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AND




IN THE MATTER OF SCHEME OF AMALGAMATION

AMONGST

In the matter of:

Sections 230-232 and other applicable provisions of the Companies Act, 2013
read with Companies {Compromises, Arrangements, and Amalgamations) Rules,
2016.

AND
IN THE MATTER OF SCHEME OF AMALGAMATION
AMONGST

ASTER HOTELS AND RESORTS PRIVATE LIMITED

(PETITIONER COMPANY NO. I/ TRANSFEROR COMPANY NO.1)
AND

PRN MANAGEMENT SERVICES PRIVATE LIMITED
(PETITIONER COMPANY NO.2/TRANSFEROR COMPANY NO.2)

Ep— AND




HEADSTART INSTITUTE PRIVATE LIMITED

(PETITIONER COMPANY NO.3/TRANSFEROR. COMFPANY NO. 3)
WITH

LEMON TREE HOTELS LIMITED

(PETITIONER COMPANY NO. 4/ TRANSFEREE COMPANY')
AND

Their respective Shareholders and Creditors
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... Petitioner Company No., ] / Transferor Company Mo, 1,
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Company registered under the Companies Act, 1956
Having Registered Office at:

B-6/17 Safdarjung Enclave,
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New Delhi- 110029

...Petitioner Company No.2/ Transferor Company No, 2

HEADSTART INSTITUTE PRIVATE LIMITED
Company registered under the Companies Act, 1956
Having Registered Office at:

B-6/17 Safdarjung Enclave,

New Delhi- | 10029

cvesier Petitioner Company No. 3/ Transferor Company Mo. 3

LEMON TREE HOTELS LIMITED

Company registered under the Companies Act, 1956
Having Registered Office at:

Asset no, 6, Aerocity Hospitality District,

New Delhi-110037

.o oere. Petitioner Company No. 4/ Transferee Company

For the Petitioners: Palash Agarwal & Saurabh Kalia, Advocates
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ORDER
M.M. KUMAR, PRESIDENT

This Petition filed by the Petitioner Companies above named is coming up
for final disposal before ug for the purpose of the approval of the Scheme
of Amalgamation of Transferor Company/ Petitioner Company No. | to
Trensferor company/ Petitioner Company No. 3 with the Transferee

Company/ Petitioner Company No. 4.

A perusal of the petition discloses that initially the application secking the
directions for dispensing with the meetings of Shareholders, Secured and
Unsecured Creditors of the Petitioner Companiss were filed before the us
in Company Application (CAA) 101 (PB) 2016. National Company Law
Tribunal, Principal Bench, New Delhi vide its order dated 05.09.2017 has
dispensed with the convening of meetings of the Shareholders based on the
consent provided by the Equity Shareholders of the Petitioner Companies.
Further, convening of meetings of Secured Creditors and Unsecured
Creditors have also been dispensed with, due to either consents having
" been provided or on the grounds of their non-existence which obviously
does not necessitate convening of & meeting. Further, vide order dated
13.09.2017, the Petitioners were required to state if notices were required

to be sent to any sectoral regulators as may be applicable to the respective
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- companies, The Petitioners have filed an additional affidavi dated
21.09.2017 stating that all the Petitioner Companies have no sectoral

regulators or authorities hence, no notice is required to be issued to them.

3. Subsequentto the above order dated 05.09.2017, the Petitioner Companies
had preferred the instant Petition before us in which vide order dated
27.09.2017 we had directad the Petitionsr Companies to issue Notice in the
Second Motion petition to the Regional Director, Northem Repion,
Ministry of Corporate Affairs, Registrar of Companies, the Income Tax
Department and the Official Liquidator. The Petitioner Companics were
also directed vide said order to carry out publication in English Daily
‘Indian Express’ and Hindi Daily ‘Jansatta’. An affidavit has been filed by
the Petitioner Companies confirming that notices were duly published in
the English Daily ‘Indian Express’ and Hindi Daily ‘Jansstta on

17.10.2017.

4. Regional Director, Northem Region, Ministry of Corporate Affairs, New
Delbi, sfter receiving the report from the Registrar of Companies has filed
his report dated 07.11.2017. The Regional Director hasn't observed

anything adverse in his veporl. He has also stated in the report that even the
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5. The Income Tax Department in its letter dated 17.11.2017 with respect to
Petitioner company No. 2 has given no objection to the Scheme of
Amalgamation. The Income Tax Department, in respect of Petitioner
company No, 4 has nol made any objections but has observed that the
interest of revenuew.r.t income tax demand of the transferor company shall
be paid by the transteror company before the merger or paid by the
transferee company after the amalgamation. In this respect, the Petitioners
have replied filing an affidavit dated 21.11.2017 wherein the have pointed
out that clause2(m) Pat Il of the scheme itseif states that any tax liabilities
of the Transferor companies under the income tax act 1961 or other
applicable laws shall be transferred to transferes company and therefore
any demand raised by the Incoine Tax Department with respect to
transferor compenies shall be paid by Transferee Company and the
Transferee Company has undertaken to do so. Secondly, it has been
observed by the Income Tax Department that must be permitted to retain
its recourse for recovery in respect of any existing or future tax liabilities
of the transferor companies or the transferee company, in respect of the
assets sought to be transferred under the proposed Scheme. Tn this respect,

. it has specifically been stated by the Petitioner that Clause 2 Part IT of the

Scheme itsell states that any tax liabilities on the date immediately

preceding the Appointed Date shall be transferred to the Transferee
M
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Company. It has also been observed that in no manner the approval of the
scheme should affect tax treatment of the transactions under the Income
Tax Act, 1961, With this respect, the Petitioners undertake the same and
state that the approval of the scheme would not affect the tax treatment of
the Transactions under the Income Tax Act or any other spplicable tax

statute.

6. The Official Liguidator hes also filed its report dated 07.11.2017 wherein
he has stated that the affairs of the aforesaid petitioner companies do not
appear to have been conducted in a manner prejudicial to the interest of its
members o to public interest as per the provisions of Companies Act 1936/

2013.

7. In view of the foregoing, upon eonsidering the approval accorded by the
members and creditors of the Petitioner Company to the proposed Scheme
and the affidavits filed by the Regional Director, Northern Region,
Ministry of Corporate Affairs, Income Tax Department and the Official
Liquidator whereby no objections have been raised to the proposed

Scheme, there appears 1o be no reservation to grant sanction to the Scheme.

-'.w,'i However, the Companies shall remain bound by the undertaking filed by

of them. Consequently, sanction is hereby granted to the Scheme under

section. 230 to 232 of the Companies Act, 2013. The Petitioner shall
)




however remain bound to comply with the statutory requirements in

accordance with law.

