferor Company, if any, immedf_ately on or before

'Ethe Effectwe Date shall become the staff, workmen and

employees of the Transferee Company on the basis that:

Their services shall be deemed to have been continuous and
not have been interrupted or broken by rea'sbn of the said

transfer. and

- The terms and conditions of service ahplica_ble to such staff;

workmen, or employees after such transfer shall not in any

way be less favourable to them than those applicable to them

immediately preceding the transfer.

__With effe’ct from the Appoiﬂt&d Date aﬂd upto the Effective

; Date the Transfemr Company:

Shall carry on and be deemed to carry on all their business.

and activities'a'nd.?‘tlant{ possessed of their properties and

assets for and'o'n -acmuht of and in trust for the Transferce

Cornpany and all. the proﬁts accming to the Transferur

Company or losses arismg or 1nCUrred by it shall for all



9.2

9.3

9.4

9.5

purposes be treated as the profits or losses of thé Traniferee
Company as the case may be, provided however that if the
amalgamation does: not b‘ecorﬁe effective on or before 31%
December, 2007, or within such period(s} as -rhaf.. be agreed
upon by the Transferor and the Transferee Companies
through its Directors, all the profits accrued to the'Tr'a'nsferor

Appointed Date shall for all’purposes be treated as the profits

or losses of the Transferor-Comipany alone;

Hereby undertakes to carry on its business un_.t_il' the éffective
Date with reasonable diligence and shall -nbi without the.
written consent of the Transferee Company, alienate, charge
or otherwise deal with the undertaking or any part thereof

except in the ordinary course: of its business or -wi_thouf the

prior consent of the Transferee ‘Campany or pursuant to any

pre_—emsmng. obligation ‘undertaken by the Transferor'

Company prior to the Appointed Date;

Shail not. without the prior consent of the Transferee -

Company, vary the terms and. the conditions of.erhp’ioyrhent-

-of its’Employees except in the ordinary course: 6f 'busi'ness';?

Shall .not without the written consent of the Transferee

Company, undertake afy riéw businessy

Save -as specifically provided .in this. Scheme the Transferori :

.Cnmpany shall not make any.change in their capltal structure';

_either by way of “increase (by. issue of -rlg'hts shares,.r- e_qgn_y.

shiares, bonus shares, convertible depentures or. otherwise}




9.6

10,

10.1

decrease, reduction, sub-division, consolidation or re-

organization in any manner, which may affect the Capital

structure of the Company except with the prior approval of

the Transferee Company;

Nothing contained in this clause restrains the Transferee
Company to issue further capital or change its capital
structure without any limitations. Thus, the Transferee

Company will be entitled to tssue any further shares or

- securities convertible into shares anytime as it may deem

_appropriate and necessary.

-UE OF 5 S BY TR EREE COMPANY AND OTHER

QHANGES TOEE EFFECTED:

The equity sharehﬁldgfs of Diamante Properties and

_ !
Investments Private Limited i.e., the Transferor Company

shau be allotted 3 (Three} equit'y shares of Rs. 10/- (Rupees

~ Ten only) credited as fully paid up in the capital of the

*Transferee Company for every 100 {One Hundred) fully paid

quity sham af Rs. T0/- {Rupaes Ten only) each held by them
in the Transfemr Company on: mh record date as the Board.
of Directors of the Transferee Company may determine. In

order to alot equity shares, the Transferes Company shall, if

required, increase: the Authorized Capitat before allotment of

the shares. The said equity shares shall rank pari passu in il

- respect with the existing equity shares of the Transferee
. Company.



-);‘:-w.

10.2

10.3.

10.4

Where any shareholder of the Transferor company is entitled
to a fraction ‘of a share of the Transferee Company, such

equity shares as would represerit tdtal fractional tapital will

be allotted to one of the Directors or office bearers of the -
_ Transferee Company, who shall dlspcse off the same at the _
| price not less than fair value as arrived for determining the
'swap ratio-as referred herein abave. and- shall distribute t'h-e |
sale procesds thereof after deduet';ng all the relevant

. expenses amongst the shareholders: of the T ransferor

Company in ‘proportion of their -_respéctive.‘ lfr-atti_onal

entitlement,

Far the purpose as aforesaid, the Transferee Company shall, -

if and 10 the.extent required, apply for and obtain any
approvals including that of -trhe Reée'r:ve- ‘Bénk-: of :l'hdja;_ and
_orthe_r co_hce_r_ned- authorities, for the issue .an_d..allqtmen_t byi
the Transferee company to the respéc_tive memb"é.r_s :o:f--_the

Transferor’ Company, the. equity shares in. the saicir_l' share

‘capital of the Transferee Company in the ratio as afaresaid.

