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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION

COMPANY PETITION ND.519 OF 2887
CONNECTED WITH
COMPANY APPLICATION NO.658 OF 2087

In  the matter of scheme of Amalgamation af M/s
Oshiwara Properties and Investments Pvt Ltd:
M/s Amalita Properties and investments Pvi Ltd;
‘M/s Daitoryo Properties and lnvestments Private
Liwmited: Mss Ardiaia Properties and
Investments Pvt Ltd; M/s Armacost Properties
and Investmentas Pvt Litd; M/s Achate Yroperties
and Finvest Puvt Ltd; M/s Julietta FProperties
and  Finvest Fut Ltd WITH M/= Videocon Realty
and Infrastruetures Ltd:

,0shiwara Propertiss
and Investments Put Litd BN Petitioner.
: tist Transferor Ca. )
WITH

COMFANY PETITION NO.528 OF 2097
CONNECTED WITH
i COMPANY APPLICATION NO.6S59 OF 2097

Amalita Properties and
nvegstments Pet Ltd “ Petitioner.
' {Znd Transferor Co.)
WITH

60 it COMPANY PETITION NO.521 OF 2007
' . CONNECTED WITH
COMPANY APPLICATION WHO.880 UF 2007

B

Daitoryo Propsrtiess
and lnvestments Pvi Ltd Petitioner.
' (3rd Transferor Co.}

WIiTH

o - COMPANY PETITION NO.522 OF 2007
. : - CONNECTED WITH
COMFANY "APPLICATION NO.S81 OF Z@e7

Ardisia Properties and
Investments Pvt Ltd Petitioner.
L4th Transferor C€o.
WITH

For VIGEQCON REALTY & INFRASRRUCTURES LIMITED

BIRECTOR | ALTHO TORY
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COMPANY PETITION ND.523 OF 2@07
CONKNECTED WI'TH
COMPAHY APPLICATION NO.882 OF 207

Armacaoat Properties ) ) _
énd Lnvestments Pvt Litd i Fetitioner.
' - tSth Transferor Co.)
-WITH

COMPANY PETITION NO.524 OF 2007
~ CONNECTED WITH
COMEANY APPLICATION NO,683 OF 2807

Achate Properties and _

lnvestments Pvt Ltd x Petitioner .

: t6th Transferor Co.)
WITH

COMPANY PETITION ND.525 OF 2887

_ CONNECTED WITH _
COMPANY APPLICATIOUN NDO.664 OF 2007

Julietta Properties
and lnvestments Pvt Litd Fetitioner.
{7th Transferor Co.)
VITH

COMPANY PETITION N0.526 0f 2007

- CONNECTED U{TH
COHPANY APPLITEATION NO.665 OF 2887

deocan Realty and tnfrastructures

mited - Petitioner,
{ Trans feree Co. )

Hr Nimish Pandya 1i/b Pandya and Conpany: for the
petitioners..

Me K.V.Gautam, Dy. D.L. except CP 528 of 2007.

Mr. €,J0.Joy with Hs Heana Shah i/b H.FP.Chaturvedi
tar Regicaal Director In ‘all matlers.

CORAM: D.E.BHOSALE, J.
DATED: 12th OCTOHBER, 2007.

I.C.!_ ERATE (e

1. The wanction ot the Courtl g sought to a Scheme

of ‘Amalgsamation upder Sections 391 te J64 ofF the
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Companies Act, 18556.

2. Counsel appearing on behalf of the Petjtioners
has stated before the Court that .Insofar as the
Trangferor caoapentes are concerned : i) ali the
equity sharehoiders have granted their consents; (iif
there are no wmecured creditors;y and (iii) ail the
ufitecured creditors have granted their congents and, In’
view thereof, maétings of the equity shareholders and

unsecured creditors vere dispensed with.

3. Insofar as the Transferee company 18 concerned,
hd

the Court has been Informed by the learned counsel

that:  all the equity shareholders have grantfed their

consents; fii} there are no secured creditors; and

Ciig)  aid the unsecured creditore have granted thsair
PN .
P consents -and, in view thereof, regtings of the equity

shareholders and unsecured oreditors were dispensed

with.

4. In view of the cbjection raised by the Heglonal
‘Director in paragraphs 6 of their aftidavit, Mr.Fandey,
learned counse! for the petitionery, under takes! on
behalf of the transfaree company to comply with all the
formalities and statutory compliances, 1f any.: for
inorease in the authorised share capital of the
transferee company within eight weeks from today. His

statement g accepted.
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5. Upon perusal of the sntire material placed on
tecord; the scheme sppears to bé falr and reasonable
and 'ig not vioiative of any provigians of Iéw'ahd ls
not'céhtrary Lo any publie polley. None of the parties
concérned has come fForward to oappose the schene.
Honeqy;ni both the Regionsl Difectér and the Official
Liquidator have stated that the scheme as p?uposed. isg
not lcontrary to the pubiic interest or prejudiélﬁl to

thie interest of the sharehelu&rs or creditors.

