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To,
Kanakia Spaces Private Limited
215, Atrium, 10th Floor,
Andheri Kurla Road,
Andheri East,
Mumbai - 400093

REPORT ON TITLE

Re: All that piece and parcel of land collectively admeasuring 17,593.70 square
meters or thereabouts, and which as per the Property Register bears CTS
Nos. 629/1284/A (admeasuring 4722.80 square meters towards road
reservation) ("DP Road Land"), 629/12841B (admeasuring 7358.60 square
meters towards free sale land) ("Free Sale Land") and 629/1284/C
(admeasuring 5512.30 square meters towards rehab land) ("Rehab Land"),
(earlier forming part of larger land bearing CTS No. 629), all of the revenue
Village Bandra (East), Taluka Andheri in the Registration Sub-District of
Andheri, District of Mumbai Suburban, situate, lying and being at Ambedkar
Nagar, Maharashtra Nagar, Government Colony, Bandra, Kherwadi, Bandra
(East), Mumbai - 400 052 hereinafter referred to as the "the said Land". The
said Land is more particularly described in the First Schedule hereunder
written. The Free Sale Land is more particularly described in the Second
Schedule hereunder written. The Rehab Land is more particularly described
in the Third Schedule hereunder written.

A. Introduction

We have been requested by our client Kanakia Spaces Private Limited

("Kanakia"), a company incorporated under the provisions of the Companies Act,

1956 and having its registered office at 215, Atrium, 10th Floor, Andheri Kurla

Road, Andheri East, Mumbai - 400 093 to investigate its right, title and interest to

develop the Free Sale Land under the provisions of the Regulation 33(10) of the

Development Control Regulations for Greater Mumbai, 1991 ("OCR") in

accordance with the Development Agreement dated 25th September, 2014 ("the

said Development Agreemenf) executed by and between (i) Terra Land

Developers Limited, a company incorporated under the provisions of the

Companies Act, 1956 and having its registered office at 201, Hamara Building,

Opposite Gurunanak Park, Off Turner Road, Bandra (West), Mumbai - 400 050

("the Company"), (ii) Ace Housing and Constructions Limited, a company

incorporated under the provisions of the Companies Act, 1956 and having its
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registered office at 1 Rock Dale Street, Sebastian Road, Bandra West, Mumbai -

400 050 ("Ace Housing"), (iii) Mr. Rajat Patel, an Indian Inhabitant, having his

place of residence at 1003, A Wing, Quantum Park, Union Park, Khar (West),

Mumbai 400 052 ("Rajat Patel"), (iv) MIs. Dhruv Enterprises, a partnership firm

under the provisions of the Indian Partnership Act, 1932 and having its office at 1

Rock Dale Street, Sebastian Road, Bandra West, Mumbai - 400 050 ("Dhruv

Enterprises") and (v) Shreegajraj Housing Nirman Private Limited, a company

incorporated under the provisions of the Companies Act, 1956 and having its

registered office at 229/231, 1st Floor, 101, Perin Nariman Street, Fort, Mumbai

University, Mumbai - 400 001 ("Shree Gajraj"), (vi) Kanakia and (vii) Vrusti

Builders Private Limited ("Vrusti"), a company incorporated under the provisions of

the Companies Act, 1956 having its registered office at 215, Atrium, 10th Floor,

Andheri Kurla Road, Andheri East, Mumbai - 400 093 ("the Confirming Party").

B. Steps

With respect to the investigation of title, we have undertaken the following steps:-

(a) Perused the original title deeds (a list whereof is annexed hereto as

Annexure "A") with respect of the said Land.

(b) We have inspected copies of the deeds, documents and writings pertaining

to the said Land and are listed at Annexure "B" hereto.

(c) Caused searches to be undertaken at the office of Sub-Registrar of

Assurances for a period of 60 years from 1955 to 2014.

(d) Examined the property register cards with respect of the said Land as

specified hereinbelow.

(e) Caused searches to be undertaken at the Registrar of Companies ("ROC")

for the Company, Ace Housing, Shree Gajraj, Kanakia and Vrusti as

specified in paragraph L hereinbelow.

(f) We have caused to undertake searches at the office of the Registrar of Firms

for MIs. Dhruv Enterprises upto 2014. However, MIs Dhruv Enterprises is not

registered with the Registrar of Firms.

(g) The Company, Ace Housing, Rajat Patel, Dhruv Enterprises, Shree Gajraj,

Kanakia and Vrushti have furnished to us a declaration dated 25th
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September, 2014 pertaining to various facts in relation to the said Property

(hereinafter referred to as the "Declaration"). We have relied on the said

Declaration for the purposes of preparing this Report on Title and we have

assumed the same to be true.

(h) We have been provided with the Certificate of an Architect which has

certified that the said Land is not affected by CRZ.

(i) We have been provided with copies of the following Letters issued by the

Mithi River Development and Protection Authority ("MRDPA") in relation to

the said Land:

(i) Letter dated 6th March, 2006 bearing reference number

MRDPAISRS/BKC/121/06 inter-alia stating that the development of the

land comprised in CTS No. 629 (Part) was partially affected by Coastal

Zone Regulations - II and 30 meters wide D.P. Road is passing

through the western boundary of the land comprised in CTS No. 629

(Part).

(ii) Letter dated 15th December, 2006, bearing reference number

MRDPAlSRS/BKCNNn33/2006 inter-alia stating that the land

comprised in CTS No. 629 (Part) was not influenced by the tidal influx

zone according to the report of the liT, Bombay of June 2006.

(j) We have issued public notices ("the said Public Notices") in the following

newspapers:

(i) The Times of India (English), Mumbai Edition dated 11thJune, 2014

(ii) Navshakti (Marathi), Mumbai Edition dated 11thJune, 2014

Details of the objections received and our comments thereto are set out in

the paragraph J below.

C. Disclaimers

1. This Report is prepared solely for the use of Kanakia. No other person may rely on

it for any purpose whatsoever. It must not be made available or copied in whole or

in part to any other person without our express prior written permission which

permission may be withheld by us without having to assign any reason for the

same.
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2. We have, at the instructions of Kanakia, investigate its right, title and interest

Kanakia to develop the Free Sale Land under the provisions of the Regulation

33(10) of the DCR in accordance with the said Development Agreement and it is

expressly clarified that this Report on Title is restricted only to ascertain the title

and rights of Kanakia to develop the Free Sale Land, as set out in this paragraph,

and does not address any other issue.

3. The accuracy of the Report necessarily depends on the documents furnished to us

and the information provided to us during the course of our discussions and

responses to our requisitions, being true, complete and accurate, which we have

assumed to be the case. We, therefore, disclaim any responsibility for any

misinformation or false or incorrect or incomplete information arising out of the

documents, responses and other information furnished to us.

4. For the purpose of this Report, we have through our search clerk, conducted

searches at the Office of the Sub-Registrar of Assurances, Mumbai. However,

searches at the office of the Sub-Registrar of Assurances are subject to the

availability of records and also to records being torn and mutilated. We, therefore,

disclaim any responsibility for the consequences which may arise on account of

such non-availability of records or on account of records being torn or mutilated.

5. For the purpose of this Report we have through our search clerk, conducted

searches at the Office of the Collector and revenue offices. However, searches at

the office of the Collector and revenue offices are subject to the availability of

records and also to records being torn and mutilated. We therefore disclaim any

responsibility for the consequences which may arise on account of such non

availability of records or on account of records being torn or mutilated.

6. For the purpose of this Report, we have also caused searches to be conducted of

the records of the Registrar of Companies as specified hereinbelow. However,

searches of the records of the Registrar of Companies are subject to the

availability of records on the date of inspection. We therefore disclaim any

responsibility for the consequences, which may arise on account of such non

availability of records on the date of inspection.

7. For the purpose of this Report, we have also caused searches to be conducted of

the records of the Registrar of Firms as specified hereinbelow. However, searches

of the records of the Registrar of Firms are subject to the availability of records on

the date of inspection. We therefore disclaim any responsibility for the
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consequences which may arise on account of such non-availability of records on

the date of inspection.

B. Unless specifically stated otherwise in the main section of this Report, we have not

verified whether the formalities which have a direct bearing on the enforceability of

contractual or other arrangements comprised in the documents furnished to us

and!or the information provided to us during the course of our discussions have

been complied with or not. In this regard, we disclaim any responsibility for the

consequences which may arise on account of non-compliance of such formalities.

9. We have not formed any opinion on the approvals and sanctions granted! required

from the concerned authorities for the development or construction on the said

Land or any part thereof.

10. This Report has been prepared in accordance with and is subject to the laws of

India.

D. Ownership of the said Land

Government of Maharashtra is the owner of the said Land. The same is evidenced

by the Property Card Register.

E. Slum Dwellers

1. Annexure II dated 3rd February, 2006 with respect to the said Land has been

issued by the Additional Collector ("Annexure II"). The said Annexure II inter-alia

records as follows:

(a) The said Land is a censused slum and is occupied by various slum dwellers

("Slum Dwellers").

(b) There a total of 1054 (one thousand and fifty four) slum structures on the

said Land out of which BOB (eight hundred and eight) are eligible for

rehabilitation ("Eligible Slum Dwellers") and 246 (two hundred and forty six)

are ineligible (Ineligible Slum Dwellers).

(c) 784 (seven hundred and eighty four) Eligible Slum Dwellers have granted

consent in favour of Shree Gajraj, which constitutes 84% thereof.

2. The said LOI (as defined below) evidences that the Slum Dwellers have

constituted themselves into the following 5 (five) co-operative housing societies
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limited ("the said Societies") as follows:

(a) Dr. Babasaheb Ambedkar Utkarsh SRA Co-operative Housing Society

limited ("the First Slum Society"):

(i) By and under a resolution passed by the First Slum Society (then

proposed) at their extra ordinary general body meeting held on 15th

February, 2004, the First Slum Society (then proposed) inter-alia

resolved to appoint Shree Gajraj to develop the said Land in the

manner as setout therein.

(ii) By and under an Agreement for Development dated 26th February,

2004 executed by and between the then proposed, the First Slum

Society (then proposed) and Shree Gajraj, the First Slum Society (then

proposed) appointed Shree Gajraj to develop the said Land in the

manner and on the terms and conditions as setout therein.

(iii) The First Slum Society (then proposed) executed a power of attorney

dated 26th February, 2004 in favour of Shree Gajraj, thereby granting

powers and authorities in relation to the development of the said

Rehab Land as more particularly setout therein.

(iv) The First Slum Society has been registered under the provisions of the

Maharashtra Co-operative Societies Act, 1960 bearing Registration No.

MUM/SRAlHSG/(T.C.)/11394/2007 and a Registration Certificate dated

23rd October, 2007 has been issued in this regard by the Assistant

Registrar, Co-operative Societies, SRA.

(b) Bharat Ratna Dr. Babasaheb Ambedkar Nagar Co-operative Housing

Society limited ("the Second Slum Society"):

(i) By and under a resolution passed by the Second Slum Society (then

proposed) at their extra ordinary general body meeting held on 29th

February, 2004, the Second Slum Society (then proposed) inter-alia

resolved to appoint Shree Gajraj to develop the said Land in the

manner as setout therein.

(ii) By and under an Agreement for Development (executed on stamp

paper dated 7th January, 2004) executed by and between the Second

Slum Society (then proposed) and Shree Gajraj, the Second Slum
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Society (then proposed) appointed Shree Gajraj to develop the said

Rehab Land in the manner as setout therein.

(iii) The Second Slum Society (then proposed) executed a power of

attorney (executed on stamp paper dated 7th January, 2004) in favour

of Shree Gajraj, thereby granting powers and authorities in relation to

the development of the said Land as more particularly setout therein.

(iv) The Second Slum Society is registered under the provisions of the

Maharashtra Co-operative Societies Act, 1960 bearing Registration No.

MUM/SRAlHSG/(T.C.)/11465/2008 and a Registration Certificate dated

11th March, 2008 has been issued in this regard by the Assistant

Registrar, Co-operative Societies, SRA.

(c) Dr. Babasaheb Ambedkar Nagar Rahivashi Co-operative Housing

Society Limited ("the Third Slum Society"):

(i) By and under a resolution passed by the Third Slum Society (then

proposed) at their extra ordinary general body meeting held on 24th

March, 2004, the Third Slum Society (then proposed) inter-alia

resolved to appoint Shree Gajraj to develop the said Rehab Land in the

manner as setout therein.

(ii) By and under an Agreement for Development dated 21st March, 2004

executed by and between the Third Slum Society (then proposed) and

Shree Gajraj, the Third Slum Society (then proposed) appointed Shree

Gajraj to develop the said Land in the manner as setout therein.

(iii) The Third Slum Society (then proposed) executed a power of attorney

dated 21st March, 2004 in favour of Shree Gajraj, thereby granting

powers and authorities in relation to the development of the said Land

as more particularly setout therein.

(iv) The Third Slum Society (then proposed) is registered under the

provisions of the Maharashtra Co-operative Societies Act, 1960

bearing Registration No. MUM/SRAlHSG/(T.C.)/11674/2009 and a

Registration Certificate dated 27th October, 2009 has been issued in

this regard by the Assistant Registrar, Co-operative Societies, SRA.
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(d) Maharashtra Nagar Vikas SRA Co-operative Housing Society Limited

("the Fourth Slum Society"):

(i) By and under a resolution passed by the Fourth Slum Society (then

proposed) at their extra ordinary general body meeting held on 27th

March, 2004, the Fourth Slum Society inter-alia resolved to appoint

Shree Gajraj to develop the said Land in the manner as setout therein.

(ii) By and under an Agreement for Development dated 5th May, 2004

executed by and between the Fourth Slum Society (then proposed)

and Shree Gajraj, the Fourth Slum Society (then proposed) appointed

Shree Gajraj to develop the said Land in the manner as setout therein.

(iii) The Fourth Slum Society (then proposed) had executed a power of

attorney dated 5th May, 2004 in favour of Shree Gaj raj , thereby

granting powers and authorities in relation to the develop the said Land

as more particularly setout therein.

(iv) The Fourth Slum Society is registered under the provisions of the

Maharashtra Co-operative Societies Act, 1960 bearing Registration No.

MUM/SRAlHSG/(T.C.)/11393/2007 and a Registration Certificate dated

23rd October, 2007 has been issued in this regard by the Assistant

Registrar, Co-operative Societies, SRA.

(e) Maharashtra Nagar SRA Co-operative Housing Society Limited ("the

Fifth Slum Society"):

(i) By and under a resolution passed by the Fifth Slum Society (then

proposed) at their extra ordinary general body meeting held on 29th

March, 2004, the Fifth Slum Society (then proposed) inter-alia resolved

to appoint Shree Gajraj to develop the said Land in the manner as

setout therein.

(ii) By and under an Agreement for Development dated 13th April, 2004

executed by and between the Fifth Slum Society (then proposed) and

Shree Gajraj, the Fifth Slum Society (then proposed) appointed Shree

Gajraj to develop the said Rehab Land in the manner as setout therein.

(iii) The Fifth Slum Society (then proposed) executed a power of attorney

dated 13th April, 2004 in favour of Shree Gajraj, thereby granting
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powers and authorities in relation to development of the said Rehab

Land as more particularly setout therein.

(iv) The Fifth Slum Society is registered under the provisions of the

Maharashtra Co-operative Societies Act, 1960 bearing Registration No.

MUM/SRNHSG/(T. C.)/11395/2007 and Registration Certificate dated

23rd October, 2007 has been issued in this regard by the Assistant

Registrar, Co-operative Societies, SRA.