As consideration for the vesting of the business, undertaking,

properties,. assets, interest and the debts, {iabilities, duties

-and obhganons by the Transferor Company, the Transfereer

'Company shall dssue and allot to the shareholders Qf the -

Tﬁﬂ"-Sfe".Qf ,Compa_ny shares as per Clause No. 1 0.‘1--..a_bq\ge_,_

The Transferee- Company shall on br..befdré--.the allotmentof
shares in tefms of Clause Ne.10.1 above hereof if required
increase its-Authorized Share Capltal by the creation of such-

number of new Equity Shares of Rs;10{-¢ea'chra.sr-'may_be =

&

O

““"A-h"-"r‘

A )
i
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necessary to satisfy its obligations under the said clause.

Approval to the Scheme 'by the shareholders of Transferee

Company and by the Hon'ble High Court shall be deemed to
be due compliance of the prbvisions of Section B1(1A) and
other relevant provisions of the Act for the issue and

allotment of shares to the shareholders of Transferor

' Co’rﬁp‘any as provided in the Scheme.

10.5

10.6

C10.7

Any crossholding, if any, of shares between Trans_f__erbr and

Trénsferee Company shall stand extinguished.

The said Diamante Proper-ties and Investmen& Private
Limited shall stand dissolved without winding up In terms of
the orders of {.he High Coutt in this behalf upon filing of
Order, passed by the Hon'ble High Court, with the Registrar

of Companies.

It has been informed that certain Corporate Shareholders of
the Transferor Company are also In process of amalgamation

with the Transferee Company. '

In view of this, no shares of the Transferee Company,

© pursuant ta this Scheme, shall be allotted to those Corporate

Shareholders of the Transferor Company, who have initiated
the process of amaigamation with the Transferee Company, A
confirmation regarding commencerment of the amalgamation

process may be obtiined from each of them.



11.

12,

- Scheme of Amalgamation and for dlssotutmn of the.

13,

13.1 -

MISCELLANEQUS:

All the Creditors of the Transferor Cornpa_ny.shall become the
'crgdftors_ of the Transferee Company on the same terms and
conditions: and ‘without the Transferee' Company being

requiréd to extend further security for the same.-

Nothing contained' in the Scheme restrains. Transferee

Company from.changing any Clause of its Memorandum and -

Articles of Association-

APPLICATION TG THE HONOURABLE HIGH COURT:

The parties hereto shall, with all rehson'é'blé dispatch, make
application under Section 391 and Sectlon 394 of the said Act L

to the H1gh Court of Judicature at’ Bombay for sancnamng the

Transferor Company: without wmding up Upon the proposed

Scherne of  Aralgamation being: sanctmned by the Hon'ble.
f'ngh Court, the Transferor Company shall stand dissolved
without winding up as provided for in the second prowso to

- Section 394 (1) Q_f—"the"’Companies-A_c_L, 1'95.(;.

 MODIFICATIONS / AMENDMENTS TO THE SCH'EM;;'.:-- o

The Transferor Company and. the Transferee Company,
‘through the1r DII’ECtOT‘S _may consent on behalf of all the-

persons concerned, to ‘any modificatlons or. amendments of___ '

this Scheme: of Amalgamation or to any. condmcns wh1ch the

‘couft and!or any other Authorities under the law may deem

fit to approve of or impese or - which may otherwwe be



13.2

. 14

14.1

considered necessary or desirable for setting a.ny question or
doubts or difﬁcutty that may arise in the carrying out- this
Scheme of Amaigamaﬂon and do all such acts, deeds, and
things as may be necessary, desirable or expedient for

putting this Scheme of Amalgamation into effect.

For the purpose of giving .effect to this .Sc_heme of
Amalgamation or to any modification, amendment or
condition thereof, the Directors of the Transferee _-'Cornpany
are authorized to give such directions and/or to take such
steps as may he necmsary or desirable including any

directions for settling any questions 'gr doubts or difficulty

whatsoever thit may arise.

_ The Scheme 5 subject m the fu{lmdng Agprovals:

The sanctiun or appmva! of me Authm cam:emad being

olmuwd and gmnt:eﬂ in respect of which such- ‘sanction or

_apptmatbefequimdwbenmry.

1;{@;2

.y

14.4

‘Hw Approval ta the mm by the requfsite majorities of

Il the-:memben ufmeYramfem‘ mﬁ’rransfame Campany.