B Théré is no objectidn to the scheme and since
all 'thg requisite statutory comp liancgs Thave ?e%n
fulfitled, all the Cobpany Petitions of the fnansf;r;r
companies are made absslute in terms of prayer claLses
Tal to €C£, :

7. . Company Petition N.526 of 2087 is made: absolute

in terms of prayer ciavses ta) to [F).

8. The. transferee-company to lodge a. copy of itﬁe
- order “.and the schewme with the concernad Supgrihtenﬁent
of Siamps for the purpose of .adjudication o6f stamps
daty ‘payable on the same, 7f any, within 38 days of
6btainiﬁq' a certified andsor an suihentlcated copy  of
.tbeﬁondern

9. - The: Petitioners in all the petitions te pay
'castsiﬁf’as,scaex— each to. the Regional Director and to

the Official  Liquidator in Compsny Petition filed by

Cad
=
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the transferor-companies. Costs to be paid within four
~ weeks from today.
18, Filing anad {esuance of drawn up order . is

dispensed with,
ALl authorities cancerned to act on a copy of

this order duly authenticated by the Registry.

{D.B,BHOSALE, J.}
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SCHEME OF AMALGAMATION

OF

DAITORYO PROPERTIES AND INVESTMENTS PRIVATE LIMITED -

WITH

VIDEOCON REALTY AND INFRASTRUCT URES LIMITED

1. DEFINITIONS:

: For the Purpose of thrs scherne, unless inconsistent withthe

' subjec_t_or context, the fol_lc_:win_g -expressions shall have the-

following meanings: .

“The Tr'arisférmj Company” ‘means “Daitoryo Properties

~.and ' Investments = Private Limited”, a Company

S 'ih'é_n_rpuréﬁéd -and.registered under the Companies Act,

."'195"6.:an'd'. having i'ts.re'gister',ed office at 171 - C, Mittal .

' ':§Z:E_Court Narlman Point, Mumbau 400 027, in the State of

e 'Maharashtra

2 _"3“The Transferee Company" means “V1deocan Realty and

L ._-'fflnfrastructures Limited", _a Company mcorporated and

i regtstered under the Cornpames Act 1956 and having. its

5 ‘E:E.'Registered Ofﬁce at Auto Cars Compound Adalat Road, «

S -"Mt.AUlﬁaDgab? d 5 431 _.005., in _the_State of Mahar—ashtra.

“The hct” means the Companies Act, 1956,



1.4

1.5

1.6

“The Appointed date” means 1** April 2006.

“The Effective Date” means the date on which the last
of the approvals including the sanction of the schenie by
the High Court of Judicature of Bombay is obtained or
later of the dates on which the certified copies of each
of the order of the Bombay High Court sanctioning the
scheme, are filed with the Registrar of the Companies,

Whichever is later.
“Undertaking” shall mean -
All the assets and properties of the Transferor. Company

as on the Appointed Date (hereinafter referred to as the

sald “Assets"”)

All the debts, Liabilities, duties and obligations .of

whatscever nature of the Transferor Company as on the

appointed date (hereinafter referred to as the said -

“|jabilities")

Without Prejudice to the generality of Sub Clause (a)
above, the undertaking of the Transferor Company shall

include alt the Properties of the Transferor Company

moveable or immoveable, real or personal, corporeal or.

#i



incarporeal, in possession or in reversion, present, future
. or contingent of whatsoever nature, assets Jinvestments,
powers including leasehold rights, easements, tenancy
rights, advantages, produtt' sharing con‘t’ract's, industrial
and ot.he'rlieenses, ;per.mits, authoriza't'l‘ons_-, quota rights,
agency righﬁt's, trade marks, Patents, various exemptions/
incentives granted un.der different schémes of the
Central/Sta_te.'-Gpvernment, including the carried forward
losses under'.the -Income fTa‘x Act, 1961, and other
“industrial and mtellectual properties import quotas,
import entitlements and all ather interest, rights, and
' pOWers of every kmd nature and .description
__ whatsoever pnv:leges, liberties - advantages benefits,

. consents, sa__nc_tmns and_a_pprovals.

L 17 "‘The Scheme" means this scheme ‘of Amalgamatmn in

s present Fdrm or wfth any modiflcations approved or

' lmposed or dlrected Dby the High Court of the Judicature

At Mumbal, as the case may be.

2. SHARE CAPITAL: -

24 The Authonsed Issued Subscnbed and Pau:l up Capital of

'.Dartoryo Properties and lnvestments Private’ er:ted as on 31“

—March 2006 was as under' :' o




Authorised Capital

1,000,000 Equity Shares of Rs.10/- each - Rs. 10,000,000

Issued, Subscribed and Paid Up.