8. Notwithstanding the above, if there is any deficiency found or, viclation
committed qua any enactinent, statutory rule or regulation, the sanction
granted by this court to the scheme will not come in the way of action being
taken, albeit, in accordance with law, against the concerned persons,

directors and officials of the petitioners.

9. While approving the Scheme as above, we further ¢larify that this order
should not be construed as an order in any way granting exemption frem
payment of stamp duty, taxes, GST or other charges, if any, and payment
in accordance with law or in respect to any permission/ compliance with

any other reguirement which may be specifically required under any law.

10. THIS TRIBUNAL DO FURTHER ORDER:

That in terms of the Scheme:

a) That all the property, rights and powers of the Transferor Companies be
transferred without further act or deed to the Transferee Company and
accordingly the same shall pursuant to section 232 of Act, be transferred

to and vested in the Transferee Company for all intents and interest of
»—
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the Transferor Companies thergin but subject nevertheless 1o all charges

now affecting the same; and

b) That all the liabilities of the Transferor Companies be transferred
without further act or deed to the Transferee Company and accordingly
the same shall pursuant to section 232 of the Act, be transferred to and

become the liabilities and duties of the Transferee Company; and

c) That all proceedings now pending by or against the Transferor

Companies be continued by or against the Transferee Company; and

d) That Petitioner Companies shall within thirty days of the date of the
receipt of this order cause a certified copy of this order to be delivered
to the Registrar of Companies for registration and the Transferor
Company on such certified copy being so delivered shall deemed to be
dissolved. The Registrar of Companies shall place all documents
relating to the Transferor Companies and registered with him on file
kept by him in relation to the Transferee Company and files relating to

the Petitioner Compunies shall be consolidated accordingly;

¢) That any person inlerested shall be at liberty 1o apply to the Tribunal in

the above matter for any directions that may be necessary.
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The petition stands dispesed of in the above terms.
Sd -
(M.M. KUMAR)
PRESIDENT
8-
fd. 1. 2017 (DEEPA KRISHAN)

MEMBER (TECHNICAL)

(V&)
prid
S
Régistrar
National Cempany Law Tribunal
Mew Dalhi
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SCHEME OF AMALGAMATION
OF
ASTERHOTFLS & RESORTS PRIVATE LIMITED

(Transferor Company No. 1)

AND
PRN MANAGEMENT SERVICES PRIVATE LIMITED

{Transferor Company No. 2)

AND
HEADSTART INSTITUTE PRIVATE LIMITED
(Transferor Company No. 3)

WITH

LEMON TREE HOTELS LIMITED
{Transferee Company)

AN

THEIR RESPECTIVE CREDITORS AND SHAREITOLDERS

LNDER

SECTHONS 230-232 AND ANY OTHER APPLICABLE
PROVISONS, IF ANY, OF THi COMPANIES ACT, 2013

- g
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(A} BACKGROUND AND DESCRIPTION OF COM PANIES

I.  ASTER HOTELS & RESORTS PRIVATE LIMITED { hereinafier

“ighate =

reforred 1w as “the Transferor Comipan Mo, 1Y) i a Compan
 J p

o s
L

ncorporaied under the provisions of the Companies Act 1956 on
December 1R, 2008 vide CIN USS101DL200BPTCIRS93D under the
neme amd style of “Aster Hotels & Resorts Privale Limiled” At
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present, the registered office of the Company is situated st B-6/17,
Safdarjung Enclave Delhi-110029. As per Memorandum  of
Association of Transferor Company No.1, one of the main objects of
the Transferor Company No. 1 is to carry on the business of hotel,
motel, resorts, restaurant, cafe, catering boarding home, fast fuods,
refreshiment rooms, clubs, discotheques, baths, dressing rooms,
launderies, reading, writing rooms, shopping centres, places of
amusement, recreation, convention, exhibitions, swimming pools, and
to make investment, enter into joini venture for all or any of the afore-
mentioned aclivities and undertake all kinds of related services and

activiiies,

2 PRN MANAGEMENT SERVICES PRIVATE LIMITED
(hercimafier referred 1o as “the Tiansferor Company Mo, 27 is a
Company incorporated under the provisions of the Companies Act,
1956 on Movember 11, 2008 vide CIN U701 01 DL2GORPTC | 84833
under the mame and style of “PRN Management Scrvices Private
Lamiled”. At present, the Transferor Company No. 2 iz havimg ity
regisiered office at B-6/17, Safdarjung Enclave Delhi-110029. As pEr
Memorandum of Association of Transferor Company Ne. 2, main
chjects of the Transferor Company No. 2 are o carmy oo b business

of all iypes of management services,
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HEADSTART INSTITUTE FRIVATE LIMITED {hereinafter
referred to as “the Trensferor Company No. 3"} is & Company
incorporated under the provisions of the Companies Act, 1956 on July
22, 2011 wvide CIN US090MDL201 IPTC222680 under the name and
style of “Headstart Institute Private Limited™ At presenl, the
Transteror Company Mo. 3 is having its registered offics at B-6/17,
Safdarjung  Enclave Delhi-110029. As per  Memorandum  of
Association of Transferor Company No. 3, one of the main ohjects of
the Transferor Company No. 3 is to establish, setup, and ron in any
pat of India institates, study cenlers, training centers wherein
vocational, technical education in every field of science, commerce,
BI%, Mmanagcment, eagineering, law, hanking, insurance, finance,
medicine, hospitality, towrism, computers or any other type of
education be imparted through regular, part time, weekend or distance
learning, V-SAT ar any other web enahled tcchnology (subject o such
approvalificense or permission, if any, required from Central
Government or State Govemments or AN India Council of Techmical
Education Instiutes, National Skill Development Corparation or such
other statutory hodies respectively) leading to employment in the

respective field of knowledge or skill.

