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FORM I. R.

CERTIFICATE OF INCORPORATION

No. 04-15817 of 1991-92

| hereby certify that
GANESH HOUSING FINANCE CORPORATION

LIMITED isthis day incorporated under the Companies
Act, 1956 (No. 1 of 1956) and that the Company is
Limited

Given under my hand at AHMEDABAD this
THIRTEENTH day of JUNE, One Thousand Nine
Hundred NINETY ONE.

s N Sq-

(S. K. RAVI)
Registrar of Companies

GUJARAT
N Dadra & Nagar Haveli
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Company No. 04-15817

CERTIFICATE FOR COMMENCEMENT OF BUSINESS

(Pursuant to Section 149 (3) of the Companies Act, 1956)

| hereby certify that

GANESH HOUSING FINANCE CORPORATION
LIMITED which was incorporated under the Companies

Act, 1956, on the 13" day of June, 1991 and which

has this day filed a duly verified declaration in the
prescribed form that the conditions of Section 149(1)(a)

complied with,

to (d)/149(2)(a) to (c) of the said Act, have been

is entitled to commence business.

Given under my hand at AHMEDABAD this 5th

day of JULY, One Thousand Nine Hundred and
NINETY ONE.
AN
Sd/-
(S. K. RAVI)
Registrar of Companies
GUJARAT
NSt Dadra & Nagar Haveli
% Z .




Company No. 04-15817
FRESH CERTIFICATE OF INCORPORATION CONSEQUENT ON
CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES,
GUJARAT. DADRA AND NAGAR HAVELI
[Under the Companies Act, 1956 (1 of 1956)]

IN THE MATTER OF
GANESH HOUSING FINANCE CORPORATION LIMITED.

| hereby certify that
GANESH HOUSING FINANCE CORPORATION LIMITED which
was originally incorporated on 13-06-1991 under the Companies Act,
1956 and under the name
GANESH HOUSING FINANCE CORPORATION LIMITED
having duly passed the necessary Resolution in terms of Section 21/
31/44 of the Companies Act, 1956, on 18/10/1999 and the approval
of the Central Government signifies in writing having been accorded
thereto by the Registrar of Companies, Gujarat, vide his letter dated
25-11-1999 in terms of Government of India, Ministry of Law, Justice
& Company Affairs. (Dpeartment of Companies Affairs) Notification
No. GSR 507(E) dated 24-06-1985 the name of the said Company
Is this day changed to
GANESH HOUSING CORPORATION LIMITED
and this certificate is issued pursuant to Section 23(1) of the said Act.

Given under my hand at AHMEDABAD
Dated this 25/11/1999.

Sd/-

(S. S. BALANI)
Registrar of Companies
GUJARAT
Dadra & Nagar Haveli

The Seal
of The
Registrar of
Companies,
Gujarat




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Central Processing Centre

Plot No. 6,7, 8, Sector 5, IMT Manesar, Manesar, Haryana, India, 122050

Certificate of Incorporation pursuant to change of name

[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corporate Identification Number (CIN); L45200GJ1991PLC015817

| hereby certify that the name of the company has been changed from GANESH HOUSING CORPORATION LIMITED to
GANESH HOUSING LIMITED with effect from the date of this certificate and that the company is Company limited by
shares.

Company was originally incorporated with the name GANESH HOUSING CORPORATION LIMITED

Given under my hand at ROC, CPC this FOURTEENTH day of AUGUST TWO THOUSAND TWENTY FIVE

Document certified byX.mca.gov.in.

Digitally signed
*.mca.gov.
Date: 2025.0844 14:36:18 IST

Mitika Raja
Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies

Central Processing Centre

Note: The corresponding form has been approved by Mitika Raja, Central Processing Centre, and this order has been
digitally signed by the Registrar of Companies through a system generated digital signature under rule 9(2) of the
Companies (Registration Offices and Fees) Rules, 2014.

Mailing Address as per record available in Registrar of Companies office:
GANESH HOUSING LIMITED

Ganesh Corporate House, 100 Feet Hebatpur - Thaltej Road, Near Sola Bridge, off S.G. Highway, NA, Ahmedabad-
380054, Gujarat, India

Note: This certificate of incorporation is in pursuance to change of name by the Company and does not affects the rights and
liabilities of stakeholders pursuant to such change of name. It is obligatory on the part of the Company to display the old
name for a period of two years along with its new name at all places wherever a Company is required to display its name in
terms of Section 12 of the Act. All stakeholders are advised to verify the latest status of the Company and its Directors etc
and view public documents of the Company on the website of the Ministry www.mca.gov.in/MCA21
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THE COMPANIES ACT, 1956
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION

OF
GANESH HOUSING LIMITED*

The name of the Company is GANESH HOUSING LIMITED
The Registered Office of the Company will be situated in the State of Gujarat.

The objects for which the Company is established are :

MAIN OBJECTS OF THE COMPANY TO BEPURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

To carry on business as builders, contractors, dealers, project consultants, brokers and agents of land buildings,
properties, estates and other structures and to carry on the business of and act as promoters organisers and
developers of lands, estates, properties, co-operative housing societies, associations, housing schemes, shopping-
office, complexes, townships, farms, farms houses, holiday resorts, hotels, motels and to provide finance with
or without security and/or interest for the same and to deal with and improve such properties either as owners or
as agents.

To carry onin India and elsewhere the business of building owning, developing, maintaining, operating, leasing
and transferring of infrastructure facilities like express ways, highways, roads, bridges, canals, pots, rapid rail
system or any other public facility of similar nature as may be announced or notified by Central or State
Government, Statutory authority of local authority, Board, Body Corporate or any other private body, institution or
agency.

*Note: The Members of the Company through Postal Ballot on July 22, 2025 passed the Special Resolution for change of name of
the Company from "Ganesh Housing Corporation Limited" to "Ganesh Housing Limited."



[B] OBJECTSINCIDENTAL ORANCILLARY TO THE ATTAINMENT OF THE MAIN OBJECTS:

1.

10.

11.

To negotiate loans of every description and to finance or assist in financing no long term basis or sale or
purchase of houses, buildings, flats, either furnished or otherwise, by way of hire purchase or deferred payment
or similar transactions and to institute, enter into carry on, subsidise, finance or assist in subsiding or financing
the sale and maintenance of any such houses, buildings, flats, furnished or otherwise, upon any terms whatsoever.

To sell, improve, manage, develop turn to account, exchange let on rent, royalty, share of profits or otherwise
grant licenses, easements and other rights in or over, and in any other manner deal with or dispose off the
undertaking and all or any of the property and assets for the time being of the Company for such consideration
as the Company may think fit.

To employ experts to investigate and examine into the condition, prospects, value, character and circumstances
of any proposal useful to the Company.

To carry on business or branch of a business which the Company is authorized to carry on by means or through
the agency of any subsidiary Company or Companies, and to enter into any arrangement with such subsidiary
Company for any business or branch so carried on, or for financing any such subsidiary company or guaranteeing
its liabilities, or to make any other arrangement which may seem desirable with reference to any business or
branch so carried on including power at any time and either temporarily or permanently to close any such
branch or business.

To appoint Directors or Managers of any subsidiary Company or of any other Company in which the Company is
or may be interested.

To enter into agreements and contracts with Indian or Foreign individuals Companies or other organizations for
technical, financial or any other assistance for carrying out all or any of the objects of the Company subject to
any regulations in force in this regard.

To do above in connection with the main object or which are calculated directly or indirectly to, or which it may
be advisable to undertake, with a view to developing, rendering valuable, prospecting or turning to account, any
property, real or personal, or rights belonging to the Company, or in which the Company may be interested.

To borrow or raise money or to receive money or deposit or loan at interest or otherwise in such manner as the
Company may deem fit and in particular by the issue of loan, stocks, debentures or debenture stock, perpetual
or otherwise and convertible into shares of this or any other Company and to secure the repayment of any such
money so borrowed, raised or received or owing by mortgage, pledge, charge or lien upon all or any part of the
property, assets or revenue of the Company present or future, including its uncalled capital and to purchase,
redeem or pay off such securities but not to do banking business as defined by the Banking Regulation Act,
1949. The acceptance of deposits shall be subject to the provisions of Section 58 A of the Companies Act, 1956
and the Rules framed thereunder and also subject to the provisions of Chapter V of the National Housing Bank
Act, 1987 and the Directions issued thereunder.

To invest and deal with the monies of the Company, notimmediately required, in such manner as may, from time
totime, be determined.

To enter into a partnership or into any arrangement for sharing or pooling profits, amalgamation, union of interest
co-operation, joint venture or reciprocal concession or otherwise or amalgamate with any Company carrying on
or engaged in or about to carry on or engage in any business transactions which this Company is authorised to
carry on or engage in any business undertaking or transactions which may seem capable of being carried on or
conducted so as directly or indirectly to benefit the Company.

Subjectto the provisions of the Act, to distribute among the members in specie and property of the Company or
any proceeds of sale of dispose of any property of the Company in the event of winding up.



12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

To enter into any arrangement with any Government, or authority, supreme, municipal, local or otherwise or any
person or Company that may seem conductive to the Company’s objects or any of them and to obtain from any
such Government, authority, person or Company any rights, privileges, charters, contracts, licenses and
concessions while the Company may think desirable to obtain.

To apply for, promote and obtain in any act, charter, privilege, concession, license, authorization of any government
State or Municipality provisional order of license of any authority for enabling the Company to carry out any of its
objects into effect, or for extending any of the powers of the Company or for effecting any modification of the
Company’s constitution or for any other purpose which may seem expendient and to oppose any proceedings
or application which may seem calculated directly or indirectly to prejudice the Company’s interest.

To apply for purchase or otherwise acquire and protect and renew in any part of the world any patents, patent
rights, brevets d’'invention, trademarks, designs, licences, concession and the like conferring any exclusive or
non-exclusive or limited right to their use or any secret or the information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition which seem calculated directly
or indirectly to benefit the Company and to use, exercise develop or otherwise turn to account the property,
rights or information so acquired and to spend money in experimenting upon, testing or improving any such
patterns, rights, or information.

To advance, deposit or lend money with or without securities, to such persons, and on such terms as may be
expedientand to discount, buy, sell and deal in bills notes, warrants, coupons and other negotiable or transferable
securities or documents but the company shall not do banking business as defined under Banking Regulation
Act, 1949.

To exercise all or any of its corporate power rights and privileges and to conduct its business in all or any of the
branches in the Union of India and in any or all States, territories and dependencies thereof and in any or all
foreign countries, and for this purposes to have and maintain and to discontinue such number of offices and
agencies therein as may be convenient.

To pay for any rights or property acquired by the Company and to pay or remunerate any person or Company for
services rendered or to be rendered in placing or assisting to place or guaranteeing the placing of shares in
Company's capital or any debentures, debenture stock or other securities of the company or in or about the
formation or promotion of the company of or the acquisition of property by the Company or the conduct of its
business or otherwise for any of the purposes of the Company whether by cash payment or by the allotment of
shares, debentures or other securities of the Company credited as paid up in full or in part or otherwise, as the
case may be.

To open current or fixed accounts with any bank, bankers, shrofs or merchants and to pay into and draw money
from such accounts.

To create any depreciation fund, reserve fund, sinking fund, insurance fund or any other special funds whether for
depreciation or for repairing, improving, extending or maintaining any of the property of the Company or for
redemption of debentures or redeemable preference shares or any other purpose whatsoever conductive to the
interest of the Company.

To receive grants, loans, advances or other monies on deposit or otherwise from a State or Central Government,
Banks, Financial Institutions, Companies, Trusts, or individuals with or without allowances of interest thereon.

To borrow in foreign currency from any Bank or Financial Institution or any foreign authority in India or in any
Foreign country subject to Foreign Exchange Regulations and such other Regulations as may be applicable.

To make, draw, accept, endorse, execute and issue cheques, promissory notes, bills of lading, debentures and
other negotiable or transferable instruments.



23.

24,

25.

26.

27.

28.

29.

30.

31

32.

33.

34.

35.

36.

37.

To advance money to any person or persons or agencies engaged in the business of construction or residential
houses or flats, for purposes of construction of such houses and flats, including the acquisition and development
of land for construction of such houses or flats.

To advance money to agencies engaged in the manufacture of building materials.

To guarantee the payment of moneyunsecured or secured, to guarantee or to become sureties for the performance
of any contracts or obligations.

To enter into any contract, or arrangement for the more efficient conduct of the business of the Company or any
part thereof and to subject any contracts from time to time.

To promote or assist in promoting or contract with any person or Company for the promotion of any other
Company for conducting any business connected with material required for construction of houses but not
engaged in construction activity.

To pay all costs, charges and expenses of and incidental to the formation, promotion, registration and establishment
of the Company and issue of its capital including any underwriting or other commission, brokers’ fee and
charges in connection therewith including costs, charges of negotiations and contracts and arrangements made
prior to and in anticipation of the formation and incorporation of the Company.

To improve, manage, work, develop, alter, exchange, lease mortgage, turn to account, abandon or otherwise
deal with all or any part of the properties, rights and concessions of the Company.

To effect and maintain insurance against loss of or injury to any property of or any persons employed by the
Company or against any other loss to the Company.

To accept payment for any property or rights sold or otherwise disposed of or dealt with by the Company, either
in cash, by installments or otherwise, or in fully, partly paid up shares of any Company or corporation with or
without preferred or deferred rights in respect of dividend or repayment of capital or otherwise, or in debentures
or mortgages, debentures, mortgage or other securities of any Company or corporation, or partly in one mode
and partly another, and generally on such terms as the Company may determine, and to hold, dispose off or
otherwise deal with any shares, stocks on securities so acquired.

To establish and maintain local registers, agencies and branch places of business and procure the Company to
be registered or recognize and carry on business in the Union of India.

To advertise and adopt means of making known the business activities of the Company in any way as may be
expedient including the posting of bills in relation thereto and the issue of circulars, books, pamphlets and the
conducting of competitions, exhibitions and the giving prizes, rewards and donations.

To train and pay for the training in India or abroad of any of the Company’s employees or any candidates or to
recruit and employ foreign experts in the interest or furtherance of the Company’s objects.

To provide for the welfare of the employees and ex-employees of the Company, and the wives, widows and
families or the dependents or connections of such persons, by contributing to the building of houses, dwelling or
chawls, or by grants of money, pension and allowances, bonus other payments or by creating and from time to
time, subscribing or contributing to a Provident Fund and other associations institutions, funds or trusts and by
providing or subscribing or contributing towards places of instruction and recreation, hospitals and dispensaries,
medical and other assistance as the Company may think fit and subject of the provisions of the Companies Act,
1956 to subscribe to assist or to guarantee/money to charitable, benevolent, religious, scientific, national,
public or other institutions or object or purposes.

To act as agent, broker and/or commission agent for real estate and land for houses for residential purposes.

Generally to do all such other things as may be deemed incidental or conductive to the attainment of the above
objects or any of them.



[C] OTHEROBJECTS

1.

To provide necessary financial assistance for comprehensive preliminary investigations, innovations and requisite
working capital when these investigations, innovation and research eventuate in the establishment of industrial
and commercial organization engaged in activities related to housing on a commercial basis.

To engage inresearch in to all problems relating to personnel, industrial and business management, distribution,
marketing and selling and to collect, prepare and distribute information and statistics relating to any type of
business or industry related to housing.

