LM/S Platina Real Estates Pvt Ltd

Details of Land for DINESH NAGAR-44

Sr. No. Khasra No. léccllnlc\/llt(lll;
1 756 518.90

2 |759 ©19.40

3 760 83.70

4 ey 33.20
Total 655.20
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Company Petition NO.:

Ll
\\(,\@( N

aﬂ'} Moile No. 9839387003
& Phone / Fax-0532- 2623033

=
> PRAVEEN KUMAR
ADVOCATES
HIGH COURT, ALLAHABAD
Office: 3-A, Ashok Road
(OPP. Telephone Exchange)
Cant., Allahabad- 211001

Chamber No.91 High Cowrt.

50 Of .2011

District- Ghaziabad

Platina Infrastructurcs Private limited ... Petitioner/ Transferor Company

And

Platina Real Estate Private Limited....Non Petitioner/ Transferor Company

Order date...16.05.2012....

o



IN THE HIGH COURT OF JUDICATURE AT ALLAHABAD

T T R

COMPANY PETITION NO. 50 OF 2011

CONNECTED WITH
COMPANY APPLICATION NO. 19 OF 2011
IN THE MATTER OF THE COMPANIES ACT, 1956 (1 OF 1956)
SECTION 391 AND 394

AND
IN THE MATTER OF AMALGAMATION OF
Platina Infrastructures Private Limited
WITH
Platina Rs_:al Estates Private Limited

AND

IN THE MATTER OF

platina Infrastructures Private Limited
............petitioner/Transfemr Company

AND

platina Real Estates Private Limited
..Non Petitioner/Transferee Company

artiEsEAsEEaEtRESRERAES

Dated: 11.04.2012

. Order on Petition §3

The above petition coming on for hearing on

2012 upon reading the said petition, the orderg(
December, 2011 whereby the said company was Or
with the meetings of the equity shareholders and creditors of the

8 4o dispensed




rransferar company as well as the transfergee compeny and upon

hearing Sri Praveen Kumar, Advocate for the company.

As the scheme has the approval of the Board of Directors, share-
holders and the creditors of transferor company and that of the Board
of Directors of the transferee company coupled with the fact that there
is no report from the Ministry of Corporate Affairs through its Regional
Director that the aforesaid scheme is anyway unfair, unfeasonab\e or
detrimental to the interest of the public or is against the public policy,

this Court grants sanction to the said scheme.

The petitioner would file a certified copy of this order along with
this scheme before the Registrar of Companies within one month from
its receipt. The scheme will be effective from the date of production of

this order before the Registrar.

This court doth order

1. That all the properties, rights and powers of the Transferor
companies specified in the first, second and third parts of the
Schedule hereto and all other properties, rights and powers of
the said Transferor companies be transferred without further act
or deed to the Transferee company and accordingly the same
shall, pursuant to Section 394(2) of the Companies Act, 1956, be
transferred to and vest in the Transferee company for all the
estate and interest of the Transferor companies herein but

subject nevertheless to all charges now affecting the same; and

2. That all the liabilities and duties of the Transferor Companies be

transferred without further act or deed to the transferee

company and accordingly the same shall, p to Section

394(2) of the Companies ACE, 1956, -b
pecome the liabilities and duties of the
3. That all proceedings nNOW pending by __r against th

Companies be continued by oF against the Transferee

and

4. That the Transferee Company dg, without fur“ther application,

allot to such members of the Transferor Companies the shares in




the Transferee Company to which they are entitied under the

said Scheme of Amalgamation; and

5. That the Transferor Companies do, within 30 days after the date
of this order, cause a certified copy of this order to be delivered
tc the Registrar of Companies, for registration and on such
certified copy being so delivered the above-named Transferor
Companies shall be dissolved and the Registrar of Companies i
shah place ol documents ralating Lo abouve named lransferor :

Companies and registered with him on the file kept by him in

relation to the Transferee Company and the files relating to the

T

-said two Companies shall be consolidated accordingly; and

6. That any person interested <hall be at lierty to apply to the
Court in the above matter for any directions that may be

necessary.

ANNEXURES

Sanctioned Scheme of Amalgamation

-q-._—--—w-hl'_-.—-ﬂ-mh- - .

SCHEDULES

[PART - ]

——

Short description of the freehold property of the Transferor

Companies - NIL

[PART - 11]

Short description of the leasehold property of the Transferor

Companies - NIL

Wi [PART - 111

ares, debentures and other

\7/ Short description of all stocks, sh
'ﬁ:hose—in-action of the Transferor Companies — NIL
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SCHEME OF AM ALGAMATION

BETWEEN

platina Infrastructures Private Limited Transferor Company

AND

Transferee Company

Platina Real Estates Private Limited

| Estates Private Limied

For Platina Rea
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PART-1

O

A Definitions

In this Scheme, unless repugnant to the meaning or context thereof,
the following exprassions shall have the meanings as assigned to

them below:-

0] “Act" means the Companies Act, 1856 and any amendments
and! ar re-enactment or medifications thereof, for the time being
in force.

(i) “Appointed Date” means 1.4.2010.