10,000 Equity Shares of Rs. 10 each - Rs. 1,00,000

The Authorised, issued, Subscribed and Paid Up Capital of
Videocon Realty and Infrastructures Limited as on 31st

March, 2006 was as under:

Authorised Capital

15,000,000 Equity Shares of Rs. 10 each - Rs. 150,000,000

Issued, Subscribed and Paid Up.

10,050,000 Equity Shares of Rs. 10 each - Rs. 100,500,000

Since then, there is no change in Authorised, Issued,

subscribed and Paid up.capital of both the Transferor and

Transferee Company.

3.

3.1

Trar_\sfer of Undertaking:

With effect from the opening of business as on the
Appointed date, i.e., 1 April, 2006, the undertaking
and all the properties, assets of the transferor

Company, of whatsoever nature and whosesoever

yawalih

L 18



_situated be’Lon'ging'to__ or in the ownership, power of

-possesswn and in control of or- vested in or granted or

o “enjoyed by the Transferor Company, shatl under the

prowsron of Section 391 and 394 of the Companies -Act,
1956 wuthout any further act or deed be and the same
: ._5'hall stand transferred to and vested in-ar d_e_em_ed to

have' been transférred to or vested in the Transferee

.. -Company.

T

With effect from the Appomted Date all the liabilities of

"-ﬁ'-.the Transferor Company and_charges and martgages

= _"__created by -the. T-ransferor Company, if-. any, ‘shall

' wrthout any further act or. deed, be. and stand'
'transferred or deemed to have been transferred to the

. frransferee Co_mpa_nyg,_ pursuant to the applicable

.- pravisions of the said Act 50 as to. become as and from

" the ‘Appointed date the debts, liabilities duties and-
"obligatlons of the Transferee Company pursuant to the.
-'-:provistons of Sechon 394 and other apphcable provisions

I of- the said- -Act provrdedalwaysthat the scheme shall.

e :_.ﬂot operate to enlal‘ge the’ SECU“W for any loan,

. _ depesrt or facihty created or available to the transferor :
: ,Company by vrrtue of the amalgamatlon and the
"'.;-;;Transferee Company -shaLl- not be .obhged to._.create.any
:.I'j' further or addrtional secunty thereof on-or after ‘the

e arnalgamatmn has becarne effectwe or otherwise.



3.3 With effect from the Appointed date, all benefits and’
entitlementsof. Stamp duty paid, Sales Tax Benefils,
payments and Credits, Excise Duty and Modvat credits,
Income Tax Payments: with Carried & Brought Forward
Losses and other Tax benefits and credits for Advance
'-;\'axes paid, and all other penefits avaited and available.
under the Income Tax Act or any other legistation and
instruments of every description shatt stand transferred

to and be available to the transferee Company.

3.4 It is hereby specified that the undertaking of the

Transferor Company Shakl include all the Rights,

- Privileges. power, authorities and all the properties, .

_.rﬁoveable and jmmaoveable, real, Corparal of in-corporal
in Possession or reversion, Present oOr contmgent of
whatsoever nature and w‘neresoever situated, held or
entitied by the Transferor Company and all other

‘obligations and duties of the Transferof Company.

4. COMTRACTS, DEEDS, BONDS AND OTHER

INSTRUMENTS:

N LRI ==

Subject to the other provisions. of this scheme all
contracts, deeds, bonds, agreements and other
instruments of whatsocever. pature 1o which the

Transteror Company is 2 Party. subﬂsting or havmg




effect immediately before the Effective date shall be in

full forc.e.-_ and: effect -against or in favour of the

- Trané__fé'ree- -Comp'any as the case may be, and may be

_enforced 2 as fully and effectually as 1f mstead of the

Transferee Company had been a party thereto.

LEGAL PROCEEDINGS:

All the legal and other proceedmgs by or agamst the

Transferor Company, 1f any, pendmg an the appointed

-date and relatmg to the sa1d undertaldng, its rights,

l1ab|l1t1es obngations, dutles and covenants shall be
continued and enforced by ar agamst the Transferee .

Company

 OBJECTIVE OF THE SCHEME:

lmplemented w1th the main- object to achleve the

: rationahzation of the Management structure ‘thereby
3 bringmg about more useful utflfzation of management .
time and expertlse- It wlll result m savings _ltn__r""_ '
:7‘.-'- : admmistrative costs by reduction of duplicanon of

. admimstrative functions




8.1

8.2

OPERATIVE DATE OF SCHEME:

The Scheme, although effectiveé from the Appointed
Date i.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, immediately

on or before the Effective Date shall become the staff,

workmen and employees of the Transferee Company oh

the basis that:

Their services shall be deemed to have been cantinuous
and not have been interrupted or broken by reason 6f

the said transfer.