To carry on the business of advisors on problems relating to administration and organization of housing industry
and the training of personnel for the housing industry and personnel consultants and of all systems of process
relating to production, storage, distribution & marketing and sale of goods and/or relating to the rendering of
services.

To carry on business as insurance brokers in respect of all classes of insurance including marine, fire, life,
accident, burglary, workmen’s compensation, indemnity and motor insurance however the Company shall not
carry on any insurance business as defined in the Insurance Act, 1938.

To establish and carry on in India or elsewhere the business to produce, manufacture, treat, process, refine,
prepare, import, export, purchase, sell, manipulate, finish, pack, repack, mix, grade, operate, and to act as
brokers, agents, consultants, merchants, stockists, distributors, suppliers, providers, collaborators, consignors,
C & F agents, indenting agents, del-credre agnets, job workers, wholesalers, retailers, traders concessionaries
or otherwise to deal in all varieties, specifications, descriptions, applications & uses of cements whether ordinary,
white coloured pozzolana, alumina blast furnace, silica, lime, plaster of paris etc. including grey cement, portland
cement, portland pozzolana cement, portland slag cement, Portland rapid hardening cement, Portland high
alumina cement, Portland oil well cement, special cement, repitix cement, water proof cement, masanory
cement, lime possolona cement, sagole cement and other allied products.

To quarry, mine, excavate, explore, extract, lift, handle, sort, blast, grade, dump, distribute, collect, buy, sell,
import, export, treat, refine, prepare, manipulate, finish, pack, repack, transport, mix, store, and to act as agent,
broker, stockists, consultants, engineer, collaborator, consignor, franchiser, C & F agent warehouser of otherwise
to delain lime, clay, granite, sand, concrete, mortar, minerals, whiting, coked fuel, gunny bags, hessain cloth,
paper bags, HDPE bags, klinker, gypsum, limestone, sagole, consumables, substances and raw materials
required for the manufacturing of cement and to own, explore and take land on lease or acquire, establish,
operate work and maintain quarries, mines, workshops and other works and to do all incidental acts and things
necessary for the attainment of above objects.

To establish and carry on in India or elsewhere the business as manufacturers, producers, wholesalers, retailers,
traders, brokers, importers, exporters, suppliers, jobworkers, contractors, stockists, distributors, processors,
concessionaries and to act as agent, broker, consultant, collaborator, transporter, consignor, warehouser, C & F
agent, or otherwise to deal in all shapes, sizes, dimensions, varieties, speciations, applications, uses, description
of cement oriented products including pipes, poles, slabs, asbestos sheets, blocks, bricks, pre fabricated
concrete, poles and structures, nets, covers, sleepers, tiles, roofing materials, tanks, sanitary fittings and
materials, laminator, block boards, potteries, earthenwares, artificial stones, builders requisites made out of
cement, decorative materials and all other goods, articles & things made of cement with other ferrous & non-
ferrous materials, their components, raw materials, intermediates & additives of whatsoever nature and to do all
such incidental acts and things necessary for the attainment of above foregoing objects.

To carry on in India or elsewhere the business of an investment company in all its branches and to sale,
purchase, exchange, subscribe, acquire, undertake, underwite, hold, auction, covert or otherwise to deal in all
types of shares, securities, stocks, bonds, fully convertible debentures, partly convertible debentures, non
convertible debentures, debenture stocks, warrants, certificates, premium notes, mortgages, obligations,
intercorporate deposit, call money deposits, public deposits, commercial papers and other similar instruments
whether issued by government, semi government, local authorities, public sector undertakings, companies,
corporations, co-operative societies, and other similar organizations at national & international level and to do all
incidental acts and things necessary for the attainment of above objects.



10.

11.

12.

13.

14.

To carry on in India or elsewhere the business of manufacture, produce, prepare, polish, cut, finish, process,
mine, treat, acquire, convert, commercialize, crush, grave, design, develop, export, import, buy, sell, resell,
explore, excavate, quarry, grind, handle, transport, turn to account market, promote, manage, organize, establish,
store, shape and to act as agent, broker, adatia, franchiser, distributor, stockists, mine owners, quarry owners,
suppliers, vendor, consignor, transporters, consultants, collaborators, export houses, warehouses or otherwise
to deal in all shapes, sizes & varieties, of rough and polish stones, slabs, logs, rocks of natural stones, such as
marble, granite, jasper, jade, avenctures of all colours, hernathists, radaita, coloured stones, their residues,
cuttings, byproducts, ingredients, powders, monuments, articles or things, used for decorative material, fancy
stone, toys, handicrafts, clockdials, stone furniture, ash trays, paper weights, visiting cards, pen stands, bangles,
beads, decoratives industrial, household, commercial and other purposes such as columns, polygon, hand
railings, architectural interior and exterior decorative tiles, kitchen fittings & accessories, and to undertake
search, survey, discover, find out and to acquire, by concession, grant, purchase, barter lease, license, degrees
&tenders the allotment or otherwise of land or water area from government, semigovernment, local authorities,
private bodies, corporations and other persons such rights, powers & privileges, for the accomplishment of
above objects whatsoever and to do all incidental acts and things necessary for the attainment of above objects.

To acquire, purchase, amalgamate, barter, exchange, join, control, hold, manage, own, participate, undertake or
otherwise to take over the running business as a going concern or any partnership firm, proprietorship firm,
person, association of persons, body of individuals, corporate bodies, companies or other organizations together
with all its assets, liabilities, rights, goodwill, entittements, licenses, registrations, privileges, trademarks, patents,
designs, knowhow, secrets, obligations, assignments, bookings, contracts, commitments, goods, articles &
things and to discharge the takeover consideration either in the form of cash, kind, release, transfer, extinguishment,
relinquishment, surrender or by issue of fresh shares of the companies and to do all incidental acts and things
necessary for the attainment of foregoing objects.

To amalgamate, absorb or merge with one or more than one company or body corporate, whether or not having
similar objects as of this Company and to do all such incidental acts, deeds and things as may be necessary
to give effect to the amalgamation.

To purchase, sale, subscribe, underwrite, acquire, invest, exchange, take-up, hold or otherwise to deal in
shares, stocks, bonds, debentures, warrants, entittements, premium notes, obligations or securities issued or
guaranteed by the companies corporations, mutual funds, government undertakings, government authorities,
banks, financial institutions, foreign institutional investors, foreign companies or by any other body or authority
in India or abroad either by original subscription for the same either conditionally or unconditionally and to
guarantee the subscription thereof and to exercise, enforce and enjoy all rights and powers conferred by or
incidental to the ownership thereof.

To sell, transfer, lease, let on hire, dispose of or exchange any of the undertaking, division, branch, property,
rights, claims, or other beneficial interest of the company or any part thereof for such consideration as the
company may think fit and to take or hold mortgages, liens, guarantee, surety or secure payment of the sale
price, or any unpaid balance of the sale price of any part of the company’s property of any kind sold by the
company, or any money due to the company from buyers.

To carry on the business to manufacture, develop, import, export, buy, sell, distribute, transfer, lease, hire,
license, use, dispose-off, operate, fabricate, construct, assemble, record, maintain, repair, recondition, work,
alter, convert, improve, procure, install, modify, and to actas consultant, agent, franchiser, job worker, representative
or otherwise to deal in all kinds of computer, calculators, micro processors, electronic and electrical apparatuses,
software, hardwares, equipments, gadgets, peripherals, modulers, tools, plans, machines, works, systems,
conveniences, spare parts, accessories, devices, components, fixtures of different capacities, sizes,
specifications, applications, descriptions and models used or may be used in any field domestic, industrial
such as computers, mini computers, super computers, pocket computers, personal computers, micro computers,
engineering computers, and process control computers, information and word processing equipments,
technologies, processes and/or transmission and copying machines, electronic telephone and to promote,
encourage, establish, develop, maintain, organize, manage, operate, conduct and to run internet computer
training centres, processing centres, computer coaching classes, computer internet consultancy business,

9



software consultancy and allied activities for all sorts of services relating to computer, its maintainance, repairs,
operations, outsourcing and placement for industrial commercial, domestic, public.

15. To provide all or any of the following services namely : basic telephone services, cellular telephone services,
electronic mail services, net connectivity E-mail service, intenet access services related services thereof, such
as store and forward services, remote host login, electronic mail using TPC/IP, file transfer and information
discovery services (indexed file transfer) worldwide web (www), on line services such as internet technology,
video-telephone or video-conference and electronic communication services, cellular mobile telephone services,
radio paging services, public mobile radio trunked services, voice mail/audio tex service, closed users group
domestic, 64 kbps data network VSAT services via INSAT satellite systems, videotax services, data
communication services, paging services, multimedia services, medical transcription services, legal transcription
services, Map transcription services, call centre services and value added services and value added infotech and
cyber services, and to do all activities for providing such services like excavation, construction, fabrication,
installation commission and testing or equipments, marketing and selling.

IV. The liability of the Members is Limited.

*V. The Authorised Share Capital of the Company is Rs. 100,03,00,000 (Rupees One Hundred Crores and Three
Lacs Only) divided into 10,00,30,000 (Ten Crores and Thirty Thousand only) equity Shares of Rs. 10/- (Rupees
Ten Only) each with the power to the board to increase or reduce the capital of the Company and/or the nominal
value of the shares and to divide the shares in the capital for the time being into several classes and to attach
thereto respectively such preferential, deferred, qualified or special rights, privileges or conditions with or without
voting rights, as may be determined by or in accordance with the Articles of Association of the Company or as
may be decided by the Board of Directors or the Company in General Meeting, as applicable, in conformity with
the provisions of the Act and to vary, modify, amalgamate or abrogate any such rights, privileges or conditions
and to consolidate or sub-divide the shares and to issue share of higher or lower denominations in such manner
as may for time being be provided by the Articles of Association of the Company.

*Note: The Authorised Share Capital of the Company has been increase from Rs 70,03,00,000(Rupees Seventy
Crore and Three Lacs Only) to Rs. 100,03,00,000 (Rupees One Hundred Crores and Three Lacs Only) due to
the order of Amalgamation passed by the Hon'able National Company Law Triunal, Ahmedabad Bench
sanctioning the scheme of Amalgamtion between Sulabh Realty Private Limited, Malvika Estate Private Limited
and Gitanjali Infrastructure Private Limited (collectively referred to as the “Transferor Companies”) with Ganesh
Housing Corporation Limited from the Appointed Date i.e. 015t April, 2021.

The said scheme is attached herewith.

10









IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORDER PASSED BY THE HIGH COURT IN THE CASE OF

1. Ganesh Housing Finance Corporation Limited
1% Floor, “Samudra”,
Opp. Shantanu, Sardar Patel Nagar,
Ellisbridge, Ahmedabad — 380 006.

... Petitioners

VERSUS

... Respondents

Being Company Petition No. 388 of 97
in
Company Application No. 322 of 97

Singhi & Buch Asso. for Petitioner No. 1
Mr. Bharat T. Rao for Respondent No. 1

COURT'SORDER

CORAM : MR. JUSTICE H. L. GOKHALE
Date of Decision : 19/03/98

(copy ofthe order attached herewith)

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
COMPANY PETITION No. 388 of 1997
with
COMPANY PETITION No. 389 of 1997
GANESH HOUSING FINANCE CORPORATION LIMITED
VERSUS
Appearance : SINGHI & BUCH ASSO. for Petitioner

CORAM : MR. JUSTICE H. L. GOKHALE
Date of Order : 19/03/98
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ORAL ORDER

The Company Petition No. 389 of 1997 has been filed with a prayer that scheme of amalgamation of the petitioner i.e.
Ganesh Lea-Invest Limited with Ganesh Housing Finance Corporation Limited, which is at Annexure-F to this petition
be sanctioned. The Company Petition No. 388 of 1997 is filed by the transferee company praying for the same relief.

2. Earlier, by orders dated 27th August, 1997 and 8th September, 1997 passed in Company Application No. 323
of 1997 made by the Transferor Company, Honourable Mr. Justice R. Balia had dispensed with the requirement of
holding the meeting of secured creditor and had directed holding of the meetings of the shareholders and usecured
creditors. The chairman for the said meetings has placed his report. As per the said report, shareholders have
approved the scheme of amalgamation by majority in number and three-fourths in value and that the unsecured
creditors have approved the scheme of amalgamation unanimously. Further, in Company Application No. 322 of
1997 made by the transferee company, Hon'ble Mr. Justice R. Balia, vide his orders dated 27th August, 1997
directed holding of the meetings of the shareholders. As per the report placed by Chairman, appointed for the said
meeting, the scheme of amalgamation was approved by the shareholders unanimously.

3. The Official Liquidator made a report stating that in his opinion the affairs of the transferor company have not
been conducted in a manner prejudicial to the interest of its members or public interest. This satisfies the requirement
of second proviso to Section 394(1). Notice was issued to the Central Government. The Central Government has by
its letter dated 17.3.1998 addressed to its counsel indicated that it has been decided not to give any representation
in the matter and the petitions may be left to be decided by this Court on merits. A copy of that letter is placed on
record of Company Petition No. 389 of 1997 by the learned counsel for the Central Government. On going through the
scheme, it appears that the requirement of the provisions of Section 394(1) are satisfied and there appears to be no
ground for not accepting the amalgamation scheme which is proposed. The scheme proposed in these two Company
Petitions is accepted. It is accordingly ordered that the properties, rights and powers of the transferee company
pursuant to section 394(2) of the Act subject to all charges affecting the same and that all the liabilities and duties of
the transferor be transferred to and become the liabilities and duties of the transferee company. All the proceedings
pending by or against the transferor company will be continued by or against the transferee company. The transferee
company will not allot shares to the members of the transferor company as per the scheme.

A certified copy of this order be delivered to the Registrar of Companies within 30 days hereof and on such copy
being so delivered, the transferor company shall stand dissolved and the Registrar of Companies shall place all
documents relating to the transferor company and registered with him on the file kept by him in relation to the transfer
company and the files relating to the said two companies shall be consolidated accordingly. Liberty to apply to any
person interests for directions if necessary. The fees of the learned counsel appearing for the Central Government is
quanified at Rs. 3,500/- which should be borne by the transferee company.

19.03.1998

Sd/-
(H.L. Gokhale)
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

(ORIGINAL JURISDICTION)

In the matter of the Companies Act, 1956;
And

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

And

In the matter of the Scheme of Amalgamation of

Ganesh Lea-Finvest Limited with Ganesh Housing

Finance Corporation Limited,;
Ganesh Housing Finance Corporation Limited, a company
incorporated under the provisions of Companies Act, 1956
and having its registered office at 15 Floor, “Samudra”, Near
Klassic Gold Hotel, Off C. G. Road, Ellisbridge, Ahmedabad
—380 006.