(iliy "“Effective Date” means the date on which the last of the
approvals/ events specified in Clause 6 of Part V of the

Scheme are obtained/have occurred, as the case may be.

(iv) “Scheme” means the Scheme of Amalgamation as set oul
herein and approved by the Board of Directors of Transteror
Company and the Transferee Company subject to such
modifications as the Hon'ble High Court of Judicature at
Allahabad, may impose or the Transferor Company may prefer
and Hon’ble High Court of Judicature, at Allahabad may

approve.

(v) Transferor Company or PIPL means “Platina infrastructures
Private Limited”, a Company incorporated under the Act and
having its Registered Office at C-22, 3" Floor RDC, Raj Nagar,
Ghaziabad — 201 002, Uttar Pradesh.

For Platina Infrastructures Private Limited  For Platina Real Estates Private Limited

e (Director)
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{vi) Transferee Company of PREPL means “Platina Real Estates

Private Limited”, a Company incorporated under the Act and

i e cance 30 C-z2. 37 Floer RDC. Raj Nagar.

H)

Ghaziabad — 201 00z, Unar Pragesn.

{vii) “Transferred Undertakings of Transferor Company” means
and include all of the undertakings of the Transferor Company

as illustratively listed out and marked in Part ‘A" of Schedule —

4’ hereto and shall mean and incluge: -

(a) alithe present and future assets including freehold and!
or leasehold assets and/ or movable assets together
with all investments and all the present and future
Jiabilites and debts and undertakings of the Transferor
Company, as Ppef the records of the Transferor

Company,

(o) all approvals, permissions, consents, registrations anc .
certifications, rights, entitlements, agreements and all
other rights and sacilities of every kind. nature and
description whatsoever of the Transferor Company as

per the records of the Transferor Company;

{cy all application monies, advance monies, earnest Monies
andlor security deposits paid, payments aganst other

entitiements of the Transferor Company;

{d) all the debts, liabilities, duties, responsibilities and
obligations of Transferor Company as on the Appointed
Date;

For Platina Infrastructures Private Limited  For Platina Real Estates Private Limited

N’

0
L

(Director)




-

all present and future immovable assets including afl
freehold, leasehold and any other title, interest or nght n
such immovable assets oOf the Transferor Company
including  those comprised in  the Transferred
Undertakings of the Transferor Company as per the
records of the Transferor Company including those as
llustratively listed out and marked in Part ‘B’ of
Schedule =‘I' ;

all present and future investments including long term,
short term, quoted or un-quoted investments in different
instruments as per the records of the Transferor
Company ;

B. THE SCHEME

Transferee Company Platina Real Estates Private Limited

Piatina Real Estales Private Limited (heren referred to as the
«Transferee Company”) was incorperated on 21% May 2006 with the

Registrar of CompémeS. NCT of Delhi & Haryana.

Thereafter, the Transferee Company changed its Registered Office
from the NCT of Delhi 10 the State of Uttar Pradesh after seeking
confirmation of the Hon’ble Company Law Board, New Delni Bench
vide order dated 13" Aprit 2010, The said order of Hon'ble Company
Law Board. New Delhi Bench was registered by the office of Registrar
of Companies, Uttar pradesh & Uttrakhand, at Kanpur on 30" Apfii
2010.

The Transferee Company in terms of provisions of section 21 of The
Companies, Act 1956 changed its name 10 "Dinesh Chand Garg

Housing Project Private Limited” by way of passing a Specil

For Platina Infrastructures Private Limited  For Platina Real Estates Private Limited

o
e
L
" :
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AR, 5

\ tDttedor) :ing {Director)




= -Lij,

Resolution at an Extra Ordinary General Meeting held on 21 May
2010 and the office of Registrar of Companies, Uttar Pradesh &
Uttrakhand at Kanpur approved the said change of name vide its fresh
cedificate of incorporation conseguent upon change of name dated 7
June 2010.

subsequently, the Transferee Company again changed ils name from
“Dinesh Chand Garg Housing Project Private Limited” to old name i.e.
“piatina Real Estates Private Limited” by way of passing 3 Special
Resolution at an Extra Ordinary General Meeting held on 18" March
2011 and the office of Registrar of Companies, Uttar Pradesh &
Uttrakhand at Kanpuf approved the said change of name vide its fresh
certificate of incorporation consequent upon change of name dated
21% March 2011

Hence presently the Transferee Company is operating under the
name and style of «platina Real Estates private Limited" from it's
Registered Office situated at C-22, 4 Eloor RDC, Raj Nagah
Ghaziabad - 201 002, Uttar Pradesh, which is within the
jurisdiction of Hon'ble High Court of Judicature. at Allahabad.

The Company i engaged in the Real Estate Business.

Transferor Company Platina infrastructures Private Limited

Piatina Infrastructures Private Limited {herein referred o as the
uTransferor Company™) was incorporated on 1g™ June, 2006 with the
Registrar of Companies, National Capital Terntory (NCT) of Delhi &
Haryana, al New Delhi with the object of carrying on the pusiness of

construction of residéntial nouses, commercial puildings, flats. elc.