The terms and conditions of service aﬁp{icabie to such
staff, workmen, or employees after such transfer shail

not in any way be less favourable to them than those

applicable to them immediately precadmgthe transfer.:




| ‘With effect from' the Appomted date and upto the

© 9.1

o2

'Effectwe Date, the transferor Company

~ Shall ca-rry'.an and be deemed tq. E:é'rr'y'_on all their
r'tm'siness_ and a_ctivities 'and'etand .pqssesee.d of their
_p__roPerties and aseets._for and.en: ecddu‘nt t_J_f and in trust

| _ .for the Transferee Cempany and all. th_e_profits accruing
-~ to t'he_ t'r'_a'nsferor_ _C(_Jmpany-or _losses‘jarisin_g o'r incurred
! by it sha\_ll =fdr_1all ._p_urposes -.be'treat_ed.ar. the“Prbﬁts or
_l'o.sses_ of the.Trensferee"i_Cohpa-ny '-a-s_. th_e". case may be

. provided however, that if the jam_a_lgamatlon ‘does not

B - become effective on or before 31% :[-):et:':ernber, 2007, or

within 5u_ch_Peribd,(_s} as""may ;be:ag're_ed upen _b_y__.the

Transféror and the' Transferee: Companies "'th_rou_g'h its

: 'Direc't_ors,-' all “the profits ae_crUed. to:the --Transferor

S Co‘rnpany or- lcsses" arisin'g- or acc-rue'd" by it from the

- ;_:T.Appomted Date shall for all purposes be treated as the.

O _'-pmﬁts or lnsses of the Transferor Company alone

:IV'Herebly undertakes” ti: Earr;f .on its busmess until the-
: 5_'effectwe date vnth reasonable d]hgence and shall not'

':- wuthout the wntten consent of the Transferee
- ;"Company, _alienate charge or atherwise deal w1th the

SR ::_undertakmg or any part therenf except m the ordmary-'

e course of lts busmess ar: wrthout the pnur consent of - .

the Transferee Company or. pursuant to any pre




9.3

9.4

9.5

- 9.6

‘existing obligation undertaken by the Transferor

Company prior to the appointed date..

Shall not vary the terms and the conditions of

. employment of its Employees except in the ordinary

course of Business.

shatl not without the written consent of the Transferee

Company, undertake any new business.

‘save as specifically provided in this scheme, the

. Transferor Company shall not make any change in their

Capital structure either by way of increase (by issue of

rights Shares, equity shares, bonus Shares, convertible

Debentures of otherwise) decrease, reduce, sub divide

or consolidaté, re organize in any manner, which may
affect the Capital structure of the Company except with

the prior approval of the Transferee Company. |

Noth‘ing 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 issue any further shares or

securities convertible into shares anytime as it may

deem appropriate and necessary.

LI




T 10. 1SSUE OF SHARES By TRANSFEREE COMPANY AND

UL . ome CHANGES _TO BE EFFECTED:

The Shareholder of the: Transferor Company shall be

-':allotted 16 (Slxteen) Eqmty Shares of Transferee

Company for every 100 (One Hundred) equrty share

- :'held by them credited as: Fully paid up, in the Capital

of the Transferee Company on such record date as the'

e Board of Directors of the Transferee Company may -

ﬁdecfde The Transferee Company shall, rf required -

'; 'fincrease the reqmred Authonsed Capltal before the
: : allotment of the Shares The said eqmty shares shall -
' .'rank pan passu in all respect mth the exrstmg equ1ty' '

'shares of the Transferee Company

'Where any shareholder of the Transferor Company fs.

entltled to frac‘oon of a. share of the Transﬁaree

| ‘Company, such Equlty Shares as would represent total .

"'fractional capltal will be allotted to one” of thei.

'Dlrectors or off:ce bearers of the Transferee Company, .

:' 'who shall dlspose off the same at. the pnce not less o

ratio as referred herein above and shall dlstribute the. I
'sale proceeds thereof after deductmg all the relevant.;_-'E -

o :'ﬁexpenses amongst the shareholders of the Transferor NS




10.2

103

_ Company in proportion of their respective fractional

entitlement.

For the Purpose as aforesaid, the - Transferee .

-Company shall, if and to the extént required, apply
for ‘and obtain any approvals including that of the
Reserve Bank of India and other concemed
authorities, for the issue and atl.o_trnent by the

transferee company to the respective members of

the Transferor Company, the Equity shares in the

said share capital of the Transferee Company in the

ratio as aforesaid.

The Transferee Company shail on or before the

) allotment of Shares in terms of clause No. 10.1

abave hereof increase its Share Capital by such

number of equity shares as may . be netcessary to

satisfy its obligation under the said clause. Approval -

to the Scheme by the members/creditors of the

Transferee Company and by the Hon’ble High Court

of Mumbai shall be deemed to be due camphance of

the provisions of Section 81 {1 A) and other re.levant

provisions of the Act for the issue and altotment uf :

shares to the shareholders of Tran:ifemr Cmnpany as

provided in the Scheme.