The requisite Resplution under the appncable provisions of
} the safd . Act uemg :
: wm Comg e
_mlatingm the&:hmasmwbe reqm'edm recessary. _
_That the transfey. mm under the Scheme shatt when . -
-mtimed hy U& Han"ble Hm Com take: effect from the
-Apmmtud Dite-:gﬁd urﬂ:ﬂ tﬁ_ﬁr:fuu Bnd effectual carr_ying oul

by t!te shargholders of the
j'_fwmaftmmr:prtmdéﬁfaror_




"thereof both Commpanies. shall sland possessed ol’ all and

- 'smgular "property and premrses” to be transferred by the

o Transferor Company to the Transferee Cornpany as’ afore |

":'_stated and continue to carry on the business for and on -

- :__beha_lf of and on account of and in trust for the T_ra‘n;fer‘ee

.and--_to'_ the- Transferor Company including ' the Board "of -

Dil‘ectons and the other persons con.c'erne'd' sh'ell be entitled

..__:accordmgly, to be mdemmfled by the Transferee Company

145

. =operatlve on the same being sanctioned by the Hon’ble COLH‘t_ o

'for all purposes andin all respects

And lastly, that this Scheme shall'be' deemed to have bet':dme =

L of Bumbay with or wrthout mddlficatfdns and the necessary- :

L .‘order or orders under Sect:on 391 read w1th Sechon 394 of_:_ .

'rhe ---Compames Act 1956 shall have.been-:made- and the-_ _' .

: -respech\re Beard of Dlrectors of the Transferor Company and

the Transferee Company sha.ll from tlme to tlme and Vﬂl’.h— L

and do and cause to be done all such acts, deeds, matters - '

pr Umpt dispatch give all cnnsents pass all such resolutions v

. --and thmgs and execute. and cauSe to be executed all such :

wrltmgs and make and cause tlJ be made sugh arrangements .

- appllcatrons and the like as may be necessary or required or

'_ad\rlsed of and 1n51dental to and m relatlon to the due:__ ]

RERE L T

e ':;belng obtalned and/or thls Scheme nf amalgamation ndt_;'

: bemg sanct\oned by the ngh Court and/or Orders not bemg'__’ . e

:compllance thereof and the full and effectual carrylng out of' o

lh:s Scheme as sanctioned for all purpuses and m all respect R .

EFFE(.T OF NOH RECEIPT OF SANCTIOHS

T the event of any of the sald sanctlons and: appmvals notﬁ_ -
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0. rmav;amn pp}mm*’

passed as aforesaid on or before 31% December, 2007 or
within such further pericd(s) as may be agreed upon between
the Transferor Clumpany by its Directors and the Transferee
Company by its Directors, this Scheme shall stand revoked,
cancelled and be of no effect save and except in respect of
any act or deed rp'rior thereto or as is- contemplated
hereunder and in such event, each party shall bear their own
respective costs, charges and expenses in connectioﬁ with

this Scheme of Amalgamation.

EXPENSES CONNECTED WITH THE SCHEME:

Al the costs, charges, Vand' expenses of the Transferor

Comipany and the Transferee Cmﬁpany_ respectively in

relation to or in connection with this Scheme and carrying

out and completing the terms and provisions of this Scheme
and/or Incidental to the 'CQﬂ)pietm of the Scheme of
Amalgamation of the undertaking of the Transferor Company
in pursuance of. this Scheme shait be bome and paid by the

Transferee Comipany alore.

n i R LU THAR
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* INTHE HIGH COURT OF JUDICATURE, BOMBAY

; :ORDINARY ORIG!NAL CiVILJURISDlCTIDN _

N CQMPANY PETITION NO.645 OF 2007.. ( S
(R ‘éfi_?-' . CONNECTEDWITH T
R COMPANYAPPLICATION NO. 734 OF 2007

Lo -'i;lN THE MATTER OF THE COMPANI._S \ o
o --A(.T 1956

. AND EhL L i

L IN THEMATTEROFSECTION 391&394
LT --__'-GFTHE COMPANIESACT 1956. R

N e MATTER ~OF - DIAWANTE =
" PROPERTIES &ND INVESTMENTS PRIVATE .
_LIM]TED S .

o AHD I
_::IIN THE MATI'ER COF SCHEME OF:
] -'-AMALGAMAT\'ON SQFL DLAMANTEW" L
: PROPER“S AND INVESTMENTS C
s ‘VIDEOCON REM.TY '- T ‘AND L
U ._'NFWURES L[M{TED e

il DiAMANTE PRGPERTIES ARD. I'
S e 0 Y] PRIVATELIWTED-

" DATED THIS za“* DAY OF acmasnz 2007
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THIS INDENTURE OF LEASE made at Mumbai this H’”‘ day of | [\_/_1/
SEPTEMBER in the Christian Year Two Thousand and Four by and between
ROYAL PALMS (INDIA) PRIVATE LIMITED, Formerly Known as Amir