Thereafter, the Transferor Company changed its name o "Dinesh

Chand Garg Awas Project Private Limited” by passing @ Special

Fnr Plating infrastructures private Limited For Platina Real Estates Private Limited

i
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The Transferee Company jointly with the Transferor Company Is
setting up and promoting a low rise residential apartment project (G +
3) in the name and style of "Dinesh Nagar” at Pilukhwa, Ghaziabad,
Uttar Pradesh. The Transferee Company and Transferor Company
has obtained a joint project approval for promoting the said low

residential apartments project from Hapur Pilukhwa Development

Authority vide their letter no (s) 345/HPDAJ2010 dated 30.08.2010.

The Transferee Company has acquired 100% Equity Share ol the
Transferor Company on 13" December, 2010 and as a resull
presently the Transferor Company is a wholly owned {100%)
subsidiary of the Transferee Company and the Scheme of
Amalgarnation shall result in the effective vesting of the undertakings

of the Transferor Company into the Transferee Company.

Hence, with a view to maintan a simpe corporate structure and
eliminate duplicate corporate procedures as well as consclidate the
entire development operations of the “Dinesh Nagar Project” and
algo to consolidate the entire land bank holdings {Stock in Trade) in
the lead consortium Company 1.8 Platina Real Estates Private
Limited (Transferee Company), It is desirable to merge and
amalgamate all the transferred  undertakings of the Transfero
Company into the Transferee Company. The gcheme will consohdate
the business of the Transferor Company into & common pool and
enable the Transferee Company to improve the financial and cash
flow management of the merged entity and simplify all the accounting

“aspects of Dinesh Nagar Project.

The amalgamation will consoiidate and vest all the undertakings of al
the Transferor Company into the Transferee Company and will enable
the Transferee Company to effectively leverage the asset blocks of

the Transferor Company.

For Platina Infrastructures Private Limited  For Platina Real Estates Private Limitec
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The amalgamation of all the Undertakings of the Transferor Company
into the Transferes Company shall facilitate consolidation of all the

undertakings in order to enable effective management and unified -
control of operations.

The amalgamation would create economies in administrative and
managerial costs by consolidating operations and will substantially
reduce duplication of administrative respensibility and multiplicity of
records and legal and regulatory compliances.

For Platina Infrastructures Private Limited For Platina Real Estates Private Limited

Py
"

i

‘"){{( &étor) i ' (Director)




A

PART-lI
SHARE CAPITAL

The present Capital structure of the Transferor Company and the

¢ Transferee Company Is as under: -
The present Capita! structure of the Transferor Company as at 31.3.2011 is

as follows:

i "I ___S_hare Capital el I’{1"-\_I:‘I;‘I()!Lﬂ"tt -il"l RS.}"

[Authorized Capital . '

\ 500,000 Equity Shares of Rs.10/- each | 50,00,000
i !

| il 1 o d ol

[Total ! 50,00,000

It e e e i i — e T - i Wl E »

: issued Subscribed and Paid Up Capital

110,000 Equity Shares of Rs.10/- each f 1,00,000

! ;

| '1

-ljmq e i 1,00,000

The present Capital structure of the Transferee Company as at 31.3.2011 18

as follows:
[ Share Capital [(Amountin Rs.)
__—1-‘-_._—..._..__._.._. ]
| .

=
i Authorized Capital

' 30,20,000 Equity Shares of Rs.10/- each 3,02,00,000 .
|! b -
o e s GEhon
|ssued Subscribed and Paid Up Capital |
9.12.650 Equity Shares of Rs.10/- each i| g1,26.500

Total i T 91,26,500
l i L

IN CONSIDERATION OF THE RECIPROCAL PROMISES AND THE
AMALGAMATION OF THE TRANSFEROR COMPANY, THE
TRANSFEREE COMPANY HAS PROPOSED THE SCHEME OF
AMALAGAMATION AS SET OUT IN PARTS Il TO V BELOW.

For Platina Infrastructures Private Limited  For Platina Real Estates Private Limited

(Director)
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PART —1li

" TRANSFER OF TRANSFERRED UNDERTAKINGS OF TRANSFEROR
COMPANY

(a)  With effect from the Appointed Date the Transieror Company
shall dissolve without winding-up and merge wih the
Transteree Company and all of the assets, investments, nghts,
fitle and interests comprised in the Transferred Undertakings of
Transferor Company shall pursuant to Section 394(2) of the Act
and without any further act or deed be transferred to and be
vested in or deemed to have been transferred to and vested In
the Transferee Company. so as to become as and from the

Appointed Date, the estate, assets, rights, title and interest of

- WO Y

the Transferee Company subject to Clause 6 of Part V_of the

Scheme.

- e

(b) In respect of such cof the assets of the Transferred
Undertakings of Transferor Company as are movabie In
nature or incorporeal property or are otherwise capable of
transfer by manual delivery of by endorsement and
defivery, or transfer by vesting and recordal pursuant 1o
this Scheme, the same shall stand transferred and vested
with effect from the Appointed Date and shall become the

property of the Transferee Company.