The Transferor Company Ne. [, the Transferar Company No, 2 and
the Transferer Company No. 3 hersinafier are collectively referred fo
as the “Transferor Companices™,
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LEMON TREE HOTELS LIMITED {hereinafter referred to as “the
Transferee Company™) was incorporated under the provigions of the
Cnﬂwlieshml?ﬁﬁanmz.!ﬂ?iﬁdcﬂm
UT4B99DLI992PLO049022 as Private Limited Company under the
name and style of “P.M.G. Hotels Private Limited" with 1he Registrar
of Companies, NCT of Delhi and Harvana. Name of the Company was
changed to “Krizm Hotels Private Limited” and in this regard, fresh
certilicate of incorporation was issued by Registrar of Companies,
NCT of Delhi and Haryana on January 7, 2003, Name of the Company
was [urther changed to “Leenon Tree Hotels Private Limited” and in
this regard, fresh certificate of incorporation was issued by Registrar of
Companics, NCT of Del and Haryana on June 1), 2010, Thereafior,
name of the company was changed to its present name ie, “Lemon
Tree Hotels Limited” and in  this regard, fresh certificate of
iocorporation was issued by Registrar of Companics, NCT of Delbi
and Haryana on October 22, 2012 apd the Transkeree Company 15
presently having its registered office at Asset No. 6, Aerocity
Hospitality, New Delhi-110037, As per Memorandum of Association
of Transferee Company. oie of the makn objects of the Transferce
Company s to carry on the business of hotel, motel, resorts, time
sharing hohday resorts, restaurant, cafe, catering bosrding home, (ast
lrods, industrial  feeding  canteens, tavern, bars, refreshiment,
housekeepers, clubs, cabarets, diseothegues, baths. dressing rooms,

lnundries, resding, weiting and newspaper rooms, shopping conters,
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(B)

(>

grounds, places of amusement, rectestion, convention, exhibitions,
symposiums, swimming poals, bakery confectionery, entertainment
shows, hairdressers and perfumers,

The Transferor Companies and Transferes Company are not listed on

any stock cxchange in India or outside India.

The Transferor Companies and the Transferee Company  are
companics of the same group as the majority of shares of (he

Transferor Companies are held by the promoters of the Transferee

Company,

ORJECTS  AND  RATIONALE FORE THE PROPOSED
SCHEME:

It iz proposed to consolidate the operations/business of the Transferor
Companies and the Trapsferes Company o a single compaty by
amalgametiotn of the Transferor Companics with the Transferee
Company pursuant 1o a Scheme of Amalgamation under Sections 730
232 and other applicable provisions, if oy, of the Companies Aci,
2013, The amalgamation of the Transfero Companics with the
Transferee Company would result, mter alia, in the following

Benefiis:-

3. Simplify the sharcholding structure of the BFOUID.
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b. Consolidation and simplification of the group structure, cost
savings resulting from rationalization, standardization and
simplification of business processes,

¢. Improved organizational capability arising from pooling of
financial resources.

d Re-aligning the business operations as part of overall business
reorganization plan,

e. Avoiding un-necessary duplication of costs of administration,
distnibution, selling and marketing.

f. Maximize the overall shareholders value by strengthening its core

competencics.
(C) PARTS OF THE SCHEME:
This Scheme 15 divided into the following parts:

|, PART I - This pari deals with the Definitions and Share Capital;

2. FART I - 'This part provides for amalgamation of Aster Hotels &

Resorls  Private Limited (1ransferor Company Nol), PRN

Management Serviees Private Limited (1ransferor Company Na. 2),

Wer ity o R

HeadStart Institute Private Limited (Transfsror Company Na. 3)

gL

% .~—+I=.._r I.:"‘x with Lemon Tree Hotels Limited {Transferee Company).

o l
=, * _4" PART M - Thiz part deals with General ‘Terms and Conditions
- WEEEE LA #
25 do - -
fiape ) applicable to this Scheme,
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el Erpnadney




@9

(I} The amalgamation of Transfernor Company No. 1, Transferar Company
No. 2 and Tramsferor Company No. 3 with the Transferee Company,
pursuant to and n accordance with the Scheme, shall be aperational
with effect from the Appointed Date and shall be in compliance with

the relevant provisions of the Inceme Tax Act, 1961,

PARTI
DEFINITIONS
L1  DEFINITIONS
In this Scheme, unless repugnant to the meaning or context thereof, the

fullowing expressions shall have the ineaning as under:

a)  “The Act™ mesns the Companies Act, 2013 or any stalutory
amendment and'or re-enactment thereof, from lime to time and for the

time being in force.

i £
.L .‘J
= I\E B} "The Appointed Date™ means Apnl 1, 2017 or such other date & may
5 =
: be directed by the Hon'ble National Company Law Tribunal.
w4
M1
:5-1;
% ¢} “HBoard of Directors”™ or “Board” in relation o the Transferor
=i
b

Lormpany No. |, Transferor Company No. 2. Transferor Company MNo.

—
.

3 and the Traasferee Company, as the case may be, shall unless it 15

epugnant to the context or otherwise, mclude the commitice of
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directors or any person suthorized by the Board of Directors or such

commitlee of ditectors.

“The Effective Date” in relation 1o the scheme, means last of (he
dates on which the copy of the order sanctioning the Scheme of
Amalgamation are filed by the Transferor Compenies and Transferee
Company with the Registrar of Companics, NCT of Delhi and
Haryana. Any references in this Scheme to the date of “coming into
effect of this Scheme” or "E:flkctjvenas;a of this Scheme™ or “Scheme

taking effect” shall mean the Effective Date

“This Scheme™ or “the Scheme” or “Scheme of Amalgamation”
means the present Scheme of Amalgamation framed under he
provisions of Sections 230-232 and other applicable provisions, if any,
of the Act as approved by the respective Board of Directors of the
Teansferor Companics and the Transferee Company as sebmitted in
the present form or with any maodihcation{s) approved or imposed or
direcled by Members! Creditors of the respective  Transferor
Companies and Transforce Company and/or by the Hon"ble National
Company Law Tribunal at New Delhi and’ or by any competent

authomty,

“The Transferor Company No. 1" means Aster Hatels & Resorts

Private Limited, is s defined in Preamble Clause (A) 1 abowe,

ik Rl L = e 5] I irluils
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Bl “The Transferor Company No. 2" means PRN Management
Services Private Limited, is sz defined in Preamble Clause (A) 2
above,

) “The Transferor Company No. 3" means HeadStart Institute

Private Limited, is as defined in Premnble Clagse {A) 3 above,

I} “The Transferee Company™ means Lemon Tree Hotels Limited, is

a8 defined in Preamble Clause {A) 4 above.

D “Law™ or “Applicable Law" includes all applicable statuges,
enactments, acts of legislature or Parliament, laws, ordinances, rules,
Bye-laws, regulations, notifications, guidelines, policies, directions,
dircetives and crders of any government, statufory autharity, Tri burzl,

Court of India or any other country or jurisdiction s applicable.

"National Company Law Tribunul” (NCLT) mesns the Hon'ble
Nativnal Company Law Tribunal ai New Delly having jurisdiction in

relation to the Transfaror Companies and Trans fierce Company,

"ROCT or "Registrar of Companics™ means ihe Regestrar of

Campanies, NCT of Delhi and Haryana.
"
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“The Transferor Companies” means Transferor Company No. 1,

Transferor Company No. 2 and Transferor Company No. 3.