3. The competent authorities have thereafter issued the following supplementary

Annexure II (collectively "Supplementary Annexure 11") with respect to the Slum

Dwellers, where under 33 (thirty three) Slum Dwellers who were earlier held

ineligible for rehabilitation, were held to be eligible for rehabilitation:

(a) By and under an Order dated 31st January 2007 passed by the Slum

Rehabilitation Authority ("SRAn), the SRA held that 1 (one) slum dweller

(whose details are set out in this Order) who was earlier held as ineligible

under the Annexure II, is eligible for rehabilitation in the rehab building to be

constructed on the rehab land.

(b) By and under an Order dated 11thOctober, 2011 passed by the SRA, the

SRA held that 1 (one) slum dweller (whose details are set out in this Order)

who was earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 11th October, 2011.

(c) By an under an Order dated 10thJanuary, 2012 passed by the SRA, the SRA

held that 16 (sixteen) slum dwellers (whose details are set out in this Order)

who were earlier held as ineligible under the Annexure II, are now eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 10th January, 2012.

(d) By an under an Order dated 25th January, 2012 passed by the SRA, the SRA

held that 1 (one) slum dwellers (whose details are set out in this Order) who

was earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum
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dweller is enclosed with this Order dated 25th January, 2012.

(e) By and under an Order dated zs" January, 2012 passed by the SRA, the

SRA held that 4 (four) slum dweller (whose details are set out in this Order)

who were earlier held as ineligible under the Annexure II, are eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 25th January, 2012.

(f) By an under an Order dated 25th January, 2012 passed by the SRA, the SRA

held that 9 (nine) slum dwellers (whose details are set out in this Order) who

were earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated zs" January, 2012.

(g) By and under an Order dated 26th December 2013 passed by the SRA, the

SRA held that 1 (one) slum dweller (whose details are set out in this Order)

who was earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 26th December, 2013.

F. Approvals

1. The development of the said Land is undertaken as a statutory scheme under the

provisions of the Regulation 33(10) of the OCR.

2. By and under a Letter of Intent dated 27th August, 2014 bearing No.

SRAlENG/1001/HElSTGULOI ("the said LOI") issued by the SRA, the SRA has

accorded rights unto Shree Gajraj to undertake a Slum Rehabilitation Scheme on

the said Land with an FSI of 3.439 in accordance with the provisions of Appendix

IV of Regulation 33(10) of the OCR in the manner as set out therein. Under the

said LOI the rehabilitation component to be undertaken is 35,794.699 square

meters for rehabilitation of 841 (eight hundred and forty one) Eligible Slum

Dwellers and the free sale component permitted to be undertaken is 35,794.699

square meters. The said LOI supersedes the Letter of Intent dated 29th May, 2006

bearing No. SRAlENG/1001/HElSTGULOI, Letter of Intent dated 25th August,
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2006 bearing No. SRAlENG/1001/HElSTGULOI and the Letter of Intent dated 5th

January, 2009 bearing No. SRAlENG/1001/HElSTGULOI issued by the SRA to

Shree Gajraj.

3. By and under its Letter dated 2nd November, 2006 issued by the SRA, the SRA

approved the plans submitted for layout I sub division of the said Land in the

manner as set out therein ("Sanctioned Layout Pian"). The Sanctioned Layout

Plan reflects as follows:

(a) A portion of the said Land admeasuring 4722.66 square meters is deducted

towards the set-back for land reserved as road under the Development Plan;

(b) On a portion of the said Land admeasuring 7358.66 square meters, free sale

buildings are to be constructed;

(c) On the remaining portion of the said Land admeasuring 5512.38 square

meters rehab buildings are to be constructed.

4. By and under an order dated 3rdMay, 2010 bearing No. SRAlCS/Office-1/T-1/K.v.-

105/S.V.-08/2010/116 passed by the SRA ("Sub-Division Order"), SRA

sanctioned the amalgamation I sub division of the said Land in the manner and on

the terms and conditions as stated therein. Under the Sub-Division Order the said

Land was sub divided in the following manner and it was ordered that separate

property register cards be opened with respect to each of the sub divided portions

of the said Land:-

(a) Land admeasuring 4722.82 square meters for land reserved as road under

the Development Plan i.e. the DP Road Land;

(b) Land admeasuring 7358.66 square meters for land which is to be utilized as

free sale land Le. the Free Sale Land;

(c) Land admeasuring 5512.38 square meters for land which is to be utilized as

rehab land i.e. the Rehab Land;

Pursuant to the Sub-Division Order, separate property register cards were opened

with respect to each division of DP Road Land, the Free Sale Land and the Rehab

Land.
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5. 2 (two) rehab buildings ("Rehab Buildings") have been constructed on the Rehab

Land in which all the 841 (eight hundred and forty one) Eligible Slum Dwellers are

to be rehabilitated in the following manner:

(a) Rehab Building No.1

(i) Rehab Building No.1 consists of Ground and 12 upper floors with four

Wings "A", "B", "C" and "D" of 406 tenements, of which 378 are

residential tenements, 16 are residential-cum-commercial tenements, 4

are Balwadis, 4 are Welfare Centres and 4 are Society's office.

(ii) The SRA vide its letter dated 22nd February, 2012 bearing Reference

No. SRAlENG/1763/HElSTGUAP granted full occupation certificate

with respect to Rehab Building No.1, Wing A, B, C and D in the

manner as stated therein.

(iii) It is declared by Ace Housing, Rajat Patel, Dhruv Enterprises and

Shree Gajraj that 394 (three hundred and ninety four) Eligible Slum

Dwellers have been duly rehabilitated in the Rehab Building No.1.

(b) Rehab Building No.2

(i) Rehab Building No. 2 is a composite building of Ground and 14 upper

floors comprising of rehab tenements and sale tenements, of which

409 are residential tenements, 5 are residential-cum-commercial

tenements, 5 Balwadis, 5 Welfare Centre, 5 Society Office aggregating

to 429 tenements; 37 tenements are sale tenements admeasuring

1666.278 square meters built-up area.

(ii) By and under its letter dated 1st August, 2011 bearing Reference No.

SRAlENG/1764/HElSTGUAP issued by the SRA, the SRA granted

occupation permission with respect to the Rehab Building No. 2 in the

manner as stated therein.

(iii) It is declared by Ace Housing, Rajat Patel and Shree Gajraj that 414

(four hundred and fourteen) Eligible Slum Dwellers have been duly

rehabilitated in the rehab tenements comprised in the Rehab Building

NO.2.

(iv) It is declared by Ace Housing, Rajat Patel and Shree Gajraj that the
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Ineligible Slum Dwellers who were subsequently held eligible under the

Supplementary Annexure II have been rehabilitated in the sale

tenements comprised in the Rehab Building No.2.

(c) By and under a Letter dated 1SthNovember, 2009 bearing Ref. No. OW No.

SRNJARlDesk1rr.C.6/2009/2335, SRA recorded that allotment of 96

residential rehab tenements in the 'C' Wing of Rehab Building No. 1 was

made to 129 Eligible Slum Dwellers, in the manner as stated therein.

(d) By and under a Letter dated 1SthNovember, 2009 bearing Ref. No. OW No.

SRNJARlDesk1ff.C.6/2009/2336, SRA recorded that allotment of 96

residential rehab tenements in the 'B' Wing of Rehab Building No. 1 was

made to 96 Eligible Slum Dwellers, in the manner as stated therein.

(e) By and under a Letter dated 1SthNovember, 2009 bearing Ref. No. OW No.

SRNJARlDesk1ff.C.6/2009/2337, SRA recorded that allotment of 94

residential rehab tenements in the 'A' Wing of Rehab Building No. 1 was

made to 94 Eligible Slum Dwellers, in the manner as stated therein.

(f) By and under a Letter dated 4th January, 2010 bearing Ref. No. OW No.

SRNJARlDesk1ff.C.6/2009/190S, SRA recorded that allotment of 100

residential rehab tenements (comprised in 92 in 'D' Wing, 3 in 'A' Wing, 2 in

'B' Wing, and 3 in 'C' Wing) of Rehab Building No. 1 was made to 92 Eligible

Slum Dwellers, in the manner as stated therein.

(g) By and under a Letter dated 12th July, 2011 bearing Ref. No. OW No.

SRNJARlDesk1ff.C.6/2009/2163, SRA has recorded that allotment of 427

rehab tenements (comprising of 412 residential rehab tenements and 15

residential cum commercial rehab tenements) in the Rehabilitation Buildings

was made to 427 Eligible Slum Dwellers, in the manner and on the terms

and conditions as stated therein.

(h) By and under a Letter dated 4th December, 2012 bearing Ref. No.

SGHN/S1/12, Shree Gajraj forwarded a list of 31 slum dwellers who were

declared eligible in appeal to the Assistant Registrar of Society SRA. It was

further recorded that a lottery was held and the eligible slum dwellers were

allotted the rooms and were accepted by them peacefully.

6. By and under its Letter dated 11th January, 2012 bearing reference No.

SRNENG/1903/HElSTGUAP issued by the SRA, the SRA approved amended
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building plans with respect to the Sale Building (for commercial use), in the manner

and on the terms and conditions as setout therein.

7. By and under its Letter dated 12thFebruary, 2009 bearing Consent No. BO/RO

(P&P)/CC-41 the Maharashtra Pollution Control Board ("MPCB") granted its

Consent to Establish to Shree Gajraj under the provisions of the Water (Prevention

and Control of Pollution) Act, 1974 and Air (Prevention and Control of Pollution)

Act, 1976 with respect to the development of the said Land subject to the terms

and conditions as set out therein.

S. By and under its Letter dated 27thNovember, 2009 bearing No. SEAC-200S/CR-

32fTC-3, Government of Maharashtra, Environment Department has accorded the

necessary environment clearances for the project under category SA of the

Environment Notification 2006 issued by the Ministry of Environment and Forest in

the manner and on the terms and conditions as stated therein.

9. By and under its letter dated 7th September, 2011 bearing reference No. BT-

1/N.O.C.C.lCS/MU/10/355 issued by the Airports Authority of India ("AAI") to

Shree Gajraj, the Airports Authority of India granted height clearance with respect

to the development of the said Land in the manner as stated therein.

10. By and under its letter dated 4th March, 2011 bearing reference No.

FB/HRlWS/1090 issued by the office of the Chief Fire Officer, Municipal

Corporation of Greater Mumbai, no objection was granted for the construction of a

high rise commercial (office) building as per amended plans submitted by the

architect having 1st level basement for car parking, 2nd level basement for car

parking, lower ground floor for car parking, upper ground floor for car parking and

from 1st to 20th upper floor for commercial (office) purpose, subject to the terms

and conditions as set out therein.

G. Agreements

1. By and under Articles of Agreement dated 3rdApril, 2006 executed by and between

Shree Gajraj (therein referred to as the Developer) of the One Part and Ace

Housing (therein referred to as the Co-Developer) and registered with the office of

the Sub-Registrar of Assurances at Sr. No. BDR-15/2673/2006, Shree Gajraj and

Ace Housing agreed to jointly develop the said Property in the manner and on the

terms and conditions as more particularly setout therein.

2. By and under an Agreement dated 29thSeptember 2006 executed by and between



WADIA GHANDY & Co. 15

Ace Housing of the First Part, Shree Gajraj of the Second Part and Rajat Patel of

the Third Part, Rajat Patel agreed to jointly develop the said Land with Ace

Housing and Shree Gajraj in the manner and on the terms and conditions as

stated therein. The Company, Ace Housing, Rajat Patel, Dhruv Enterprises, Shree

Gajraj have declared that the original of this Agreement dated 29th September

2006 is lost and I or misplaced.

3. By and under a Development Agreement dated zo" April, 2007 ("Development

Agreement dated 20th April, 2007") executed by and between Ace Housing

(therein referred to as the First Co-developers) and Rajat Patel (therein referred to

as the Second Co-developers) of the One Part and Shree Gajraj (therein referred

to as the First Developerslthe Confirming Party) of the Second Part and MIs.

Orville Construction ("Orville Construction") (therein referred to as the

Developers) of the Third Part and registered with the office of the Sub Registrar of

Assurances at Bandra-15 at Sr. No. 5452 of 2007, the Parties thereto agreed to

jointly develop the said Land in the manner and on the terms and conditions as

more particularly set out therein.

4. By and under a Service Agreement dated 20th April, 2007 executed by and

between Ace Housing of the First Part, Rajat Patel of the Second Part, Shree

Gajraj of the Third Part and Dhruv Enterprises of the Fourth Part, it was agreed

that in consideration of the services rendered by Dhruv Enterprises it shall be

entitled to a share in the constructed area in the free sale component to the extent

as therein provided. The Company, Ace Housing, Rajat Patel, Dhruv Enterprises,

Shree Gajraj have declared that the original of this Service Agreement is lost and I

or misplaced.

5. By and under a Memorandum of Understanding dated 17th August, 2009 executed

by and between Ace Housing and Patel Engineering Limited ("PEL"), Ace Housing

had appointed Patel Engineering Limited to undertake the construction of the

rehabilitation buildings, in the manner and on the terms and conditions as more

particularly setout therein.

6. By and under Deed of Cancellation dated zo" June, 2011 executed by and

between Shree Gajraj, Ace Housing, Rajat Patel of the One Part and Orville

Construction of the Other Part and registered with the office of the Sub-Registrar of

Assurances at Sr. No. BDR-15/8643/2011, Shree Gajraj, Ace Housing, Rajat Patel

and Orville Construction recorded, declared and confirmed that the Development
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Agreement dated zo" April, 2007, in so far as it relates to the rights granted to the

Orville Construction under the Development Agreement dated zo" April, 2007 and

the obligations entrusted thereunder upon Orville Construction was my mutual

consent cancelled, determined, terminated and revoked in the manner and on the

terms and conditions as setout therein. Under the Deed of Cancellation it is inter

alia further recorded that Dhruv Enterprises shall continue to be entitled to the

benefits conferred on it under the Development Agreement dated zo" April, 2007

to the intent that the Deed of Cancellation record only the cancellation of the rights

conferred on and discharge of the obligations of the Orville Construction.

7. By and under an Agreement dated 18th October, 2011 executed by and between

Ace Housing, Rajat Patel, Dhruv Enterprises, Shree Gajraj and the Company

(therein referred to as the Developer) and registered with the office of the Sub

Registrar of Assurance at Sr. No. BDR-1/13245 of 2011 ("Joint Development

Agreemenf), Ace Housing, Rajat Patel, Dhruv Enterprises, Shree Gajraj and the

Company agreed to jointly develop the said Property in the manner and on the

terms and conditions as more particularly setout therein.

8. By and under a Power of Attorney dated 25th November, 2011 executed by Shree

Gajraj, Ace Housing, Rajat Patel and MIs. Dhruv Enterprises in favour of the

Company and registered with the office of the Sub-Registrar of Assurance at Sr.

No. 13246 of 2011, Shree Gajraj, Ace Housing, Rajat Patel and MIs. Dhruv

Enterprises granted powers and authorities in favour of the Company in relation to

the development of the said Land as more particularly setout therein.

9. By and under its Letter dated 28th November, 2011, Shree Gajraj informed the

SRA about the execution of the said Joint Development Agreement.

10. By and under an Engineering, Procurement and Construction Contract dated 22nd

November, 2011 ("EPC Contracf) executed by and between the Company

(therein referred to as "the Employer") of the One Part and PEL (therein referred to

as "the Contractor") of the Other Part, the Company appointed PEL to do civil

engineering works for construction of the rehab component and the sale

component, in the manner and on the terms and conditions as more particularly

setout therein.

11. By and under a Deed of Cancellation and Settlement dated zs" September, 2014

executed by and between the Company, the PEL and Ace Housing, the said EPC

Contract and the said MOU was mutually cancelled, revoked and rescinded, in the
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manner and on the terms and conditions as more particularly setout therein.