2. (a) Upon the coming into effect of this Scheme all permits,

registrations, approvals, consents, statutory approvals,

permissions, authorizations, licenses to set-up and operate any
business, quotas, rights, entittements, any other licenses
including those relating to development rights, tenancies,
privileges, poOwers, facilities of every kind and description, no
objection certificates or consents of whatscever nature in

relation to the Transferred Undertakings to which the Transferor

car Platina Infrastructures Private Limited  For Piatina Real Estates Private Limitg

TN . -
‘“"Y \(Director) LK,

ﬂﬁt‘e.'?'
(Director)
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Company is a party or to the benefit of which ithe Transferor

Company may be eligible and which are s
the Effective Date, shall stand

ubsisting or having

effect immediately before

transferred and vested in the Transferee Company without any

and shall be appropriately mutated by the
of

further act or deed
statutory  authorities concerned  therewith in favor

Transferee Company upon the vesting and transfer of the

Transferred Undertakings of Transferor Company pursuant to

this Scheme so as to empower and facilitate the continuation of

operations of the Transferred Undertakings of Transferor

Company in the Transferee Company without any nindrance

from the Appointed Date.

(b) Upon the coming into effect of this Scheme and subject to the

provisions of this Scheme, all contracts, agreements,

ts and other nstruments of whatsoever nature N
the Transferor

arrangemen
to the transferred undertakings to which

relation
it of which the Transferor

Company is a party or 10 the benef
g and which are supsisting or nave

Company may be eligibl

P e AR A

LT TR T TR S e A S, - ST

effect immediately hefore the Effective Dale, shall be In full

of the Transleree Company

force and effect aganst or favour
be enforced as fully and effect
pany the Transferee Company

ually as if, instead of the

and may
had been a party

Transferor Com
or beneficiary or oblige thereto.
and agreements petween lhe

(c) Any inler-se contraclts
ansferor Company and

Transferred Undertakings of Tr
stand merged and vest 10

the Scheme and

the
Transferee Company shall the

Transferee Company upen the sanction of

upon the Scheme becoming effective.

For Platina Real Estates Private Limitec

For Platina Infrastructures Private Limited

...1." {Director)




Upon the coming into effect of this Scheme, the debts..
advances, liabilities and obligations of the Transferred
Undertakings of Transferor Company shall, without any further
act or deed stand transferred to the Transferee Company and
shall become the debts, liabilities and obligations of the
Transferee Company which it undertakes to meet, discharge

and satisfy.

()  All liabilities and obligations including these arising out of
any guarantees executed by Transferred Undertakings of
Transferor Company will stand transferred and vested In
the Transferee Company as part of the continuing
coniractual obligations vested in the Transferee Company.

(c) with effect from the Appointed Date and up to and
including the Effective Date, all legal or other proceedings

TE A

by or against Transferred Undertakings of Transleror

FETh s o

S G

Company under any statute, or otherwise, whether

pending on the Appointed Date or which may be instituted
in future in respect of any matter arising before the
Effective Date shall be continued and enforced by or
against Transferee Company after the Effective Date. If
proceedings are taken against Transferred Undertakings of
Transferor Company after the Appointed Date but before
the Effective Date, the Transferor Company shaill defend

the same in accordance with the advice of Transferee

Company in respect thereof.

4, With effect from the Appointed Date and up to and including the

Effective Date

ST S M A

(i) Transferor Company shall be deemed to have Dbeen

carrying on all operations and activities relating to the

For Platina Infrastructures Private Limited For Platina Real Estates Private Limited
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~" (Director)
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Transferred Undertakings of Transferor Company on behaif
of Transferee Company and stand possessed of the

properties so to be transferred for ana on account of and

in trust for Transferee Company ; and

(i) all profits accruing to Transferor Company {inciuding
taxes, if any, t}]ereon) or losses arising or incurred by
it relating to the Transferred Undertakings of Transferor
Company shall for all purpeses, be treated as the
profits, taxes or losses as the case may be of

Transferee Company.

5; The transfer and vesting of the Assets/investments and liabilities
of the Transferred Undertakings of Transferor Company to the
Transferee Company and the continuance of any proceedings by
or against the Transferee Company hereof shall not affect any
transaction or proceedings already completed by the Transferor
Company on and from the Appointed Date to the enc and intent
that the Transferee Company accepts all acts, deeds and things
done and executed by andfor on behalf of the Transferor

Company as acts, deeds and things done and executed by and
on behalf of the Transferee Company. For the consolidation of

the accounts of Transferred Undertakings of Transferor

Company with the Transferee Company after the Scheme

becoming effective, the Transferee Company shall consider the

opening balances under various head of the Transferred

Undertakings of Transferor Company as on Appointed Date.

8. All employees, if any, of the Transferred Undertakings of Transferor
Company as on the Effective Date shall as from such date, become
employees of the Transferee Company with the benefit of continuity of
service on same terms and conditions being not unfavorable with the

terms and conditions applicable to such employees-and withoul any

For Platina Infrastrugtures Private Limited  For Platina Real Estates Private Limited
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breach or interruphion of service. Tnosogard o iy tebimeient et

if any, for the benefit of such employees of the Transferred

Undertakings of Transferor Company, upon the Scheme becoming

effective, the Transferee, Company shall stand substituted for the

Transferor Company for a}l purposes whatscever,

Upon the coming into effect of the Scheme, all Motor Vehicles of any

nature whatscever comprised in or relatable to the Transferred

Undertakings of Transferor Company shall vest in the Transferee

Company and the appropriate Governmental and Registration

Authorities shall mutate and register the said vehicles in the name of

the Transferee Company as if the vehicles had criginally been

registered in the name of the Transferee Company without levying or

imposing any fees, charges, taxes or levy whatsoever.