T

1{]4 - The said Daitoryo Pmperttes and. Investments Prlvate o
o ...:Llrmted shall stand dlssolved w1r.hout wind’ing up in
- terms of the orders of the ;}-_hgh Court in this behalf
upon f‘illng' of"_Otder_paSS_ed by tne' Hon’ble High

Court with the Registrar'of'C,ompanies_' :

105 It has been . 1nformed that certain corporate
shareholders of the transferor Company are also in
: process of amalgarnation : WI_th the - transferee .

_ '7 Company. B

. | _ In view of thls, ng shares of the transferee Company,: '
... g . ; :._ ) Pursuant to U"HS Scheme, shall be allotted to those. :
- ;};{ﬁ/ e LA ': ' Corporate Shareholders of the transferor Company,_'_ |
' | o e who have imtfated the process of amalgamation with

B 'the transferee Company A confirmation regardlng“r
: commencement of the amalgamatlon prOLess may be_

: 'obtained from each of thern

' EMISCELLANEQQS. DT

3 become the cred‘ttors of the Transferee Company on
el the same- terms and condmons and \mthout the.'j"-i

-'Transferee Cornpany bE“lE required t° extend:__"" |

.-further security for the same -




12,

13,

~13.1

. APPLICATION TO THE HONOURABLE HIGH COURT:

The Parties hereto shall, with all reasonable

- dispatch, make applicatfon under Section 391 and )

Section 394 of the said Act to the High Court of

Judicature at Mumbai for sanctioning the scheme of

- Amalgamation and for the dissolution of the .

Transferor Company without winding up. In the

event of the proposed scheme of Amalgamation

'being sanctioned by the Hon'ble ‘High Court, the

Transferor Company shall stand dissolved without
winding up.as provided for in the second proviso to

Section 394 (1) of the Companies Act, 1956.

 MODIFICATIONS / AMENDMENTS TO THE SCHEME:

The Transferor Company and the Transferee

Company, through f:heir_ Directors, mey consent on

behalf of all the persons concerned, to .any -
mod_iﬂca_tibns or amen_t;inients of this scheme of

Amalgamation or to any conditions which the court

anﬂf or any other Authorities under the law may deem

fit to approve of or impase or which may otherwise be

R considered necessary or desirable for satting ;ahy
“question or doubts or difficulty that may arise inthe

ca.rrying ‘out this scheme of Amalgamation and :do: afl



such acts, deeds, and things as may be. necessary, .
- . desirable or ex'pedieht for putting this -_s_c_hefne of.

Ama‘lgarhationrin'te effect.

1 32 ’ Fb'r the purpose df'gf\..-'r.i.'ng. .effect to this .Sch.eme o.f' :
- :'Amalgama‘uon or to any mod1f1cat10n amendment or'
condmon thereof the Dlrectors of the Transferee

' Z{Zompauy are. a_uthuri_zed-_to give such direc_tlcns..and/ or':,

. to ta'l-;e such. sl;.ep'é-“as' Enay .be- neceSSary- ar i:fe'sira.'“ble '
mcludmg any d:rections for settling any questlons or.

' R doubts of dlfflculty whatsnever that may arlse

4. _APPROVALS AND SANC'l__'_iOHs OF THE HON'BLE COURT: -~

. "The Scheme is subject to the following Approvals.
2 _'.1_'4_.'1' | Th'e' sanctlon or appreval of the Authonties concerned‘ +
bemg obtamed and granted in respect of which siuch__-E .

o sanction or- apprcval be requnred or be necessary

- 142 B The Apprnva! to the scheme by the reqmsrte majoﬁties o

:The reqmsite Remlution under the appllcable prawsiens_'. o

s 'of the sald Act bemg passed by the sharehalders of the -




14.4

Transferee Company for any of the matters provided for
or relating to the scheme as may be requ'ired or

necessary,

That the transfer intended under the scheme shall when

“-sanctioned by the Hon'bte High Court, take effect from -

the appointed date and until the full and effectual
carrying out thereof, both Companies shall stand

passessed of all and singular “property and premises” to

. be transferred by the transferor Company to the

. Transferee Company as afore-stated and cohtinqe to

. ;14_.5 |

carry on the business for and on behalf of and on

Account of and in trust for the Transferee and to the

‘Transferar Company including the Board of DHrectors

and the other persons concerned, shall be entitled

accordingly, to be i‘ndemniﬂed by the Transferee

- Company for atl purposes and in all respects.

And lastly that this scheme shall be deemied ta have

become operative on the same being as-sénct!nriad'bg

the Hon’ble Court of Mumbal with or Mthmt'
modifrcatlons and the necessary order or orders under
Section 391 read w1th Section 394 of the CmnpaniEs m:t R

1956 shall have been made and the respact’ive Board: of

Direcmrs of the Transferor Company and the Triansferee

Company shat! frum time to time md wv,th prompt



dispatch give all cOﬁ'sents, ‘pass-all such resolutions, and
do and cause to be done all such acts, deeds, matters

and things and -exec'ute- and cause to be executed all

such writings--and make and cause to be made such

arrangements, applications and the like .as may be

necessary or required or advised of and incidental to

" and-in relation to the due compliance thereof and the

full and" effectual carrying out .of this scheme as

N_santtioned_fer—_ai_l'p.dreeseé and in all respect.