12. By and under the said Development Agreement i.e. the Development Agreement

executed by and between Ace Housing, Rajat, Dhruv Enterprises, Shree Gajraj,

the Company, Kanakia and Vrusti, the Developer has acquired the development

rights with respect to the Free Sale Land in the manner and on the terms and

conditions as agreed and recorded herein. The same needs to be registered.

13. By and under a Power of Attorney dated 25th September, 2014 ("the said Power

of Attorney") executed by Ace Housing, Rajat, Dhruv Enterprises and Shree

Gajraj in favour of Kanakia, Kanakia is empowered to undertake acts, deeds,

matters and things as stated therein. The same needs to be registered.

H. Mortgage

1. The Company had borrowed a sum of Rs.300,00,00,0001- (Rupees Three Hundred

Crores Only) by issuance of secured non-convertible debentures ("the Company

Debentures"). The same were secured by inter-alia creation of mortgage of the

development rights obtained by the Company under the said Development

Agreement dated 18th October, 2011 in favour of IDBI Trusteeship Services Limited

(being the security trustee). The same is duly recorded in debenture trust deed

dated 29th November, 2011 executed by and between the Company, Shree Gajraj,

Ace Housing, Rajat Patel, Dhruv Enterprises and IDBI Trusteeship Services

Limited (therein referred to as the Trustee) and registered with the office of the Sub

Registrar of Assurances under Serial No. BOR-4110589 of 2011 (as modified by

the First Amendment Deed dated 15th April, 2013 executed by and between the

Parties to the debenture trust deed and registered with the office of the Sub

Registrar of Assurances at Sr. No. BDR-4/2821 of 2013) (hereinafter collectively

referred to as "the Company Debenture Trust Deed"). The Company Debenture

Trust Deed records that Shree Gajraj has joined the execution of the Company

Debenture Trust Deed only for purpose of effectuating the mortgage of the share

of Ace Housing and Rajat and the Company's development rights and that Shree

Gajraj has not by executing the Deed incurred any financial liability nor is the share

of Shree Gajraj in any manner liable for payment of any monies owed by it.

2. By and under a Deed of Re-conveyance dated zs" September, 2014 executed by

and between the Company, Shree Gajraj, Ace Housing, Rajat Patel, Ohruv

Enterprises and lOBI Trusteeship Services Limited (therein referred to as the

Trustee), lOBI Trusteeship Services Limited inter-alia re-conveyed, re-transferred,
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reassigned, reassured and released mortgage of the development rights obtained

by the Company under the said Development Agreement dated 18th October,

2011, in the manner and on the terms and conditions as setout therein. The same

needs to be registered.

3. Kanakia had borrowed a sum of Rs. 165,00,00,0001- (Rupees One Hundred and

Sixty Five Crores only) by issuance of Senior Secured Unlisted Redeemable Non

Convertible Debentures ("the Kanakia Debentures"). The same were secured by

inter-alia creation of mortgage of the development rights obtained by the Kanakia

under the said Development Agreement in favour of GDA Trusteeship Limited

(being the security trustee). The same is duly recorded in debenture trust deed

dated 25th September, 2014 executed by and between the Kanakia and GDA

Trusteeship Limited (therein referred to as the Trustee) (hereinafter collectively

referred to as "Kanakia Debenture Trust Deed"). The same needs to be

registered.

4. Vrusti had borrowed a sum of Rs. 110,00,00,0001- (Rupees One Hundred and Ten

Crores only) by issuance of Senior Secured Unlisted Redeemable Non-Convertible

Debentures ("the Vrusti Debentures"). The same were secured by inter-alia

creation of mortgage of the development rights obtained by the Kanakia under the

said Development Agreement in favour of GDA Trusteeship Limited (being the

security trustee). The same is duly recorded in debenture trust deed dated 25th

September, 2014 executed by and between the Vrusti, Kanakia and GDA

Trusteeship Limited (therein referred to as the Trustee) (hereinafter collectively

referred to as "Vrusti Debenture Trust Deed"). The same needs to be registered.

I. Revenue Records:

Property Register Cards

We have examine the copies of the Property Register Cards with respect to the

Free Sale Land, the Rehab Land and the DP Road Land and the same reflects as

follows:

(a) Land bearing CTS No. 629/1284/A admeasuring 4722.82 square meters for

land reserved as road under the Development Plan i.e. the DP Road Land

reflects that the Government of Maharashtra is the owner of this land;

(b) Land bearing CTS No. 629/1284/8 admeasuring 7358.66 square meters for

land which is to be utilized as free sale land i.e. the Free Sale Land reflects
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that the Government of Maharashtra is the owner of this land;

(c) Land bearing CTS No. 629/1284/C admeasuring 5512.38 square meters for

land which is to be utilized as rehab land i.e. the Rehab Land reflects that the

Government of Maharashtra is the owner of this land;

J. Public Notice

1. In response to the said Public Notices, we have received the following replies:

(a) Letter dated 17th June, 2014 from the lOBI Trusteeship Services Limited

bearing reference number 8501lTSUOPRl2014-15 inter-alia stating that the

said Land had been mortgaged in their favour and to that effect security had

been created in their favour as lOBI Trusteeship Services Limited on behalf

of the holders of the said Debentures. Vide our letter dated zo" June, 2014

issued to lOBI Trusteeship Services Limited we requested lOBI Trusteeship

Services Limited to furnish us copies of all the deeds, documents and

writings in relation to the issuance of the said Debentures. In response to the

same we have received the letter dated 3rt!July, 2014 thereby forwarding us

copies of the Debenture Trust Deed and the aforesaid First Amendment

Deed. Prior to the execution of the said Development Agreement, the

mortgage of the lOBI Trusteeship Services Limited is duly redeemed.

(b) Letter dated 25thJune, 2014 from Advocate K.P. Tiwari & Co., on behalf of

his client, Maharashtra Nagar Residents SRA Co-operative Housing Society

Limited inter alia protesting the proposed joint development agreement. Ace

Housing, Rajat, Dhruv and Shree Gajraj have vide their letter dated 23rt!

September, 2014 informed us that that the Maharashtra Nagar Residents

SRA Co-op. Hsg. Society Ltd. is a Society with respect to slum dwellers not

forming part of the said Land and hence they having any objections in

relation to the captioned matter does not arise as alleged or at all. We have

accordingly responded to the aforesaid letter dated 25thJune, 2014 vide our

letter dated 24thSeptember, 2014.

(c) Letter dated 12th June, 2014 from the Dr. Babasaheb Ambedkar Nagar

Rahivashi Building 210 S. R. A. Sahakari Grihanirman Sanstha Maryadit

bearing reference number 04/2014 inter-alia alleging various defects in the

construction of the Rehab Buildings and alleging that the certain work in the

Rehab Buildings is yet incomplete and inter-alia calling upon for the
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completion of the pending work in the Rehab Buildings that the same should

be completed before work commences on the Free Sale Land. In this regard,

Ace Housing, Rajat, Dhruv and Shree Gajraj have vide their letter dated 23rd

September, 2014 informed us that (i) they have duly completed the

Rehabilitation Buildings on the Rehab Land in accordance with applicable

law and the same are without any defects as alleged or at all, (ii) the SRA

has duly granted the occupation certificate with respect to the Rehab

Buildings and (iii) there are no defects in the Rehab Buildings constructed on

the Rehab Land as alleged in the aforesaid letter 12thJune, 2014 and there

is no work pending with respect to the same. We have accordingly

responded to the aforesaid letter dated 25thJune, 2014 vide our letter dated

24thSeptember, 2014.

K. Third Party Allotment

The Company, Ace Housing, Rajat, Dhruv Enterprises, Shree Gajraj, Kanakia and

Vrushti has declared and stated that save and except the allotment of aggregating

to 6,000 square feet (saleable built-up area) out of the free sale component neither

party has created any other third party rights in the free sale component and I or

the free sale land and I or any part thereof.

L. Searches at Registrar of Companies

We have caused searches to be conducted at the office of the Registrar of

Companies with respect to (i) Terra Land Developers Limited i.e. the Company, (ii)

Ace Housing and Constructions Private Limited i.e. Ace Housing, (iii) Shreegajraj

Housing Nirman Private Limited i.e. Shree Gajraj, (iv) Kanakia Spaces Private

Limited i.e. Kanakia and (v) Vrusti Builders Private Limited i.e. Vrusti and as per

the same, save and except the mortgage as set out in the paragraphs H(3) and

H(4) above there are no charges on the said Land and or the buildings proposed to

be constructed thereon.

M. Site Status

1. With respect to the current site status of the said Land, the Company, Ace

Housing, Rajat, Dhruv Enterprises and Shree Gajraj has declared and stated as

follows:

(a) The Rehab Buildings have been duly constructed and completed on the

Rehab Land. Further, all the Eligible Slum Dwellers being 841 (eight hundred
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and forty one) have been duly rehabilitated in the Rehab Buildings. Save and

except the Rehab Buildings there are no other structures on the Rehab Land.

(b) The Free Sale Land is completely vacant.

(c) The DP Road Land is presently occupied by approximately 50 Ineligible

Slum Dwellers.

N. Conclusion

Subject to (i) the registration of the said Development Agreement and the said

Power of Attorney, (ii) the mortgage created in favour of GDA Trusteeship Limited

by Kanakia and Vrusti as set out in paragraph H(3) and H(4) respectively, (iii) the

terms and conditions of the said Development Agreement and the said LOI and (iv)

obtainment of all the statutory permissions and approvals for the development of

the Free Sale Land, we are of the opinion that the title of Kanakia to develop the

Free Sale Land is clear and marketable.

FIRST SCHEDULE

(Description of the said Land)

All that piece and parcel of land admeasuring 17,593square meters or thereabouts which

as per Property Register Card bears CTS Nos. 629/1284/A (admeasuring 4,722.80

square meters towards road reservation), 629/1284/B (admeasuring 7,358.60 square

meters towards free sale land) and 629/1284/C (admeasuring 5,512.30 square meters

towards rehab land) (earlier forming part of larger land bearing CTS No. 629) at in the

revenue Village Bandra (East), Taluka Andheri in the Registration Sub-District of

Andheri, District Mumbai Suburban situate, lying and being at Ambedkar Nagar,

Maharashtra Nagar, Government Colony, Kherwadi, Bandra (East), Mumbai - 400 052

and bounded as follows:-

On or towards the East:

On or towards the South:

On or towards the West:

On or towards the North:

By Government Colony on land bearing CTS NO.629(Part)

By 13.25 meters wide Existing Road;

By land bearing CTS No. 629 (Part); and

By 25 meters Existing Road;
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SECOND SCHEDULE

(Description of the said Free Sale Land)

All that piece and parcel of land admeasuring bearing CTS No. 629/1284/B admeasuring

7,358.60 square meters (as per Property Register Card) towards free sale land earlier

forming part of larger land bearing CTS No. 629 at in the revenue Village Bandra (East),

Taluka Andheri in the Registration Sub-District of Andheri, District Mumbai Suburban

situate, lying and being at Ambedkar Nagar, Maharashtra Nagar, Government Colony,

Bandra, Kherwadi, Bandra (East), Mumbai - 400 052 and bounded as follows:-

On or towards the East:

On or towards the South:

On or towards the West:

On or towards the North:

Land bearing CTS No. 629 (part)

Land bearing CTS No. 629/1284/C

Land bearing CTS No. 629/1284/A

Land bearing CTS No. 629 (part)

THIRD SCHEDULE

(Description of the said Rehab Land)

All that piece and parcel of land admeasuring bearing CTS No. 629/1284/C admeasuring

5,512.30 square meters (as per Property Register Card) towards free sale land earlier

forming part of larger land bearing CTS No. 629 at in the revenue Village Bandra (East),

Taluka Andheri, in the Registration Sub-District of Andheri, District Mumbai Suburban,

situate, lying and being at Ambedkar Nagar, Maharashtra Nagar, Government Colony,

Bandra, Kherwadi, Bandra (East), Mumbai - 400 052 and bounded as follows:-

On or towards the East:

On or towards the South:

On or towards the West:

On or towards the North:

Land bearing CTS No. 629 (part)

13.40 meters Wide Road to Government Colony

Land bearing CTS No. 629/1284/A

Land bearing CTS No. 629/1284/B

DATED THIS 25th DAY OF SEPTEMBER, 2014

For Wadia Ghandy & Co.
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Annexure "A"

(List of Original Title Deeds inspected by us)

1. Articles of Agreement dated 3rd April, 2006 executed by and between Shreegajraj

Housing Nirman Private and Ace Housing and Construction Limited and registered

with the office of the Sub-Registrar of Assurances at Sr. No. BDR-15/2673/2006.

2. Letter of Intent dated 29th May, 2006 bearing No. SRAIENG/1001/HE/STGULOI

issued by the SRA.

3. Letter of Intent dated zs" August, 2006 bearing No. SRAIENG/1001/HElSTGULOI

issued by the SRA.

4. Development Agreement dated zo" April, 2007 executed by and between Ace

Housing and Construction Limited and Rajat Patel of the one part and Shreegajraj

Housing Nirman Private Limited of the second part and Mis. Orville Construction of

the third part and registered with the office of the Sub Registrar of Assurances at

Bandra-15 at Sr. No. 5452 of 2007.

5. Letter of Intent dated 5th January, 2009 bearing no. SRAIENG/1001/HElSTGULOI

issued by the SRA.

6. Deed of Cancellation dated zo" June, 2011 executed by and between Shreegajraj

Housing Nirman Private Limited, Ace Housing and Construction Limited, Rajat

Patel of the one part and Mis. Orville Construction of the other part and registered

with the office of the Sub-Registrar of Assurances at Sr. No. BDR-15/8643/2011.

7. Agreement dated 18th October, 2011 executed by and between Ace Housing and

Construction Limited, Rajat Patel, Mis. Dhruv Enterprises, Shreegajraj Housing

Nirman Private Limited and Terra Land Developer Limited and registered with the

office of the Sub-Registrar of Assurance at Sr. No. BDR-1/13245 of 2011.

8. Power of Attorney dated 25th November, 2011 executed by Shreegajraj Housing

Nirman Private Limited, Ace Housing and Construction Limited, Rajat Patel and

Mis. Dhruv Enterprises in favour of Terra Land Developers Limited and registered

with the office of the Sub-Registrar of Assurance at Sr. No. 13246 of 2011.

9. Debenture Trust Deed dated 29th November, 2011 executed by and between the
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Developer (therein referred to as the Company), Shree Gajraj (therein referred to

as the Gajraj), Ace Housing (therein referred to as Ace), Rajat Patel (therein

referred to as Rajat), Dhruv Enterprises (therein referred to as Mis. Dhruv

Enterprises) lOBI Trusteeship Services Limited (therein and hereinafter referred to

as "the Trustee") and registered with the office of the Sub Registrar of Assurances

under Serial No. BDR-4/10589 of 2011, the Developer (and Ace Housing, Dhruv

Enterprises and Rajat Patel.

10. First Amendment Deed dated 15th April, 2013 ("First Amendment Deed") executed

between (1) the Developer, (2) Shree Gajraj, (3) Ace Housing, (4) Rajat Patel, (5)

Dhruv Enterprises and lOBI Trusteeship Services Limited.

11. Letter of Intent dated 27th August, 2014 issued by the SRA.



WADIAGHANDY&CO. 25

Annexure "8"

(List of copies of the deeds, documents and writings inspected by us)

1. Property register cards with respect of the Free Sale Land, the Rehab Land and

the DP Road Land.

2. We have been provided with copies of the following Letters issued by the Mithi

River Development and Protection Authority ("MRDPA") in relation to the said

Land:

3. Letter dated 6th March, 2006 bearing reference number MRDPAISRS/BKC/121/06

issued by the Mithi River Development and Protection Authority.