“Undertaking™ in relation to the Transferor Companies, shall mesn
the entire business of Transferor Company MNo. 1, Transferor Company
No. 2 and Transferor Company No. 3 on a going concers hasis a5 on

appointed date,

“IT Act™ means the Income Tax Acl, 1961, a8 amended.,

All terms and words which are used in this Scheme and noi defined in
this Scheme shall, unless repugnant or contrary 1o the contexti or
tneaning thereof, have the some meaning prescribed to them under fhe
Act and other gpplicable law (as defined above), rules, regulations,
bye-laws, as the case may be or any starulory modification or e
enacement thereal from time o tine.

[n this Scheme, where the context so regures, words importing the

singular number shall include the plural number

SHARE CAPITAL
ASTER HOTELS & RESORTS FRIVATE TIMITED:-

TRANSFEROR COMPANY NOL 1

- m—— |

| As per Annual Accﬂu?nis?uﬁil_"' 'MTrheh, 2017 |

I Particulars = s _"mem.ni':.”

! |

I'I Authorised Share Capital | 4,001,000 |
e Fo B aclstart Instpute PeL LI o spatn TREE

ol ficnats fusthean
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| 60,00,000 equity shares of s, | cach ]

Issued, Subseribed and Paid-up  Share

Capital

34,71,759 equity shares of s, 1 each 56,71,759

Th:_ﬁulfmiﬂﬂ, Issued, Subscribed and Paid-up Share Capital of:ha
Transferor Company No.l is same as above on the date of Boand
meeting (Le. 15" une, 2017) sanctioning the Scheme,

FRN MANAGEMENT SERVICES PRIVATE LIMIT ED:-
TRANSFEROR COMPANY NO, 2

As per Annual Accounts as on 317 March, 2017 1

— -

Particulars Amount (in Rs,

Authorised Share Capital B 60,00.000)

60,00,000 equity shares of s 1 each | IlI

_lsﬁrl., Subscribed  and Famuﬁ Share| Il

Ii Capital |I

|

] 20,24,49] equity shares of Rs, 1 each J_ 20,24 491
-—_

The Authorised, lssied, Subseribed and Paid-up Share Capital of the
Tranzsferor Company No 2 has been changed after 31" March, 2017 by
Wiy of ssuance and alloiment of sharcs (o one of the existing
shareholders. The revised camial structore ag on the dage of Roard

meetng (i.e. 15" Jupe, 2017 sanctioning the scheme is as follows:

ARGy ES T RER

S
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Capital Structure as on 15" June, 2017

| Particulars

| Authorised Share Capital

| 60,000,000 equity shares of Rs. | each

Amount (in Rs,) |

60,00, 000

Issued, Subscribed and Paid-up Share
Capital

24,72 000 eguity shares of Rs. | each

2472 000

HEADSTART INSTITUTE PRIVATE LIMITED:-

TRANSFEROR COMPANY NO. 3

e —

- .
Particulars I

humnﬁmﬂ Share Ca pital

| 169 00000 equity shares of Rs. | each

_quf:d,_s ubseribed and _}‘hidi-up Share

Capital

1,60,16,000 equity shares of Rs. 1 each

As per Annual Accounis as on 317 March, 2017 |

Amount {il-lTS.} II

©1,69,00,000

1.60,16,000 |
I

The Authorised, Issued, Subscribed and Paid-up

Share Capital of the

Trarsferor Company NoZ is same as above on the date of Boaud

meeting (i.e. 15" June, 2017) sanctiomng the scheme.

For LEMON TREE HOTELE LIAITED
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d. LEMON TREE HOTELS LIMITED:- TRANSFEREE
COMPANY

—

' Ay Per Audited Annual Accounts as on 317 March, 2017

Particulars N Amount (in Rs.) |
‘Authorised Share Capital )

99,85,50,000 equity shares of Rs. 10 each; 9,98 55.00.000
1,435,000 5% redeemable cumulative preference 1,45,00,000

shares of Re. 104 each: |

Total Authorised Share C apital ' LELOQL00, 00,000

l’saued,_ Eﬁhs-r.:ribtﬁ and Paid-up  Share |

C'apltal

TH12,74.065 equity shares of Rs. 10 each T,81.27 40650

| “Less: Shares held by ESOP Trust [

| 63032 equity sheres i, 10:83ck | ﬁ,lﬂ.szt:'

I
Total Share Capital az per Balance Sheet '
| P

78,12,13.033 equity shares of Rs. 10 each T.81,21,30.330 |

_‘.1.':'.551]:)' shases hﬂfd.h'}- LSO tn:al_}u.ﬁ?ﬂt;:tﬂlzﬂljliﬁlﬁa EME@m

requirement of IND AS |02,

The Authorised, Jssued. Subseribed and g up Share Capital of the

gjﬁ Transteree Company |s same as above on the date of Board meeting
: ﬁ;;;x" 3 i 3 =3 d s
T v (Le 157 June; 20 71 senctionmg the scheme.
sopeny L"'-;flf B
-
¥y
% ¥
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PART I

1. TRANSFER AND VESTING OF UNDERTAKINGS

4 Upon this Scheme becoming effective and with effect from the
Appointed Date ie. 17 April, 2017, ali properties, assets, liabilities,
reserve & surplus including  Sccurities  Premium Account and
Undertaking(s) of the Transferor Companies shall stand transfered 1o
and vested in or deemcd to be transferred to and vested in the
Transferee Company pursmant to the sanction of this Scheme by the
NCLT and pursuant 1o the applicable provisions of the Aect and al=o in
accordance with section 2({1B) of the Income-Tax Act, 1961, as a
Eoing concemn, without any further act, instrument, deed, matter or

thing to be made, done or executed,

With effect from the commencement of business on the Appoinied
Date and subjeet 10 the provisions of the Scheme in relation to the
modalities of transfer and vesting, entire undertaking, business and all
propetfics whether moveable or immovable or tangible or intangible
wherover situated and also all ather assets, capital, work-in-progress,
current asscrs, movable assets, all investments m India or out of [michia,
il any, powers, authorities, allotneents, approvals and consenis,

licenses, registrations, comtracts, engagernents, arangement, rights,

mtellectual property rights, titles, interests, bencfits and advantages of
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whé’;aoqv:r nature belonging to or in the' ownership, power,
possession, m'mr;l of or vested in or granted in favour of or :!_njnm:l
By the Transferor Companies, including hut without being limited to,
all’ licenses, Jibeéties. easéments, advantapes, "he:acﬁts, privileges,
];um:a, tﬂnamyﬁghls, ownership, intallectual prupm-g,r"rights including
trademarks, bmnés, cupy rights, patents, quota rights, subsidies, capital
subsidies, concessions, exemptions, sales tax exemptions, approvals,
cleamances, environmental clearances, authorizations, certification,
Quality certification, utilities, electricity connections, electronics and
computer link ups, services of all Iypes, reserves, provisions, funds,
benefit of all sgresments and all other interests arfsing to the
Transferor Companies (hereinafter collectively referred to 35 “the said
assels”) shall, without any further act, nstrument or deed and withoyt
payvment of any duty or other charges, be transferred to and vested in
the Fransferee Company as a EoiNg congern pursuant to the applicable
provisivns of the Act, for ail the estale, right, title and interest of the

Transferor Companies therein so as to become the property of the

Transferee Company.