EEFECT OF NON RECEIPT QF SANCTIONS:

:Ip. the event -ef --ehji:of--the said 'sedciions and approvals

o :__not-being'_obtained__a'rid For this scheme of amalgamation
3{ﬁdt_be1'ng sa‘ﬂcticinedfby ';-he: I-ji_gﬁ Court -and/or orders

' eot= being: 'pass.»edf--E as efOresaid- on. or before '3-1"
-December 2007 or w1th1n such further penod(s) as may
B be agreed upon between the transferor Company by its
mZ'i.DII‘ECtO]’S and the Transferee Company by {ts Directors,

:- .ti'ns scheme shatl stand revoked cancelled and be of no

- [-feffect save and except in- respect. of any act or deed

L 'pnor thereto ‘or as is contemplated hereunder and- in
' such event each party shall bear their own respective

__f.c:osts charges and expenses in connection with: this

e ;scheme of Amalgamatlon




16.

EXPENSES CONNECTED WITH THE SCHEME

All the costs, charges, and expenses of the Transferor
Company and the Transferee Company respectively in
relation to or in connection with this scheme and
car;rying'out and completing the terms and provisions of
this scheme and/or incidental to the completion of the
scheme of Aﬁalgamation of the undertaking of the
Transferor Company in pursuance of this scheme shall

be borne and paid by the Transferee Company alone.
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THIS INDENTURE OF LEASE made at Mumbai this | day of @V
SEPTEMBER in the Christian Year Two Thousand and Four by and between
ROYAL PALMS (INDIA) PRIVATE LIMITED, Formerly Known as Amur ‘\}
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” (whlch expression shall unless it be repugnant to the context or

meaning thereof be deemed to mean and include its Successor or successors)% ggg é!
of the One Part AND DAITORYA PROPERTIES AND EVVESWENT% -1
PRIVATE LIMITED also a company incorporated under Companies Act 5 ;.
1956 and having its office at 171 Mittal Court, “C” Wing, 17® Floor, Narim E _E -

Point, Mumbai 400 021, hereinafter referred to as “the LESSEE/S” (whicl'g

/ﬁﬁ_--‘

expresw '@ﬁl&éi Ebg\repugnant to the context or meaning thereof beg \
Nt

"‘\ // NS

deeme {o«rpcaxﬂiﬁ ﬁd@dd ﬁé‘successors and assigns) of the Other Part;
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(i)

(iil)

(iv)

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,_i,&%igse]%ly seized and
<77 REGISIRp

possessed of and otherwise well and

larger property as owner thereof,

thereof is regulated as provided under Regulations 60 of the
Development Control Regulations, 1991 and (b) no sub-division of the
said larger land is permissible and the larger land is to vest in one
owners as stipulated in the Government of Maharashtra guidelines for

development under such zones by their letter nos.DCR/2218/UDI1




(Vi)

(vii)

(vii)

(ix)

dated 10™ October, 1994 and also Municipal Corporation of Greater
Bombay and i their Intimation of Disapproval dated 26™ June, 1996,

Since the said larger property falls under “No Development Zone”,
the provisions of Chapter TII of the Urban Land (Ceiling 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.
5122/13 issued by the Revenue & Forest Department, the Lessors have
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 rent 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, mote]s restuarants, health, farms, clubs, golf course

shall be developing or may permit to develop a @r@ﬂﬁ '_ﬁﬁ*
oo £ i

property for the activities as may be

Development Control Regulations.

has submitted a Sche_merfor_slum.Rchabilitat_ion “(SRAY
a portion of the said larger property as contemplated by Rule 33(10) of

Development Control Regulations and the said Scheme has been




()

(xi)

(xii).

approved by the Municipal Corporation of Greater Mumbai under their
LOI No. DY/CE/SI/SRD/0163 1o 0169 dated 27.03.96. 7

A plan, inter-alia, showmng the present prdposed 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 cottages is
shown on the plan which is hereto attached and marked as Annexure
“A”. The Lessor shall have right 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 605
square meters equivalent to 6512.38 square feet and bearing (private)
Plot No. 54 of internal layout plan and more particularly described in

.-:m;—_\
/ \\%' ]IST}M
\}\\.r .
R f—""—fﬂ'l-n \ﬁ

the Second Schedule hereunder written.

line on the said plan hereto annexed as Annexure “A” and more

particularly described in the Third Schedule hereunder written being a
part of the said larger property hereto and also shown independently
on plan thereof annexed hereto as Annexure “B” and more
particularly described in the Third Schedule hereunder written and

hereinafter referred to as‘ “the demised land”;




(xiii) In view of the aforesaid provisions of Development Control

Regulations, parties have realized that it is not possible to execute a
Deed of Conveyance 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

- presents;