4. Letter dated 15th December, 2006, bearing reference number

MRDPAlSRS/BKCNNn33/2006 issued by Mithi River Development and

Protection Authority.

5. Annexure II dated 3rd February, 2006 with respect to the said Land has been

issued by the Additional Collector ("Annexure II").

6. By and under a resolution passed by the First Slum Society (then proposed) at

their extra ordinary general body meeting held on 15thFebruary, 2004.

7. Agreement for Development dated zs" February, 2004 executed by and between

the then proposed, the First Slum Society (then proposed) and Shree Gajraj.

8. Power of attorney dated zs" February, 2004 executed by the First Slum Society

(then proposed) in favour of Shree Gajraj.

9. Registration Certificate dated 23rd October, 2007 issued by the Assistant Registrar,

Co-operative Societies, SRA in relation to the First Slum Society.

10. Resolution passed by the Second Slum Society (then proposed) at their extra

ordinary general body meeting held on 29thFebruary, 2004.

11. Agreement for Development (executed on stamp paper dated 7thJanuary, 2004)

executed by and between the Second Slum Society (then proposed) and Shree

Gajraj.

12. Power of attorney (executed on stamp paper dated 7thJanuary, 2004) executed by

the Second Slum Society in favour of Shree Gajraj.
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13. Registration Certificate dated 11thMarch, 2008 issued by the Assistant Registrar,

Co-operative Societies, SRA in relation to the Second Slum Society.

14. Resolution passed by the Third Slum Society (then proposed) at their extra

ordinary general body meeting held on 24thMarch, 2004.

15. Agreement for Development dated 21st March, 2004 executed by and between the

Third Slum Society (then proposed) and Shree Gajraj.

16. Power of attorney dated 21st March, 2004 executed by the Third Slum Society in

favour of Shree Gajraj.

17. Registration Certificate dated 27thOctober, 2009 issued by the Assistant Registrar,

Co-operative Societies, SRA in relation to the Third Slum Society.

18. Resolution passed by the Fourth Slum Society (then proposed) at their extra

ordinary general body meeting held on 27thMarch, 2004.

19. Agreement for Development dated 5thMay, 2004 executed by and between the

Fourth Slum Society (then proposed) and Shree Gajraj.

20. Power of attorney dated 5th May, 2004 executed by the Fourth Slum Society in

favour of Shree Gajraj.

21. Registration Certificate dated 23rdOctober, 2007 issued by the Assistant Registrar,

Co-operative Societies, SRA in relation to the Fourth Slum Society.

22. Resolution passed by the Fifth Slum Society (then proposed) at their extra ordinary

general body meeting held on 29thMarch, 2004.

23. Agreement for Development dated 13thApril, 2004 executed by and between the

Fifth Slum Society (then proposed) and Shree Gajraj.

24. Power of attorney dated 13thApril, 2004 executed by the Fifth Slum Society in

favour of Shree Gajraj.

25. Registration Certificate dated 23rd October, 2007 issued by the Assistant Registrar,

Co-operative Societies, SRA in relation to the Fifth Slum Society.

26. Following supplementary Annexure" (collectively "Supplementary Annexure II")

with respect to the Slum Dwellers:
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(a) By and under an Order dated 31st January 2007 passed by the Slum

Rehabilitation Authority ("SRA"), the SRA held that 1 (one) slum dweller

(whose details are set out in this Order) who was earlier held as ineligible

under the Annexure II, is eligible for rehabilitation in the rehab building to be

constructed on the rehab land.

(b) By and under an Order dated 11thOctober, 2011 passed by the SRA, the

SRA held that 1 (one) slum dweller (whose details are set out in this Order)

who was earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 11thOctober, 2011.

(c) By an under an Order dated 10thJanuary, 2012 passed by the SRA, the SRA

held that 16 (sixteen) slum dwellers (whose details are set out in this Order)

who were earlier held as ineligible under the Annexure II, are now eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 10thJanuary, 2012.

(d) By an under an Order dated zs" January, 2012 passed by the SRA, the SRA

held that 1 (one) slum dwellers (whose details are set out in this Order) who

was earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 25thJanuary, 2012.

(e) By and under an Order dated 25thJanuary, 2012 passed by the SRA, the

SRA held that 4 (four) slum dweller (whose details are set out in this Order)

who were earlier held as ineligible under the Annexure II, are eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated zs" January, 2012.

(f) By an under an Order dated 25thJanuary, 2012 passed by the SRA' the SRA

held that 9 (nine) slum dwellers (whose details are set out in this Order) who

were earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum
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dweller is enclosed with this Order dated 25th January, 2012.

(g) By and under an Order dated 26th December 2013 passed by the SRA, the

SRA held that 1 (one) slum dweller (whose details are set out in this Order)

who was earlier held as ineligible under the Annexure II, is eligible for

rehabilitation in the rehab building to be constructed on the rehab land.

Supplementary Annexure II evidencing the details of this eligible slum

dweller is enclosed with this Order dated 26th December, 2013.

27. By and under a Letter of Intent dated 27th August, 2014 bearing No.

SRAlENG/1001/HElSTGULOI issued by the SRA.

28. Letter of Intent dated 29th May, 2006 bearing No. SRAIENG/1001/HE/STGULOI

issued by the SRA.

29. Letter of Intent dated 25th August, 2006 bearing No. SRAlENG/1001/HElSTGULOI

issued by the SRA.

30. Letter of Intent dated 5th January, 2009 bearing No. SRAlENG/1001/HElSTGULOI

issued by the SRA.

31. Letter dated 2nd November, 2006 issued by the SRA whereby the SRA approved

the plans submitted for layout 1sub division of the said Land.

32. Order dated 3rd May, 2010 bearing No. SRAlCS/Office-11T-1/K.V.-105/S.V.-

08/2010/116 passed by the SRA.

33. Letter dated 22nd February, 2012 bearing

SRAlENG/1763/HElSTGUAP issued by the SRA.

Reference No.

34. Letter dated 15t August, 2011 bearing Reference No. SRAIENGI1764/HE/STGUAP

issued by the SRA, the SRA granted occupation permission with respect to the

Rehab Building No.2 in the manner as stated therein.

35. Letter dated 18th November, 2009 bearing Ref. No. OW No.

SRAlJARlDesk11T.C.6/2009/2335 issued by the SRA.

36. Letter dated 18th November, 2009 bearing Ref. No. OW No.

SRAlJARlDesk11T.C.6/2009/2336 issued by the SRA.
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37. Letter dated 18th November, 2009 bearing Ref. No. OW No.

SRAIJARlDesk1rr.C.6/2009/2337 issued by the SRA.

38. Letter dated 4th January, 2010 bearing Ref. No. OW No.

SRAIJARlDesk1rr.C.6/2009/1908 issued by the SRA.

39. Letter dated 12th July, 2011 bearing Ref. No. OW No.

SRAIJARlDesk1rr.C.6/2009/2163 issued by the SRA.

40. Letter dated 4thDecember, 2012 bearing Ref. No. SGHN/81/12 from Shree Gajraj

to the SRA.

41. Letter dated 11th January, 2012 bearing

SRAIENG/1903/HElSTGUAP issued by the SRA.

reference No.

42. Letter dated 12thFebruary, 2009 bearing Consent No. BO/RO (P&P)/CC-41 issued

by the Maharashtra Pollution Control Board ("MPCB").

43. Letter dated 27thNovember, 2009 bearing No. SEAC-2008/CR-32rrC-3 issued by

the Government of Maharashtra, Environment Department.

44. Letter dated 7th September, 2011 bearing reference No. BT-

1/N.O.C.C.lCS/MU/10/355 issued by the AAI to Shree Gajraj.

45. Letter dated 4thMarch, 2011 bearing reference No. FB/HRlWS/1090 issued by the

office of the Chief Fire Officer, Municipal Corporation of Greater Mumbai

46. Articles of Agreement dated 3rdApril, 2006 executed by and between Shree Gajraj

(therein referred to as the Developer) of the One Part and Ace Housing

Construction Ltd. ("Ace Housing") (therein referred to as the Co-Developer) and

registered with the office of the Sub-Registrar of Assurances at Sr. No. BDR-

15/2673/2006.

47. Agreement dated 29thSeptember 2006 executed by and between Ace Housing of

the First Part, Shree Gajraj of the Second Part and Mr. Rajat Ramesh Patel ("Rajat

Patel") of the Third Part, Rajat Patel agreed to jointly develop the said Land with

Ace Housing and Shree Gajraj in the manner and on the terms and conditions as

stated therein.

48. The said Development Agreement dated 20thApril, 2007.
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49. Service Agreement dated 20th April, 2007 executed by and between Ace Housing

of the First Part, Rajat Patel of the Second Part, Shree Gajraj of the Third Part and

MIs. Dhruv Enterprises of the Fourth Part.

50. Memorandum of Understanding dated 17th August, 2009 executed by and between

Ace Housing and Patel Engineering Limited ("PEL").

51. Deed of Cancellation dated zo" June, 2011 executed by and between Shree

Gajraj, Ace Housing, Rajat Patel of the One Part and Orville Construction of the

Other Part and registered with the office of the Sub-Registrar of Assurances at Sr.

No. BDR-15/8643/2011.

52. The Joint Development Agreement.

53. Power of Attorney dated 25th November, 2011 executed by Shree Gajraj, Ace

Housing, Rajat Patel and MIs. Dhruv Enterprises in favour of the Company and

registered with the office of the Sub-Registrar of Assurance at Sr. No. 13246 of

2011.

54. Letter dated 28th November, 2011 whereby Shree Gajraj informed the SRA about

the execution of the said Joint Development Agreement.

55. The said EPC Contract.

56. Deed of Cancellation and Settlement dated zs" September, 2014 executed by and

between the Company and the Contractor.

57. The said Development Agreement.

58. The said Power of Attorney.

59. The Company Debenture Trust Deed.

60. Deed of Re-conveyance dated 25th September, 2014 executed by and between the

Company, Shree Gajraj, Ace Housing, Rajat Patel, Dhruv Enterprises and IDBI

Trusteeship Services Limited (therein referred to as the Trustee).

61. The said Kanakia Debenture Trust Deed.

62. The said Vrusti Debenture Trust Deed.

63. Order dated 29th August, 2008 passed by Administrator and Divisional
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Commissioner in Appeal/Desk/Slum-502/07 filed by Devendra Y. Kamble and 5

ors.

64. Order dated 11th September, 2009 passed by the Administrator and Divisional

Commissioner in Appeal/Desk/Slum-660107 filed by Shaikh Jumman and 3 Ors.

65. By and under a common Order dated 9th February 2009 passed in the Writ

Petitions No. 2225.of 2008 and 2239 of 2008 in the Hon'ble Bombay High Court.
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IN THE HIGH COURT OF JUDICAroRE AT BOMBAY

ORDINARY ORIGINAL CML JURISDICTION

COMPANY SCHEME PETITION NO. 374 OF 2016

CONNECTED WITH

COMPANY SUMMONS FOR DIREC110N NO.204 OF 201<'

KANAKIA KINO STYLE CONSTRUCTION PRIVATE LIMITED-

....Petitioner/Transferor Company

WITH

COMPANY SCHEME PETITION 1010.375 OF 2016

CONNECTED WITH

COMPANY SUMMONS FORlitREmTONjNO.205 OF 2016

KANAKIA SUPREMO CONSTRUC1'ION' PRIVATE LIMITED

....Petitioner/ Transferor Company

WITH

'",I'",

COMPANY sCHEME PETITION NO.376 OF 2016

CONNECTED WITH

C!)MPAl"Y SUMMONS FOR DIREC110N NO.206 OF 2016

KANAKIA'SPACES PRIVATE LIMITED

....Petitioner/ Demerged Company

WITH

COMPANY SCHEME PETITION NO.377 OF 2016

CONNECTED WITH

COMPANY SUMMONS FOR DIREC110N 1010.207OF2016

KANAKlA SPACES REALTY PRIVATE LIMITED

....Petitioner/ Resulting/Transferee Company

In the matter of the Companies Act. 1956
(I of 1956);

Pagelof7
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AND
In the matter of Sections 391 to 394 of the
Companies Act, 1956;

AND
In the matter of Scheme of Arrangement
between leanalda King Style Construction'
Private Umited (the 'F"U'St ~reror
Company') .~ ', -. ,.

AND i ! .\'
Kanakia Supremo Constri:t~tion.; Pnvate
Limited (the 'Second Transferor Company')

AND

Kanakia S,p.ac~~,"~VI!'~ Umlted (the
'Demerged Company:j', ..

.,,;" .•.... 'AND

1';_

Kan~'Sp~.Realty Private Limited
(the ~sUltfug'Company' or the Transferee
Corrip~ny'l .

"'" AND
Their f.e,&!>cc.ti;veShar:!>oldera

::;~on·Wf'norf ::; DowttIo«UIdon ·10'1'11201''4:11:05 :::c~cc

._ ,(," .

Called for ti~"g,..._.
'1,>..'1 / .-.:....'<. .._~ _ . •

Mr .. Heman~~f\.lib. iHemant Sethi III ce, Advocate for, the
Petitio~ .,tfleJjh1r Petitions.
Mr. Pruba t-.JI.'Ciha" lib. Pankaj Kapoor for Regional Director in all
the four.J.'~t;o)l's·
Mr. vfu~~~~, Official Liquidator,.,present in CSP No 374 of
20.16..antfC§P No 375 of 20 16 . .' . . .

. . CORAM: S.C Oupte, J

DATE: 2g<h NOVEMBER, 2016

PC:

1. Heard the learned counsel for the Petitioner Companies. None

appeara before the Court to oppose the Petitions and to

contravene avcrments mode in the Petitions.

2. The sanction of the Court is sought to the Scheme of

Arrangement between Kanakla King Style Construction Private

Umited and Kanakia Supremo Construction Private Limited

raltl20(1
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HIGH COURT, BOMBAY

3.

and Kanalda Spaces PrIvate Limited and Kanalda Spaces

Realty PrIvateUmited and their respectiveShareholders.

Learned Counsel for the Petitioners states that the Transferor

Company, Resulting Company and Transferee Company are

engaged In the business of construction and development of

real estate properties.

7~J; iJ.'....

:::~o" ..:JO'f1/2Dfe ::: DowtIIOMHd on • l0l111»fff4:a:os ::. IfJ$..ce
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8.

under the Companies Act, 1956 or Companies Act 2013, as

may be applicable and the rulea made there under. The said

undertaking Is accepted.

The Regional Director has filed an Affidaviton 17'" N~mbC.r

2016 stating therein that save and except ae. stakd In

paragraph 6 (a) (bl & (cl of the sald Affidavit;I~ ,"PPe8rS that

the Scheme is not prejudicial to the Interest of'-ahareholders

and public. In paragraph 6 of the said Affidavit,the Regional

Director Submits that:

.~: ~on .:JaNfl201fJ1if:":OS ::: I"''''cc

4. The proposed Scheme of Arrangement wiU lead to

consolidation of companies within the group, reduction of

intra-group transactions and compli~n~q..,trements under

various laws, reduction of oper~ting(~a~~pllance coals and
r", ./ ..•. , .... ,._.

achievement of administr~~ 'operati,Veand management
y ......: . , . "_"_

efficiencies.
(',,_ ,.",., -.

5, The Transferor Comp~y/'~! Transferee Company, the

Demerged CDhtpany arid :'tbe R,esulting Company have

appro"!"ct.the said Scheme of IArrilngement'by passing the

Boarll "Resolutions''.which are annexed to the respective

ConipanY.~hernePetitions,

6, Tl)e,<:?ouPsel,.fo~the Petitioner Companies further states that.

the:~~titi~n~rCompanies have complied with all the directions

P{is~'~' ;;, Company Summons.~ro! Direction and that the

COrl,panyScheme Petition have been flied in consonance with

'the orders passed In respective Company Summons for

Direction.