Parks and Amusements Private Limited, a company registered under

Companies Act 1956 and having its registered office at 169, Aarey Milk |
Colony, Goregaon (East), Mumbai- 400 065, hereinafter referred to as “the .
LESSOR” (which expression shall unless it be repugnant to the context or 'k
o
2

meaning thereof be deemed to mean and include its SUCCESSOr O SUCCESSOTS 5

@ i
of the One Part AND DIAMANTE PROPERTIES AND INVESTMENTS §

PRIVATE LIMITED also a company incorporated under Companies Acf;
1956 and havmg its office at 171 Mittal Court, “C” Wing, 17" Floor, Narlmarg
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()

(iii)

()

v)

of or otherwise well and sufficiently entitled to all that piece or parcel
of agricultural land or ground situate, lying and being at Village Marol
Maroshi, Taluka, Borivali in the Registration District and Sub-District
of Mumbai City and Mumbai Suburban and bearing Survey No.169
(part), City Survey No.1627 (part) and admeasuring about 240 acres
equivalent to 975272.50 sq.mts. or thereabouts and more particularly
described in the First Schedule hereunder written and hereinafter

referred to as “the said larger property”;

By and under a Consent Decree dated 14th June 1990 and Consent
Terms dated 5™ March 1993 as common Decree in Suit No.1745 of
1983 and Suit No.1657 of 1987 passed by the Hon’ble High Court of
Bombay, the said Trust sold, transferred and conveyed the said larger

property to the Lessor herein;

The said Consent Decree dated 14th June, 1990 which is to operate as

a Conveyance of the said larger property in favour of the Lessor is

registered on 10th January, 1995 under Sr. No.403/95 in the office of

the sub-Registrar of Assurances at Bombay;
In the premises aforesaid, the Lessor herein is absolutely seized and
possessed of and otherwise well and sufficiently entitled to the said

larger property as owner thereof;

The said larger property falls under ‘No Devclopment Zone’, under the

2’"_ el

1391 @d ) no Asv.fb-d’}nsmn of the

o o 7
rtfph lérgeﬁ laa& {l‘ 1g‘ vest in one
Yo N7




(v1)

(vi1)

(viii)

()

dated 10™ October, 1994 and also Municipai Corporation of Greater
Bombay and in their Intimation of Disapproval dated 26" June, 1996;

Since the said larger property falls under “No Development Zone”,
the provisions of Chapter T of the Urban Land (Celling and
Regulation) Act, 1976 are not applicable and the Additional Collector
and Competent Authority (ULC), Greater Bombay has granted its
“Non Vacant Land Certificate” dated 18" January, 1995;

Under a writing dated 3™ March, 1997 bearing No.LEN-2694/No.
been sanctioned right of way for ingress and egress to the said larger
property over the land admeasuring 17,690.20 sq. mtrs. of land
belonging to the Aarey Milk Colony and bearing Survey No. 169,
Mouje Marol for a year tent of Rs.33,90,781/- approx. Subsequently
under a writing dated 8™ July 1998 bearing No. 3D/KN-318/98 issued
by the Collector Mumbai Suburban District, the yearly rent in respect
of the said right of way is reduced to Rs.15,95,317/- and in pursuance
of the said writing a duly registered Deed of Grant of Right of Way in
favour of the Lessor will be obtained by the Lessor at its own costs.

Parts of the said larger property may be developed by the Lessor or
parties authorized by Lessor for activities like setting up of resorts,
hotels, motels, restuarants, health, farms, clubs, golf course, gliding

powered-gliding, skiting facilities swimming pools etc_and the Lessor

property for the activities as may
Development Control Regulations.

A part of the said larger property is aff

a portion of the said larger property as contemplat

Development Control Regulations and the said Scheme has been

&R r«m Jl
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(xi)

(i)

approved by the Municipal Corporation of Greater Mumbai under their
LOI No. DY/CE/SI/SRD/0163 to 0169 dated 27.03.96.