NOW THIS INDENTURE WITNESSETH AS FOLLOWS:-

In pursuance of the said Agreement and in considération 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 1119.10 sq.
mts. or thereabouts more particularly described in the Third Schedule

hereunder written and delineated by blue colour boundary line on the

2

S BN\
o B kS ‘

plan bearing Annexures “A” and also shown in Annexur

payment for its maintenance and other charges TO HA H

HOLD the demised land the same unto the Lessee for a period 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

(i)

(i11)

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, rétes, 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 aﬁy part thereof whether payable by the
Lessors of the Lessee, or holders tenants and the occupiers
thereof, save and except the outgoings and maintenance in
respect of Aarey Milk Colony land (right of way) as stated m

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

per month starting from t

document, towards cost, ex

property and charges for approach Toud: 1}

to Aarey Milk Colony, repairs and other expenses necessary




(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 said maintenance
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 respect 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. Tt is
understood that the cost of such water charges shall be higher
than the normal water charges of the Municipal Corporation for
Greater Mumbai. The cost shail comprise of actual costs

comprising of the items listed in Anmexure “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.

To use the said demised property for residential villa and 1n

approved and subject to such rest

by the Municipal Corporation of
of Maharashtra and other local body




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

termination of the Lease hereby granted the said demised_lénd.

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,

o8 REGIS ;-
(i)  The Lessees shall be entitled to constru &h&t?lmmw and
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The Lessees shall, therefore, be entitled to put construction of

PFarea.

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




(iii)

shall be utilized for the main residential villa and the balance
1200 sq. f. shall be utilized for other ancillary structures such
as cabin for watchmen, servants’ quarters, verandah, balcony,
garages, store rooms, etc. It is further agreed 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

It 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 enter upon the demised

premises or any part thereof in the name of the whole and thereupon

claim, right, action or remedy which either p

other under or by virtue of these presents.

The Lessee shall pay all security deposits, scru y(fés, mﬂ?@ﬁx 2
o
and other charges with regard to the said plo\ and: pa,y"g_l’e,m{ A

‘Municipal Corporation of Greater Bombay and” ~ather_s

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 respéct of the said demised land
hereby agreed to be leased. After 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 connection 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 acknowledged at the formal

respectively addresses of the Lessor or the Lessee or s e
o REGISTAY ‘\

address as shall have been notified by the Lessor ore q_i;é&see 2
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case may be to the other in accordance with

before contained.




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 fallng in 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 605 square meters equivalent
to 6512.38 square feet and bearing (private) Plot No. 54 and being part of the
larger property more particularly described in the First Schedule hereunder

WrItten.

-..

boundary line as shown on the sanctioned layout plans there,ofz annexed
hereto as Annexure “A” and “B” and being part of the larger property more

particularly described in the First Schedule hereunder written.

SIGNED AND DELIVERED For ROYAR) PALMS (INDIA) PYT. LTR.
by the withinnamed Lessor )
ROYAL PALMS (INDIA) PRIVATE LIMITED)

11




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

L~ )
| Ao Ay A =l

2.

SIGNED AND DELIVERED )

by the withinnamed Lessee/s For Daitbryo rties & Investments Private Ltd
DAITORYA PROPERTIES AND ) | '
INVESTMENTS PRIVATE LIMITED ) thorised Signatory,

in the presence of ... )
D
2, 13 a1 04 .

RECEIPT
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 RECEIVED
For ROYAL PALﬂ-S (INDIA) PVT. LT

. /J)-"_\_ LESSOR
WITNESSES :

P Ar

12



ANNEXURE “C”

Schedule For Water Supply:

Maintenance Cost Of:

1.0 Bore Wells

2.0  Pumps and Pumping Stations
30 Dams

4.0  Water Supply Systems

5.0  Storage Tanks

6.0  Filteration Plants

7.0  Recycling Systems

And other related items for maintaining adequate and proper

water supply systeni.

N

o SUB REG/ 5
N 2

§
3 (2;431

13



ANNEXURE “D”

Ttems 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

3 jat

14
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LANLIA,

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS that [ Sarvash.

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

Pvt. Ltd. Formerly Known as AMIR PARKS & AMSULNW’R%
LTDE. Survey No.169(pt), Aarey Milk Colony Read, weatrﬁ‘n-r(‘ ﬁ*}m;}?\ 2
'F
Goregaon (East) Mumbai 400 065 (hereinafter reft,rrim( J;o ﬁ‘ 5&1 ,\,,
Company”) SEND GREETINGS : l\yﬁ x)

WHEREAS [amnotma [)OSIUOU to attend to various maﬁ ?
registration aml/or admission ol documents i connection wnh xlac ,)mpetnc. K

owned and possesseit by the company and more particularly descrited in the

Schedules “A” herein bolow appearing .

l;'f\\‘ /J A\




|®~” NENSEY do hereby and hereunder nominate/appoint and; c&f),natxtulc SHKL, 5

AND WHEREAS in the circumstances aforesaid it is necessary acd also

expedient for us to appoint an attomey who looks after affairs relating to the

repistration  and - admiv execution  of  Apreement to  sell/Deed of

- ————
'

Conveyance/Agreement 10 [ease/Tease/Rectification  ete (kercinafter
reierred to e “the document” for brevity sake) in respect of the above said

property for and on behalf of the aforesaid cormany.