7. The Counsel (or the Petitioner Companies further states that

the Petitioner Companies have complied with all requirements

as per the directions of this Court and they have filed

necessary Affidavitsof compliance in the Court. Moreover,the

Petitioner Companies through their Counsel undertakes to

comply with all statutory requirements, if any, as required

Pagel) of7
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(a)In addition to compliance fJf A~f14 the Transferee
" 1,'-"',>', '.'

Company shaU pass suc.'(/,cqm,,-~'entries which are

necessary in cnnnectio,()L'(ih..~. sp.errie to cnmply with

O(her applicableAa:Q~aridar,t; suchas A5-Setc;" . -< '~./
fb} Regard{ng'-diruse IS o]t¥:SCheme it is submilted that the

surphi$;)fany'a,ising fJut';;jt1ie scheme shUll be credited

to, ci.;rital ,~~~~ and dejfdt if Cl7l.y arising out of the

~;'scheme'shan 'iie ~bited to GoodWillAccount of R"sulting

.Co,~~.

Ie} 1'Iv? teu: .implication if any arising out of the scheme is

, ~bject to final decision of Income Tax Authorities. The

,ap;roual of the scheme by this Hon'ble Court may not

deter the Income Tax Authority to scrutinize the tax return

filed by the demergedl resulting Company after giulng

effect to the scheme, 17Ie decision of the Income Tax

Autllllrity is binding 071. thepetitioner Company.

9. In so far as observations made in paragraph 6(a) of the Affidavit

of Regional Director is concerned. the Petitioners through their

Counsel undertakes that the Transferee Company shall pass

such accounting entries which are neceseary in connection

Pa,ehf7
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!

with the Scheme to complywith AS-14 or any other applicable

Accounting Standard such as AS-5.

10. In 80 far as observations made In paragraph 6(b) of the AflIdayit

of the Regional Director Is concerned, the Petitioners through

their Counsel undertakes that the surplus if any arls~g out of

the scheme shall be credited to Capital Reserve·.and ddlclt If

any arising out of the same shall be debited to Goodwill

Account of the Resulting Company.

II. In SO far as observations made In panigr~ph 6tcl of the AflIdavit

of the Regional Director Is concerned, .the..petitioners through

their Counsel undertakes <~~~pIY~;"'ith all applicable

provisions of the Income T~ 'Act 8n~':uix implications, If any

arising out of the. Se~~e. oc.~gement w!ll be met and

answered in &e!'Ordance;,nihJa,z.
'\..' ' .;

12. The ~8'cl fo, \,the Regional Director on instructions of

M:. S'Ramakail~:.Joint Director [lnspecticn] in the office of

Rtgional Director, Ministry of Corporate Affairs. Western

Region, M_uinhiU,states that they are satisfied with the

u~ae~n~ by the Petitioner Companies. The said

undedakings given by the Petitiol!.erCompaniea are accepted.

13. '. The· Official Liquidator haa med hi. report on 25th October,

2016 stating therein that the Atrairsof the Transferor Company

have been conducted In a proper manner and that the

Transferor Company may be ordered to be dissolved by this

Court.

14. From the material on record, the Scheme appears to be fair and

reasonable and is not violativeof any provisions of law and is

not contrary to public policy. None of the parties concerned

have come forwardto oppose the Scheme.

'Ite 5 of?
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15. Since all the requlsite atatutory compliances have been

fulfilled, Company Scheme Petition No. 374' of 2016, Company

Scheme Petition No. 375 of 2016, Company Scheme Petition

No.376 of2016 and Company Scheme Petition 377 of2016are

made absolute in terms of prayer clause (a) of the I'ClIpective
Petitions. -: ::' . -. .

The Petitioner Companies to lodgea copy of thl~''~Tder;andthe

Scheme duly authenticated by the Company Regi.tr~r, High

Court (O.S·I, Bombay, with the concemed-Bupertntendent of

Stamps for the purpose of adjudiCati~iI.;';r,s~p duty payable,

If any, on the same within 6p"dayi"ftom'the date of receipt of
the order. ~.

::: UpIMded on· '4I1fl2Q1, :!: 00wM»ded0ll • WfflJlH. 14.... :05 :::t 'JS.OC

16.

17. Petitioner Comp~ies ~ ~jr~¥'tome a copy of this order

along with a: <\"py of tbe."Scheme of Arrangement with the

concern~~;'Registrar. of ~paril.!s,:'. dectrOnlca1ly,along with

form;lJife.'28 in..~dClitionto the physical copy, within 30 days

frotri fue date ~(i';;wlpceof the order by the Registry.

The. ~etitt~er'i~oriipanies in all Petitions to pay coats of
" ., (' ~'.

Rs.•l~,QOQ/' each to the Regional Director. The Petitioner

ComP!ln1ln Company Scheme Petition No. 374 of 2016 and

C:~~Pli.nyScheme Petition No.375 of 2016 to pay sum of

Rs.I0,OOO/- each to the Official Uquidator, High Court,

Bombay. The Costs to be paid within four weeks, from date of

this Order.

19. Filing and Issuance of the drawn up order i. dispensed with.

All authorities concerned to act on a copy of this order along

with Scheme duly authenticated by the Company Registrar,

HighCourt (0. S.I, Bombay.

20.
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SCHEME OF ARRANGEMENT

BETWEEN
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21. It Is directed that the scheme shall take etrect from the date of

the flUng of a signed copy of this order with the Registrar of

Companies. Learned Counsel for the Petitioner undertakes to

rue a authenticated copy of the scheme along with this order

with the Registrar of Companleawithin a period of (lne month

from today.

(S. C. Gupte, .J)

\~<.. "
.l,.. -'._ ' ••

CE~q~, ...<""
'. ' "'/" \ '_ .-' ,- .~

I certify that tItia Orderuploaded1.~a'~I1.i(~d~~ copyoforiginal
algned order. . ., \ "..'...... ~.

Uploaded by: Shankar!Oo.jYd.:"sI~~;' .
-.<; ~ "
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KANAKIA KING STYLE CONSTRUCTION PRIVATE LIMITED ('FIRST TRANSFERPR

COMPANY')

AND

KANAKIA SUPREMO CONSTRUCTION PRIVATE LIMITED ('SECOND TRANSFEFOR

COMPANY')

AND

KANAKIA SPACES PRIVATE LIMITED ('DEMERGED COMPANY')

AND

KANAKIA SPACES REALTY PRIVATE LIMITED ('RESULTING COMPANY' OF

'TRANSFEREE COMPANY')

AND

THEIR RESPECTIVE SHAREHOLDERS

(Under Sections 391 to 394 o11he Companies Act, 1956)

\f~--------------------------------------------------~r--12.;
..",~

.~~
~ 1. This Scheme of Arrangement (,Scheme') is presented under Sections 391 to 390 of

~,

PREAMBLE

the Companies Act, 1956 and other applicable provisions of the Companies Act, 1·156

ICompanies Ad. 2013 The Scheme provides for amalgamation 01 Kanaki. King S )'Ie

Construction Private Limited (First Transferor Company' or 'KKSCPL') nd

amalgamation of Kanakia Supremo Construction Private Limited ('Second TransfE or

Company' or 'KSCPL') into Kanakia Spaces Realty Private Limited ('Transfe~e

Company' or 'ResuMing Company' or 'KSRPl') and demerger of 'Real Es lie

Undertaking' of Kanaki. Spaces Private lim~ed ('Demerged Company' or 'KSPL') i to

KSRPl.

2 Rationale 01 the proposed Scheme is .s under:

KKSCPL, KSCPL. KSPL and KSRPl are a part of the Kanakia Group (~he Grou ').

KKSCPL. KSCPL. KSPL and KSRPL are engaged in real estate Undenaking and re

currenUy developing projects in Mumbai. The managemenl of KKSCPL. KSC L.

KSPL and KSRPl believe that consolidation of KKSCPL, KSCPL and KSPL i 10

KSRPL. inter alia, would have the following benefits for the group:



• Consolidation of companies within the Group;

• Reduction ot intra • group transactions and compliance requirements under

various laws;

I

.' . !
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I
I
t

I
i

.... !
I

• Reduction of operating and compliance costs; and

1,2 'Appointed Dati' means the ," day of April, 2015 or such other dale 88 m~y be

fIXed or approved by the High Court or National Company Law Tribunal, a and

• Achieve administrative, operational and management efficiencies,

In view of the aforesaid, the Board of Directors of all the Companies have considered

and proposed the Scheme under the provisions of Sec:tions 391 to 394 of the

Com~nies Act, 1956 and other relevant provisions of the Companies Act, 1956 and

u
l

I
I
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!

I
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when applicable,

13 'Board' means the Board of Directors of KKSCPL, KSCPL, KSPL and KSR L or

any Committee of Directors constituted or appointed and authorized to tak any

decision tor the implementation of this Scheme on behalf ot such Board ot Dire ors.

'Court' or 'High Court' means the High Court of Judicature at Bombay and shaU

include the lIIational Company Law Tribunal, if appficable,

'Effective Date' means the date on which the certified copies of the 0 ders

sanctioning this Scheme. passed by the High Court at Bombay or the ilia lonal

Company Law Tribunal. if appiicable. are filed with the Registrar of Comparles,

Mumbai,

the Companies Act, 2013.

3. The Scheme is divided into the following Parts:

PART I • Deals with the Definitions and the Share Caprtal

PART II • Deals wrth the amalgamation of KKSCPL and KSCPL into KSRPL;

PART III - Deals with the demerger of the Real Estate Undertaking of KSPL into /'

KSRPL; and /'

PART IV· Deals with the General Terms and Conditions thai will be applicable to ~

Scheme.

1.

PART I - DEFINITIONS A.NDSHARE CAPITAL

DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

1.1

expressions shall have the following meaning:

'Act' means the Companies Act, 1956 and/or the Companies Act, 2013 as in force

1romtime to time; It being clarified that as on the date of approval of this Scheme by

the Board of Directors of KKSCPL, KSCPL , KSPL and KSRPL. Sections 391 to 394

of the Companies Ad, 1956 continue to be in force with the corresponding

provisions of the Companies Act, 2013 not having been notified Accordingly.

reference" in this Scheme to particular provisions of the Act are references to

particular provislons of the Companies Act. 19561CompaniesAct, 2013 as may be in

force.

2

1.4

1,5

References in this Scheme to the date of 'coming Into effect of this Schen 'or

'upon the Scheme being effective' shaHmean the Effective Date.

'KKSCPL' or 'the First Transferor Company' means Kanakia King tyle

Construction Private Limited. a Company incorporated under the Companies:Act,

1956 and having its registered offICeat 215 - Atrium, 10th Floor, Opposrte [ vine

School, JB Nagar. Andheri Kurla Road. Andheri East. Mumbai 040 PS9,

Maharashtra.

'KSCPL' or 'the Second Transferor Company' means Kanal<ia Supo~mo

Construction Private LImIted, a Company incorporated under the Companies Act,

1956 and having its registered office at 215 - Atrium. 10th Floor, Opposite 0 ina

School, JB Nagar, Andheri Kulia Road. Andheri - East, Mumbai 400 59,

Maharashtra

'KSPL' or 'the Demerged Company' means Kanakia SpaC8$ Private LimitE . a

Company incorporated under the Companies Act, 1956 and having it. regist red

office at 215 - Atrium. 10th Floor, Opposite Divine School. JB lIIagar, Andreri ~urla

Road. Andheri - East. Mumbai 400059. Mahar8shtra.

'KSRPL' or 'the Transferee Company' or 'the Resulting Company' m ans

Kanakia Spaces Realty Private Limited, a Company incorporatedunder the

Companies AC1,1956 .no having its registered office at 215 • Abium. 10th F par,
Opposite Divine School, JB Nagar, Andheri Kurta Road, Andhert • East, Mu bai

400059, Maharashlfa.



1.10
'Real Estate Undertaking' or 'Demerged. Undertaking' shall mean the Real

Estate Undertaking of KSPL a& a going concern and shall include (wt1houtlimitation)

aU the assets. liabiUties and employees of KSPL related to such Real Estate

Undertaking. in particular includes the following:

al all assets and properties, whether movable or Immovable, tangible or IntanglDle,

including all rights. title and Interest In any land and buildings (including office

premises) whether leasehold or otherwise. plant and machinery, fixed or

movable. and whether leased or othetWise, capitat work in progress. other fixed

assets. labels. loans. bonds, advances. invenlory and work in progress relating

to the Real Estate Undertaking, as on Ihe Appointed Dale;

b) all Ihe debts, borrowings and liabilities. including contingent liabilities. present or

future, whether secured or unsecured. relating to the Real Estate Undertaking.

as on the Appointed Date;

c) all statutory ~censes. approvals. permissions, no-objection certificates. permits.

consents. patents. trademarks. tenancieS. offices. depots. quotas. rights.
_,..

entitlements, privileges, benefits of all contracts I agreements (including. but?){

llrnded 10.contracts I agreements wfth vendors. customers. government etc,). all

other rights [Including. but not limited to. right to use and avail ele~lCity

connections, water connections. environmental clearances. tel~

COMeciions. facsimile connections. telexes. e-mail. internet. leased line

connections and Installations. tease rights. easemenls. powers and facll~ies).

relating to the Real Estate Undertaking. as on the Appointed Date;

d) all peml8nent employees and labour. if any, engaged in the Real Estate

Undertaking;

e) all earnest monies and/or security depos~ in connection with or relating to the

Real Estate Undertaking:

I) all recordS. flle.. papers. engineering and process information. computer

Is data catalogues, quotations, sales and advertising
programs, manua ,

materials, 6st of present and former customers and suppliers. customers creda

information, customers pricing information and other records. whether in

physlcal form or electroniCform in connection with or relating to the Real Estate

Undertaking.

4
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Undertaking of KSPL:

g) For the purpose of this Scheme, k is clarifoedthat liabil~ pertaining to th Real

Eslate Undertaking of KSPL include:

Uabilkies which arise out of the activities or operations of the Real state

ii. Specific loans and borrowings raised. incurred and utilized solely f r the

activities or operation of the Real Estate Undertaking of KSPL.

iii. Liabilities other than those referred to in sub-clauses (i) and (ii) abov and

not directly relatable to the Remaining Undertaking of KSPL bein the

amounts of general or mullipurpose borrowings of KSPL shall be atloca ed to

the Real Estate Undertaking of KSPL in the same proportionwhich Ihe alue

of the assets transferred under this clause bears to the total value the

assets of KSPL immediately before giving effect to this Scheme.

Any question that may arise as to whether a specified asset 0( liability perta'~ 0(

does not pertain to Ihe Real Estate Undertaking of KSPL or whether it arises "t of

the activities or operations of the Real Estate Undertaking at KSPL shall be de ided

by mutual agreemenl between the Board of Directors of KSPL and KSRPL.

, 11 'Scheme' or 'the Scheme' or 'this Scheme' means this Scheme of Arrangeinenl

in its present form or with any modification(sl made under Clause 22 of this Sc eme

as approved or directed by the High Court.

All lerms and words not defined in this Scheme shall. unless repugnant or con rary

to the context or meaning thereof. have the same meaning asctibed to them u 1der

the Act and other applicable laws. rules. regulations. bye-laws. as Ihe case rna be

or any statutory modification or r&-enactment thereof from time to time.

2. DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme as set out herein in its present fOf'tTl or with any modmcatlon{s) and

amenclment(s) made under Clause 22 of the Scheme shall be ef!ecIive frorr the

APPOintedDate but shall be operative from the Effective Date.



3. SHARE CAPITAL

3.1
The share capital of KKSCPL as per latest audHedbalance sheet as on March 31,

2015 was as under:

I
!
I

I
3.3Partie"'.'"