It is expressly clarified that with effecl from the Appointed Date. all
taxes, duties, cess etc payable by the Transferred Undertakings of

Transferor Company and all or any refunds/ credits!/ claims relating

thereto shall be treated as the liability or refunds/ credits/ clams, as

the case may be of the Transferee Company.

For Platina Infrastructures Private Limited For Platina Real Estates Private Limited
P :

=

-

(Director)
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PART IV
PAYMENT OF CONSIDERATION / ISSUE OF SHARES AND

ACCOUNTING TREATMENT OF UNDERTAKINGS OF THE
TRANSFEROR COMPANY IN THE BOOKS OF TRANSFEREE COMPANY

1. The Transferor Company is a wholly owned (100%) subsidiary of the

Transferee Company and hence the entire equity paid up Share
Capital of 10.000 Equity Shares of Rs 10/- each of Transferor
Company is held by the Transferee Company.

2, Since, the provisions of the Act do not permit a Company to hold its
own Shares, upon dissolution of the Transferor Company under the
terms of this Scheme, the entire paid up Share Capital of Transferor
Company shall stand cancelled upon this Schems becoming effective
without any further act or deed.

3. Accordingly, the entire investment in the books of éccoums of the
Transferse Company on account of the Equity Shares held in the
Transfercr Company along with any consequential provisions, if any,
shall stand cancelled and be written offf reversed in the accounts of
the Transferee Company on the Scheme of Amaigamation becoming

effective.

4. The Transferee Company shall, upon this Scheme becoming effective.
record the assets and liabilities comprised in the Transferred
Undertakings of the Transferor Company at their respective book
values thereof as appearing in the books of the Transferor Company
at the close of the business of the day immediately preceding the

Appointed Date, I,

i

5. The excess, if any, of tr"e value of the assets over the value of the
liabilities of the Transferred Undertakings of the Transferor Company

]
i
l
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i
vested in the Transferee Company upon this Scheme becoming

effective as recorded in the books of accounts of the Transferee

Company shall be credited to the Free Reserve Account in the books
of the Transferee Con‘-ﬁany. However, if there is any defict m the
value of the assets over the value of liabiities, the same shall br:

debited to the Reservé Account in the bocks of the Translerec

Company and deficit bélance,

Goodwill in the books of Transferee Company.

if any thereafter, shall be treated as

¢ shall prepare, give effect to and account for
all the undertakings of all the Transferor

The Transferee Compa

the amalgamation of
in its BooKs of Accounts and Annual Accounts in

accordance with Accouf;ting Standard - 14 (AS-14) as notified by
|

Ministry of Company Affairs vide its notification No. G.S.R. 739 (E)

dated 7" December 2006 and as amended from time 1o time and to

Company

the extent as appHcabteito this Scheme of Amaigamation.

e
Ii

e
o

‘-";‘_._. "/ %
*J{* (Director}
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" (Director)
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Part V
i
GENERAL TERhﬁS AND CONDITIONS
(a} The amalgamated Transferee Company shall draw up and
finalise a consolidated Balance Sheet post—amaigamat:on as on

the Apponted Date (nereinafter the “Gonsolidated Balance

Sheet”) which shall be the opening Balance Sheet of the

amalgamated Transf%ree Company as on the Appointed Date

{b) The accounts of the Transferee Company as on the Appointed |

Date, as reconstructed in accordance with the terms of the
Scheme shall be finalized on the pasis of the Consolidated

Balance Sheel as on the Appointed Date pursuant 10 this
Scheme,

(c) The Transferee Company is expressly permmed to revise is
Income Tax & LossERetums and related TDS certificates anc 10
claim refunds, advance tax credits etc., on the basis of the

of the Companies as reflected in the

Consolidated Baignce Sheet as on the Appointed Date
pursuant to the IEYITI?S of this Scheme and its right to make such
revisions in the \nlk;ome Tax & loss Returns and related Tax
Deducted at Sourge (TDS) certificates and the right to claim

refunds, ad'justml ts, credits, set- ffs, advance tax credits

pursuant 10 the sanction of this Scheme and the Scheme

becoming eﬁec\‘w*ﬂ is expressly reserved.

2 {a) ypon coming into effect of the Scheme. all permissions.
licenses and other authorizatiens 10 which the Transferor
Company 15 entitied 1o and also which are comprised n e

Transferred Undertaking (s) of Transferor Company shall stand

vested and permitted of continued by the order af sanction ct

For Platina Infrastructures Private '!Limited For Platina Real Estates Private Limited
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(b)

(c)

. ol g SN =

(d)
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in the Transierec Company, and theretore

the Hon'ble Court
e recotd of

ree Company shall file the Scheme, for in

the Transfe
ursuant to the

the statutory authorities who shall take it on file, P

ars of the Honble High Court of Judicature, at

sanction ord
Allahabad.