Notwithstanding whar s provided herein shove, fl s expressly
provaded thar in respect o such of the ssid assels 48 are movable jn
fature or are otherwise capable of being transierred by physical
delivery or by eudorsement and delivery, the same shall be so

transferred by the | taisferor Companies to 1he Transferee Company
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after the Scheme is duly sanctioned and given effect to without
requiring any further vrder of the NCLT or any deed or instrument of
conveyance for the same or withont the payment of aiy duty ar other
charges and shall hecome the property of the Transferee Company

accordingly.

With effect from the Appointed Date, all liabilities, provisions, duties
and obligations including Income Tax and other statutory liabilities, if
any, of every kind, nature and desenption of the Transferor Companies
whether provided for or nol in the books of sceonnts of the Trarsfercr
Companics shall devulve and shall stand transferred or be deemed o
be transferred without any forther act or deed, to the Transferce
Company with cffect from the Appointed Date and shall be the
linbilities, provisions, dutics and obligalions of the Transferce

Company,
The assets/undertaking of the Transfesor Companies, if any, acquired

by the Transteror Companics after the Appointed Date but prior to the

Effective Date, shall also without any further act, instrument or deed

ansleres Company tipon the Scheme coming into ellect,

g il transferred to or be deemed 1o have been transferred 1o the
1
£

“For avoidance of doubt, upon the Scheme coming into effect, all the

ghts, ttle, intcrest and claims of the Tmnsleros Companics in any

leasehald propertics. if any, inchiding all the leases, of the Transforor

v e Insiing




Companies shall without any further act or deed, be transferred to and
vesied in or be deemed to have been transferred to and vested in the
Transferee Company and it shall be presumcd that the same were
execated by the Transferee Company,

g For avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the Scheme coming into effect, ail
congenls, permissions, licenses, certificates, clearances, authoritics,
powers of atforney given by, ssued to or exeegted m faver of the
Transferor Companies shall stand transferred  to ﬂi-: Transferee
Company as if the same were originally given by, issued to or
cxecuted in favor of the Transferee Company and the Transieree
Company shall be bound by the terms thereof, the obligations and
dutics thereunder, and e nights and bencfits under the same shall be
avarlable o the Transferes Company. The Transferee Company shali
make applications o competent Government Authority as may be

necessary m this behalf

h. To the extent thers are nter-corporate loans, tinhilities, dwtics, dehts

and claims {imehadingg receivables), if any, due or which may hores fier

{h- .

?‘: i |°"' _" '.- , ;
ﬁ\ H"'i' e % become due, between the Transferor Companics and the Tians feree
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e CI}T'l‘rpﬂ:l‘-}' or vice versa, the obligations in respect thercof shall came ti
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Transferee Company and if required, the reduction/cancellation of
such loans, debts and claims (including receivables) shall be reflected
in the boaks of accounts and records of *he Transferee Company. For
removal of doubts, it is hereby clarified that from the Appointed Date,
thete would be no acorual of interest or other charges in respect of
sich loans, liabilities, duties, debis and claims (including receivables),
dee or which may hereafier become due, Between the Transferce
Company on the one hand and the Transferor Companies on the other

hand.

With effect from the Appointed Date and subject to the provisions of
this Scheme, all debs, liabilities, guarantees, indemnities, conti ngent
liabilities, duties and obligations of every kind, nature, description,
whether of not pravided for in the books of aceounts and whether
disclosed or undisclosed in the financial statements of the Trans feror
Companies shall also stand transferred or deemed 1o have been
ransferred without any  further act, instrument or deed to the
'ransforee Company, pursuant to the applicabie provisions of the Azt,
56 a8 1o become as and fram the Appomted Date, the dehis, labilities,
guarantees, indemnities, contingent habilites, duties and obligations of

the Transferce Company without any consent ol any third party or

L4 other person whe is a party to the coniract or arangements by virtue of

which such Labilities have arisen, in order fo give effect 1o the

provisions of this Clayse.
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The trapsfer and vesting of the Undertaking shall be subject to the
exisling securities, mortgages, charges, hypothecation, encumbrances
or liens, if any, subsisting over or in respect of the property and assets

or any part thereof of the Transferor Companies.

Any loans, advances and other facilities sanctioned to the Transferor
Companies by their bankers and financial instifutions fromy the
Appointed Date till the Effective Date, which are parily drawn or
utilized shall be deemed to be the loans and sdvances sanctioned to the
Transferee Company and the said loans and advances shall be drawn
and utilized either partly or faily by the Transteror Companies ard all
the loans, advances and ather facilities so drawn by the Tranzferor
Companics (within the overall |imits sanctioncd by their bankers and
financial institutions) shall on the Effective Dule be treated as loans,
advances and other faciliies made avattable 0 the Transferee
Coempany and all the vbligations of the Transferor Companies under
any loan agreement shall be construed and shall become the obligation
of the Trans feree Company without any further act or deed on the pani

.. o the Transioree Company.