Amounts (Rs.,·· I

IAuthorized Share Capital

1.00.000 I10,000 Equity Shares of Rs.101- each with voting rights

TOTAL
1,00,000 '

lIssued Subscribed and Pald-up Share Capital

1,00,000 I
1,00,000 I

10,000 Equfty Shares of Rs.101- each wfth voting rights

TOTAL .",
.....- ..;,:'~1'~'-~-.',-;.

As on the date of this Scheme being approved by the Board of Directors of

KKSCPL, Ihere has been no change in its aulhorised, issued, subscribed and paid

up share capital. The entire paid up share capital of KKSCPL is directly or indirectly

held by KSRPL.

3.2 The share capital of KSCPL as per latest audfted balance sheet as on March 31.

2015 was as under'

Amounts (Rs., "1•i

j

Partltulara ..

i
-----,.00.000 i

hT=O~T~A~L-------------------------------;-"---' 1,00,000:

Authorized Share Capital

10,000 Equfty Share6 of Rs.101- each with voting righls

1,oo,OOOJ

Issued SubaCribedand Pald....p Share Capital .

~~10~,000=~E~q~ufty~S""h~ares---of=Rs-.""10="1"'-e-sc-,--h-wlth-,-.--vo'""t,-ln-g'""ri9""'h'""ts----+-------7C1,00.000 I
TQ1Al • "~

As on the date of tIlis Scheme being apProved by the Board of Directors of KSCPL,

there has been no change in lie authorised, issued, subscribed and paid-up share

capital. The entire paid up share cepital of KSCPL is held by KSRPL.

6

The share capftal of KSPL as per latest audited balance sheel as on March 31. 2015

was as under:

Share Capital

Authorized Share Capital

1,50,00,000 Equfty shares of Rs. 101- each with voting 15,00,00,(1(P

I 10,000 Preference Shares of Rs. 10/- each l,OO,OC

TOTAL 15,01,00-;-00

Issued Subscribed and Paid -up Share Capital

1.25.94,462 Equity shares of Rs. 101- each with ,oting iI
12,59,4<1,6; if

TOTAL "

As on the date of this Scheme being approved by the Bo~rd of Directo~ of SPl.

there has been no change In its authorised. issued. subSCribedand paid-up hare

capital.

The share capital of KSRPl as pee' lalest audited balance sheet as on March 3

2015 was as under'

I Particulars

2.oo,poo

Amounts(Rs

! Authorized Share Capital
,

14,48,20-:CPO14.48200 Eqllly shares of Rs. 100 each with voting rights

5,00.( poi 50.000 PreferenceSharesof RS.l0 each
i

14,53,20, 100TOTAL

Issued Subscribed and Paid-up Share Capital

7.00,000 EqLity Shares ctRs. 1001- each with votingrights 7.oo,oo,~
1,00,iOO: 10.000 6% CumulativeRedeemablePreferenoeSharesof Rs.

100-each

! 20.000 B% Non.currulative Redeemable Praf9rence Shares01

I Rs 101-each

7,03,00, fOGTOTAL 1



As on the date of this Scheme being approved by the Board of Directors of KSRPL,

there has been no change in as authorised, issued, subscribed and paid-up share

capital, The entire paid up share capital of KSRPL Is held by KSPL.

PART 11_ AMALGAMATION OF KKSCPL ANP KSCPL INTO KSRPL

statues, incentives H any and all other rights, title, interest, contracts Inci Ing

DevelopmentAgreements, Conveyances,Agreement for Sale etc, consent; IIPP" vals

4. TRANSFER AND VESTING

4.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from

the Appointed Date. the entire businessand whole of the undertaking 01 KKSCPLand

KSCPL including all as respective properties and assets, (whether movable or

immovable, tangible or Intangible), a" !he debts, liabilities, duties and obligations of

KKSCPL and KSCPL of every description and also induding, without limaatlon.all the

movables and immovable properties, Floor Space Index (FSI). Transferable

Development Rights (TOR) and assets of KKSCPL and KSCPL comprising amongst

others aU plant and machinery, investments, vehicles, fumiture and fixtures, /'

compulen;, office equipmert, electrical Installatione,water connections, telephone~':

telex, facsimile and other communication facllHies and business licenses. penm~~~ "1

authorisations, ~ any, rights and benefrts of all agreements and all other Interests,~.

right. and power. of every kind, nature and description whatsoever privileges.

iberties. easemerrts, advantages, benefrtsand approvals. advance and other taxes

paid to the authorities, brand names, lrademai1<s.logos, labels, copy rights, \ease.

tenancy rights, statutory permisSions, consents and registrations or approvals

obtained from any authorities Incluolllg but not limHedto approval from Briharrnumbai

Municipal Corporation (BMC) or Mumbai MetropoIHanRegion DevetopmerrtAuthority

(MMRDA), Environmeril Clearance Certificate, Tille Clearance Certificate issued by

any Competent Aulhor~y, all rights or titles or interest in properties by virtue of any

court decnae or order, aUrecords, files, papers, contracts. Intimation Of Disapproval

(100), Commencement Certifocate, Occupation Certificate, Development Right

CertiflC3le (DRC), No Objedion Certificate from any authorities, including the

Municipal authoritIeS,comp__ authority under Monopolistic and RestrictiveTraCIe

Practices Act, 1969, Mumbai Metropolitan Regional Developmem Authonty.

Competent authority under the Urban Land Ceiling Ad, 1976 Of any other competent

authorlly, benefits under Income tax, sales tax I value added tax and I or any otner

i
,.

\.It

or powers of every kind and description.agreements shall, pursuant to the Ord r of

the High Court and pursuant to provisionsof Sections391 to 394 and other appIw able

provisions of the Act and wilhout further act, instrument or deed. but subject ~ the

charges affecting the same be transferred andlor deemed to be transfelTedto and

vested in KSRPL on a going concem basis so as to become the assets and iab ities

of KSRPL. In so tar as the Immovable properties in respect of which KKSCPL and

KSCPL has executed an Agreement to sell or Developrnerrt Agreement or si iNlar

agreement has been executed by the KKSCPL and KSCPL w~h the land ownen and

which Agreements have been duly stamped. conveyance deed I sale deed w be

executed in favor of KSRPL whereby KSRPL shall be entitled to avail credit t the

stamp duty already paid on the respective Agreements.

~ Wrthout prejudice to Clause 4.1 above, in respect of such of the assets of KKl CPL

J;~,.- 1:. iand KSCPL as are movable In nature or are otherwise capable of transfer by m nual

~: ; jde4ivery or by endorsement andlor delivery, the same shall be so transferre by

I/ KKSCPl and KSCPl. and shall. upon such transfer. become the property. e tate,
\\

assets, rights. title. interest and authorities of KSRPl by way of physical delivslY or

novation.

I

4.3 The investments, If any. held by KKSCPLand KSCPL in physicalcertifocatefon will

be transfemad to KSRPl by duly executed transfer deeds. The investments hi Id in

dematerialised form will be transferred to KSRPL by issuing appropriate de MIIY

instructions to the depoSitory participant with whonl KKSCPL and KSCPL hl an

account. Such delivery and transfer shall be made on a date mutually agreed pon

between the respective Boards of Di_ of KKSCPL . KSCPL and KSRPL, ~ing

a Date after the sanctionof the Schemeby the High Court.

4.4 The transfer and vesting as aforesaid shaft be subject to lhe existing cha es I

hypothecation I mortgages. ~ any, .. may be subsisting and agreed 10be cr oted

over or in respect of the said assets or any part thereof, provided hoWever any

reference in any securrtydocumentsor arrangements to which KKSCPl and K! CPL

9



are party wherein the assets of KKSCPL and KSCPL have been or are offered or

agreed to be offered as security lor any financial assistance or obligations shall be

construed 88 reference only to the assets pertaining 10 KKSCPL and KSCPL and

vested in KSRPL by virtue of this Scheme to the end and intent that the Charges shall

shanvest in and become available to KSRPLpunlUantto this Scheme.

the operatiOns and business of KKSCPL and KSCPL shall stand vested k or

transferred to KSRPL without any further act or deed and shall be appropri ely

not extend or deemed to extend to any assets of K:;I'(t'L.

4.5 Provided that the Scheme shaWnot operate to enlarge the security for the said

[labilitiesof KKSCPL and KSCPL which shall vest in KSRPL by virtue of the Scheme

and KSRPL shall not be obliged to create any further, or additional security thereof

after the merger has become eftective or otherwise.

.-..,

mutated by the statutory authorities concemed in favour of KSRPL.The benef~( all

statutory and regulatory pennissions, registrations or other licences and cons nlS

4.9 This Part of the Scheme has been dnlWl\ up to comply with the conditions relatin to

'Amalgamation' as speafied under Section 2(1B) of the Income tax Act, 1961. If ~ny

tenns or provisions of the Scheme IIIlI found or interpretedto be inconsistentwith the

p<Dvisionsof the said Section of the Income tax Act. 1961. at a later date. the

provisions of the said Section of the Income tax Act. 1961, shall prevail and he

Scheme shall stand mod~ied to the extent detennined necessary to comply IIith

Section 2(18) of the Income tax Act. 1961.Such modificationwill however not aI ect

the other parts of the Scheme.

~

'r.~~.;~ACCOUNTING TREATMENT IN mE BOOKS OF TRANSFEREE COMPANY:H;>I _~
:,(if J Upon the Scheme becomin9 effective and with effect from the AppoItWed eal!.

Y KSRPl shall account for amalgamation in its books, as per Pooling of intere

method under Accounting Standard (AS) 14 on Accounting for Amalgamations:

5.1 All assets. liabilities and reserves of KKSCPL and KSCPl shall be transferredto I"d

vested in KSRPl pursuant to the Scheme and shall be recorded by KSRPL at t fair

respedive book values as appearing in the books of KKSCPL and KSCPL, on ~

AppaOltedDate.

4.6 All debts, liabil~ies, duties and obligations of whatsoever nature of KKSCPL and

KSCPL shall also. without any further act, ;,.!rument or deed be transferred \0 and

vested in and assumed by and/or deemed to be transferred to and vested In and

assumed by KSRPL pursuant to the provisions of Sections 391 to 394 of the Act, so

as to become the debts, liabiities, dL.(19Sand obIlgaUonsof KSRPL and further that tt/,/

shall not be necessary to obtain the consent of any third party or other person who ~

a party to any oontract or arrangementby virtue of which debts. liabil~ies.dutl8Sand

obligations liabi1~ieshave arisen, in order to give effect to the provisions of this·

Clause.

4.7 KSRPL may at any time after the coming into effect of the Scheme in accordancewith

the provisions of the Scheme. d so required. under any law or otherwise exerule

Deeds of Confirmation, in favour of the credrtorsof KKSCPL and KSCPL or In favour

of any other party to any centrad or arrangementto which KKSCPl and KSCPl ISa

party or any writings as may be necessary 10 be executed in order 10give formal

effect to the above provisions. KSRPL shall under the provisions of the Scheme be

deemed to be authorised to execute any such writings on behalf of KKSCPL and

KSCPL and 10 Implement or carry out all such formalities or compliance referred to

above on the part of KKSCPLand KSCPllo be carried out or pelfonned.

5.2 Inter-<:empanybalances and transactions.~ any, shallstand cancelled.

5.3 The investment made by the Transfe<ee Company in the shares of the F~t

Transferor Company and the Second TransferorCompanywould stand cancelled.

5.4 The excess of the net assets of KKSCPl and KSCPl acqLired and recorded by

KSRPL in terms m sub--clause 5.t and after making the adjustmentas mentione<in

4.8 WIIh effect from the Appointed Oate and upon the Scheme becoming effective. all

development rights. statutory licences,pennlssions. approvalsor consents to carry on

sub-dauses 5.2 and 5.3 above. shall be cred~ed 10 Capital Reserve Account or

debrtedto the Profit and loss Account of KSRPL as the case maybe.

11
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5,5 If consldec'ed appropriate for the purpose of application ci uniform accounting

methods and policies between KKSCPL , KSCPL and KSRPL may make su~able

adjustmen18 and reflect the effect thereof In the Capital Reserve Accounl or Prof~and

LossAccount of KSRPL as the caee maybe,

a, CONSIDERAl1ON

"".

6,1 Upon the coming inlO effect of thls Scheme and In considera~on !of the transfer of

and vesting of the assets and liabilKies of KKSCPL and KSCPL into KSRPL, no

consideration to be issued by KSRPL to shareholders of KKSCPL and KSCPL,since

KSRPLdirectly or indirectly holds the entireshare cap~alof KKSCPL and KSCPL

7.4 KKSCPLand KSCPL shanom vary the terms and conditions of employmentof an of

their employees eXeA!ptIn Ihe ordinarycourse of business or without Ihe prior 0001enl

of KSRPL or pursuant to any pre-existingobligation undertaken by them, a. the c sa

may be, prior to the Appointed Dale,

7,5 KKSCPL , KSCPL and KSRPL shaDbe entitled, pending sanctiOn d the SchemE to

apply to the CentraVStale GovemmenL and all other agencies, departmaris nd

7. CONDUCT OF BUSINESS nLL THE EFFECTIVE DATE

7.1

..~(

Wth effect from the date of tiling the Scheme and up to and including the Effective IX~"~.1.~
Date: ~\+

KKSCPL and KSCPL &hal be deemed to have been carrying on and shall carryon its \'(

busine.. and activities and shall be deemed to have held and slood possessed of

and shan hold and stand possessed of all their properties and assets for and on

accoun1of and in trust for KSRPL KKSCPL and KSCPL undertakes to hold its said

assets with utmost prudence until the EffectiveDate.

7.2 KKSCPl and KSCPL shall carry on its busineSS and activities with reasonable

diligence, bus1ness prudence and shall om, excepl In the ordinary COUf$E!of business

or without prior written consent 01 KSRPL, alienate, charge, mortgage, encumber or

otherwise deal with or dISpose of any businessor part thereof.

7,3 All the profits or income accruing ()( arising to KKSCPL and KSCPL or expenditureor

loss.. arising or Incurred or suffered by KKSCPL and KSCPL post the Appointed

Date. shall for all purposes be treated and be deemed to be accrued as the incomeor

profitsor losses ()( e>q:>endituIe as the case may be of KSRPL,

12

authorities concerned as are necessary under any law or rues, for such oonse Is,

approvalsand sanctions,which may be requiredpursuanl to this Scheme,

8. EMPLOYEES

Upon the Scheme becoming Effective,all staff, worI<rnenand employees01KKS Pl

and KSCPL, who are in service as on lhe Effective Date shall become staff, workr en

~:~T (.,;' ,:~..and employees of KSRPL. without any break in their service end on the bas, 0(

/' .." 1 linuity of service, and the terms and conditions of their employmentwith KSf PL

~"<; . ,&hall not be less favorable than those applicable to them with reference to t air

8,1

~,""",;~__/I employment with KKSCPL and KSCPLon the Effective Date. KSRPL agrees that ~e

services of an such employees with KKSCPL and KSCPL respectively. up to ~e

Effective Date shall be taken Into account for punposesof all retirement benef~ to

which they may be eligibleas on the EffectiveDate,

8,2 It is expressly provided that. on the Scheme becoming effective, the Providantfl f,d,
Gratuily fund. SUperannuationfund or such other Special Fund, K any, or Tn !'tS

(hereinafter collectively referred as 'Foods') created for the benefrt of the ~ ff,

workmen and employees of KKSCPl and KSCPl shall, with the approval of Ihe
concerned authorities, became Funds of KSRPL, 0( shall be transferredto or men ed

with other similar funds of KSRPL for all purposes whatsoever in relation to he

administration or operation of such Funds 0( in relation to the obligation to m ke

contributions to the said funds In accordance with the prOvisionsthereof as per he

terms provided in the respective Trust Deeds, K any, to the end and intent that all

nghts, duties, powers and obligations of KKSCPL and KSCPL In relation to 5~

Funds shall become those of KSRPL, ~ is darified that the servICeSof the. ff,

13



workmen and employees win be Ireatad as having been oontinuous for the purpose of

the said Funds.

t. LEGAL PROCEEDINGS

9.1 If arrj su~. action. appeal or cIher proceeding of whatsoever nature by or against

KKSCPL and KSCPL, is pending on the Effective Date. the same shall not abate or

be cflSoontinued or in any way be prejudicially affected by rea.on of or by anything

contained In this Scheme. but the said suit. appeal or other legal proceedings may be

continued, prosecuted and enforced by or against KSRPL. in the same manner and to

the same extent as tt would or might have been continued, prosecuted and enforoed

by or against KKSCPL and KSCPL as if this Scheme had not been made.