... Petitioner
COMPANY PETITION NO. 388 OF 1997
CONNECTEDWITH
COMPANY APPLICATION NO. 322 OF 1997

BEFORE HONOURABLE MR. JUSTICE H. L. GOKHALE

Dated : 19-3-1998

ORDER ON PETITION

The above Petition coming up for hearing on 19-3-1998, UPON READING the said Peition and the orders dated 27-
8-97 and 8-9-97, whereby the said company was ordered to convene meeting of the equity shareholders of the above
company for the purpose of considering, and if thought fit, approving, with or without modification, the Scheme of
Amalgamation proposed to be made between Ganesh Lea-Finvest Limited and the said company annexed to the
affidavit of Shri Bimal Keshubhai Patel filed the 5th day of August, 1997, the publication of notices in English daily
“Indian Express" dated 22-9-97 and Gujarati daily "Jansatta" dated 24-9-97 each containing the advertisement of the
said notice convening the said meetings directed to be held by the said orders dated 27-8-97 and 8-9-97, the affidavit
of Mr. Jatin V. Parikh filed the 20th day of October, 1997 showing the publication and dispatch of the notices
convening the said meeting, the report of the chairman of the said meeting dated 20-11-97, as to the result of the said
meetings, and upon hearing Shri Sandeep M. Singhi, Advocate instructed by Singhi & Buch Associates, Advocates
and hearing the submissions of Additional Standing Counsel Mr. B. T. Rao instructed by Regional Director, Company
Law Board, Western Region, Bombay and it appearing from the report that the proposed Scheme of Amalgamation
has been approved unanimously by equity shareholders of the abovenamed company.

This Court doth hereby sanction the Scheme of Amalgamation set forth in para no. 13 of the petition hereby

and in the schedule hereto, and doth hereby declare the same to be binding on the creditors and shareholders of the
abovenamed company and also on the said company.
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And this Court doth further order :-

That the parties to the Scheme of Amalgamation or other persons interested shall be at liberty to apply to

this court for any directions that may be necessary in regard to the working of the Scheme of Amalgamation and

That the said company to file with the Registrar of Companies a certified copy of this order within 30 days

from this date.

That the petitioner company to pay a sum of Rs. 3,500/- to the advocate appearing for Regional Director,

Company Law Board, Bombay towards the fees.

SCHEME OF AMALGAMATION

OF

GANESH LEA-FINVEST LIMITED

WITH

GANESH HOUSING FINANCE CORPORATION LIMITED

DEFINITIONS :

For the purposes of the Scheme :

@)
(b)

©)

d
©)

(f)

“The Act” means: The Companies Act, 1956.

“The Transferor Company” means : Ganesh Lea-Finvest Limited, a company incorporated under the provisions
of The Companies Act, 1956, having its Registered Office at 1st Floor, "Samudra" Opp. Shantanu, Sardar Patel
Nagar, Ellisbridge, Ahmedabad - 380 006, in the State of Gujarat.

"The Transferee Company" means : Ganesh Housing Finance Corporation Limited, a company incorporated
under the provisions of the Companies Act, 1956, and having its Registered Office at 1st Floor, "Samudra"
Opp. Shantanu, Sardar Patel Nagar, Ellisbridge, Ahmedabad - 380 006 in the State of Gujarat.

"Appointed Day" or "Transfer Date" means the commencement of business on 1st April, 1997.

“Effective Date” means the day on which last of the approvals specified in Clause (2) of Part Ill of the Scheme
has been obtained.

@)

(b)

The Undertaking of the Transferor Company shall include -
() allthe assets of the Transferor Company as on the Transfer Date.
(i)  allthe liabilities of the Transferor Company as on the Transfer Date.

Without prejudice to the generality of sub-clause (a) hereof, the undertaking of the Transferor company
shall include all rights, powers, interests, authorities and privileges and all estates and properties, whether
movable or immovable, real or personal, corporeal or incorporeal, in possession or reversion, present or
contingent of whatsoever nature and wheresoever situate including leases and tenancy rights and all
other interests or rights in or arising out of such property together with all licences, liberties, patents, trade
marks, import entittements, industrial rights, quota rights, right to use and avail of telephones, Telexes,
facimile connections and installation, utilities, electricity and other services, reserves, provisions, deposits,
funds, benefits and all other interests arising for the Transferor Company or which the Transferor Company
is entitled to or as may be obtained by the Transferor Company and all debts, liabilities, duties and
obligations of the Transferor Company.
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WHEREAS :

The Transferee Company as on 30th June, 1997 has an authorised capital of Rs. 20,00,00,000/- (Rupees Twenty
Crores Only) divided into 2,00,00,000 (Two Crores) Equity Shares of Rs. 10/- (Rupees Ten Only) each. The
issued, subscribed and paid up capital of the Transferee Company is Rs. 3,00,00,000/- (Rupees Three Crores
Only) consisting of 30,00,000 (Thirty Lacs) Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid up.

The Transferor Company has an Authorised Capital of Rs. 10,60,00,000/- (Rupees Ten Crores Sixty Lacs Only)
divided into 1,06,00,000 (One Crores Six Lacs) Equity Shares of Rs. 10/- (Rupees Ten Only) each. The issued,
subscribed and paid-up capital of the Transferor Company is Rs. 10,02,36,000/- (Rupees Ten Crores Two Lacs
Thirty Six Thousand Only) consisting of 1,00,23,600 (one Crores Twenty Three Thousand Six Hundred Only)
Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid-up.

The main object of the Transferee Company is to advance money on long term basis to any person or persons.
Company or Corporation, Society or Association of persons with or without interest and with or without security
for the purpose of enabling such borrower to erect or purchase any house or any part or portions there of in India
for residential purposes on such terms and conditions as the Company may deem fit and such other and further
objects that are more specifically mentioned in its Memorandum of Association.

The Transferor Company is also engaged in business similar to those of the Transferee Company or such
business as can be conveniently and more efficiently be combined with the business of the Transferee Company.

In order to improve the working and get the advantages of larger resources and common and better planning
and economy of scale, to carry on the business activities in a better, more efficient and more effective manner
and in order to reduce duplication of several overhead expenses and formalities, the Scheme is proposed to
amalgamate the Transferor Company with the Transferee Company.

PART I
SCHEME :

On and with effect from the Transfer date the Undertaking of the Transferor Company shall, without any further
act or deed be transferred to and vested in the Transferee Company pursuant to the provisions of Section 394
of the Companies Act, 1956 (hereinafter referred to as "the Act") subject to all charges and encumbrances,
provided however that any reference in any security document or arrangements to which the Transferor Company
is a party, to the assets or properties of the Transferor Company offered or agreed to be offered as security for
any financial assistance or obligations to the secured creditor/s of the Transferor Company shall be construed
only to be to the assets or properties pertaining to the undertaking of the Transferor Company as are vested in
the Transferee Company by virtue of this Clause to the end and intent that such security, mortgage and charge
shall not extend to be deemed to extend to any assets or any other units or divisions of the Transferee
Company unless specifically agreed to by the Transferee Company with such secured creditor/s and subject to
consents and approvals of the existing secured creditors of the Transferee Company, if any, then affecting the
same or any part thereof.

If any suit, appeal or proceedings of whatsoever nature (hereinafter referred to as "the said proceedings") by or
against the Transferor Company be pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of the transfer of the undertaking of the Transferor Company or by anything in
this Scheme, but the said proceedings may be continued, prosecuted and enforced, as the case may be, by or
against the Transferee Company in the same manner and to the same extent as it would be or might have been
continued and enforced, as the case may be, by or against the Transferor Company if this Scheme had not
been made.

The transfer and vesting of properties and liabilities under Clause 1 hereof and the continuance of the said
proceedings by or against the Transferor Company under Clause 2 hereof shall not affect any transaction or
proceedings already concluded by or against the Transferor Company after the transfer date to the end and
intent that the Transferee Company accepts and adopts all intent that the Transferee Company accepts and



)

®)

©)

()

©)

@

adopts all acts, deeds and things done or executed by the Transferor Company after the Transfer date as done
and executed on its behalf. The said transfer and vesting pursuant to Section 394 of the Act shall take effect
from the Tranfer date unless the Hon'ble High Court of Gujarat at Ahmedabad otherwise directs. Until the
completion of such transfer the Transferor Company shall stand possessed of all its properties so to be
transferred to the Transferee Company and shall carry on its business for and on behalf of and in trust for the
Transferor Company or otherwise in accordance with the terms of this Scheme and unitl this Scheme finally
takes effect in accordance with the terms hereof the Transferor Company shall carry on the business with
utmost prudence and shall not without the concurrence of the Transferee Company alienate, charge or otherwise
deal with the undertaking or any part thereof except in the ordinary course of business.

The Transferee Company will on such transfer take over all employees of the Transferor Company on the same
terms and conditions on which they are employed by the Transferor Company with continuity of service.

Subject to other provisions contained in this Scheme, all contracts, deeds, bonds, agreements and other
instruments of whatever nature to which the Transferor Company is a party subsisting or having effectimmediately
before the amalgamation shall remain in full force and effect against or, as the case may be, in favour of the
Transferee Company and may be enforced as fully and effectively as if instead of the Transferor Company, the
Transferee Company was a party thereto.

(@ Uponthe Scheme being sanctioned by the Hon'ble High Court of Gujarat at Ahmedabad, and upon the
transfer taking place as stipulated under the aforesaid clauses, the Transferee Company without any
further application, act or deed issue and allot to every Equity Shareholder of the Transferor Company 1
(One) Equity Share of Rs. 10/- (Rupees Ten Only) each fully paid-up in the capital of the Transferee
Company for every 10 (Ten) Equity Share/s of Rs. 10/- (Rupees Ten Only) fully paid up and held in the
capital of the Transferor Company.

(b) Nofractional shares shall be issued. However, the shares representing the fractions will be disposed off
by the Board of Directors of the Transferee Company at such price as they in their absolute discretion
deem fit and the net amount realised on such disposal shall be distributed amongst persons entitled
thereto in the proportion of the number of fractions which they would have been entitled to if such fractional
shares had been issued. All the members of the Transferor Company shall accept the aforesaid shares to
be issued and allotted as aforesaid or, as the case may be, the money in respect of fractions in lieu of
their shareholding in the Transferor Company.

() Every member of the Transferor Company shall surrender to the Transferee Company for cancellation of
his/herl/its certificate/s in respect of share/s held by him/her/it in the Transferor Company and take all
steps to obtain from the Transferee Company certificate/s in the Transferee Company or, as the case
may be, sales realisation of fractions of shares entittement in the Transferee Company to which he/she/
it may be entitled under Clause (a) hereof. All shares to be issued and allotted pursuant to clause (a)
hereof shall rank pari passu in all respects with existing equity shares in the Transferee Company.

Upon the order being made under Section 394 of the Act, the Transferor Company shall be dissolved without
winding-up.

No separate meetings of the shareholders of the Transferee Company shall be called for under Section 81(1A)
of the Act for the offer and allotment of equity shares in the Transferee Company to the shareholders of the
Transferor Company in accordance and subject to the provisions of the Scheme and that the Shareholders of
the Transferee Company hereby gives the consent to the Transferee Company to offer and allot equity shares
to the Shareholders of the Transferor Company once the Scheme is sanctioned by the Hon'ble Gujarat High
Court.

PART Il

Necessary application and/or petitions by the Transferee Company and the Transferor Company to the Hon'ble
High Court of Gujarat shall be made for the sanction of the Scheme of Amalgamation.
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(@0 The Scheme is conditional upon the following approvals and the Amalgamation shall be deemed to be effective
on the date on which the last of such approvals shall have been obtained :

(@ The sanction of this Scheme by the High Court of Gujarat under Section 391 of the Act and the appropriate
orders being made by the said High Court pursuantto Section 394 of the Act for the Amalgamation under
this Scheme and forimplementation thereof.

(b) The Transferor Company and/or the Transferee Company shall also obtain such order consents or approvals
as may be required under any statute or otherwise.

(3 Allcosts, charges and expenses of the Transferor Company and the Transferee Company in respect of carrying
outand completing of the terms of the Scheme and to the completion of the amalgamation of the said companies
in pursuance of this Scheme shall be borne by the Transferee Company alone.

(4) Therespective Boards of Directors of the Transferee Company and the Transferor Company may assentto any
modification or amendments of this Scheme or any conditions which the Hon'ble High Court may deem fit to
approve of or impose and the said respective Board of Directors and after dissolution of the Transferor Company
the Board of Directors of the Transferee Company may do all such acts, things and deeds necessary in
connection with or to carry out the Scheme into effect and take such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of any order of the Court or any

directions or order of any other authorities or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or matters concerned or connected therewith.

WITNESS K. SREEDHARAN, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 19" day of March, One
Thousand Nine Hundred and Ninety Eight.
BY ORDER OF THE COURT
Sd/-
Joint Registrar

This 13th day of April, 1998

SEALER
Sd/-
(DEPUTY REGISTRAR)
This 13" day of April, 1998
ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF MESSRS SINGHI &
BUCH ASSOCIATES, ADVOCATES FOR THE PETITIONER

HAVING THEIR OFFICE AT 7™ FLOOR, PREMCHAND
HOUSE ANNEXE, ASHRAM ROAD, AHMEDABAD — 380 009.
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

ORDER PASSED BY THE HIGH COURT IN THE CASE OF

1. Ganesh Lea-Finvest Limited
1sFloor, “Samudra”,
Opp. Shantanu, Sardar Patel Nagar,
Ellisbridge, Ahmedabad — 380 006.
... Petitioners

VERSUS

... Respondents

Being Company Petition No. 389 of 97
in
Company Application No. 323 of 97

Singhi & Buch Asso. for Petitioner No. 1
Mr. Bharat T. Rao for Respondent No. 1

COURT'SORDER

CORAM : MR. JUSTICE H. L. GOKHALE
Date of Decision : 19/03/98

(copy ofthe order attached herewith)

IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
COMPANY PETITION No. 388 of 1997
with
COMPANY PETITION No. 389 of 1997
GANESH HOUSING FINANCE CORPORATION LIMITED
VERSUS
Appearance : SINGHI & BUCH ASSO. for Petitioner

CORAM : MR. JUSTICE H. L. GOKHALE
Date of Order : 19/03/98
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ORAL ORDER

The Company Petition No. 389 of 1997 has been filed with a prayer that scheme of amalgamation of the petitioner i.e.
Ganesh Lea-Invest Limited with Ganesh Housing Finance Corporation Limited, which is at Annexure-F to this petition
be sanctioned. The Company Petition No. 388 of 1997 is filed by the transferee company praying for the same relief.

2. Earlier, by orders dated 27th August, 1997 and 8th September, 1997 passed in Company Application No. 323
of 1997 made by the Transferor Company, Honourable Mr. Justice R. Balia had dispensed with the requirement of
holding the meeting of secured creditor and had directed holding of the meetings of the shareholders and unsecured
creditors. The chairman for the said meetings has placed his report. As per the said report, shareholders have
approved the scheme of amalgamation by majority in number and three-fourths in value and that the unsecured
creditors have approved the scheme of amalgamation unanimously. Further, in Company Application No. 322 of
1997 made by the transferee company, Hon'ble Mr. Justice R. Balia, vide his orders dated 27th August, 1997
directed holding of the meetings of the shareholders. As per the report placed by Chairman, appointed for the said
meeting, the scheme of amalgamation was approved by the shareholders unanimously.