E&p&n the Scheme bevoming etfective, the Transferee Company s

: p'JrIEs-'-,J}' permiticd 1o revise their respective financial statements and
_.-"
ety glong with prescribed forins, filings and annexure under the
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Televant labour laws, Income Tax, sales tax including value added tax,
service tax and other tax laws, and to claim refunds and / ar credits for
dues and / or taxes paid, if any, as may be required consequent to

implementation of this Scheme,

All tax assessment proceedings/appeals of whatspever nature by or
against the Transferor Companies pending andfor arising at the
Appointed Date and relating to the Transferor Companies shall be
contiued andlor enforced until the Effective Drate as desired by the
fransferee Company. As and from the Eficetive Drate, such tax
proceedings/appeals shall be continued and enforeed by or against the
Transferee Company in the same manocr and to the same extont as
wauld or might have been continued and enforced by or against fhe
Transferor Companies, as the case maybe. These proceedingsfappeals
shall not abate or be discontinued nor be in any way prejudicially
affected by reason of the amaigamation of the Transferor Congsinies

with the Transferee Company or anything contained in the Scheme,

Any tax liabilities under the Income Tax Act, 1961 or ather applicahle
laws or regulations dealing with taxes (whether in the form of dubias,
ceises, fees, levies or by whatever name called) allocable or related ro
% \ the business of the Transferor Companies to the extent not provided
' In"fnr of covered by tan provasion in the sccounts made as on the date

immediately preceding the Appoirtted Date shall be transferred to the
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Transteree Company. Any surplus in the provision for such tazes
(including advance tax and jax deducted al source) as on the date
immedistely preceding the Appointed Date shall also be transferred to

the account of the Transferee Company,

Any refund under the Income Tax Act, 1961 or other applicable laws
or regulations dealing with taxes allocable or related to the business of
the Transferor Companies and due to the Transferor Companies
consequent to the assessment made on the Transferor Companies and
ter which no credit is taken in the accounts a5 on the date immediately
preceding the Appointed Date shall also belong to and be received by

the Transferee Company.

All taxes including income tax, minimum alernate tax, service tax,
sales tax paid or payable by the Transfemr Companies an or betore the
Appointed Date shall bs on aceount of the Transleror Companies, ang
i 50 far as it refates to the paymenl of taxes afier the Appointed Date,
such tanes shall be deemed (o be the corresponding lax paid hy the
Transteree Company and shall, in all proceedings, be deall with

accordingly.

All taxes, benefits of any nature, dutiss. cesses or any other like
paymenis or deductions available o Tramsferor Companies wnder

Income Tax, Sales 1ax, Service tax elc or any fax deduction /

%
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collection at source, tax credits, benefits of CENVAT credits, benefils
of input credits refating 1o the period after the Appointed Date up to
the Effective date shall be deemed to have been on account of or paid
by the Transferce Company and the refevant authorities shall be bound
1 transter to the account of and give credit for the same to Transferes
Company upon the passing of the arders on this Scheme by the NCLT
upon relevant proof and documents being provided to NCLT. The
benefit of all taxes paid including minimum alternate tax under Tncome
Tax Act, carry forward as well as set-0fF thereof shall be available to
the Transferee Company as would have been available to the

Transferor Companics upon the sanction of the scheme by the NCLT.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions of this Scheme, all contracts, deeds,
bonds, agreements, arangements and other instruments of whatsoevey
nature (including el tenancies, leases, licenses and other assurances in
favour of any ol the Transferor Companies or powers or authorities
grented by or to any of the Transferor Companics), to which any af the
Transferor Companics is the party, Ssubsisting or having effcor
immediately before or after the Effective date, shall remain in full
force and effect against or in favor of the Transforee Company and
may be enforced as fully and effccrually, as if the Transferee Company

had been a party thereto
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b. The transfer of the said assets and liabilifies of the Transferor
Companies to the Transferee Campany and the continuance of all the
contracts or legal procesdings by or against the Transferee Comgpany
shall not affect any contract or proceedings relating to the said assets
or the liabilities already concluded by any of the Transferor

Companies on or after the Appointed Dite,

¢ The Transferee Company may, at any time after coming into effect of
this Scheme v accordance with the provisions hereof, if so required,
under any law or otherwizse, execute decds of confirmation in favor of
the secured creditors of the Transteror Companies or in favor of any
other party to any contract ar arrangement o which any of the
Transferor Companies is the party or any writings as may be necessary
lo be executed in order to give formal effect to the above provisions.
The Transferee Company shall under the provisions of this Scheme be
deemned to be authorised 1o execute any such wiitings on behalf of the
Transferor Companies and 1o implement and carry out all guch
formalities or compliance refered o above on the part'behalf of the

Transferor Companics to be carried out ar performed.

Any inter se contracts bétween the Transferor Companics and rhe
Transferee Company shall stand adpusted snd vest in the Transferee
Company upon the sanction of the Scheme and upan the Scheme

decoming effective Transaction(s), if any, between the Transferar
Far LEMON TREE HOTEL
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Companies and Transferee Company after the appointed date and unitil
the effective date will be squared off in the books of accounts of the
Transferee Company upon the Seheme becoming effective,

4. LEGAL PROCEEDINGS
All legal proceedings of whatever nature by or agasinst the Transferor
Companies pending on the Effective Date, shall not he dbated or
discontinued or be, in any way, prcjudi:.:ia!hr affected by reason of the
transfer of the undertaking of the Transferor Companies or of anything
contained in this Scheme byt the proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the
sume manner and (o the same extent as it would or might have beeg
continued, prosecuted snd enforced by or against the Transferor

Companies as if the Scheme had not heen made,

- OPERATIVE/EFFECTIVE DATE OF THE SCHEME
This Scheme, though operative from the Appamred Date, shall he

eliective from the last of the dates on whicly certificd copy of ender af

Hon'ble NCLT under Section 232 of the Act are filed with the affice

of the Registrar of Companics, NCT of Dethi and Haryana,

%
%:\I.. |
A
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6. \DISSOLUTION OF TRANSFEROR COM PANIES
L0 i

1 |

- E

iljln this Scheme, becoming cffective as provided i Clause 5 above, the

:
; wﬁ‘ﬁ?{.ﬁ- 4 Pransferor Companies <hall stand dissolved without winding up.
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STAFF, WORKMEN AND EMPLOYFES OF TRANSFEROR
COMPANIES

All the employees of the Transferor Companies in service. if any, on
the date immediately preceding the date on which the Scheme takes
effect, ie., the Effective Date, shall become the cmplovees of the
Transferee Cotnpany on such date without any break or interruption in
service and upon terms and conditions not less favorable than those

subsisting in the concerned Transferor Companies on the said date.

Provident Fund, Gratuity Fund, Superannuation Fund and any other
special fund or trusts created or existing for the benefit of the
emplovees of the Transferor Comnpanies, if any, upon the Scheme
becoming effective, the Transferce Company shall stand substituted
for the Transferor Companies for all purposes and mtents, whatsoever,
relating ro the administration or operation of such schemes or funds or
1 relation to the obligation to make contributions to the said funds in
dccordance with the provisions of such funds. It is the intent thar all
the rights, dutics, powers and obligations of the Transfeior Comparies
i relation to soch funds shall become thuse of the Transferee

Company, Tt is clarilicd that the services of the employess of the

Far LEMON TREE
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Transferor Companies will be treated as having been continued for the

purpose of the aferesaid funds or provisions,

¢ With effect from the date of filing of this Scheme with the Hon'hle
NCLT and till the Effective Diate, the Transferor Companies shall not
vary or modify the terms and conditions of employment of any of their

respective employees, except with the written consent of the

Transferee Company.

£. CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES
AND TRANSFEREE COMPANY

8.1 From the Appointed Datc until the Effective Date, the Transfero:

Companies-

2  Shall possess of all it assets and properties referred to in Clagse 2

shove, in trust for the Transferee Company,

b.  Shall be deemed to have carried on business and activities for and on

L
-

behalf of and for the benefit aod on account of e Transferee
Company. Any mcome or profit aceriing to the Transferor Companics

and all costs, charges and expenses or loss arsing or incurring by the

¥ il ) ; 2 .
" -H-‘*-‘_‘-_'_‘ Teh Imansferor Companies on and from the Appointed Date shall, for all
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purpases snd infents, be treated as the income, profits, costs, charges,

expenses of loss, as the case may be, of the Transferee Company.

8.2 Till such times, the names of the Bank accounts of the Transferor
Companies would be replaced wath that of the Transferee Company,
the Transferee Company shall be entitled to operate the banks accounts
of the Transferor Companies in the name of the Transferor Companies

inso far as may be necessary.

8.3 Notwithstanding anything contained m sub-clanse *8.1" and ‘827
above, the Transferor Companies as well as the Transferce Company

shall be free 1o conduect their respective buginesses.

9. CONSIDERATION

8.1 Pumuint to the Scheme becomiug cffective and upon the entire
business and the whole of the undertaking of the Transieror
Companies being transferred to and vested m the Transferce Company
and the Transferce Company shall without any finther application or
deed, issue and aflc:-! equity shares ta the shareholders of the Transferor
Companics, whose tame appear in the Regisier of Members of the
Tramsferor Compaiies a8 on the Cffective Date in the followmg

IMEIIET,

L o

‘I-:l“.-'f it (Ll

T

:u. PEV Wssegeren Sacvees P, Li ko | lpadatard Institute Pl Lin Far LEMON TREE HOTELS IHMITED

g

-
Al sl Sigmatory




6 (51x) fully paid up Equity Shars in the Transferee Company of Rs,
10 (Rupees Ten only) each for every | (One) fully paid up equity
shares of Rs. | (Rupses Ome only) each in the Transferor Company

No. 17

“6114 (Six thousand One Hundred and Fourteen) fully paid up Equity
Share in the Transferee Company of Rs. 10 (Rupees Ten only) each for
every 1000 (One thousand) fully paid up equity shares of Rs, 1

(Rupees one only) each in the Transferor Company No, 27

460 (Four Hundred Sixty) fully paid up Equity Share in the
Trangleree Company of Rs. 10 (Rupees Ten oaly) each for every
1000{One Thousand) fully paid up equity shares of Rs. 1 (Rupees one

only) each mn the Transferor Company No, 37

Subject to the condition that the shares held by the Transferar

e B
—
LSRN alEE e

Compames in the Transferee Company shall be deemed to he

i

R -t i

= cancelled without any further application, act, instroment or deed for
i

o cancellation thereol by the Transferee Company,

Any iraction of shares ansing oul of the aforesaid share exchange

process, iF any, will be rounded off (o nearest whole mumber,
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9.3 The shares to be 1ssued in terms of Para 9.1 above shall be subject to
the provisions of Memorandum and Asticles of Association of the
Transferee Company. The new Equity Shares shall rank Par-passu in
all respects, including dividend, with the existing Equity Shares of the
Transleree Company.

10. UPON THIS SCHEME BECOMING EFFECTIVE

#. Entire issued share capital of the Transferor Companies shall

automatically stand cancelled.

b.  Share eapital of the Transferee Company o the extent held by the
Transferor Companics would be reduced and stand cuncellsd on
approval of this Scheme by the Sharcholders andior Creditors of the
Transferor Companies and the Transferce Company, as the case may

be, and sanction by Hon'ble NCLT under Sections 230-232 of the

Kl

"‘ Companies Aet, 2003 shall be sufficient compliance with the

e
= =

provisions of Section 66 of the Companies Act, 2013 and olher

apphicable provisions, if any, relating to the reduction of share capital
of the Transferce Company and shares certificates representing such

F-'"'J-’,; % shares shall stand cancelled

/"ﬂ'u:: Authorized Share Capital of the Transferar Company No. | ie

.-'-1:' e -_”.Ff
H“"-H* L3 ':3 - 60,00,000 (Sixty Lakh) equity shares of Rs. |/- {Rupes One only) each
shall be re-classified into 6,00,000 [Six Laxh} equity shares of By 104-
w1 PRH menopsmant Secdpes Put Lt P Risadstart instijule P | e Far LEMON TREE LMAFTED
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(Rupees Ten only) cach and the same will be clubbed into the

Authorized Share Capital of the Transferes Company;

The Authorized Share Capital of the Transferor Company No. 2 ie
60.00,000 (Sixty Lakh) equity shares of Rs. 1/ (Rupee One only) each
shall be re-classificd into 6,00,000 (Six Lakh) equity shares of Rs 10/-
(Rupees Ten only) each and the same will be clubbed into the

Authorized Share Capital of the Transferee Company;

The Authorized Share Capital of the Transferor Company No. 3 ic.
1,69.00,000 {One Crore Sixty Nine Lakh) equity shares of Rs. 1/-
(Rupee One only) cach shall be re-classified into 16 90,000 {Sixteen
Lakh Nimety Thousand) equity shares of Ks 1(v- {Rupees Ten only)

each and the same will be clubbed into the Authorized Share Capital of

the Transleree Comipany;
EF_\E
2 - ‘\_h Accordingly, the Authonized Share Capital of the Applicant/Transferor
'—,; i Companies shall get merged to form new Authorized Share Capital of
o

% the Transferee Company and thereafier, the Autharised Share Capital
ofthe Transleece Company shall stand increased to that exten without
any further agt, deed and without payment of any fees or charges to
the Registrar of Companics andfor to any other govermment authority

| and the Memarandum of Association of the Transferce Company shall

without any further ace, instrument or decd be and stand altered,

l .ln-. i s et Deyioan Py e Henosioes 1n5t|l':!'H;'l " For LEMON TREE HWED
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modified, reclassificd and amended pursuant to the applicable
provisions of the Act. Clause V of the Memorandum of Association of
the Transferee Company shall read 25 under:

“The Authorised Share Capital of the Company is Ry
10,02,89, 00,000/~ (Rupees One Thousand Twe Crore Eigiity Nine lacs
only) consisting of Re. 10,01, 44 00,000/ (Kupees One Thousand (ne
Crore Forty Four Lecs only) divided into 1,00,14,40,000 (One
hundred Crore Fourteen Lacs Forty Thousand Ninety Mine Crore
Eighty Eighe Lacs Thirly Nine Thousand) equity shares of Rs. 104
(Rupees ten only) ecach and Rs. 14500000/ (Rupee One Crore
Forty Five Lacs only) divided into |.45.000 {one Lac Forty Five
Thousand) 5% vedeemable cumulative preference shares of Ry [0

(Rupees Hundved only) each,

d. The Transferee Company shall increase fmodify / reclassify s
Authorsed Share Capital for implementing the terms of ths Scheme,
to the extent necessary.