10. CONTRACTS, DEEDS, ETC.

10.1 Subject to the other provisions of this Scheme, all conlracts. deeds, bonds, insurance,

Letters of Intent. undertakings. arrangements, policies, agreements and other

insvumenlS. if arrj. of whatsoever nature pertaining to KKSCPL and KSCPL. which is /':
".'- ...

subsisting as on the Effective Oat", shall be in full force and effect against or in favo<.if,I.:::

of KSRPL and may be enforced by or against KSRPL as fully and effectually as it,

instead of KKSCPL and KSCPL KSRPl had been a party or beneficiary thereto

10.2 KSRPL and I or KKSCPL and/or KSCPL shal enter into endIor issue and/or execute

deeds. writings or confirmations or anter into any arrangements. oonfllTllations or

novatiOns in order to give formal effect to the provisions of this Scheme. KSRPL shall

be deemed to be authorized to execute any such deeds, wrttings or oonfrmations on

beha~ of KKSCPL and KSCPL and to Implement or carry out all formalities required

on the part of KKSCPL and KSCPL to give effect to the provisions of thISScheme

10,3 All taxes of any nature, duties. cess or any other fike payments or deductions made ~

by KKSCPl and KSCPL to any statutory authorities such as Income tax, Sales tax,

Service Tax. Value Added Tax etc. or any tax deduction! collection at source, relating

to the period afIer the Appointed Date and upto the Effective Date shall be deemed to

have been on account of and on behaf of KSRPL and the relevant authonties shall be

14

bound to transfer to the acoount of and give cred~ for the same to KSRPL upon I~

passing of the oreler on lIIis Scheme by \he High Court or any other appropri ~

authOrity and upon relevant proal and documents being provided to the Sllid

authorities.

10.4 KSRPL is expressly permitted to revise Is tax retumlS inctJding tax deducted at

source certificates! r.tums and to ctaim refunds. advance tax credllS, excise '[1d

service tax credits. set off. etc.• upon cotning into elfect of this Scheme. Its right to

"

make such revisions in the related tax returns and related certificates, as applies Ie.

and the right to claim refunds. adjustments. credits, set-clfs. advance tax ere Its

pursuant to the sanction of this Scheme and lIIe Scheme beCOming effectiV1l Is

expressly reserved.

I 1. SAVING OF CONCLUDED TRANSACTIONS

___ ,,_1.1 Thetransfer of properties and liabillies under Clause 4 above and the continuanc< of
J ()j',1'''

"-- .. ~ :~~~ proceedings by or against KKSCPL and KSCPL under Clause 9 above shall ot
PIt\':>~ "7.~~ .:' ,- \atrect any transaction or proceedings concluded by KKSCPL and KSCPL after fil~ of

I'J the Scheme with Ihe High Court till the Effective Date. to the end and Intent rat

~... / KSRPL accepts and adopts all act•• deeds and thingS done and executed by

KKSCPL and KSCPL in respect thereto as done and executed on behalf 01KSRPL

12. DISSOLUTION OF KKSCPL AND KSCPL

121 On the Scheme becoming effective. KKSCPL and KSCPL shall stand dissol ed

automatically without being wound up in accordance with the provisions of Sec ion

391 to 394 of the Act.

PART 111• DEMERGER Of REAL ESTATE UNDERTAKING

OF KSPL INTO KSBPb

13. DEMERGER OF REAL ESTATE UNDERTAKING OF KSPl

15



approvals, advance and other taxes paid to the authorities, brand names,

trademar1<s, logos, labels, copy rights, lease, tenancy rights, statutory permiSSions/r
r: ...

consents and registrations or approvals obtained from any authorities including ~t:

not limited to approval from Brlhanmumbei Municipal Corporation (BMC) ~r

Mumbei Metropol~an Region Development Authority (MMRDA), Environment"

Clearance Certificate, Title Clearance Certificate issued by any Competent

Authority, all rights or@es or interest in properties by virtue of any court decree or

order, all records, files, papers, contracts, Intimation Of Disapproval (100)

Commencement Certificate, Occupation Certificate, Developmenl Right Certificate

(DRC), No Objection Certificate from any authorities, including the Municipal

authorities, competent authority under Monopolistic and Restrictive Trade

Practices Act, 1969, Mumbai Metropolitan Regional Development Authoflty,

Competent authority under the Urban Land Ceiling Act,1976 or any other

competent authority, benefits under Income tax, sales tax I value added tax and I

I

I 13,1 Subject to the proviSions of this Scheme as specified hereinafter and with effect

from the Appointed Date, the Real Estate Undertaking of KSPL shall, in

accordance with Section 2(19AA) ofthalncome tax Act, 1961, stand transferred to

and vested in or deemed to be transferred to and vested in KSRPL as a going to 394 and other applicable provisions of the Act and without further ct,

concem and respective properties and assets, (whether movable or Immovable.

tangible or intangible), all the debts, liabmties, duties and ob"gallons pertaining to

the Real Estate Undertaking of KSPL of ewry description and also including,

wnhout limitation, aMthe movables and immovable properties, Floor Space Index

(FSI), Transferable Development Rights (TOR) and loans, bonds, assets of KSPL

comprising amongst others all plant and machinery, investments, vehicles,

furniture and fixtures, computers, offICe equipment, electrical installations, water

connections, telephones, telex. facsimile and other communication facilities and

business licenses. permits, authOrisations, ,f any, rights and benefits of all

agreements and all other interests, rights and powers of every kind, nature and

description whatsoever, privileges, liberties, easements, advantages. benefits and

or any other statues, incentives W any and all other rights, t~le, interest, contracts

including Development Agreements, Conveyances, Agreement for Sale etc,

consent, approvals or powers of every kind and description.agreements shall.

pursuant to the Order of the High Court and pursuant to provisions of Sections 391

t6

.,.
instrument or deed, but subject to the charges anectlng .no sa m"

and/or deemed to be transferred to and vested in KSRPL on a going con !em

basis so as to become the assets and liabilnies of KSRPL, In so far as the

tmmovable properties in respect of which KSPL has executed an Agreeme to

sell or Development Agreement or limilar agreement has been executed by K PL

with the land owners and which Agreements have been duly stam !'ed,

conveyance deed I sale deed will be executed In favor of KSRPL whereby KS PL

shall be entllied to avail credit to the stamp duty already paid on the respe ive

Agreements

13.2 Wrthout prejudice to Clause 13,' above, in respect of such of the assets of eal

Estate Undertaking of KSPL as are movable In nature or are otherwise capat e of

transfer by manual delivery or by endorsement and/or delivery, the same sh, I be

so transferred by KSPL, and shall, upon such lransfer, become the prol~rty,

estate, assets, rights, tine. interest and authorities of KSRPL by way of ph ical

delivery or novation.

The investments, if any, held by KSPL related to Real Estate Undertaking of ~~PL

in physical certificate form WIll be transferred to KSRPL by duly executed tra sfer

deeds, The investments held m dematerialised form will be transferred to K~iRPL

by issuing appropriate delivery instructions to the depository participant with, ,",om

KSPL has an account. Such deHvery and transfer shall be made on a ~.te

mutually agreed upon between the respective Boards of Directors of KSPL and

KSRPL, being a Date after the sanction of the Scheme by the High Court.

13.4 The transfer and vesting as aforesaid shall be subject to the existing char es I

hypothecation I mortgages, H any, as may be subsisting and agreed to be cr fated

over or in respecl of the said assets or any part thereof, provided howeller any

reference in any securitydocumentsor arrangementsto which KSPL is 8 arty

wherein the assets pertaining to the Real Estate Undertaki"ll of KSPL have peen

or are offered or agreed to be offered as security for any financial assistanj:e or

obligations shall be construed as reference only to the assets pertaining to SPL



I
1

and vested in KSRPL by virtue of this Scheme to the end and intent that the

charges shall not extend or deemed to extend to any assets 01KSRPL.

13.5 Provided that the Scheme shall not Operale to enlarge the security for Ihe said

of lhe Scheme and KSRPL shall not be obliged to create any further, or additional

security thereof after the demerger has become effective or otherwise.

13.6 Alt debts, tiabUlties, duties and obligations of whatsoever nature 01 Real Eslate

Undertaking of KSPL shall al80, without any further act, instrument or deed be

.,.

...,...

be appropriately mutated by the statutory authorities concemed in favour of

KSRPL. The benefit of all statutory and regutatory permissions, registration or

other licences and consenlS shall vest in and become available to KSt PL

pursuant to this Scheme.

.....
139 This Part of Ihe Scheme has been drawn up to comply with the conditions rela ng

to 'Demerger' as specified under Section 2(19AA) of the Income-tax Act. 196 . If

any terms or provisions of the Scheme islare inconsistent with the provision of

Section 2(19AA) olthe Income-tax Act, 1961,Ihe provisions of Section 2(19N of

Ihe Income-tax Act shall prevail and the Scheme shall stand modified to the e~~nl

necessary to comply with Section 2(19AA) of the Income-tax Act. 1961: spa.

modifICation to not affect other terms or provisions of Ihe Scheme.

transferred to and vested in and assumed by andlor deemed to be transferred 10

and vested in and assumed by KSRPL pursuanllo the provisions of Sections 391

to 394 of Ihe Act, so as to become the debls, liabil~les, duties and obligalions of

KSRPL and further that ft shall not be necessary 10oblain the consent of any third

party or other person who is a party to any contract or arrangemenl by virtue of

which debls, liabilities, duties and obigalions liabilities have arisen, In order to give

effect 10the provisions of Ihls Clause.

13.7 KSRPL may at any time after the coming into effect of Ihe Scheme in accordance

wfth the proVISionS of the Scheme, H so raquired, under any law or otherwise.

execute Deeds of Confirmation, in favour of the creditors of Real Estate

Undertaking of KSPL or in favour of any other party to any contract or

arrangemenllo which KSPL is a party or any writings as may be necessary 10be

execuled in order to give formal effect 10Ihe above provisions. KSRPL shall under

the provisions of the Scheme be deemed to be authorised 10 execute any such

wrilings on behaWof KSPL and to imptement or carry out all such formalities or

compliance referred to abcve on the part of KSPL 10be carried out or performed

13.8 Wrth enect from the Appointed Dale and upon the Scheme becoming effective, all

development rights, statutory licences, permissions, approvals or consenls to

carry on Ihe operallons and business of Real Estate Undertaking of KSPL shal;

stand vested in or transferred 10KSRPL without any further acl or deed and shall

18

;..~(ijFJ,""';.-:-,
)~> --'fi.:'~'_~ SUE AND ALLOTMENT OF SHARES BY KSRPL

"'"~:?~\ 0

(. 1Ji.l..'/ 6 :on coming into effect 01the Scheme and in consideration for demerger 01F eal

{.:.;;,;_ . )-~state Undertaking of KSPL into KSRPL. KSRPL shall, without any fur!her

."~ applicalion or deed, issue and allot redeemable preference shares01face value NR

101- each, credUed as fully paid up, to all the shareholders of KSPL or to eir

respective heirs, executors. administrators or other legal representativesor the

successors-n.tttle, as the case may be, In the following proportion:

'10,000 fully paid up Redeemable Preference Shares 01INR 101-each of KSRPL

sha" be issued and aIIotteci to Equity ShareholcJers 01KSPL coDectlvaly, in propotfIpn
to the paic/ up value 01shares held by them in KSPL'

14.2 The Preference Shares in KSRPL to be issued 10lhe shareholders01KSPL shal be

subject to the Memorandum and Article of Association of KSRPL.The Prefererce

Shares shall rank pari-passu with the existing preference .hares 01 KSRPL Ir al

respect. including (subject to the provisions of Section 205 01thoAct) for the purp )5e

of any dividend declared after the Scheme becomes effective.Ful1herthe Prefer< ee

Shares to be i•• ued pursuant to Clause 14.1 above shal rank for dividend in pri i"'Y
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~
to the equity shares of KSRPL, and ahan, on winding up of KSRPL be entitled to rank.

I

as regards repayment of capkal upto the com"*,,*,,ern of winding up, in priority to

the equky shares of KSRPL 14 of the Companies Act, 2013 and other applicable prollisions of the Act and any

other consents and approvals required in this regard.

14.3 No shares shal be allotted in respad of fractional entitlements, Wany, by KSRPL to

which the members of KSPL may be entitled on allotment of shares as per Clause

15. ACCOUNTING TREATMENT

~ ACCOUNTING TREATMENT IN THE BOOKS OF KSRPL

14.1. The Board of Directors of KSRPL shall, instead consorldate aU such fractional

entitlements and thereupon allot equky shares in lieu thereof to a director or an officer

,-
15.1 Upon the Scheme becoming effective and from the Appointed Date, KSRPL hall

of KSRPL or such other person as the Board of Oirectcn of KSRPL shaU appoint in

record the assets and liabilities pertaining to the Real Estate Undertaking of K PL

this beha" whO shall hold tha sharas In trust on behalf of the members of KSPL
at their respective book values.

ent~led to fractional entitlements with the express undenIIanding Ihat such director or
15.2 Loans and advances and other duel; outstanding between KSRPL and KSPL, Ie the

officer or person shall sell the same at suc/1 time or time' and at such price or pri<»s

extent ~ relates to the Real Estate Undertaking of KSPL, ~ any, will stand cane<lied I
I

and to such person, as he deems fit, and pay to KSRPL, the net sale proceeds

and there shaH be no further obligationl outstanding in that behan. I

thereof. whereupon KSRPL shall distribute such net sale proceeds. subject to tax U ~ I
deductions 85 applicable, to the members of KSPL in proportion to their respective

15.3 KSRPL shall credit to its share c~pijal account the aggregate face value of the I

fractional entitlements. ,{fJ~
Preference Shares issued by it to the shareholders of KSPL pursuant to clause 4.1

t·:- above .
.':'.

I
~\

f.;~t ~
14.4 Preference Shares shall be issued by KSRPL in physical form to all the equ\ly\ :\:. I

<1';;' r\~

shareholde<S of KSPL. One certificate shall be issued by KSRPL to every such equiti'\ " {
.... s';'$,;>' , ~.~ ~ The excess at the net assets of Real Estate Undertaking of KSPL acquired ~

~:- , :1iAf J; I
I

sharehOlder of KSPL In respect of Preference Shares allotted by KSRPL The key i
!..9 recorded by KSRPL in terms of sub- clause t 5.1 and after making the adJustmer as I

terms and conditions for the Preference Shares to be issued pu~uant to Clause 14.1 ,
::~". mentioned in sub-ciauses 15.2 and 15.3 above. shall be cred~ed to Capital Res<rve

i

above anaspecified in Schedule I hereto. I
Account or debited to the Goodwill Account of KSRPL as the case may be. 1

14.5 KSRPL shall take necessary steps to increase or a~er or re-dassify. (~ required), its
!

V : ..
Authori2ed Share Ca~1 suitably to enable k to issue and allot Preference Shares

f 155 In case of any difference tn accounting policy between KSPL and KSRPL WIth reS!>eel

required to be issued and allotted by tt LIlder this Scheme.
I to the Real Estate Undertaking of KSPL, the impact of the same ~Iithe Appoi ted I

Approval of this Scheme by the shareholder1l of KSRPL shall be deemed to be the

Date wil be quantified and adjusted in the re5el'lSS of KSRPL to ensure that
I

14.6

the j

due compliance of the provisions of Section 62 of the Companies Act, 2013, and the

financial s;tatements of KSRPL reflect the financial position on the basis of consi enl

other relevant and applicable provisions of the Act for the issue and allotment of

accounting policy.