A plan, inter-alia, showing the present proposed Scheme for
development of the said larger property where the Lessor proposes to
set up or permit to set up Country club and allied facilities and hotels
and area covered by Slums and intended to be developed under Slum
Re-Development Scheme and portions for putting up coﬁages 18
shown on the plan which is hereto attached and marked as Annexure
“A”. The Léssor shall have nght to alter or amend the said layout plan
in a manner that will not affect the rights of the Lessee in respect of
the plot of land demised and/or leased under these presents;

Out of the said larger property, the Lessor had by an Agreement dated
16" June 1994 agreed to sell a portion thereof admeasuring 686 square
meters equivalent to 7384.28 square feet and bearing (private) Plot
No.49 of internal layout plan and more particularly described in the

Second Schedule hereunder written.

Thereafter the parties hereto have by mutual consent agreed to
substitute the said Plot bearing No.49 which was agreed to be sold to
the Lessee by Plot No. 5 admeasuring 685.36 sq. meters and shown
with Legend Cottage No.26 and dehneated
line on the said plan hereto amlexe/ﬂ/ <a§ :\
particularly described in the Third 7Dhefl-u}6 h relify
part of the said larger property he[efloga;d als

on plan thereof annexed hereto l.as mex

particularly described in the Third \SC 3

Wb (\L,.J

hereinafter referred to as “the demised lan




(xii)

In view of the aforesaid provisions of Development Control
Regulations, parties have realized that it is not possible to execute a2
Deed of Conveyaﬁce in respect of the said demised land as sub-
division of the said larger property and sale of the said demised land is
not permissible and the fact that sub-division of the said demised land
from out of the said property is not allowed and/or possible was
recorded in the aforesaid agreement for sale dated 16" June, 1994 and
in view thereof the Lessees have agreed and requested the Lessor to
execute a Deed of Lease in their favour in place and stead of the Deed
of Conveyance in respect of the said demised land being these

presenté.;
NOW THIS INDENTURE WITNESSETH AS FOLLOWS:-

In pursuance of the said Agreement and in consideration of the said
payment of the sum of Rs. 6,00,000/- (Rupees Six Lacs only) paid by
the Lessee to the Lessor (the payment and receipt whereof the Lessor
doth hereby admit and acknowledge and of and from the same and
every part thereof the Lessor doth hereby acquit, release and discharge
the Lessee forever) and the rent hereby reserved and covenants
conditions and stipulation herein contained to be observed and
performed on the part of the Lessee the Lessor do hereby demise unto
the Lessee all that piece or parcel of land admeasuring 685.36 sq. mts.
or thereabouts more particularly described in the Third Schedule
hereunder written and delineated by blue coldfiF, “e}t}‘ﬁ:ﬁy line on the

GOy

@M&Wﬁ” hereto

and being a part of the said IargerfPSQpthy i;;slbehA 4’ht3F1rst

#1@ ccess
&

land

plan bearing Annexures “A” and also

payment for its maintenance and other charges TO HAVE AND TO
HOLD the demised land the same unto the Lessee for a peniod of 999




years commencing from the date of these presents and determinable as

hereinafter provided paying therefore during the whole of the said term

the annual rent of Re.1 (Rupee one only) payable if demanded.

The Lessee for itself, its successors and assigns and to the intent that

the obligation herein contained may continue through out the terms

hereby created doth hereby covenant with the Lesssor as follows: -

M

(if)

(iti)

During the said term to pay the rent hereinbefore reserved upon

the days and in the manner aforesaid;

During the entire term of the lease to forthwith bear and pay all |

taxes, rates, assessments, cesses, premiums, charges,
outgoings, fees and all other levies and imposts which may for
the time being be levied and imposed in respect of the said
demised land or any part thereof whether payable by the
Lessors of the Lessee, or holders tenants and the océupiers
thereof, save and except the outgoings and maintenance In
respect of Aarey Milk Colony land (right of way) as stated in

Clause 1 above.

Apart from the rent hereby reserved to be paid by the Lessee to
the Lessor, the Lessee shall regularly pay to Lessor an amount

of Rs.2.03/- (Rupees Two and paise Three only) per sq. ft. of

to Aarey Milk Colony, repairs and other expenses necessary

and incidental to the management and maintenance required for




(iv)

™)

proper enjoyment of such common amenities and facilities for
the use of the demised land, which is a part of the larger
property. It is agreed that the payment of the satd mamntenance
charges shall neither create nor is intended to create any right,

title or interest in favour of the Lessee in respect of other areas

of the said larger property. It is agreed that if the present

Lessees assign or transfer their leasehold rights in favour of
any third party, (save and except any of the entities forming
part of the Videocon group) the Lessor shall after such
assignment be entitled to levy an escalation of 5% per annum
in respecf of the monthly maintenance charges payable under

this clause by the Assignee of the Lessee.