¥

. On this Scheme becoming effective. the shareholders and Creditors, if

any, of the Transferee Company and the Transferor Companies shall

¢ _“-. be deemed to Bave also accorded (heir approval under all relevant

- 1
k™ ' . : i .
2 1 provisions of the Act for giving eTect to the provisions contained in

=

+

” ‘-df‘:it‘ ;" this Scheme and no separate reselulion under the Act shall be required
.l-lr Fia :.- ¥
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1. ACCOUNTING TREATMENT FOR AMALGAMATION

Upon the Scheme becoming effective, the amalpamation will be
accounted in accordance with applicable Indian Accommting Standard
as notified under Section 133 of Companies Act, 2013, read together
with Paragraph 3 of The Companies (Indisn Accounting Standand)
Rules, 2015 and the oher accounting principles genérally accepted in
India,

I2. VALIDITY OF EXISTING RESOI, UTIONS, ETC.

4. Upon the coming into efect of the Schewne, the resolutions of (he
Transferor Companies #s are considered necessary by the Board of
Directors of the Transferes Company which are validly subsisting be

considered az resclutions of the Transferee Company.

If any such resolutions have any monetary or other limits approved
under the provisions of the Act or of any other applicable sututory

provisions, then the said limits, as are considered necessary by the

Board of Directors of the Transferce Company, shall be added 1o the
limits, if any, imposod under the like resolutions passed by the
Trangferee Company and shall constitute the aggregare of the said

mmits in the Transferee Company.,

v o ON TREE HOJELS LIMITED
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PART-IIT
13, CONDITIONALITY OF THE SCHEME
This Scheme is and shall be conditional upon and subjoct to:

i The scheme being approved by the requisite majority in number and
value of such classes of persons including the respective members
andfor creditors, if amy, of Transferee Company and Transferor

Companies as may directed by NCLT;

b. All approvals, sanctions or consents of any Governmental Authonty as

may be required by law in respect of this Scheme being obtained,

c. The sanction of the NCLT under Sections 230-232 of the said Act n
favor of Transferee Company and Transferor Companics under the
said provisions and to the necessary Order sunctioming the Scheme

being obtained: and

d.  Cerlified or authenticated copy of the Order of the NCLT sanclioning
tl':u:: Scheme being fled by each of the Transferor Companics and the

_I:-. nsleree Company with the Regisuar of Companics, NCT of Delhi

Oh
o
‘ia

End laryama.
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14, APPLICATION TO NCLT
The Transferor Companies and the Transferee Company shall make
application under Sections 230-232 of the Companies Act, 2013 and
other applicable provisions, if any, ofthe Act to the NCLT for sanetion
of this Scheme and for the dissolution of the Transferor Companics

without winding-up and other concerned matters.

15. MODIFICATIONS/AMENDMENTS TO T HE SCHEME.

A The Transferor Companies and the Transfarse Company through their
respective Board of Direcios may make or assent, from time {o time,
on behalf of all pesons concemed, fo any modifications or
amendments to this Scheme or to any conditions or limitations which
the NCLT and/or any authovities under (he law muy deem fit 1o
approve of or impose and to resalve all doubts or difficultics (hat ey
anse for carrying out this Scheme ind fo do and execute all acls,

deeds; matters and things necessary for carrying the Schome into

cffect.
@ i s,
L e
Ay . ; . : ;
~ - 2lnprder 10 give effect to this Scheme or o any modifications or
%
H{":ﬂ‘;ndmr:ms thereof, the Board of Directors ol 1he Transferce
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Lt s Company may give and is authorized 1o give all such directions ay may
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be necessary including directions far settling any question, doubt or

diffieulty whatsoever that may arise.

¢.  In the svent that any conditions are imposed by any NCLT and/or any
other competent authority which the Transferor Companies and’or the
Transferee Company find un-acceptable for any resson whatsoever,
then the Transferor Companies and/or the Transferee Company shall

be entitled to withdraw the Scheme,
16. EFFECT OF NON - RECEIPT OF APPROVALS

In the event of this Scheme failing 1o take eifect, this Scheme shall
become null and void and in that case no nghts and liabilitics
whatsoever shall accrue to or be incurred inter-se by the partics or their
sharcholders or employees or any other person. Each party shall besr
and pay their respective costs, charges and EXPENEEE 10 Sunnection

wilth thiz Scheme.

- COST CHARGES AND EXPENSES CONNECTED WITH THE

SCHEME

All eosts, charges and expensés of the Transferor Companics and the

Transteree Con incurred in relation to or in comnection with this
10N

Scheme or meidental 1o the complction of the Amalpamation of the

o TR gl Servicas T L Fr Headston Ingiiule F'—’ﬁﬁ- For LEMON TREE H LIGITED
L]
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18.

Transferor Companies with the Transferes Company in pursuance of
this Scheme, shall be bome and may be paid by the Transferee
Company. This includes, but not limitsd to, legal and professional fees
paid to Company Secretaries, Chartered Accountants, Advocates and
other professionals, fecs paid on issue of shares, registration fecs,
stamp paper charges ete. However, in the evem of the Scheme
bécoming mvalid for any reason whatsoever, all costs, charges and
expenses relating to the amalgemation excroise or incidental thereto
shall be bome proportionately by the Transferor Companies and

Transferee Company.

MEECTORS OF THE TRANSFEROR COMPANIES
That the Directors of Transferor Companigs shall cease to hold office
as Diarectors thereof with effect from the Effective date of this scheme

and eonsequently; the Board of Transferor Companies shall stand

dissolved.

- INDEMNIFICATION

That if any liability including contingent liability not accounted for or

provided in the financial statements of Transferor Companics, arising

': R e gemes Sennoan tl, i For Haadatart nmiitite Pyl LEd, Fee LEMOK TREE
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0. SEVERA BILITY

If any part of the Scheme is found 1o be unworkable oy BNY Tenson

whatscever, fhe same shall not, subject 1o the decision of the

Transferor Companies and the Transfopee Company, affect the validity

ot implementation of the other pars/orovigions of the scheme,

————
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