Preterence Shares by KSRPL to the shareholder1l of KSPL, as provided in this ..
~

Scheme.

ACCOUNTING TREATMENT IN!!:!S BOOKS OF KSPL

~ 15.6 Upon the Scheme becoming effective, KSPL shall reduce the book value of all ~e

14.7 The approval of this Scheme by the shareholders of aDthe companies under Sections
I.

391 and 394 of the Act aha! be deemed to have the approval under sections 13 and

t
assets and liabil~ies relating or pertaining to Real Estate Undertaking.

i
15.7 The difference in the book value of assets over book vatue of liabilities transle ed

20

will be adjusted againslthe Prolk and Loss Account.

~
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16. CONDUCT OF BUSINESS TLL THE EFFECTIVE DATE

With effect from the date of flling the Scheme and up to and including the Effective

Date:

16.1 KSPL shan be deemed to have been canying on and shall carry on its buSinessand

activnies.pertaining to the Real Estate Undertaking of KSPL. and shan be deemed

to have held and stood possessed of and sha" hold and stand possessed of all their

properties and assets for and on account of and in trust for KSRPL. KSPL undertakes

to hold its said assetswith utmost prudenceuntil the Effective Date.

16.2 KSPL shan carry on its business and activities. pertaining to the Real Estate

Undertaking of KSPL. with reasonable diligenoe, business prudence and shall not.

except in the ordinary course of business or without prior written consent of KSRPL.

alienate. charge. mortgage. encumber or otherwise deal with or dispose of any 1I
businessor part, pertainingto the Real Estate Undertaking of KSPL. thereof.

16.3

if,

All the proms or inoome accruing or arising to the Real Estate Undertaking of K~L

or expenditure or losses arising or Incurred or suffered by the Rem Esrate

Undertaking of KSPL, post the Appointed Date. shall for all purposes be treatedand'

~'J!J;<~..
~."'~. 1~..·, -;. ;~

./J
. .

Undertaking of KSPL in addition to the buSineS6of KSRPL.

be deemed to be accrued as the inoome or profils or losses or eKpend~ureas the

case may be of KSRPL

16.4 KSPL shall not vary the terms and conditions of employment of any of their

employeeS. pertaining to the Real Estate Undertaking of KSPL, except in the

ordinarycourse of buSinessor withoOt the prtor consent of KSRPL or pursuant to any

pre-existing obligation undertaken by thIIm. as the case may be. prior to the

AppoIntedDate.

16.5 KSPL and KSRPL shaH be entitled. pending sanction of the Scheme. to apply to the

CentraVState Government. and al other agencies. departments and authorities

concerned"s are neoes.ery under ."y laW 01 rules. for such consenils.approvalsand

sanctions.which may be required pumnontto this Scheme.

22

16.6 With effect from the Effective Date. KSRPL shall commence and carry on nd

shall be authorized to carry on the business carried on by the Real E."le

17. EMPLOYEES

, 7.1 Upon the Scheme becomingEffective.all_tall. workmen and employeespertalnin to

the Real Estate Undertaking of KSPL. lMlo are in service as on the Effective [ ate

shall become staff. wor1<menand employees of KSRPL, without any break In peir
service and on the basis of continuityof service. and the terms andconditionsof elr

employment with KSRPL shall not be 1eS6favorable than those applicable to t ~m

with reference to their employmentwith KSPL on the Effective Date. KSRPL eglees

that the services of all such employees wllh KSPL respectively, up 10 the Elfe ~ve

Date shaHbe taken into accountfor purposesof aUretirement benefrtsto which ~Y

may be eigible as on the EffectiveDate.

II i_ expreS6lyprovided that. on the Scheme becoming ellectlVe,the ProvidentF nd.

Gratuty Fund. SuperannuabonFund or such other Special Fund. ~ any, or TIl
created lor the benefrt of the staff. WOII<menand employees pertaining \0 the eal

Estate Undertaking of KSPL shall. w~h the approval of the concerned author' ies,

become Funds of KSRPL.Of shal be transferred10or mergedwith othersimilar f nds

of KSPL for all purposes whatsoever in relation to the administrationor operati of

such Foods or in relation to the obligation to make contrilllAi0n6to the said Funes in

accordance with the provisions thereof as per the terms provided in the respe !Uve

Trust Deeds. ~ any, to the end and intent that anrights. duties.powersand obIiga ons

of KSPL in relationto suchFunds shall beoome those of KSRPL.h is cIafifIed tha the

services of the staff. workmen and employeee will be treated as having t jeen

continuous for the purposeof the said Ftrds.

18. LEGAL PROCEEDINGS

18.1 If any suit. action. appeal or other proceeding of whatsoever nature by or ag insl

KSPL, related to the Real Estate Undertaking of KSPL. Is pendingon the Elle ive

Date, the same shall not abate or be disconbnued or In any way be pr'"ludieally
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affected by reason of 0< by anything contained in !his Scheme, but the said Burt.

appeal or other legal proceedings may be corrtinued,prosecuted and enforced by or

against KSRPL, in the same mamer and to the same extent as ~would or migllt have

been continued, prosecuted and enforced by or against KSPL as W this Scheme had

not been maoe.

19. CONTRACTS, DEEDS, ETC,

19.1 Subject to the other provisions of this Scheme,all contracts, deeds. bonds. insurance.

letters of Intent, undertakings, arrangements, policieS, agreements and other

nstnrnents, if any, of whatsoever nature pertaining to the Real Estate Undertaking

of KSPL, which is subsisting as on the Effective Date, shall be in full force and effect

against or In favour of KSRPL and may be enforced by or againstKSRPL as fully and

effectuanyas n. instead of KSPL, KSRPL had been a party or beneficiarythereto.

19.2 KSRPL and I or KSPL shall enter into andlor issue and/or execute deeds. writingsor

conflrrnations or ente<into any arrangements.confirmations or novations in order to

give formal effect to the provisions of this Scheme. KSRPL shall be deemed tq be

authorized to execute any such deeds. writings or confirmations on behan of K~PL

and to implement or carry out all formalaiesrequiredon the pari of KSPL to give effect

to the provisionsof this Scheme.

19.3 All taxes of any narture.duties, cess or any other like payments or deductions made

by KSPL, related to the Real Estale Undertaking of KSPL, to any statutory

authOritiessuch as Income tax, Sales tax. Service Tax. Value Added Tax etc or any

tax deduction! collection at source, relating to the period after the Appointed Date and

upto the Effective Date shall be deemed to have been on account of and on behalfof

KSRPL and the relevant authorniesshanbe bound to transfer to the account of and

give credit for the same to KSRPL ...,.,n the passing 01 the order on this Scheme by

the High Court or any other appropriate authority and upon relel/ant proof and

documentsbeing provided to the said authorities.

19.4 KSRPL Is expressly permitted to revise its tax returns. to the extent n relates to the

Real Estate Undertaking. including lax deducted at source certificates!returns and to

14

claim refunds, advance tax credits, excise and servicetax credits, set 011,etc., U on

coming into effect of this Scheme. Its right to make such revisions in the related ax

....

returns and related certfficates, as applicable. and the right to ClaIm ,elUr s,

. of"s
adjustments. credits, set-ofls, advanoa laX credts pursuant to the sanction I"'

Scheme and Ihe Scheme beCOmingeflectiveis expressly reserved.

:10. SAVINGOf CONCLUDED TRANSACllONS

The transfer of properties and liabiHtiesunder Clause 13 above and the continualCe

of proceedingsby or against KSPL. relatedto the Real Estate Undertaking of K~ PL,

under Clause 18 above shall not affect any transaction or proceedingsconclude<by

KSPL after filing of the Scheme with the High Court till the EffectiveDate, to the ~

and intent that KSRPL accepts and adopts all acts, deed. and things done iw>d

executed by KSPL in resped thereto as done and executed on behalf of KSRPL.

20.1

~,:; c-: PART IV

~. ~~~~d!'};/ GENERAL TERMS ANP CONDITIONS

"''''.<'&='~21. APPLICATION TO THE HIGH COURT

21.1 KKSCPL, KSCPL. KSPL and KSRPL, shall with all reasonable dispatch. n ake

applications to the High Court or such other appropriarteauthority under Sec ono

391 of the Act, seeking orders for dispensing with or convening, holding and

conducting of the meetings of the respe<;tlve classes of the members a dlor

credaots of each of KKSCPL. KSCPL. KSPl KSPL and KSRPL as ma be

directed by the High Court or such other appropriate authority.

21.2 On the Scheme being agreed to by the requisite majorities of the classes a the

members andlor creditors of KKSCPL, KSCPL. KSPL and KSRPL as dir8Cle by

the High Court or sudh other appropriate authorlly, KKSCPL, KSCPL, KSPL and

KSRPL. if required. shall. with all reasonable dispatch. apply to the High Co<rt or

such other appropriate authority for sanctioning the Scheme under Sections 3 1 to

394 of the Act. and for such other order or orders. as the said High Court 0< uch
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l - '.
other appropriate authority may deem fit for carrying this Scheme in_toeffect and

for dissolution of KKSCPL and KSCPL without winding-up.

22. MODIFICATION I AMENDMENT TO THE SCHEME

22.1 Subject to approval of High Court, the Board of Directors of respective companies.

may consent, on behalf of afl persons concerned, to any modificalions or

amendments of the Scheme or to any conditions or lim~ations that the High Court
I.-

may deem frt to direct or Impose or which may otherwise be considered necessary.

desirable or appropriate by them (I.e. the Board of Directors) and solve all difficuHies

that may arise for carrying out the Scheme and do all acts. deeds and things

necessary for putting the Scheme into effect. For the purpose of giving effect to this I
!

Scheme or to any modification thereof, the Board of Directors of KKSCPL, KSCPL.

KSPL and KSRPL be and are hereby authorised to give such directions and to take

all such steps as may be necessary. desirable or proper to give effect to this
..

Scheme and to resolve any doubt. diffICUltieswhether by reason of any directIOn or U
orders of any other authorities or otherwise howsoever arising out of or under or by

virtue of this Scheme andlor any matters concerning or connected therewith. ,..
,c

.,.
23. CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the following:

23.1 The Scheme being approved by the requiSite consent of the members and/or

creditors of KKSCPL, KSCPL • KSPL and KSRPL as may be directed by lhe High

Court:

23.2 The sanction of the High Court under Section 391 to 394 of the Companies Acl. \!
1956 in favour of KKSCPL. KSCPL. KSPL and KSRPL under the said provisions

Iand to the necessary order under Section 39-4 of the Act being obtained;

23.3 The requisite consent. approval or permission of any other statutory or regulatory

authonty, which by law may be necessary for the implementation of this Scheme:

I23.4 Authenticated/Certified copy of the order of the High Court sanctioning the

Scheme being flied w~h the Registrar of Companies at Mumbai by KKSCPL.

--KSCPL. KSPL and KSRPL. as may be applicable.

t
1

2•• EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

t
l
~
I
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24.1 In the event of any of the said sanctionSand approvals referred to In the precec ng

Clause not being obtained andlor the Scheme not being sanctioned by the H~h

Court. this Scheme shall stand revoked. cancelled and be of no effect. save nd

except in respect of any act or deed done prior thereto as is conrtempl, ed

hereunder or as to any rights and/or liabilities which might have arisen or acer ed

pursuant thereto and which shall be governed and be preserved or worked ou as

is specifically provided in the Scheme or as may otherwise arise in law. Each p rty

shall bear and pay its respective costs. charges and expenses for and 0 in

connection with the Scheme.

25. COSTS, CHARGES & EXPENSES

All costs. charges. taxes including duties. levies and all other expenses. H any save

as expressly otherwise agreed). incurred in carrying out and implementin this

Scheme and matters incidentals thereto. shall be borne by KSRPL.

25.1

26. MISCELLANEOUS

IIany part of this Scheme hereof is Invalid. ruled iAegal by any Court of com letent

jurisdiction or unenforceable under present or future laws. then It is the Inten on of

the parties to the Scheme that such part shall be severable from the remain er of

tile Scheme. and the Scheme shall not be affecled thereby. unless the dele on of

such part shall cause this Scheme to become materially adverse to any p2ry. in

which case the parties to the Scheme shall attempt to bring about a modiflea ion in

the Scheme. as will best preserve for such parties the benefits and obligations of the

Scheme. including but not limited to such part.

SCHEDULE I

TERMS AND CONDITIONS FOR ISSUE OF PREFERNCE SHARES

i Tenure

extant regulations

8% p.a. paid yea~y, Dividend Rate

r;;;;,ccumulationof Dividend
!

r-conv-e"'rt"'ib'"il"'ity-----------t'N:O;:;on.oonVertible

Non-cumUlative

5 years

~-~~~------------.------~~~"-=~~-------------t~IVoting Rate No voting right.

I Listing The Preference Shares will not be lis "d 0

I any Stock Exchanges unlesSrequired Y an
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Redemption Terms Redemption of Preference Shares would b

done at par

IN THE'HIGH COURT OF 1tJDICATURE AT BOMBAY

OBDINA~ ORIGINAL CIVn..JURISDICTION

COMPANY SCHEME PETITION N037S OF 2016

~

Transferability Freely transferable

TRue·coPv
.v~__;.a~,~
~ '(R, e. KALE) I"I~I~~

COMPANY REGISTRAR
HIGH COURT (O.S.)

BOMBAY
C'ERTIFleo TRUE.~ I
.... HEMANf~~

1--=-2.&L~

;~/;: ( ~
I

" ,:.

21

DDliea 10' duthenttcated c:op;as on ...r.Lb:lll:
Aulhentica~ed copies sub(n1l19d on .•~.\2114

Engmssnl "'~ tt. 'u,ll.~ "...
b" ~ .

~:~:,. :~~ , .ul·..· ~1~nt' ..· ·..
•. , '1., , ,

Oenve d on !2..tDEC ..2n16..,_...,

, .'- ......

COMPANY SUMMONS FOR DIRECTION NO. 20SOF ....

2016

Intho matter of Companies Act, 1956 (I 011956);

AND

IIItho JIJI._ of Se<:tion. 391 to 394 of tho Companies AOI •

1956;

AND

Intbe matter of Scheme of Arrangement

BETWEEN

KMakia King Style Construction Private Limited (the 'First

Transferor Company')

AND
Kanaki. Sujlremo Construction Private Limited {the

'Second Transferor Company)

AND
Kanakia Spaces Pri vat. Limited (the 'Demerged Ccmpeny'}

AND
KaooItia Spoces Realty Private Limited (the 'R.. ulting

Company' or the 'Tl8IISfereeCompany')

AND

Tbek RespectM Shareholders

KANAKlAsUPiu:Mo CONSTRUCTION PRIVA rz
LIMITED Petitioner Company

AJitheaticated Copy of tbe MI.ut .. of Order dated 29"
N_ber, 1014oIoDgwllIo

Scheme of ArraDgement

MIS HEMANT SETHI &. CO

Advocates for the Petitioner
1602, Nav Parmanu,

BehJnd Amar Cinema,

Chcmbur, Mumbai - 400 071
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