The Lessee shall pay the water charges as per the actual
consumption as shown in the water meter installed on the plot
to be supplied from the reservoir and the storage facilities
common for all the occupants of the said larger land. It is
understood that the cost of such water charges shall be higher
than the normal water charges of the Municipal Corporation for

Greater Mumbail. The cost shall compnse of actual costs

ems listed in Anpexpre “C” annexed
hereto with nominal margin up to 30% which will cover
overheads. Such charges shall be paid by the Lessee to the

Lessor on the bills submitted on that behalf.

: mayt;\e Irpposed

-.l:d-.'

of Maharashtra and other local b . u:gg;l




(vi) To deliver unto the Lessor upon the determination or

termination of the Lease hereby granted the said demised land.

The Lessor hereby covenants with the Lessee to forthwith bear all
taxes, rates, assessments, cesses, premiums, charges, outgoings, fees
and all other levies and imposts respectively which may for the time
being be levied and imposed in respect of the said larger property or
any part thereof but excluding the said property hereby demised and
the taxes and/or outgoings for demised land shall be paid or

reimbursed by the Lessee, subject to what is stated herein.

It is hereby agreed and declared by and between the parties hereto as

follows :-

(1) That the Lessee shall during the subsistence of these presents
have a right to transfer and assign the said demised land and/or
any part thereof or to sub-demise the same or any parts thereof
or to grant monthly tenancies in respect of the premises
comprised in the said demised land upon such terms and
conditions and stipulations as may be deemed necessary or
proper by the Lessee in its sole and absolute discretion and
shall be entitled to recover and realize the consideration in
respect thereof including rents and other amounts which may

from time to time be receivable by the Lessee in respect thereof

/U REGls,g‘\\

/ \"*

(i)  The Lessees shall be entitled to constru aﬂﬁ
expenses a residential villa on the

accordance with 1.0D. and C.C.

demised land by the Lessees is 3000 sq. ft. of built-up area.
The Lessees shall, therefore, be entitled to put construction of

an aggregate area of 3000 sq. ft. only out of which 1800 sq.ft.




(iif)

shall be utilized for the main residential villa and the balance
1200 sq. fi. shall be utilized for other ancillary structures such
as cabin for watchmen, servants’ quarters, verandah, balcony,
garages, store rooms, etc. It is further agreéd that if at any time
in future the rate of FSI available on the demised land is
increased, the Lessee of the demised land shall be entitled to
use or utilize such additional FSI relatable to the area of the
demised land. The Lessee shall also be entitled to utilize
T D.R., if available, on the demised land relatable to the area of
the demised land. Provided always that in either event the
Lessor shall have obtained the required statutory sanctions
from all concerned authorities and the Lessor and the Lessee
covenant with each other that they shall give to the other their
respective consent for the purpose to enable the other to use,

utilize and enjoy their respective rights in the manner aforesaid.

The Lessors have completed all the infrastructure described in

Annexure “D” hereto

Tt is hereby agreed and declared by and between the parties hereto that

if but only if the rent or any part in respect of the said demised land

shall remain unpaid for a period of six months after become payable,

the same having been formally demanded by the Lessor, it shall be

lawful for the Lessor at any time thereafter to entgr upon the demised

Municipal Corporation of Greater Bombay and other statutory

authorities including B.S.E_S. Ltd. or MSEB for the purpose.




10.

11.

The Lessee is aware that no sub-division is presently permissible by
the Municipal corporation of Greater Bombay and other concerned
bodies and the Lessor shall notionally demarcate the said demised land

and lease the same to the Lessee.

The Lessee agrees that he will not further sub-divide the said demised
land after the demarcation and use the same for such purposes as is
permitted under the Development Control Regulation for the time
being in force. If such sub-division is allowed in future the Lessee
shall be entitled to have the said demised land sub-divided at their

cost, risk and expenses.

The Lessor shall pay all outgoings together with ground rent,
Municipal and Collector’s bills in respect of the said demised land
hereby agreed to be leased. Afier the execution of these presents, the
Lessee shall be liable to pay all betterment charges, if any, and levies
of a like nature in respect of the demised land hereby agreed to be

leased.

Any notice given to the Lessor or the Lessee under the terms of these
presents or in comnection with the said property shall be deemed as
duly served and the same shall have been sent by Registered Post AD.
or shall have been properly delivered and ackﬁowledged at the formal

respectively addresses of the Lessor or the Lessee . or~such other
Tt F.L-G!S.;\
ﬂé’gg g the

SR o\ 7N
g.% q . -

address as shall have been notified by the Lesssp;aja-the«l:q
7D




IN WITNESS WHEREOF THE parties hereto have hereunto and to
the duplicate hereof set and subscribed their hands/seals the day and year first

hereinabove written.