The Transferee Company is authorised to take all such sleps

on behalf of the Transferor Company as may be nec
the provisions contained in sub-clause (a

essary to

give effectto ) abave.

The Transferee Company has borrowed securec term loans of

ores and Bank Guarantee Limits of Rs.2.50 Crores

Rs.10.00 Cr
h. Ghaziabad -

ab National Bank, G T Road Branc
201 001, which have been, in addition to other securities,
secured DY equitable montgage of land holdings of the
eror Company. Upon the Scheme pecoming effective the
entire land holdings of the Transferor Company shall vest with
the Transferee Company. To effectively continue the security of
the Secured Loan, the Transferee

scheme becoming effective additionally create Equitable
oldings (as already mortgaged 0

k, G T Road Branch, Ghaziabad)
s Scheme of

from Punj

Transf

Company shall upon the

Mortgage of such land b

favour of Punjab National Ban
quired through thi

of the Transferor Company ac
National Bank, G T Road

Amalgamation i favour of Punjab

Branch, Ghaziabad.

oming effective the Authorised Share

ompany comprising of 500,000 (Five

each aggregating tc Rs.
ard and

Upen the Scheme bec
Capita! of Transferor C
Lacs) Equity Shares of Rs.10/-
50,00,000/- (Fifty Lacs Only) shall stand carried forw

merged with the Authorized Share Capital of Transferee

y further act of deed and without any levy
g effective,

Company without an
ge. Upon the Scheme becomin

of fees, duty Of char

astructures Private Limited Eor Platina Real Estates Private Limited
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(f)

the office 5f Reg}’qstrar of Companies, Uttar Pradesh & .
Uttarakhand at Kanpur shall immediately take effect of
consolidation of Authorised Share Capital of Rs. 50.00.0C0/-
(Fifty Lacs Only) of Transferor Company into the books and
records of Transferee Company and enhance tne Authorized
Share Capital of Transferee Company accordingly in its recards
and software as per the detailed break up mentioned herein

below.

Accordingly, upon the Scheme becoming effective  the
Authorised Share Capital of the Transferec Company shali
stand enhanced/ increased from Rs. 3,02.00,000/- (Rupees
Three Crores Two Lacs Only) divided into 30,20,000 (Thirty Lac
Twenty Thousand) Equity Shares of Rs.10/- each 1o
Rs.3,52,00,000/- (Rupees Three Crores Fifty Two Lacs only)
divided into 35,20.000 (Thirty Five Lacs Twenty Thousand oniy)

Equity Shares of Rs. 10/ each.

The tabulated breakup of the Authorised Capital of Transteree
£

Company after coming into  effect of the Scheme o

Amalgamation is as follows:-

5, ~Nature ofuapateﬂ -T:__N_(;f)-f_ _T—Faf:gT Total Vaiue

Shares | Value |

E)ﬂstlng Equity Shares +\—3_0 20,000 | | 10 | 3.02.00. 000

'i2
|
I

I
Q)

|
I r— = L_. = =] Ve .
TAdd Authorized | Capital | 5.00, 000 7740 ¢ 50.00.000

| of Transferor Company |

[ ~ Total (3520000 | - | 7352,00,000

o R e

In the course of computation of consolidation of the Authorised
Capital of the Transferor Company into the books of Transferee
Company, the Authorized Equity Shares Capital of Transteror
Company has been clubbed with the Authorized Equity Shares

Capitai of Transferee Company.

For Platina Infrastructures Private Limited  For Platina Real Estates Private Limited
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shall make suitanle
ang Articles of
Share

Transféree Company
to iis Memorandum
the increase of the Authorised

(ny The
amendments
Association {0 reflect
Capital and upon th
Clause V of the Memor

e Scheme hecoming effective the

andum of Association of Transferee

Company shall be as follows:-

The Authorized Share Capital of the Company is Rs.
3_._52,00,000/— (Rupees Three Crore Fifty Two Lacs only)
divided info 35.20.000 Equity Shares of Rs. 10/ each

cheme becoming effective the Registrar of

(i) Upon the S
Uttar Pradesh g Utiraknand, at Kanpur shall

Companies,
enhance the Authorized Capital of the Transferee
Company in the above manner and also permit the

e Company 10 take credit of the entire fees

Transfere
any with respect 1o

already pai
the Authorized Capita! from time to

d by the Transferor Comp
time.
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or Company shall file the nece
at Allahabad and the

5% The Transfer
dicature,

e Hon'ble High Coutt of Ju
e necessa

hing the Hon

pefore th
ry appllcatlon{s} (far
ple High Court of

the Scheme of

Transferee Company shall file th

pensation from approac
at Allahabad for san
y OR petition before the Hon
tor sanction of this

g4 of the Act All disputes
1o the

seeking dis
Judicature,

Amalgamation
e, at Allahabad

ctioning ©of
ple High Court of
Judicatur Scheme under the

and

provisions of Sections 391 and 3

gifferences arisl
jurisdiction of the Hon

oth the Transferor and Tran
Court©

ng out of this Scheme shall be subject

"le High Court of
sferee Company aré iocate
f Judicature, at Allahabad.