3. The Official Liquidator made a report stating that in his opinion the affairs of the transferor company have not
been conducted in a manner prejudicial to the interest of its members or public interest. This satisfies the requirement
of second proviso to Section 394(1). Notice was issued to the Central Government. The Central Government has by
its letter dated 17.3.1998 addressed to its counsel indicated that it has been decided not to give any representation
in the matter and the petitions may be left to be decided by this Court on merits. A copy of that letter is placed on
record of Company Petition No. 389 of 1997 by the learned counsel for the Central Government. On going through the
scheme, it appears that the requirement of the provisions of Section 394(1) are satisfied and there appears to be no
ground for not accepting the amalgamation scheme which is proposed. The scheme proposed in these two Company
Petitions is accepted. It is accordingly ordered that the properties, rights and powers of the transferee company
pursuant to section 394(2) of the Act subject to all charges affecting the same and that all the liabilities and duties of
the transferor be transferred to and become the liabilities and duties of the transferee company. All the proceedings
pending by or against the transferor company will be continued by or against the transferee company. The transferee
company will not allot shares to the members of the transferor company as per the scheme.

A certified copy of this order be delivered to the Registrar of Companies within 30 days hereof and on such copy
being so delivered, the transferor company shall stand dissolved and the Registrar of Companies shall place all
documents relating to the transferor company and registered with him on the file kept by him in relation to the transfer
company and the files relating to the said two companies shall be consolidated accordingly. Liberty to apply to any
person interests for directions if necessary. The fees ofthe learned counsel appearing for the Central Governmentis
quanified at Rs. 3,500/- which should be borne by the transferee company.

19.03.1998

Sd/-
(H.L. Gokhale)
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD

(ORIGINAL JURISDICTION)

In the matter of the Companies Act, 1956;
And

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

And

In the matter of the Scheme of Amalgamation of

Ganesh Lea-Finvest Limited with Ganesh Housing

Finance Corporation Limited,;
Ganesh Lea-Finvest Limited, a company incorporated under
the provisions of Companies Act, 1956 and having its
registered office at 1% Floor, “Samudra”, Opp. Shantanu,
Sardar Patel Nagar, Ellisbridge, Ahmedabad — 380 006.

... Petitioner
COMPANY PETITION NO. 389 OF 1997
CONNECTEDWITH
COMPANY APPLICATION NO. 323 OF 1997

BEFORE HONOURABLE MR. JUSTICE H. L. GOKHALE

Dated : 19-3-1998

ORDER ON PETITION

The above Petition coming up for hearing on 19-3-1998, UPON READING the said Peition and the orders dated
27-8-97 and 8-9-97, whereby the said company was ordered to convene separate meeting of the equity shareholders
and unsecured creditors of the above company for the purpose of considering, and if thought fit, approving, with or
without modification, the Scheme of Amalgamation proposed to be made between the said company and Ganesh
Housing Finance Corporation Limited and annexed to the affidavit of Shri Shekhar Govindbhai Patel filed the 5th day
of August, 1997, the publication of notices in English daily "Indian Express" dated 22-9-97 and Gujarati daily "Jansatta"
dated 24-9-97 each containing the advertisement of the said notice convening the said meetings directed to be held
by the said orders dated 27-8-97 and 8-9-97, the affidavit of Mr. Jatin V. Parikh filed the 20th day of October, 1997
showing the publication and dispatch of the notices convening the said meeting, the report of the chairman of the
said meeting dated 20-11-97, as to the result of the said meetings, and upon hearing Shri Sandeep M. Singhi,
Advocate instructed by Singhi & Buch Associates, Advocates and hearing the submissions of Additional Standing
Counsel Mr. B. T. Rao instructed by Regional Director, Company Law Board, Western Region, Bombay and it
appearing from the reports that the proposed Scheme of Amalgamation has been approved unanimously by equity
shareholders by majority in number representing 3/4th in value and unanimously by the unsecured creditors of the
abovenamed company.

This Court doth hereby sanction the Scheme of Amalgamation set forth in para no. 13 of the petition hereby
and in the schedule hereto, and doth hereby declare the same to be binding on the creditors and shareholders of the
abovenamed company and also on the said company.

21



And this Court doth further order :-

That the parties to the Scheme of Amalgamation or other persons interested shall be at liberty to apply to

this court for any directions that may be necessary in regard to the working of the Scheme of Amalgamation and

That the said company to file with the Registrar of Companies a certified copy of this order within 30 days

from this date.

SCHEME OF AMALGAMATION
OF
GANESH LEA-FINVEST LIMITED
WITH
GANESH HOUSING FINANCE CORPORATION LIMITED

PART - |

DEFINITIONS :

For the purposes of the Scheme :

@)
(b)

©)

(d
O]

(f)

22

“The Act” means: The Companies Act, 1956.

“the Transferor Company” means : Ganesh Lea-Finvest Limited, a company incorporated under the provisions
of The Companies Act, 1956, having its Registered Office at 1st Floor, "Samudra”, Opp. Shantanu, Sardar
Patel Nagar, Ellisbridge, Ahmedabad - 380 006, in the State of Gujarat.

"the Transferee Company" means : Ganesh Housing Finance Corporation Limited, a company incorporated
under the provisions of the Companies Act, 1956, and having its Registered Office at 1st Floor, "Samudra”,
Opp. Shantanu, Sardar Patel Nagar, Ellisbridge, Ahmedabad - 380 006 in the State of Gujarat.

"Appointed Day" or "Transfer Date" means the commencement of business on 1st April, 1997.

“Effective Date” means the day on which last of the approvals specified in Clause (2) of Part Ill of the Scheme
has been obtained.

@)

(b)

The Undertaking of the Transferor Company shall include -
() allthe assets of the Transferor Company as on the Transfer Date.
(i) allthe liabilities of the Transferor Company as on the Transfer Date.

Without prejudice to the generality of sub-clause (a) hereof, the undertaking of the Transferor company
shall include all rights, powers, interests, authorities and privileges and all estates and properties, whether
movable or immovable, real or personal, corporeal or incorporeal, in possession or reversion, present or
contingent of whatsoever nature and wheresoever situate including leases and tenancy rights and all
other interests or rights in or arising out of such property together with all licences, liberties, patents, trade
marks, import entittements, industrial rights, quota rights, right to use and avail of telephones, Telexes,
facimile connections and installation, utilities, electricity and other services, reserves, provisions, deposits,
funds, benefits and all other interests arising for the Transferor Company or which the Transferor Company
is entitled to or as may be obtained by the Transferor Company and all debts, liabilities, duties and
obligations of the Transferor Company.



@)

()

®)

)

®)

@

(@)

©)

WHEREAS :

The Transferee Company as on 30th June, 1997 has an authorised capital of Rs. 20,00,00,000/- (Rupees Twenty
Crores Only) divided into 2,00,00,000 (Two Crores) Equity Shares of Rs. 10/- (Rupees Ten Only) each. The
issued, subscribed and paid up capital of the Transferee Company is Rs. 3,00,00,000/- (Rupees Three Crores
Only) consisting of 30,00,000 (Thirty Lacs) Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid up.

The Transferor Company has an Authorised Capital of Rs. 10,60,00,000/- (Rupees Ten Crores Sixty Lacs Only)
divided into 1,06,00,000 (One Crores Six Lacs) Equity Shares of Rs. 10/- (Rupees Ten Only) each. The issued,
subscribed and paid-up capital of the Transferor Company is Rs. 10,02,36,000/- (Rupees Ten Crores Two Lacs
Thirty Six Thousand Only) consisting of 1,00,23,600 (one Crores Twenty Three Thousand Six Hundred Only)
Equity Shares of Rs. 10/- (Rupees Ten Only) each fully paid-up.

The main object of the Transferee Company is to advance money on long term basis to any person or persons.
Company or Corporation, Society or Association of persons with or without interest and with or without security
for the purpose of enabling such borrower to erect or purchase any house or any part or portions there of in India
for residential purposes on such terms and conditions as the Company may deem fit and such other and further
objects that are more specifically mentioned in its Memorandum of Association.

The Transferor Company is also engaged in business similar to those of the Transferee Company or such
business as can be conveniently and more efficiently be combined with the business of the Transferee Company.

In order to improve the working and get the advantages of larger resources and common and better planning
and economy of scale, to carry on the business activities in a better, more efficient and more effective manner
and in order to reduce duplication of several overhead expenses and formalities, the Scheme is proposed to
amalgamate the Transferor Company with the Transferee Company.

PART I
SCHEME :

On and with effect from the Transfer date the Undertaking of the Transferor Company shall, without any further
act or deed be transferred to and vested in the Transferee Company pursuant to the provisions of Section 394
of the Companies Act, 1956 (hereinafter referred to as "the Act") subject to all charges and encumbrances,
provided however that any reference in any security document or arrangements to which the Transferor Company
is a party, to the assets or properties of the Transferor Company offered or agreed to be offered as security for
any financial assistance or obligations to the secured creditor/s of the Transferor Company shall be construed
only to be to the assets or properties pertaining to the undertaking of the Transferor Company as are vested in
the Transferee Company by virtue of this Clause to the end and intent that such security, mortgage and charge
shall not extend to be deemed to extend to any assets or any other units or divisions of the Transferee
Company unless specifically agreed to by the Transferee Company with such secured creditor/s and subject to
consents and approvals of the existing secured creditors of the Transferee Company, if any, then affecting the
same or any part thereof.

If any suit, appeal or proceedings of whatsoever nature (hereinafter referred to as "the said proceedings") by or
against the Transferor Company be pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of the transfer of the undertaking of the Transferor Company or by anything in
this Scheme, but the said proceedings may be continued, prosecuted and enforced, as the case may be, by or
against the Transferee Company in the same manner and to the same extent as it would be or might have been
continued and enforced, as the case may be, by or against the Transferor Company if this Scheme had not
been made.

The transfer and vesting of properties and liabilities under Clause 1 hereof and the continuance of the said
proceedings by or against the Transferor Company under Clause 2 hereof shall not affect any transaction or
proceedings already concluded by or against the Transferor Company after the transfer date to the end and
intent that the Transferee Company accepts and adopts all intent that the Transferee Company accepts and
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adopts all acts, deeds and things done or executed by the Transferor Company after the Transfer date as done
and executed on its behalf. The said transfer and vesting pursuant to section 394 of the Act shall take effect
from the Tranfer date unless the Hon'ble High Court of Gujarat at Ahmedabad otherwise directs. Until the
completion of such transfer the Transferor Company shall stand possessed of all its properties so to be
transferred to the Transferee Company and shall carry on its business for and on behalf of and in trust for the
Transferor Company or otherwise in accordance with the terms of this Scheme and unitl this Scheme finally
takes effect in accordance with the terms hereof the Transferor Company shall carry on the business with
utmost prudence and shall not without the concurrence of the Transferee Company alienate, charge or otherwise
deal with the undertaking or any part thereof except in the ordinary course of business.

The Transferee Company will on such transfer take over all employees of the Transferor Company on the same
terms and conditions on which they are employed by the Transferor Company with continuity of service.

Subject to other provisions contained in this Scheme, all contracts, deeds, bonds, agreements and other
instruments of whatever nature to which the Transferor Company is a party subsisting or having effectimmediately
before the amalgamation shall remain in full force and effect against or, as the case may be, in favour of the
Transferee Company and may be enforced as fully and effectively as if instead of the Transferor Company, the
Transferee Company was a party thereto.

(@ Uponthe Scheme being sanctioned by the Hon'ble High Court of Gujarat at Ahmedabad, and upon the
transfer taking place as stipulated under the aforesaid clauses, the Transferee Company without any
further application, act or deed issue and allot to every Equity Shareholder of the Transferor Company 1
(One) Equity Share of Rs. 10/- (Rupees Ten Only) each fully paid-up in the capital of the Transferee
Company for every 10 (Ten) Equity Share/s of Rs. 10/- (Rupees Ten Only) fully paid up and held in the
capital of the Transferor Company.

(b) Nofractional shares shall be issued. However, the shares representing the fractions will be disposed off
by the Board of Directors of the Transferee Company at such price as they in their absolute discretion
deem fit and the net amount realised on such disposal shall be distributed amongst persons entitled
thereto in the proportion of the number of fractions which they would have been entitled to if such fractional
shares had been issued. All the members of the Transferor Company shall accept the aforesaid shares to
be issued and allotted as aforesaid or, as the case may be, the money in respect of fractions in lieu of
their shareholding in the Transferor Company.

() Every member of the Transferor Company shall surrender to the Transferee Company for cancellation of
his/herl/its certificate/s in respect of share/s held by him/her/it in the Transferor Company and take all
steps to obtain from the Transferee Company certificate/s in the Transferee Company or, as the case
may be, sales realisation of fractions of shares entittement in the Transferee Company to which he/she/
it may be entitled under Clause (a) hereof. All shares to be issued and allotted pursuant to clause (a)
hereof shall rank pari passu in all respects with existing equity shares in the Transferee Company.

Upon the order being made under Section 394 of the Act, the Transferor Company shall be dissolved without
winding-up.

No separate meetings of the shareholders of the Transferee Company shall be called for under section 81(1A)
of the Act for the offer and allotment of equity shares in the Transferee Company to the shareholders of the
Transferor Company in accordance and subject to the provisions of the Scheme and that the Shareholders of
the Transferee Company hereby gives the consent to the Transferee Company to offer and allot equity shares
to the Shareholders of the Transferor Company once the Scheme is sanctioned by the Hon'ble Gujarat High
Court.

PART Il

Necessary application and/or petitions by the Transferee Company and the Transferor Company to the Hon'ble
High Court of Gujarat shall be made for the sanction of the Scheme of Amalgamation.



(@0 The Scheme is conditional upon the following approvals and the Amalgamation shall be deemed to be effective
on the date on which the last of such approvals shall have been obtained :

(@ Thesanction of this Scheme by the High Court of Gujarat under Section 391 of the Act and the appropriate
orders being made by the said High Court pursuantto Section 394 of the Act for the Amalgamation under
this Scheme and forimplementation thereof.

(b) The Transferor Company and/or the Transferee Company shall also obtain such order consents or approvals
as may be required under any statute or otherwise.

(3 Allcosts, charges and expenses of the Transferor Company and the Transferee Company in respect of carrying
outand completing of the terms of the Scheme and to the completion of the amalgamation of the said companies
in pursuance of this Scheme shall be borne by the Transferee Company alone.

(4) Therespective Boards of Directors of the Transferee Company and the Transferor Company may assentto any
modification or amendments of this Scheme or any conditions which the Hon'ble High Court may deem fit to
approve of or impose and the said respective Board of Directors and after dissolution of the Transferor Company
the Board of Directors of the Transferee Company may do all such acts, things and deeds necessary in
connection with or to carry out the Scheme into effect and take such steps as may be necessary, desirable or
proper to resolve any doubts, difficulties or questions whether by reason of any order of the Court or any

directions or order of any other authorities or otherwise howsoever arising out of, under or by virtue of this
Scheme and/or matters concerned or connected therewith.