AND WY IERREAS by resolution of the aforesaid company held in a meeting
7 on 19" August 2002, Tam authorised to appoint one or more attorneys to
' L"%- ct for and on our bebelf in the matters relating to the registration of various

> sumeis of the property of the company as mentioned herein beiow in the

< :’/LQ\(OW KNOW YE BY THESE PRESENTS THAT 1 Mobamuicd AMIR
Q’\- e 0D >,

DILIP GOVIND UPLEKAR Vice President { Admlmst?ration ) as my lrue v

and law:ul attorney for me and on my behalf to do the to{u}\vm[,, s , i
\;"‘:‘& ) . ,,’\‘li; ‘
S o

P4

(1) To eppear before the sub-registrars of assurances in T\‘rf'fiinﬁ‘a“i—-ﬁ"rfdfor"' '
any other place appointed by the oub-Reglstrar and admit execntion of
the aforesaid documents and to do all acts—deeds and thmg,s nc,ccsmry

for effectively registering the aforesaid document/s.

2)
putposes of repistration of the aforesad documents. _ ,

J ’i /_) {_’I't!;l.. . I N
AND1DO HEREBY agiee to ratily and confirm all and whafewr

our said attorney shall or purport to do or cause to be done by v1rtug, ot thc

Presents,

i




71 INWITNESS WHEREOF, [ have excouted this Power of Attorney

[}
o /7 .
This _ // _ day of _ﬁefﬂ/‘ecwéwz’ Ao 2 —

AsE SCHEDULE “A” ABOVE REFERRED TO ;
(Description of the Jarger property)

f Ali those picces and parcels of agricultural fand faliing in No Developmen:
) : : . : : N gﬂd)}:‘/“;fl.

! Zone situate, lying and being at Village Marol Maroshi, Tziuka Ir:
. ! the Registration Distric: and Sub-district of Bombay City and Bombay

suburban and bearing Survey No.16%p} City Survey No.1627(p) and

D SEALED AND DELIVERED
hinnama
chanmgd Amir Nensey

S M N o S

1. Shakh Sip) - Sbfuits,
2. 5“3’“&— /QJ’L.:,EQ- dg_%;’i;
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. Off Llce of tho v ' -
Additional Colloctor & Conine tont -
Authority (ULC),Groater Lombay,
Now Administrative Building,
10th floor, Opp, Mantralayn,
! Boabay~ 400 032,

Datod { g =1-1995,
To, : C
(M3 Anir Parks & Aousomont Pyt. Led,
Anir Houso,

115, Woda-housge Road,
Colaba, Doubay- 400 005.

SUB, 5! Non-Vacant Land Cortificatq

S8+N9, "169(pt) of village Maroshi
(.‘,:Jrcngct:>n(E:S3 Taluka Borivalt,

REF+t= Your ap licatLan dated 12—4-199k.&

— -7 -
Sir,
Please refer your letters datod 12-4-1994 & L=7-1994 ag - .
referred to above, It is boon froom tho Lnformation supplied by
g you under your lettorsmantioned Above 1n respact of the land
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Zong' If it g 39, the 1and is nat 'Vacant Land ' as por

Provisions of the sectlon 2(q) af U.L, ( C&R Aat, 1976 Thio

lettor Lo Llssuod Jubjact ts the Iollowing condlitinng,

Q’ L4
) e Information & docunents supplled by you are correct &
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E},f;ond.uno. , ‘ R{GIS,’&
yf ) If the Zone undor the D.P. is chanbed the sub,joct }Nrtw@??’ \

ud‘;ﬁi": attract the UL ( C& R ) Act, 1976 and tho ')rovlsi:m ﬂi‘ h*}“ o')?_;
"Qiapter~III of the Urban Land ( C & R) Act, 1975 wou lrl bq f?:)
npplicnblo. The Land-hsldor would have Leon requlred LJ Luo t’*\./
' rett.rn under gsaction 15 of tho ULC Act, 1976, ' --‘:o}fyqn‘.:‘;
3) Ao rogardo the dlopute, tr A0y Lo reapect of the bﬂ.c;:: tltle

aver theo pProperty Lt shall Le ar the risic ar ghe apnileant,
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DATED THIS l=]:| DAY OF SEPTEMBER 2004
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ROYAL PALMS (INDIA) PRIVATE
LIMITED

................... Lessors

To

DAITORYA PROPERTIES AND
INVESTMENTS PRIVATE LIMITED

DEED OF LEASE

SHIRALKAR & CO.
ADVOCATES & SOLICITORS
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