Judicature, at Allahabad only.
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jurisdiction of the Hon'ble High
the Transferor Company shall

Scheme being sanctioned,
p ason the Appoimed Dat

und U
k Transferee Company.

4, Upon the
e and

stand dissolved without being Wo

all their Undertakings shall vests wit
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The Transferor Company is a wholly owned (100%) subsidiary of the
Transferee Company. Upon the Scheme becoming effective the entire
Shares held by Transferee Company in the Transferor Company shall
stand cancelied, because a Company cannot hold its own Shares as
detaled hereinabove. Hence, after the Scheme becoming effective the
Transferee Company shall not be required to issue any Shares and its

paid up Capital will not be affected because of the Scheme.

In view of the above proposition, the interest of Shareholders of
Transferee Company shall not be affected prejudicially in any manner
whatsoever. There will ‘be no introduction of new -Shareholders or
issue of new Shares by Transferee Company subseguent to

amalgamation cf Transferor Company into the Transferee Company.

Even at present the Transferor Company is held and owned entirely
by the Transferee Company and exercise of proposed amalgamation
is only resulting in consolidation of Transferred Undertakings of

Transferar Company in the balance sheel of the Transferee Company.

The Transferor Company does not have any Secured Loans as well
as Trade Creditors, further the Transferor Company has borrowec
unsecured loans, which are lent Dy Transferee Company as well as
Directors and Shareholders (at the time of iending). The position as on
31.03.2011 of the assets of the Transferor Company is far in excess of
the net liabilities of the Transferor Company and therefore the
amalgamation of the Transferor Company into the Transferee
Company shall not affect or orejudice the Transferee Company of its
Shareholders in any manner, whatsoever. The financial position and
net worth of the Transferor Company i.e. Platina Infrastructures

Private Limited as on 31 03.2011 is as follows:-

(Director)

o
X
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S. .‘M_?;r't-iéi.ﬁé?;_ iy Do SaGuet
| b
i No. | /
L__},/_ﬁ.___._'h_. e
K Fixed Assets | 38T
f’zT " Land Holdngs” ~Tr"14,08.53. 69_0 ! T .
S = 1 2t P N
3. | Cash & Bank Balances | “34 357 | '
i Toans & Advances R 29 34 553 T 14, 39 45, 921
; Less: See e |
|.____._ i o i AT R T SEA
5. Current Liabilities } 5.32.996 . i
e 2

] 6 Unsecmed Toans™* | 5,16. 60 552 5, 21,93, 548

E: |
7. Net Assets of Transferor Company =TS g $.17.52, 3-;3
T el L SRR

» \Value of ‘tand holdings’ acquired by the Company has been taken as
'. ' per curent circle rate fixed by Distt. Magistrate. Ghaziabad and
: , cerified by Registered Valuer (G.O.1). Mr. Vishwanath Mittal and
r Vishwanath Mittal is enclosed.

certified copy of said certificate of M

¥

i

| = = |n the total unsecured loans, there are unsecured loans of Rs.

i = 1.99 25,387/ from the Holding Company i.€ Platina Real Estates
It stand cancelied in the event of

! E 3 Private Limited, which sha
4 2 amalgamation of Company Platina Infrastructures Private Limited with
b

Platina Real Estates Private Limited .

Based on the above principal vanous High Courts of the country have

confirming the position of law
{ being affected,

pronounced judgments that since the

interest of Shareholders of Transferee Company is no
ree Company need not be an applicant before

therefore, the Transfe
me of amalgamation

the Hon'ble High Court for sanctioning of @ sche
under Section 394 — 394 of the Companies Act, 1956.
4 The extract from the judgment of Hon'bie Justice D v Chandrachud of
Hon'ble High Court of Judicature of Bom

MAHAAMBA INVESTMENTS LTD. v. 1D LIMITED.{Citation 2001-

R T e ¥
wBlie 1 1 A VA A B

pay in the matter of
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(105)-COMPCAS -0016 ~BOM} is reproduced here in below:-

In the present case, having regard to the relevant
clauses of the proposed scheme and particularly the

provision wheraby no new Shares are sought lo be
issued to the members of the transfercr-Company by the

transferee-Company, the scheme will not affect the

i —

members of the fransferee-Company. The credifors of
the transferee-Company are not likely to be affected by ;

the scheme in view 'of the financial position of the

transferee-Company. In paragraphs 13 and 14 of the
affidavit in support of the Company application, the
financial position of the transferor and {transferee-
Companies has been set out and which would show that
in so far as the transferor-Company is concerned, it has
an excess of assels over liabilities to the extent of Rs.
508 lakhs whereas in the case of the lransferee-
Company, there is an excess of assefs over liabilities fo

the extent of Rs. 6,800 lakhs.

in the circumstances, the office objection is accordingly
disposed of with the clarification that filing of a separate
pelition by the transferee-Company is nol necessary, in

the facts and circumstancas of the present case.