WITNESS K. SREEDHARAN, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 19" day of March, One
Thousand Nine Hundred and Ninety Eight.
BY ORDER OF THE COURT
Sd/-
Joint Registrar

This 13th day of April, 1998

SEALER
Sd/-
(DEPUTY REGISTRAR)
This 13" day of April, 1998
ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF MESSRS SINGHI &
BUCH ASSOCIATES, ADVOCATES FOR THE PETITIONER

HAVING THEIR OFFICE AT 7™ FLOOR, PREMCHAND
HOUSE ANNEXE, ASHRAM ROAD, AHMEDABAD — 380 009.
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 85 OF 2007
CONNECTEDWITH
COMPANY APPLICATION NO. 167 OF 2007
In the matter of the Companies Act, 1956;
And

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

And

In the matter of Ramasagar Infrastructure Private
Limited;

And

In the matter of the Scheme of Amalgamation of
Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex
Private Limited, Shaharsh Infrastructure Private Limited
and Ganesh Infrastructure Private Limited with Ganesh
Housing Corporation Limited,;

Ramasagar Infrastructure Private Limited, a company
incorporated under the Companies Act, 1956 and having its
registered office at 1% Floor, “Samudra”, Near Klassic Gold
Hotel, Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

... Petitioner Company

BEFORE THE HON'BLE MR. JUSTICE K. A. PUJ, J

DATE : 29/11/2007

ORDER ON PETITION

The above Petition coming on for hearing on 29" day of November, 2007, UPON READING the said Petition, the
order dated 10" day of April 2007, in Company Application No. 167 of 2007, whereby the meetings of the Equity
Shareholders and Unsecured Creditors of Ramasagar Infrastructure Private Limited, the Petitioner abovenamed
(hereinafter referred to as “the said Company”) were dispensed with for the purpose of considering, and if thought fit,
approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of the said
Company, Nachiket Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure
Private Limited, and Ganesh Infrastructure Private Limited (“the Transferee Company”) with Ganesh Housing
Corporation Limited (the Transferee Company) (“the said Scheme”) and UPON reading the Affidavit of Shri Deepak
Govindbhai Patel, Authorised Signatory of the said Company, dated the 17" day of April, 2007, verifying the Petition
and UPON reading the Affidavit of Shri Shekhar Patel, dated 25™ day of June, 2007 showing the publication of the
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notice of hearing of this Petition in English daily, The Indian Express dated 3" day of May 2007 and Gujarati daily
Divya Bhaskar, dated 2™ day of May 2007, both in Ahmedabad Edition, (advertisementin the Gujarat Government
Gazette having been dispensed with) and UPON reading the order dated 15" day of October 2007 and UPON reading
the order dated 24™ day of October 2007 in Company Application No. 491 of 2007, whereby the meeting of the
Unsecured Creditors of the said Company was ordered to be convened and held for the purpose of considering, and
if thought fit, approving, with or without modification(s), the said Scheme and UPON reading the Affidavit of Shri
Shekhar G. Patel dated 30" day of October 2007, annexing the newspaper cuttings of the Indian Express, Ahmedabad
Edition dated the 27" day of October 2007 and Guijarati Daily, Divya Bhaskar, Ahmedabad Edition, dated the 27"
day of October 2007 and also showing the dispatch of the notices convening the said meeting and UPON reading the
Chairman’s Report of Shri Shekhar G. Patel dated 22" November 2007 stating that the said Scheme has been
approved unanimously and UPON hearing Shri Mihir Joshi, Senior Advocate alongwith Shri Sandeep Singhi, for
Singhi & Co., Adocates for the said Company and hearing the submissions of the Assistant Solicitor General, Shri
Harin P. Raval instructed by the Regional Director, Company Law Board, Western Region, Mumbai and the Official
Liquidator.

1. THIS COURT doth hereby sanction the Scheme of Amalgamation at ANNEXURE "E" tosghe Petition and
annexed as Schedule hereto, and doth hereby declare the same be binding with effect from 1™ day of October,
2006, which is the Appointed Date, on the said Company and all its Members and Creditors and all persons
concerned under the Scheme.

2. Thatthe said Company shall stand dissolved without winding up.

3. Thatthe fees of the Advocate appearing for the Regional Director, Company Law Board, Mumbai shall be paid
by the Transferee Company.

4. Thatthe said Company do within 30 days of the sealing of this order, cause a certified copy of this order to be
delivered to the Registrar of Companines, Gujarat, Ahmedabad for registration.

5. Thatthe parties to the Scheme of Amalgamation or other persons interest shall be at liberty to apply to this
Court for any directions that may be necessary in regard to the working of the arrangement embodied in the
Scheme, as sanctioned hereunder and annexed as Schedule hereto.

SCHEME OF AMALGAMATION

of
RAMASAGAR INFRASTRUCTURE PRIVATE LIMITED } .
NACHIKET PROPERTIES PRIVATE LIMITED } Collectively the
MANJARI (THALTEJ) COMPLEX PRIVATE LIMITED } Transferor
SHAHARSH INFRASTRUCTURE PRIVATE LIMITED and } Companies
GANESH INFRASTRUCTURE PRIVATE LIMITED }

with
GANESH HOUSING CORPORATION LIMITED } the Transferee Company

This Scheme of Amalgamation provides for the amalgamation of Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure Private Limited and
Ganesh Infrastructure Private Limited with Ganesh Housing Corporation Limited pursuant to sections 391 to 394 and
other relevant provisions of the Act.
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1. DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following expressions shall have the
following meanings :

1.1 “Act” meansthe Companies Act, 1956 or any statutory modification or re-enactment thereof for the time being
in force.

1.2 “Appointed Date” means 15 October, 2006.

1.3 “Effective Date” means the last of the dates on which all conditions, matters and filings referred to in Clause 16
hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained.

References in this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date.

1.4 “Employees” means the staff, workmen and employees of the Transferor Companies.
15 “Members” shall have the meaning ascribed toitin Clause 11(a).

1.6 “theProceedings” shall have the meaning ascribed to itin Clause 5.

1.7 “Record Date” shall have the meaning ascribed to it in Clause 11(a).

1.8 “Ramasagar” means Ramasagar Infrastructure Private Limited, a Company incorporated under the provisions
of the Act and having its Registered Office at 1% Floor, “Samudra”, Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.9 “Nachiket means Nachiket Properties Private Limited, a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.10 “Manjari” means Manjari (Thaltej) Complex Private Limited, , a Companies incorporated under the provisions of
the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.11 “Shaharsh” means Shaharsh Infrastructure Private Limited, a Companies incorporated under the provisions of
the Act and having its Registered Office at 1 floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.12 “GIPL" means Ganesh Infrastructure Private Limited, , a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.13 “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed or directed by the High Court of Gujarat at Ahmedabad.

1.14 “Transferor Companies” means collectively “Ramasagar”, “Nachiket”, “Manjari’, “Shaharsh” and “GIPL" and
“Transferor Company” means individually each of them.

1.15 “Transferee Company” or “Ganesh” means Ganesh Housing Corporation Limited, a Company incorporated

under the provisions of the Act, and having its Registered Office at 1 floor, “Samudra” Near Klassic Gold Hotel,
Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.
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1.16 “Undertakings of the Transferor Companies” means the entire business and all the undertakings of the
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2.2

2.3
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2.6

Transferor Companies and shallinclude :
()  Allthe properties, assets and liabilities of the Transferor Companies as on the Appointed Date.

(i) Without prejudice to the generality of the foregoing clause, the Undertakings of the Transferor Companies
shall include all the Transferor Companies’ reserves and the authorized share capital, movable and
immovable properties including investments, claims, powers, authorities, allotments, approvals, consents,
permissions, registrations, contracts, engagements, arrangements, benefits arising out of statutory
notifications, rights, credits, titles, interests, benefits, memberships, advantages, leasehold rights, brands,
tenancy rights, other intangibles, permissions and approvals already granted/to be granted to set up SEZ,
industrial and other licences, permits, authorizations, quota rights, know-how, trade marks, designs,
copyrights, patents and other intellectual properties, (including applications for registrations of the same
and right to use such intellectual property rights), trade secrets, confidential information, domain names,
import quotas, telephones, telex, facsimile, email, internet, leased line connections and other communication
facilities and equipment and installations, utilities, electricity and other services, rights and benefits of all
agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, dossiers, registered / unregistered user rights and licences, lists and other details
of present and former customers and suppliers, customers credit information, customer and supplier
pricing information and other records in connection with or relating to the Transferor Companies and all
other interest, rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals of whatsoever nature and wheresoever situate, belonging
to or in the ownership, power or possession or control of the Transferor Companies as on the Appointed
Date and thereafter, all debts, liabilities, contingent liabilities, duties and obligations of the Transferor
Companies and the proceedings by or against the Transferor Companies.

SHARE CAPITAL

The Authorsied and the Issued, Subscribed and Paid-up Share Capital of the Transferor Companies and the
Transferee Company as on date are as follows :

The Authorised Share Capital of Ramasagar is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Ramasagar is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Manjariis Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Manjari is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Nachiket is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Nachiket is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Shaharsh is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Shaharsh is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of GIPL is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity shares
of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of GIPL is Rs. 1,00,000/- (Rupees One lac
Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of the Transferee Company i.e. Ganesh is Rs. 50,00,00,000/- (Rupees Fifty
Crores Only) divided into 5,00,00,000 equity shares of Rs. 10/- each. The Issued, Subscribed and Paid-up
Share Capital of Ganesh is Rs. 20,72,70,800/- (Rupees Twenty Crores Seventy Two Lacs Seventy Thousand
Eight Hundred only) divided into 2,07,27,080 equity shares of Rs. 10/- each.
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The Transferee Company has issued 6,60,000 convertible warrants which entitles the holders thereof to convert
for equal number of equity shares of Rs. 10/- each at an issue price of Rs. 113/- per share as on 31.5.2007.

OPERATIVE DATE OF THE SCHEME
The Scheme shall be operative from the Appointed Date but shall become effective on the Effective Date.
TRANSFER OF UNDERTAKINGS

With effect from the Appointed Date and subject to the provisions of the Scheme in relation to the mode of
transfer and vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument,
deed, matter or thing, be transferred to and be vested in and be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become as and from the Appointed Date, the estate, assets,
rights, title, interest and authorities of the Transferee Company, pursuant to Section 394(2) of the Act, subject
however, to all charges, liens, mortgages, if any, then affecting the same or any part thereof, provided always
that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional security therefore after
coming into effect to this Scheme or otherwise exceptin case where the required security has not been created
and in such case if the terms thereof require, the Transferee Company will create the security in terms of the
issue or arrangement in relation thereto. Similarly, the Transferee Company shall not be required to create any
additional security over assets acquired by it under the Scheme for any loans, deposits or other financial
assistance availed/to be availed by it.

It is expressly provided that :

(@ Such of the assets of the Undertakings of the Transferor Companies as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same may be so
transferred by the Transferor Companies, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company pursuant to the provisions of
Section 394 of the Act.

(b) The assets other than those referred to above shall without any further act, instrument, deed, matter or
thing, be transferred to and vested in and/or deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act.

On and with effect from the Appointed Date all the debts, liabilities, contingent liabilities, duties and obligations
of the Transferor Companies shall, without any further act, instrument, deed, matter or thing be also transferred
or deemed to be transferred to and vestin and be assumed by the Transferee Company, so as to become as
from the Appointed Date the debts, liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Companies and further that it shall not be necessary
to obtain the consent of any person who is a party to contract or arrangement by virtue of which such liabilities
have arisen in order to give effect to the provisions of this Clause.

LEGAL PROCEEDINGS

If any suit, action or any legal and other proceedings of whatsoever nature (hereinafter called “the proceedings”)
by or against the Transferor Companies be pending, the same shall not abate or be discontinued or be in any
way prejudicially affect by reason of the transfer of the Undertakings of the Transferor Companies or anything
contained in this Scheme, but the proceedings may be continued, prosecuted and enforced, as the case may
be, by or against the Transferee Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the Transferor Companies, if this Scheme had not
been made.



9.1

9.2

CONTRACTS AND DEEDS

Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, understandings
whether written or oral and other instruments, if any, of whatsoever nature to which any of the Transferor
Companies is a party or to be benefit of which any of the Transferor Companies may be eligible, and which are
subsisting or having effect on the Effective Date, without any further act, instrument or deed, shall, be in full
force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectively as if, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or obligee thereto.

The Transferee Company may, at anytime after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement to which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above provisions. The Transferee Company
shall be deemed to be authorized to execute any such writings on behalf of the Transferor Companies and to
carry out or perform all formalities or compliances required for the purposes referred to above on the part of the
Transferor Companies.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of the proceedings by or
against the Transferee Company under Clause 5 above shall not affect any transaction or proceedings already
concluded by the Transferor Companies prior to the coming into effect of this Scheme to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies in respectthereto as done and executed on behalf of itself.

EMPLOYEES

(@ the employees of the Transferor Companies, if any, who are in service on the Effective Date, shall
become the employees solely of the Transferee Company without any break or interruption in service and
on terms and conditions as to remuneration not less favourable than those subsisting with reference to
the respective Transferor Companies on the said date.

(b) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts, if any,
created by the Transferor Companies or any other special funds created or existing for the benefit of the
employees of the Transferor Companies shall be transferred to the relevant funds of the Transferee
Company. In the event that the Transferee Company does not have its own fund with respect to any such
matters, the Transferee Company shall create its own funds to which the contribution pertaining to the
employees of Transferor Companies shall be transferred.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

As and from the Appointed Date and till the Effective Date :

The Transferor Companies shall carry on and shall be deemed to have carried on their businesses and activities
and shall hold and stand possessed of and shall be deemed to have held and stood possessed of all their
properties on account of, and in trust for, the Transferee Company and shall account for the same to the
Transferee Company.

Any income or profit accruing or arising to the Transferor Companies and all costs, charges, expenses and

losses arising or incurred by the Transferor Companies shall, for all purposes, be treated as the income, profits,
costs, charges, expenses and losses as the case may be, of the Transferee Company.
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10. CONDUCT OF BUSINESS

As and from the Appointed Date and till the Effective Date:

10.1 The Transferor Companies shall carry on their business and activities in the ordinary course of business with
reasonable diligence and utmost business prudence and shall not undertake any new business or any substantial
expansion of their existing business or change the general character or nature of their business except with the
concurrence of the Transferee Company.

10.2 The Transferor Companies shall not, without the written concurrence of the Transferee Company sell, transfer,
alienate, charge, mortgage or encumber, or otherwise deal with or dispose of any of their properties, exceptas
is necessary in the ordinary course of business.

11.
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ISSUE AND ALLOTMENT OF SHARES/CANCELLATION OF SHARES

@)

(b)

©)

Upon the Scheme being effective and in consideration of the transfer and vesting of the Undertaking of
the Transferor Companies in the Transferee Company, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to the Equity Shareholders of the Transferor Companies
whose names appear in the Register of Members of the Transferor Companies (the “Members”) on a date
(hereinafter referred to as “Record Date”) to be fixed by the Board of Directors of the Transferee Company
or a committee of such Board of Directors, Equity Shares of the face value of Rs. 10/- each in the
Transferee Company, credited as fully paid up, in the following manner :

(i) 3578(Three Thousand Five Hundred Seventy Eight) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Ramasagar;

(i) 14,531 (Fourteen Thousand Five Hundred Thirty One) Equity Shares of Rs. 10/- each fully paid up
of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Nachiket;

(i) 2344 (Two Thousand Three Hundred Fourty Four) Equity Shares of Rs. 10/- each fully paid up ofthe
Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held
in Manjari;

(iv) 16,641 (Sixteen Thousand Six Hundred Fourty One) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Shaharsh; and

(v) 75,594 (Seventy Five Thousand Five Hundred Ninety Four) Equity Shares of Rs. 10/- each fully
paid up of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully
paid up held in GIPL;

and upon the new shares in the Transferee Company being issued and allotted by it to the Members ofthe
Transferor Companies in terms of sub-clause (a) above, the shares in the Transferor Companies, shallbe
deemed to have been automatically cancelled and be of no effect on and from such Record Date, without
any further act, instrument or deed. In so far as the issue of shares pursuant to sub-clause (a) above is
concerned, each of the said Members of the Transferor Companies, who hold the shares in physical form
would be issued in certificate form (unless otherwise communicated by the Members of the Transferor
Companies to the Transferee Company to allot shares in a dematerialized form). Wherever applicable, the
Transferee Company shall instead of requiring the surrender of the share certificates of the Transferor
Companies, directly issue and dispatch the new share certificates of the Transferee Company in lieu
thereof.