:THE FIRST SCHEDULE ABOVE REFERRED TO :
(Description of the larger property)

"All those pieces and parcels of agricultural land falling m No
Development Zone situate, lying and being at Village Marol Maroshi, Taluka
Andheri in the Registration District and Sub-district of Bombay City and
Bombay Suburban and bearing Survey No.169 (part) City Survey No.1627
(part) and admeasuring about 240 Acres Equivalent to 975272.50 sq.mts or

thereabouts.

:THE SECOND SCHEDULE ABOVE REFERRED TO:

A portion of a piece of land admeasuring 686 square meters equivalent
to 7384.28 square feet and bearing (private) Plot No.49 and being part of the
larger property more particularly described in the First Schedule hereunder

written.

Annexure “A”  and “B” and being part of the larger‘ v

particularly described in the First Schedule hereunder written.

SIGNED AND DELIVERED Jor ROSAL PALMS (INDIA) PVT. LTIV

by the withinnamed Lessor )
ROYAL PALMS (INDIA) PRIVATE LIMITED )

in the presence of.......... )

11

M
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2.

SIGNED AND DELIVERED )

by the withinnamed Lessee/s ) _

DIAMAMTE PROPERTIES AND 8 MVT. LTB.

INVESTMENTS PRIVATE LIMITED )  — ]
Mdoml’-q‘fc"’t"im CEIPT

RECEIVED from the withinnamed Lessee/s an amount of Rs. 6,00,000/-
(Rupees Six Lacs only) being the premium and one year’s rent payable under
this DEED OF LEASE.

WE SAY RECETVED
for ROYAL PALMS[(INDIA} PVT. LTR\

LESSOR

Drocy

WITNESSES ° A~
Doy =
/.

12



ANNEXURE “C”

Schedule For Water Supply:
Maintenance Cost Of:

1.0 Bore Wells
2.0 Pumps and Pumping Stations
3.0 Dams
4.0  Water Supply Systems
5.0  Storage Tanks
6.0  Filtration Plants
7.0  Recycling Systems
And other related items for maintaining adeq;iate and proper

water supply system.
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ANNEXURE “D”

Items for Maintenance :

1.0
2.0
3.0
4.0
5.0
6.0
7.0
8.0
9.0

Roads

S.W.Drains

Cross Drains

Street Lights & Electric Consumption
Drainage '

Sewerage Treatment Plant

Electrical Mains and Cables

Security

Malis and Landscaping
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that I Sarvashi.

 MOHAMMED A. NENSLEY, Managing Director of Royal Palms ( India )

Pvt. Lid. Formerly Known as AMIR PARKS & AMSULMENT BVEE,/ 3
LTD. Survey No.169(pt), Aarey Milk Colony Road, Neap\{;[tﬁp No“?‘é;?{f%‘?_
Goregaon (East) Mumbai 400 065 (hereinafter retprmﬂ(

i
Company”) SEND GREETINGS E:

WHEREAS | am nol in a position {o :thcnd () various fnallus
{ ¥
registration and/or adnussion of documents in conneciion with theproperties. A

owned and possessed by the company and more particularly descrited 1n the

Schedules “A” herein below appearing . r qJH--2
e Y2/-cueg €
F




AND WHEREAS in the circumstances aforesaid it is necessary 4rd also

expedient for us to appownt an attorney who looks after affairs relating to the

l registration  and  admit execution of Agreement to  sell’Deed of
Conveyance/Agreemeant 10 Lease/Lease/Rectification etc  (hereinafter
referred to as “the document” for brevity sake) 1n respect of the above caid

property for and on behalf of the aforesaid coranany.

~ AND WTIEREAS by resolution of the aforesaid company held in a meeting

on 19® August 2002, Iam authorised to appeint one or more aitorneys 10

ct for and on our behzlf in the matters relatmg to the regstrahon of various
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i ,"/‘{( W KNOW YE BY THESE PRESENTS THAT 1 Mohamme“%

GL ~m ’ T, ‘14 \\
|-~ NENSEY do hereby and hereunder norminate/appoint and’ Qnsntute SHRT.
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(1) 7. appear before the sub- —registrars of assurances in Ivf'unbara’drnf
any other place appointed by the Sub-Reg1strar and admit execution of

/-.’"'\

the aforesaid documents and to do all act‘s'deeds and things neces{sﬁqy{ s
f,u

for effectively registering the aforesaid document/s.