The other judgment in which the said concept is dealt with and
confirmed is of the Hon’ble High Court of Delhi at New Delni in the
matter of Sharat Hardware Industries P. Ltd. {1 978-(048)-COMPCAS-

0023-DEL}

“ ! also noticed that the transferor-Company (lhe
petitioner) was a wholly-owned subsidiary Company of
the iransferee-Compeny and thersfore, it was noi

R . T
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structure of the transferee-Company. These are
facts which are ascertainable on an analysis of
the scheme. Therefore, the scheme OF
arrangement considered from the point of view of
the transferee-Company is not a scheme oOfF

arrangement coming within the fieid of operation

of section 391 and does not seem fo require {he
approval of creditors or 8@ subsequent sanction by
the court. Now, (WO other cases have been

brought to my notice in which the question

whether the transferee-Company is also required

to approve the scheme, has been considered.

-3 Those two cases are In re Carron Tea Co. Lid.

[1966] 2 Com LJ 278 (Cal) decided by the
and In re unon Services

T

Calcutta High Court
Private Lid. [19?3} 43 Comp Cas 319 (Mad)
urt; although botli

; decided by the Madras High GO

these cases are somewhat different on facts, e

decision in both cases was that the scheme does

require the épprovaf of the transferee-Comparny

under section 391 of the Act. in both cases theic

was some change affecting the members oF :

3 creditors  of the transferee-Company. That

position is nol true in the presen
is whether, in law, the
of the

{ case. The pont

: that require analysis
eme requires the approvai

any, because if it does,
g the scheme which could

present sch
transfereg-Comp it would

be pointless approvin

not be carried into effect gua [he transferee-

Company.

also confirmed N the matter of

The said concept Wwas
ts (P) Ltd.” by Hon'ble High Court of

"Santhanalakshmi Investmen
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Madras on 28.09.2005 in Company Petition No. 151 of 2005. Citation

[2006] 129 CompCas789 (Mad) as well as In the matter of Landcraft

Developers Private Limited by Hon'ble High Court of Delhi at New

Delhi in C.A.(M) 170(M)/2010 and in the matter of Carol Infrastructure
Private Limited in C.A.(M)60/2011.

Based on the current facts and circumstances as well as the

judgments of various Hon’ble High Courts of the country, the

Transferee Company proposes not to approach the Hon'ble High

Court of Judicature, at Allahabad for seeking the sanctioning of the

Scheme under Section 391-394 of the Act and the Transferee

Company shall be filing the necessary Company Application before
the Hon'ble High Court of Judicature, at Allahabad for seeking
dispensation from approaching the Hon'ble Court and the Transferor

Company shall file the necessary applications! petitions before the

Hon'ble High Court of
the provisions of Sections 391 and 394 of the Act.

Judicature, at Allahabad for sanction of this

Scheme under

This Scheme shali be deemed to be effective upon the occurrence of

the last of the following events: -

proval of the Scheme by the requisite majority of the

(ay The ap
an) of the

ers and creditors (lenders of unsecured lo

memb
as required under

Transferor Company as the case may be,

Sections 391-394 of the Act.

(by  Dispensation being granted Dy the Hon'ble High Cournt of

Judicature, at Allahabad 1o the Transferee Company for not

the court for sanction of the Scheme of

Amalgamation, since the Transferor Company is a wholly-
owned 100% subsidiary of the Transferee Company and hence
the present Sgheme of Amalgamation is not a scheme gua the

members of the Transferee Company.

approaching

res Private Limited For Platina Real Estate
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(c) The sanction of the Scheme by the Hon'ble High Court of
Judicature, at Allahabad under Sections 381 to 384 of the Act
and other applicable provisicns of the Act, Rules and
Regulations, as the case may be under the petition as filed by

the Transferor Company.

(d) Certified copies of the orders being filed with the Registras of
Companies Uttar Pradesh & Uftrakhand. at Kanpur for

registration thereof.
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jetter no  345/HPDAR010 dated 310.09.2010 addressed tc both

Transferor Company and Transferee Company
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SCHEDULE |
Part B

lllustrative (and not exhaustive) descriptive list of all immovable assets

including any other title, interest or right in such immovable assets

{stock in hand), of the Transferor Company

i All that piece and parcel of Freehold Land admeasuring 40.178 22
square meters consisting of part of Khasara No. as menticned heremn
below and situated at Pabla Modi Nagar Pilkhuwa Ghaziabad:-

Sr. No. Khata No. '. Khasra No. | Land (In Sq. Mtr.)
4 77 . 688M T 19000
693 &1 410.00 .
5 ass 221 " 288800 |
500 ! 225M ___1012.60"
3 1066 666M | 35800
4 778 754 | . _2___1__59:905
S 181 239 ' 22500
6 459 : §93M T 300.00
7 : 157 | 240 @ 43000
8 | 280 000 242 46000
g 208 . 241 .460.00
107 a58 _ ' @93M T _ 20000
| 126 = 755 2280 00
3 _ " | 756 ! 1450 00
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List of Freehold Properties of Transferor Company i.e_Platina Infrastructures
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List of Investments of the Transfercr Company i.e. Platina Infrastructures
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