Equity shares issued and allotted by the Transferee Company in terms of sub-clause (a) above shall be
subject to the provisions of Articles of Association of the Transferee Company and shall rank pari passu



12.

13.

in all respects with then existing equity shares of the Transferee Company, including in respect of dividends,
bonus, right shares, voting rights and other corporate benefits.

(d) Nofractional certificates shall be issued by the Transferee Company in respect of fractional entitements,
if any, to any Member of the Transferor Companies. The Board of Directors of the Transferee Company
shall, instead consolidate all such fractional entitlements and thereupon issue and allot equity shares in
lieu thereof to a director or an officer of the Transferee Company or such other person as the Transferee
Company shall appoint in this behalf who shall hold the shares in trust on behalf of the Members entitled
to fractional entitlements with the express understanding that such director(s) or officer(s) or person shall
sell the same in the market at such time or times and at such price or prices in the market and to such
person or persons, as he deems fit, and pay to the Transferee Company, the net sale proceeds thereof,
whereupon the Transferee Company shall, distribute such net sale proceeds after deduction of applicable
taxes (duties), levies, if any, to the Members entitled in proportion to their respective fractional entittements.

(e) The equity shares of the Transferee Company issued in terms of sub-clause (a) above, shall subject to
applicable regulations, be listed or admitted to trading on the relevant stock exchange/s, where the equity
shares of the Transferee Company are presently listed or admitted to trading. The Transferee Company
shall take steps for listing of these shares on the said Stock Exchanges in accordance with the SEBI
(Disclosure and Investor Protection) Guidelines, 2000 and the Listing Agreement.

(d Theissue and allotment of equity shares in the Transferee Company by the Transferee Company to the
Members of the Transferor Companies as provided in the Scheme as an integral part thereof, shall be
deemed to have been carried out as if the procedure laid down under Section 81(1A) and any other
applicable provisions of the Act were duly complied with.

DIVIDENDS

Dividends (interim or final) in respect of the period commencing from the Appointed Date may be declared or
paid by the Transferor Companies or the Transferee Company after mutual consultation with each other.

ACCOUNTING TREATMENT

13.1 With effect from the Appointed Date and upon the Scheme being effective, the unabsorbed depreciation and

losses under the Income Tax Act, 1961, of the Transferor Companies shall be treated as the unabsorbed
depreciation and losses of the Transferee Company as on the Appointed Date and Transferee Company shall
be entitled to carry forward the losses and unabsorbed depreciation under the Income Tax Act, 1961, of the
Transferor Companies and to revise its income tax returns including any loss returns, accordingly.

13.2 Alltaxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable

by the Transferor Companies in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Companies and, insofar as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the
profits or activities or operation of the business after the Appointed Date or wherever such deduction of tax at
source, advance tax, minimum alternate tax stands or any other tax demand adjusted the refund in any of the
tax proceedings and stands refundable to the Transferor Companies as on the Effective Date, the same shall
be deemed to be the corresponding item paid/payable/refundable by/to the Transferee Company, and, shall, in
all such tax proceedings, be dealt with accordingly.

13.3 The Transferee Company shall account for the amalgamation/merger in its books in accordance with Accounting

Standard-14, pursuant to which the assets, liabilities and reserves of the Transferor Companies will be recorded
in the books of the Transferee Company as on the Appointed Date.
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14.

15.

16.

17.

18.

19.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon the scheme being effective the Transferor Companies shall be dissolved without winding up pursuantto
the provisions of Section 394 of the Act.

APPLICATIONS

The Transferor Companies and the Transferee Company shall with all reasonable dispatch, make applications/
petitions under Section 391 and 394 and other applicable provisions of the Actto the High Court of Gujarat at
Ahmedabad for sanctioning and carrying out of this Scheme.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

(@ The Scheme being agreed to by the requisite majorities of the Members of the Transferor Companies and
the Transferee Company as required under the Actand the requisite orders of the High Court of Gujarat at
Ahmedabad, referred in Clause 15 above being obtained;

(b) Such other sanctions and approvals including from any governmental authority as may be required by law
in respect of the Scheme being obtained; and

() The certified copies of the Court orders sanctioning the Scheme being filed with the Registrar of Companies,
Gujarat.

EFFECT ON NON RECEIPT OF SANCTION

In the event of this Scheme not becoming effective by 31 December, 2007 or by such later date as may be
agreed to by the respective Board of Directors of the Transferor Companies and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or employees or any other person. In such case
each company shall bear its own costs or as may be mutually agreed amongst themselves.

COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in carrying out and

implementing the Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

MODIFICATION AND AMENDMENT

19.1 The Transferor Companies and the Transferee Company may assent from time to time on behalf of all persons
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concerned to any modifications or amendments or additions to this Scheme or to any conditions or limitations,
which either the Boards of Directors of any of the Transferor Companies and the Transferee Company deem fit,
or which the High Court of Gujarat at Ahmedabad and or any other authorities under law may deem fit to approve
of orimpose and which the Transferor Companies and the Transferee Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise in carrying out and implementing the Scheme and to do,
authorize and execute all acts, instruments, deeds, matters and things necessary, or to review the position
relating to the satisfaction of the conditions of this Scheme and if necessary, to waive any of those (to the
extent permissible under law) for bringing the Scheme into effect. In the event of any of the conditions that may
be imposed by the Court or other authorities which the Transferor Companies and the Transferee Company may
find unacceptable for any reason, then the Transferor Companies and the Transferee Company are at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor Companies and the Transferee Company may be
exercised by their respective Boards of Directors, or a committee or committees of the concerned Board of
Directors or any director authorized in that behalf by the concerned Board of Directors (hereinafter referred to as
the “delegates”).



19.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions
thereto, the delegates of the Transferor Companies and the Transferee Company may give and are authorized
to determine and give all such directions as are necessary including directions for setting or removing any
question of doubt or difficulty that may arise and such determination or directions, as the case may be, shall be

binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

WITNESS YAD RAM MEENA, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 29" day of November,

Two Thousand and Seven.

ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF M/S. SINGHI & CO.,
ADVOCATES FOR THE PETITIONER HAVING THEIR
OFFICE AT 7-8™ FLOOR, PREMCHAND HOUSE ANNEXE,
ASHRAM ROAD, AHMEDABAD - 380 009.

BY ORDER OF THE COURT
Sd/-
(G. K. Upadhyay)

REGISTRAR (JUDICIAL)

This 14th day of December 2007

SEALER

Sd/-
(M. P. Chukcko)

(DEPUTY REGISTRAR)

This 14™ day of December, 2007

TRUE COPY
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 86 OF 2007
CONNECTEDWITH
COMPANY APPLICATION NO. 168 OF 2007
In the matter of the Companies Act, 1956;
And

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

And
In the matter of Nachiket Properties Private Limited;
And

In the matter of the Scheme of Amalgamation of
Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex
Private Limited, Shaharsh Infrastructure Private Limited
and Ganesh Infrastructure Private Limited with Ganesh
Housing Corporation Limited,;

Nachiket Properties Private Limited, a company incorporated
under the Companies Act, 1956 and having its registered
office at 1 Floor, “Samudra”, Near Klassic Gold Hotel, Off
C. G. Road, Ellisbridge, Ahmedabad — 380 006.
... Petitioner Company

BEFORE THE HON'BLE MR. JUSTICE K. A. PUJ, J

DATE : 29/11/2007

ORDER ON PETITION

The above Petition coming on for hearing on 29" day of November, 2007, UPON READING the said Petition, the
order dated 10" day of April 2007, in Company Application No. 168 of 2007, whereby the meetings of the Equity
Shareholders and Unsecured Creditors of Nachiket Properties Private Limited, the Petitioner abovenamed (hereinafter
referred to as “the said Company”) were dispensed with for the purpose of considering, and if thought fit, approving,
with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of Ramasagar Infrastructure
Private Limited, the said Company, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure Private
Limited, and Ganesh Infrastructure Private Limited (“the Transferor Companies”) with Ganesh Infrastructure Private
Limited ("the Transferor Companies") with Ganesh Housing Corporation Limited ("the Transferee Company") (“the
said Scheme”) and UPON reading the Affidavite of Shri Deepak Govindbhai Patel, authorized Signatory of the said
Company, dated the 17" day of April 2007, verifying the Petition and UPON reading the Affidavit of Shri Shekhar
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Patel, dated 25" day of June 2007 showing the publication of the notice of hearing of this Petition in English daily,
The Indian Express dated 3" day of May 2007 and Guijarati daily Divya Bhaskar, dated 2" day of May 2007, both in
Ahmedabad Edition, (advertisement in the Gujarat Government Gazette having been dispensed with) and UPON
reading the order dated 15" day of October 2007 and UPON reading the order dated 24" day of October 2007 in
Company Application No. 492 of 2007, whereby the meeting of the Unsecured Creditors of the said Company was
ordered to be convened and held for the purpose of considering, and if thought fit, approving, with or without
modification(s), the said Scheme and UPON reading the Affidavit of Shri Shekhar G. Patel dated 30" day of October
2007, annexing the newspaper cuttings of the Indian Express, Ahmedabad Edition dated the 27" day of October
2007 and Guijarati Daily, Divya Bhaskar, Ahmedabad Edition, dated the 27" day of October 2007 and also showing
the dispatch of the notices convening the said meeting and UPON reading the Chairman’s Report of Shri Shekhar G.
Patel dated 22" November 2007 stating that the said Scheme has been approved unanimously and UPON hearing
Shri Mihir Joshi, Senior Advocate alongwith Shri Sandeep Singhi, for Singhi & Co., Adocates for the said Company
and hearing the submissions of the Assistant Solicitor General, Shri Harin P. Raval instructed by the Regional
Director, Company Law Board, Western Region, Mumbai and the Official Liquidator.

1. THIS COURT doth hereby sanction the Scheme of Amalgamation at ANNEXURE "E" to the Petition and
annexed as Schedule hereto, and doth hereby declare the same be binding with effect from 1st day of October,
2006, which is the Appointed Date, on the said Company and all its Members and Creditors and all persons
concerned under the Scheme.

2. Thatthe said Company shall stand dissolved without winding up.

3. Thatthe fees of the Advocate appearing for the Regional Director, Company Law Board, Mumbai shall be paid
by the Transferee Company.

4. Thatthe said Company do within 30 days of the sealing of this order, cause a certified copy of this order to be
delivered to the Registrar of Companines, Gujarat, Ahmedabad for registration.

5. Thatthe parties to the Scheme of Amalgamation or other persons interest shall be at liberty to apply to this
Court for any directions that may be necessary in regard to the working of the arrangement embodied in the
Scheme, as sanctioned hereunder and annexed as Schedule hereto.

SCHEME OF AMALGAMATION
of
RAMASAGAR INFRASTRUCTURE PRIVATE LIMITED } ,
Collectively the
NACHIKET PROPERTIES PRIVATE LIMITED }
MANJARI (THALTEJ) COMPLEX PRIVATE LIMITED } Transferor
SHAHARSH INFRASTRUCTURE PRIVATE LIMITED and } Companies
GANESH INFRASTRUCTURE PRIVATE LIMITED }
with
GANESH HOUSING CORPORATION LIMITED } the Transferee Company

This Scheme of Amalgamation provides for the amalgamation of Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure Private Limited and
Ganesh Infrastructure Private Limited with Ganesh Housing Corporation Limited pursuant to Sections 391 to 394 and
other relevant provisions of the Act.
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1. DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following expressions shall have the
following meanings :

1.1 “Act” meansthe Companies Act, 1956 or any statutory modification or re-enactment thereof for the time being
in force.

1.2 “Appointed Date” means 15 October, 2006.

1.3 “Effective Date” means the last of the dates on which all conditions, matters and filings referred to in Clause 16
hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained.

References in this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date.

1.4 “Employees” means the staff, workmen and employees of the Transferor Companies.
15 “Members” shall have the meaning ascribed toitin Clause 11(a).

1.6 “theProceedings” shall have the meaning ascribed to itin Clause 5.

1.7 “Record Date” shall have the meaning ascribed to it in Clause 11(a).

1.8 “Ramasagar” means Ramasagar Infrastructure Private Limited, a Company incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.9 “Nachiket" means Nachiket Properties Private Limited, a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.10 “Manjari” means Manjari (Thaltej) Complex Private Limited, , a Companies incorporated under the provisions of
the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.11 “Shaharsh” means Shaharsh Infrastructure Private Limited, , a Companies incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.12 “GIPL" means Ganesh Infrastructure Private Limited, , a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.13 “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed or directed by the High Court of Gujarat at Ahmedabad.

1.14 “Transferor Companies” means collectively “Ramasagar”, “Nachiket”, “Manjari’, “Shaharsh” and “GIPL" and
“Transferor Company” means individually each of them.

1.15 “Transferee Company” or “Ganesh” means Ganesh Housing Corporation Limited, a Company incorporated
under the provisions of the Act, and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel,
Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

1.16 “Undertakings of the Transferor Companies” means the entire business and all the undertakings of the
Transferor Companies and shallinclude :
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21

22

2.3

24

25

2.6

()  Allthe properties, assets and liabilities of the Transferor Companies as on the Appointed Date.

(i) Without prejudice to the generality of the foregoing clause, the Undertakings of the Transferor Companies
shall include all the Transferor Companies’ reserves and the authorized share capital, movable and
immovable properties including investments, claims, powers, authorities, allotments, approvals, consents,
permissions, registrations, contracts, engagements, arrangements, benefits arising out of statutory
notifications, rights, credits, titles, interests, benefits, memberships, advantages, leasehold rights, brands,
tenancy rights, other intangibles, permissions and approvals already granted/to be granted to set up SEZ,
industrial and other licences, permits, authorizations, quota rights, know-how, trade marks, designs,
copyrights, patents and other intellectual properties, (including applications for registrations of the same
and right to use such intellectual property rights), trade secrets, confidential information, domain names,
import quotas, telephones, telex, facsimile, email, internet, leased line connections and other communication
facilities and equipment and installations, utilities, electricity and other services, rights and benefits of all
agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, dossiers, registered / unregistered user rights and licences, lists and other details
of present and former customers and suppliers, customers credit information, customer and supplier
pricing information and other records in connection with or relating to the Transferor Companies and all
other interest, rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals of whatsoever nature and wheresoever situate, belonging
to or in the ownership, power or possession or control of the Transferor Companies as on the Appointed
Date and thereafter, all debts, liabilities, contingent liabilities, duties and obligations of the Transferor
Companies and the proceedings by or against the Transferor Companies.