(2)  Tu declare the value of the properties betore the Sub-Reigistr.,aE.—‘for ﬂ_‘;-sf-?-':-

purpuses of registration of the aforesaid documents. L ey
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AND 1 DO HEREBY agree to ratify and confirm 'ali,an'd wlatever '“‘}j

1Y

our suln attorney shall or purport te do or cause to be denc by virtiic of thes 4

preseii..,

DILIP GOVIND UPLEKAR Vice Pregsident ( Adrminis ahfc:n ) as my true*t- e
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and law il attorney for me and on my behalf to do the foke&xnn - h’_" S
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_,/1/ Sheikh sladi/ - %ﬁz@% f,!(f i s ‘f;
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IN WITNESS WHEREOQF, [ have executed this Power of Attorney

This _// }}f_ day of _/%;f/mg@")’_ Fe e 2—

TelE SCHEDULE “A” ABOVE REFERRED TO :

(Description of the larger property)

All those picces and parccls of agriculturs] land fﬁliing in No Dcvclqpma_:n:
Zone rituate, lying and being at Villcge Marol Maroshi, Tatuka ‘ﬂm{' in
the Registratior Distric: and Sub-district of Bombay City and Bombay
suburban and bearing Survey No,169(p) City Survey No.1627(p) and
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‘ No, QQHA/D-III/SOC.9O/NDZ/MISC/

L]

\ ‘ . Office of tho v
' ‘ . Addi*ioqnl Collector & Conipe tont
Authority (ULC),Groator Borbay,
Now Administratlvo Building,
' 10th floor, Opp, Mﬂntrﬂlnyn,
! Jonbay- 400 032,

Dated 5 g4 -1-15ys,
Lf/ ----- Mis Anir Parkd'&‘Anuaonont PVt: itd.
Anir Housg,

Colaba, Boabay- 400 005,

3UB, ;-1 Non-Vacant Land Cortificatg !

T e —————— L

' SeN9, " 16? t) of villago Maroshy,
& . Gorogaon_E? Taluka Borfvalt,

REF,. tw Yaur agﬁllcatia dated i2;4-1994 &
9

———— ly 7 =1
Sir,
Please refor your lettars datod 12-4-1994 & 47199 ag
Féferred to above, It Lo socn froa the inforu1tlon supplied by
‘ you under your lettorsmontioned abave 1n Fodpoct of tho lang
under refercnce, the abovae land fallg under ' N Developrient

Zono! If t 18 99, the 1laad Lo not '"vacant Land ' as per

Provisions of the soction 2(q) of U.L. ( ¢ & R ) Acc, 1976, Thi.

lettor ig Lssued Jubjact ts the folloulng condltiang,

) Tho Llnfornation & dacuncnta Supplled by you arn corroct &
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Bﬁf ) If tho Zone undor tho 2Py Lo chanped tho subjégifiﬁnd N;uiﬁ‘}
S = e N
;,;'\—»: "f;‘f: attract the UL ( C&R ) Act, 1976 and the "mv_mi::mh i;x})
e : Jr g
: diaptor-III of the Urban Land ( ¢ & R) Act, 197§ weulrl Lo ;),3/
<A
applicablo, The Land-holder woulg have bLeen requi LJ fllthﬁ&‘V?
- N .:“r‘lﬂ““
‘return under dectlon 15 of the ULC Act, 1976, '“%uéééaf’fﬁ

3) A9 rogardeg the dlopute, ir 89y Lo recapect of the Biteno title

over tho property Lt anhall ho at’ the risk at the apnllcant,
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4) Aotivitiop parmkoniblo in
yroaliny

vo in oonf Lrmity with tho DsCo rogulntions of Oroator |

n tharoof bo sbtatned LroF
ohnnpe in tha zoning of

Authority will ho Y our -‘Iaithrl:;l.ly,
-\;‘_‘/ '\(6\\“‘..,\)
g, p., Diarnadhikori y

, dgatgioml Collnotor & Ccmpatont
uLeY,Grantor Yooy
L

. pernisol? v UMC only.
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Friday, September 24, 2004 ﬂ ﬁ i ﬂ
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DATED THIS H% DAY OF SEPTEMBER 206

*****************************************

ROYAL PALMS (INDIA) PRIVATE

LIMITED
................... Lessors

To

DIAMANTE PROPERTIES AND
INVESTMENTS PRIVATE LIMITED

.......... Lessee -

SHIRALKAR & CO.
ADVOCATES & SOLICITORS