SHARE CAPITAL

The Authorsied and the Issued, Subscribed and Paid-up Share Capital of the Transferor Companies and the
Transferee Company as on date are as follows :

The Authorised Share Capital of Ramasagar is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Ramasagar is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Manjariis Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Manjari is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Nachiket is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Nachiket is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Shaharsh is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Shaharsh is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of GIPL is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity shares
of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of GIPL is Rs. 1,00,000/- (Rupees One lac
Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of the Transferee Company i.e. Ganesh is Rs. 50,00,00,000/- (Rupees Fifty
Crores Only) divided into 5,00,00,000 equity shares of Rs. 10/- each. The Issued, Subscribed and Paid-up
Share Capital of Ganesh is Rs. 20,72,70,800/- (Rupees Twenty Crores Seventy Two Lacs Seventy Thousand
Eight Hundred only) divided into 2,07,27,080 equity shares of Rs. 10/- each.

The Transferee Company has issued 6,60,000 convertible warrants which entitles the holders thereof to convert
for equal number of equity shares of Rs. 10/- each at an issue price of Rs. 113/- per share as on 31.5.2007.
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4.1

4.2

4.3

40

OPERATIVE DATE OF THE SCHEME
The Scheme shall be operative from the Appointed Date but shall become effective on the Effective Date.
TRANSFER OF UNDERTAKINGS

With effect from the Appointed Date and subject to the provisions of the Scheme in relation to the mode of
transfer and vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument,
deed, matter or thing, be transferred to and be vested in and be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become as and from the Appointed Date, the estate, assets,
rights, title, interest and authorities of the Transferee Company, pursuant to Section 394(2) of the Act, subject
however, to all charges, liens, mortgages, if any, then affecting the same or any part thereof, provided always
that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional security therefore after
coming into effect to this Scheme or otherwise exceptin case where the required security has not been created
and in such case if the terms thereof require, the Transferee Company will create the security in terms of the
issue or arrangement in relation thereto. Similarly, the Transferee Company shall not be required to create any
additional security over assets acquired by it under the Scheme for any loans, deposits or other financial
assistance availed/to be availed by it.

It is expressly provided that :

(@ Such of the assets of the Undertakings of the Transferor Companies as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same may be so
transferred by the Transferor Companies, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company pursuant to the provisions of
Section 394 of the Act.

(b) The assets other than those referred to above shall without any further act, instrument, deed, matter or
thing, be transferred to and vested in and/or deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act.

On and with effect from the Appointed Date all the debts, liabilities, contingent liabilities, duties and obligations
of the Transferor Companies shall, without any further act, instrument, deed, matter or thing be also transferred
or deemed to be transferred to and vestin and be assumed by the Transferee Company, so as to become as
from the Appointed Date the debts, liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Companies and further that it shall not be necessary
to obtain the consent of any person who is a party to contract or arrangement by virtue of which such liabilities
have arisen in order to give effect to the provisions of this Clause.

LEGAL PROCEEDINGS

If any suit, action or any legal and other proceedings of whatsoever nature (hereinafter called “the proceedings”)
by or against the Transferor Companies be pending, the same shall not abate or be discontinued or be in any
way prejudicially affect by reason of the transfer of the Undertakings of the Transferor Companies or anything
contained in this Scheme, but the proceedings may be continued, prosecuted and enforced, as the case may
be, by or against the Transferee Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the Transferor Companies, if this Scheme had not
been made.

CONTRACTS AND DEEDS
Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, understandings

whether written or oral and other instruments, if any, of whatsoever nature to which any of the Transferor
Companies is a party or to be benefit of which any of the Transferor Companies may be eligible, and which are



9.1

9.2

10.

subsisting or having effect on the Effective Date, without any further act, instrument or deed, shall, be in full
force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectively as if, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or obligee thereto.

The Transferee Company may, at anytime after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement to which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above provisions. The Transferee Company
shall be deemed to be authorized to execute any such writings on behalf of the Transferor Companies and to
carry out or perform all formalities or compliances required for the purposes referred to above on the part of the
Transferor Companies.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of the proceedings by or
against the Transferee Company under Clause 5 above shall not affect any transaction or proceedings already
concluded by the Transferor Companies prior to the coming into effect of this Scheme to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies in respectthereto as done and executed on behalf of itself.

EMPLOYEES

(@ The employees of the Transferor Companies, if any, who are in service on the Effective Date, shall
become the employees solely of the Transferee Company without any break or interruption in service and
on terms and conditions as to remuneration not less favourable than those subsisting with reference to
the respective Transferor Companies on the said date.

(b) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts, if any,
created by the Transferor Companies or any other special funds created or existing for the benefit of the
employees of the Transferor Companies shall be transferred to the relevant funds of the Transferee
Company. In the event that the Transferee Company does not have its own fund with respect to any such
matters, the Transferee Company shall create its own funds to which the contribution pertaining to the
employees of Transferor Companies shall be transferred.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

As and from the Appointed Date and till the Effective Date :

The Transferor Companies shall carry on and shall be deemed to have carried on their businesses and activities
and shall hold and stand possessed of and shall be deemed to have held and stood possessed of all their
properties on account of, and in trust for, the Transferee Company and shall account for the same to the
Transferee Company.

Any income or profit accruing or arising to the Transferor Companies and all costs, charges, expenses and
losses arising or incurred by the Transferor Companies shall, for all purposes, be treated as the income, profits,
costs, charges, expenses and losses as the case may be, of the Transferee Company.

CONDUCT OF BUSINESS

As and from the Appointed Date and till the Effective Date:

10.1 The Transferor Companies shall carry on their business and activities in the ordinary course of business with

reasonable diligence and utmost business prudence and shall not undertake any new business or any substantial
expansion of their existing business or change the general character or nature of their business except with the
concurrence of the Transferee Company.
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10.2 The Transferor Companies shall not, without the written concurrence of the Transferee Company sell, transfer,
alienate, charge, mortgage or encumber, or otherwise deal with or dispose of any of their properties, exceptas
is necessary in the ordinary course of business.

11.

42

ISSUE AND ALLOTMENT OF SHARES/CANCELLATION OF SHARES

@)

(b)

©)

d

Upon the Scheme being effective and in consideration of the transfer and vesting of the Undertaking of
the Transferor Companies in the Transferee Company, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to the Equity Shareholders of the Transferor Companies
whose names appear in the Register of Members of the Transferor Companies (the “Members”) on a date
(hereinafter referred to as “Record Date”) to be fixed by the Board of Directors of the Transferee Company
or a committee of such Board of Directors, Equity Shares of the face value of Rs. 10/- each in the
Transferee Company, credited as fully paid up, in the following manner :

() 3578(Three Thousand Five Hundred Seventy Eight) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Ramasagar;

(i) 14,531 (Fourteen Thousand Five Hundred Thirty One) Equity Shares of Rs. 10/- each fully paid up
of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Nachiket;

(i) 2344 (Two Thousand Three Hundred Fourty Four) Equity Shares of Rs. 10/- each fully paid up ofthe
Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held
in Manjari;

(iv) 16,641 (Sixteen Thousand Six Hundred Fourty One) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Shaharsh; and

(v) 75,594 (Seventy Five Thousand Five Hundred Ninety Four) Equity Shares of Rs. 10/- each fully
paid up of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully
paid up held in GIPL;

and upon the new shares in the Transferee Company being issued and allotted by it to the Members ofthe
Transferor Companies in terms of sub-clause (a) above, the shares in the Transferor Companies, shall be
deemed to have been automatically cancelled and be of no effect on and from such Record Date, without
any further act, instrument or deed. In so far as the issue of shares pursuant to sub-clause (a) above is
concerned, each of the said Members of the Transferor Companies, who hold the shares in physical form
would be issued in certificate form (unless otherwise communicated by the Members of the Transferor
Companies to the Transferee Company to allot shares in a dematerialized form). Wherever applicable, the
Transferee Company shall instead of requiring the surrender of the share certificates of the Transferor
Companies, directly issue and dispatch the new share certificates of the Transferee Company in lieu
thereof.

Equity shares issued and allotted by the Transferee Company in terms of sub-clause (a) above shall be
subject to the provisions of Articles of Association of the Transferee Company and shall rank pari passu
in all respects with then existing equity shares of the Transferee Company, including in respect of dividends,
bonus, right shares, voting rights and other corporate benefits.

No fractional certificates shall be issued by the Transferee Company in respect of fractional entittements,
if any, to any Member of the Transferor Companies. The Board of Directors of the Transferee Company
shall, instead consolidate all such fractional entitlements and thereupon issue and allot equity shares in
lieu thereof to a director or an officer of the Transferee Company or such other person as the Transferee
Company shall appoint in this behalf who shall hold the shares in trust on behalf of the Members entitled



12.

13.

to fractional entitlements with the express understanding that such director(s) or officer(s) or person shall
sell the same in the market at such time or times and at such price or prices in the market and to such
person or persons, as he deems fit, and pay to the Transferee Company, the net sale proceeds thereof,
whereupon the Transferee Company shall, distribute such net sale proceeds after deduction of applicable
taxes (duties), levies, if any, to the Members entitled in proportion to their respective fractional entittements.

(e) The equity shares of the Transferee Company issued in terms of sub-clause (a) above, shall subject to
applicable regulations, be listed or admitted to trading on the relevant stock exchange/s, where the equity
shares of the Transferee Company are presently listed or admitted to trading. The Transferee Company
shall take steps for listing of these shares on the said Stock Exchanges in accordance with the SEBI
(Disclosure and Investor Protection) Guidelines, 2000 and the Listing Agreement.

(d Theissue and allotment of equity shares in the Transferee Company by the Transferee Company to the
Members of the Transferor Companies as provided in the Scheme as an integral part thereof, shall be
deemed to have been carried out as if the procedure laid down under Section 81(1A) and any other
applicable provisions of the Act were duly complied with.

DIVIDENDS

Dividends (interim or final) in respect of the period commencing from the Appointed Date may be declared or
paid by the Transferor Companies or the Transferee Company after mutual consultation with each other.

ACCOUNTING TREATMENT

13.1 With effect from the Appointed Date and upon the Scheme being effective, the unabsorbed depreciation and

losses under the Income Tax Act, 1961, of the Transferor Companies shall be treated as the unabsorbed
depreciation and losses of the Transferee Company as on the Appointed Date and Transferee Company shall
be entitled to carry forward the losses and unabsorbed depreciation under the Income Tax Act, 1961, of the
Transferor Companies and to revise its income tax returns including any loss returns, accordingly.

13.2 Alltaxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable

by the Transferor Companies in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Companies and, insofar as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the
profits or activities or operation of the business after the Appointed Date or wherever such deduction of tax at
source, advance tax, minimum alternate tax stands or any other tax demand adjusted the refund in any of the
tax proceedings and stands refundable to the Transferor Companies as on the Effective Date, the same shall
be deemed to be the corresponding item paid/payable/refundable by/to the Transferee Company, and, shall, in
all such tax proceedings, be dealt with accordingly.

13.3 The Transferee Company shall account for the amalgamation/merger in its books in accordance with Accounting

14.

15.

Standard-14, pursuant to which the assets, liabilities and reserves of the Transferor Companies will be recorded
in the books of the Transferee Company as on the Appointed Date.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon the scheme being effective the Transferor Companies shall be dissolved without winding up pursuantto
the provisions of Section 394 of the Act.

APPLICATIONS
The Transferor Companies and the Transferee Company shall with all reasonable dispatch, make applications/

petitions under Section 391 and 394 and other applicable provisions of the Act to the High Court of Gujarat at
Ahmedabad for sanctioning and carrying out of this Scheme.

43



16.

17.

18.

19.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

(@ The Scheme being agreed to by the requisite majorities of the Members of the Transferor Companies and
the Transferee Company as required under the Actand the requisite orders of the High Court of Gujarat at
Ahmedabad, referred in Clause 15 above being obtained;

(b) Such other sanctions and approvals including from any governmental authority as may be required by law
in respect of the Scheme being obtained; and

() The certified copies of the Court orders sanctioning the Scheme being filed with the Registrar of Companies,
Gujarat.

EFFECT ON NON RECEIPT OF SANCTION

In the event of this Scheme not becoming effective by 31t December 2007 or by such later date as may be
agreed to by the respective Board of Directors of the Transferor Companies and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or employees or any other person. In such case
each company shall bear its own costs or as may be mutually agreed amongst themselves.

COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in carrying out and

implementing the Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

MODIFICATION AND AMENDMENT

19.1 The Transferor Companies and the Transferee Company may assent from time to time on behalf of all persons

concerned to any modifications or amendments or additions to this Scheme or to any conditions or limitations,
which either the Boards of Directors of any of the Transferor Companies and the Transferee Company deem fit,
or which the High Court of Gujarat at Ahmedabad and or any other authorities under law may deem fitto approve
of orimpose and which the Transferor Companies and the Transferee Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise in carrying out and implementing the Scheme and to do,
authorize and execute all acts, instruments, deeds, matters and things necessary, or to review the position
relating to the satisfaction of the conditions of this Scheme and if necessary, to waive any of those (to the
extent permissible under law) for bringing the Scheme into effect. In the event of any of the conditions that may
be imposed by the Court or other authorities which the Transferor Companies and the Transferee Company may
find unacceptable for any reason, then the Transferor Companies and the Transferee Company are at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor Companies and the Transferee Company may be
exercised by their respective Boards of Directors, or a committee or committees of the concerned Board of
Directors or any director authorized in that behalf by the concerned Board of Directors (hereinafter referred to as
the “delegates”).

19.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions
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thereto, the delegates of the Transferor Companies and the Transferee Company may give and are authorized
to determine and give all such directions as are necessary including directions for setting or removing any
question of doubt or difficulty that may arise and such determination or directions, as the case may be, shall be
binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.



WITNESS YAD RAM MEENA, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 29" day of November,

Two Thousand and Seven.

ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF M/S. SINGHI & CO.,
ADVOCATES FOR THE PETITIONER HAVING THEIR
OFFICE AT 7-8™ FLOOR, PREMCHAND HOUSE ANNEXE,
ASHRAM ROAD, AHMEDABAD - 380 009.

BY ORDER OF THE COURT
Sd/-
(G. K. Upadhyay)

REGISTRAR (JUDICIAL)

This 14th day of December 2007

SEALER

Sd/-
(M. P. Chukcko)

(DEPUTY REGISTRAR)

This 14™ day of December, 2007

TRUE COPY
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 87 OF 2007
CONNECTEDWITH
COMPANY APPLICATION NO. 169 OF 2007
In the matter of the Companies Act, 1956;
And

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

And

In the matter of Manjari (Thaltej) Complex Private
Limited,;

And

In the matter of the Scheme of Amalgamation of
Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex
Private Limited, Shaharsh Infrastructure Private Limited
and Ganesh Infrastructure Private Limited with Ganesh
Housing Corporation Limited,;

Manijari (Thaltej) Complex Private Limited, a company
incorporated under the Companies Act, 1956 and having its

registered office at 1% Floor, “Samudra”, Near Klassic Gold
Hotel, Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

... Petitioner Company

BEFORE THE HON'BLE MR. JUSTICE K. A. PUJ, J

DATE : 29/11/2007

ORDER ON PETITION

The above Petition coming on for hearing on 29" day of November, 2007, UPON READING the said Petition, the
order dated 10" day of April 2007, in Company Application No. 169 of 2007, whereby the meetings of the Equity
Shareholders and Unsecured Creditors of Manjari (Thaltej) Complex Private Limited, the Petitioner abovenamed
(hereinafter referred to as “the said Company”) were dispensed with for the purpose of considering, and if thought fit,
approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of Ramasagar
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Infrastructure Private Limited, the said Company, Nachiket Properties Private Limited, the said Company, Shaharsh
Infrastructure Private Limited, and Ganesh Infrastructure Private Limited (“the Transferor Companies”) with Ganesh
Housing Corporation Limited ("the Transferee Company") (“the said Scheme”) and UPON reading the Affidavit of Shri
Deepak Govindbhai Patel, authorized Signatory of the said Company, dated the 17" day of April 2007, verifying the
Petition and UPON reading the Affidavit of Shri Shekhar Patel, dated 25" day of June 2007 showing the publication
of the notice of hearing of this Petition in English daily, The Indian Express dated 3" day of May 2007 and Gujarati
daily Divya Bhaskar, dated 2™ day of May 2007, both in Ahmedabad Edition, (advertisement in the Gujarat Government
Gazette having been dispensed with) and UPON reading the order dated 15" day of October 2007 and UPON reading
the order dated 24™ day of October 2007 in Company Application No. 493 of 2007, whereby the meeting of the
Unsecured Creditors of the said Company was ordered to be convened and held for the purpose of considering, and
if thought fit, approving, with or without modification(s), the said Scheme and UPON reading the Affidavit of Shri
Shekhar G. Patel dated 30" day of October 2007, annexing the newspaper cuttings of the Indian Express, Ahmedabad
Edition dated the 27" day of October 2007 and Guijarati Daily, Divya Bhaskar, Ahmedabad Edition, dated the 27"
day of October 2007 and also showing the dispatch of the notices convening the said meeting and UPON reading the
Chairman’s Report of Shri Shekhar G. Patel dated 22" November 2007 stating that the said Scheme has been
approved unanimously and UPON hearing Shri Mihir Joshi, Senior Advocate alongwith Shri Sandeep Singhi, for
Singhi & Co., Adocates for the said Company and hearing the submissions of the Assistant Solicitor General, Shri
Harin P. Raval instructed by the Regional Director, Company Law Board, Western Region, Mumbai and the Official
Liquidator.

1. THIS COURT doth hereby sanction the Scheme of Amalgamation at ANNEXURE "E" to the Petition and
annexed as Schedule hereto, and doth hereby declare the same be binding with effect from 1st day of October,
2006, which is the Appointed Date, on the said Company and all its Members and Creditors and all persons
concerned under the Scheme.

2. Thatthe said Company shall stand dissolved without winding up.

3. Thatthe fees of the Advocate appearing for the Regional Director, Company Law Board, Mumbai shall be paid
by the Transferee Company.

4. Thatthe said Company do within 30 days of the sealing of this order, cause a certified copy of this order to be
delivered to the Registrar of Companines, Gujarat, Ahmedabad for registration.

5. Thatthe parties to the Scheme of Amalgamation or other persons interest shall be at liberty to apply to this
Court for any directions that may be necessary in regard to the working of the arrangement embodied in the
Scheme, as sanctioned hereunder and annexed as Schedule hereto.

SCHEME OF AMALGAMATION

of
RAMASAGAR INFRASTRUCTURE PRIVATE LIMITED } Collectively the
NACHIKET PROPERTIES PRIVATE LIMITED } Transt

ransteror

MANJARI (THALTEJ) COMPLEX PRIVATE LIMITED }
SHAHARSH INFRASTRUCTURE PRIVATE LIMITED and } Companies
GANESH INFRASTRUCTURE PRIVATE LIMITED }

with
GANESH HOUSING CORPORATION LIMITED } the Transferee Company
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This Scheme of Amalgamation provides for the amalgamation of Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure Private Limited and
Ganesh Infrastructure Private Limited with Ganesh Housing Corporation Limited pursuant to Sections 391 to 394 and
other relevant provisions of the Act.

1. DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following expressions shall have the
following meanings :

1.1 “Act” meansthe Companies Act, 1956 or any statutory modification or re-enactment thereof for the time being
in force.

1.2 “Appointed Date” means 15 October, 2006.

1.3 “Effective Date” means the last of the dates on which all conditions, matters and filings referred to in Clause 16
hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained.

References in this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date.

1.4 “Employees” means the staff, workmen and employees of the Transferor Companies.

15 “Members” shall have the meaning ascribed toitin Clause 11(a).

1.6 “theProceedings” shall have the meaning ascribed to itin Clause 5.

1.7 “Record Date” shall have the meaning ascribed to it in Clause 11(a).

1.8 “Ramasagar” means Ramasagar Infrastructure Private Limited, a Company incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.9 “Nachiket" means Nachiket Properties Private Limited, a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.10 “Manjari” means Manjari (Thaltej) Complex Private Limited, , a Companies incorporated under the provisions of
the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.11 “Shaharsh” means Shaharsh Infrastructure Private Limited, , a Companies incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.12 “GIPL" means Ganesh Infrastructure Private Limited, , a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.13 “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed or directed by the High Court of Gujarat at Ahmedabad.

1.14 “Transferor Companies” means collectively “Ramasagar”, “Nachiket”, “Manjari’, “Shaharsh” and “GIPL" and
“Transferor Company” means individually each of them.
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1.15 “Transferee Company” or “Ganesh” means Ganesh Housing Corporation Limited, a Company incorporated

under the provisions of the Act, and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel,
Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

1.16 “Undertakings of the Transferor Companies” means the entire business and all the undertakings of the

21

22

2.3

24

25

Transferor Companies and shallinclude :
()  Allthe properties, assets and liabilities of the Transferor Companies as on the Appointed Date.

(i) Without prejudice to the generality of the foregoing clause, the Undertakings of the Transferor Companies
shall include all the Transferor Companies’ reserves and the authorized share capital, movable and
immovable properties including investments, claims, powers, authorities, allotments, approvals, consents,
permissions, registrations, contracts, engagements, arrangements, benefits arising out of statutory
notifications, rights, credits, titles, interests, benefits, memberships, advantages, leasehold rights, brands,
tenancy rights, other intangibles, permissions and approvals already granted/to be granted to set up SEZ,
industrial and other licences, permits, authorizations, quota rights, know-how, trade marks, designs,
copyrights, patents and other intellectual properties, (including applications for registrations of the same
and right to use such intellectual property rights), trade secrets, confidential information, domain names,
import quotas, telephones, telex, facsimile, email, internet, leased line connections and other communication
facilities and equipment and installations, utilities, electricity and other services, rights and benefits of all
agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, dossiers, registered / unregistered user rights and licences, lists and other details
of present and former customers and suppliers, customers credit information, customer and supplier
pricing information and other records in connection with or relating to the Transferor Companies and all
other interest, rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals of whatsoever nature and wheresoever situate, belonging
to or in the ownership, power or possession or control of the Transferor Companies as on the Appointed
Date and thereafter, all debts, liabilities, contingent liabilities, duties and obligations of the Transferor
Companies and the proceedings by or against the Transferor Companies.

SHARE CAPITAL

The Authorsied and the Issued, Subscribed and Paid-up Share Capital of the Transferor Companies and the
Transferee Company as on date are as follows :

The Authorised Share Capital of Ramasagar is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Ramasagar is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Manjariis Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Manjari is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Nachiket is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Nachiket is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Shaharsh is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Shaharsh is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of GIPL is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity shares

of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of GIPL is Rs. 1,00,000/- (Rupees One lac
Only) divided into 10,000 equity shares of Rs. 10/- each.
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2.6

4.1

4.2

4.3
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The Authorised Share Capital of the Transferee Company i.e. Ganesh is Rs. 50,00,00,000/- (Rupees Fifty
Crores Only) divided into 5,00,00,000 equity shares of Rs. 10/- each. The Issued, Subscribed and Paid-up
Share Capital of Ganesh is Rs. 20,72,70,800/- (Rupees Twenty Crores Seventy Two Lacs Seventy Thousand
Eight Hundred only) divided into 2,07,27,080 equity shares of Rs. 10/- each.

The Transferee Company has issued 6,60,000 convertible warrants which entitles the holders thereof to convert
for equal number of equity shares of Rs. 10/- each at an issue price of Rs. 113/- per share as on 31.5.2007.

OPERATIVE DATE OF THE SCHEME
The Scheme shall be operative from the Appointed Date but shall become effective on the Effective Date.
TRANSFER OF UNDERTAKINGS

With effect from the Appointed Date and subject to the provisions of the Scheme in relation to the mode of
transfer and vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument,
deed, matter or thing, be transferred to and be vested in and be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become as and from the Appointed Date, the estate, assets,
rights, title, interest and authorities of the Transferee Company, pursuant to Section 394(2) of the Act, subject
however, to all charges, liens, mortgages, if any, then affecting the same or any part thereof, provided always
that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional security therefore after
coming into effect to this Scheme or otherwise exceptin case where the required security has not been created
and in such case if the terms thereof require, the Transferee Company will create the security in terms of the
issue or arrangement in relation thereto. Similarly, the Transferee Company shall not be required to create any
additional security over assets acquired by it under the Scheme for any loans, deposits or other financial
assistance availed/to be availed by it.

It is expressly provided that :

(@ Such of the assets of the Undertakings of the Transferor Companies as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same may be so
transferred by the Transferor Companies, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company pursuant to the provisions of
Section 394 of the Act.

(b) The assets other than those referred to above shall without any further act, instrument, deed, matter or
thing, be transferred to and vested in and/or deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act.

On and with effect from the Appointed Date all the debts, liabilities, contingent liabilities, duties and obligations
of the Transferor Companies shall, without any further act, instrument, deed, matter or thing be also transferred
or deemed to be transferred to and vestin and be assumed by the Transferee Company, so as to become as
from the Appointed Date the debts, liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Companies and further that it shall not be necessary
to obtain the consent of any person who is a party to contract or arrangement by virtue of which such liabilities
have arisen in order to give effect to the provisions of this Clause.

LEGAL PROCEEDINGS

If any suit, action or any legal and other proceedings of whatsoever nature (hereinafter called “the proceedings”)
by or against the Transferor Companies be pending, the same shall not abate or be discontinued or be in any
way prejudicially affect by reason of the transfer of the Undertakings of the Transferor Companies or anything
contained in this Scheme, but the proceedings may be continued, prosecuted and enforced, as the case may



9.1

9.2

be, by or against the Transferee Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the Transferor Companies, if this Scheme had not
been made.

CONTRACTS AND DEEDS

Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, understandings
whether written or oral and other instruments, if any, of whatsoever nature to which any of the Transferor
Companies is a party or to be benefit of which any of the Transferor Companies may be eligible, and which are
subsisting or having effect on the Effective Date, without any further act, instrument or deed, shall, be in full
force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectively as if, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or obligee thereto.

The Transferee Company may, at anytime after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement to which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above provisions. The Transferee Company
shall be deemed to be authorized to execute any such writings on behalf of the Transferor Companies and to
carry out or perform all formalities or compliances required for the purposes referred to above on the part of the
Transferor Companies.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of the proceedings by or
against the Transferee Company under Clause 5 above shall not affect any transaction or proceedings already
concluded by the Transferor Companies prior to the coming into effect of this Scheme to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies in respectthereto as done and executed on behalf of itself.

EMPLOYEES

(@ The employees of the Transferor Companies, if any, who are in service on the Effective Date, shall
become the employees solely of the Transferee Company without any break or interruption in service and
on terms and conditions as to remuneration not less favourable than those subsisting with reference to
the respective Transferor Companies on the said date.

(b) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts, if any,
created by the Transferor Companies or any other special funds created or existing for the benefit of the
employees of the Transferor Companies shall be transferred to the relevant funds of the Transferee
Company. In the event that the Transferee Company does not have its own fund with respect to any such
matters, the Transferee Company shall create its own funds to which the contribution pertaining to the
employees of Transferor Companies shall be transferred.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY
As and from the Appointed Date and till the Effective Date :

The Transferor Companies shall carry on and shall be deemed to have carried on their businesses and activities
and shall hold and stand possessed of and shall be deemed to have held and stood possessed of all their
properties on account of, and in trust for, the Transferee Company and shall account for the same to the
Transferee Company.

Any income or profit accruing or arising to the Transferor Companies and all costs, charges, expenses and
losses arising or incurred by the Transferor Companies shall, for all purposes, be treated as the income, profits,
costs, charges, expenses and losses as the case may be, of the Transferee Company.
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10. CONDUCT OF BUSINESS

As and from the Appointed Date and till the Effective Date:

10.1 The Transferor Companies shall carry on their business and activities in the ordinary course of business with
reasonable diligence and utmost business prudence and shall not undertake any new business or any substantial
expansion of their existing business or change the general character or nature of their business except with the
concurrence of the Transferee Company.

10.2 The Transferor Companies shall not, without the written concurrence of the Transferee Company sell, transfer,
alienate, charge, mortgage or encumber, or otherwise deal with or dispose of any of their properties, exceptas
is necessary in the ordinary course of business.

11.

52

ISSUE AND ALLOTMENT OF SHARES/CANCELLATION OF SHARES

@)

(b)

Upon the Scheme being effective and in consideration of the transfer and vesting of the Undertaking of
the Transferor Companies in the Transferee Company, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to the Equity Shareholders of the Transferor Companies
whose names appear in the Register of Members of the Transferor Companies (the “Members”) on a date
(hereinafter referred to as “Record Date”) to be fixed by the Board of Directors of the Transferee Company
or a committee of such Board of Directors, Equity Shares of the face value of Rs. 10/- each in the
Transferee Company, credited as fully paid up, in the following manner :

(i) 3578(Three Thousand Five Hundred Seventy Eight) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Ramasagar;

(i) 14,531 (Fourteen Thousand Five Hundred Thirty One) Equity Shares of Rs. 10/- each fully paid up
of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Nachiket;

(i) 2344 (Two Thousand Three Hundred Fourty Four) Equity Shares of Rs. 10/- each fully paid up ofthe
Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held
in Manjari;

(iv) 16,641 (Sixteen Thousand Six Hundred Fourty One) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Shaharsh; and

(v) 75,594 (Seventy Five Thousand Five Hundred Ninty Four) Equity Shares of Rs. 10/- each fully paid
up of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid
up held in GIPL;

and upon the new shares in the Transferee Company being issued and allotted by it to the Members ofthe
Transferor Companies in terms of sub-clause (a) above, the shares in the Transferor Companies, shallbe
deemed to have been automatically cancelled and be of no effect on and from such Record Date, without
any further act, instrument or deed. In so far as the issue of shares pursuant to sub-clause (a) above is
concerned, each of the said Members of the Transferor Companies, who hold the shares in physical form
would be issued in certificate form (unless otherwise communicated by the Members of the Transferor
Companies to the Transferee Company to allot shares in a dematerialized form). Wherever applicable, the
Transferee Company shall instead of requiring the surrender of the share certificates of the Transferor
Companies, directly issue and dispatch the new share certificates of the Transferee Company in lieu
thereof.



12.

13.

(c) Equity sharesissued and allotted by the Transferee Company in terms of sub-clause (a) above shall be
subject to the provisions of Articles of Association of the Transferee Company and shall rank pari passu
in all respects with then existing equity shares of the Transferee Company, including in respect of dividends,
bonus, right shares, voting rights and other corporate benefits.

(d) Nofractional certificates shall be issued by the Transferee Company in respect of fractional entitements,
if any, to any Member of the Transferor Companies. The Board of Directors of the Transferee Company
shall, instead consolidate all such fractional entitlements and thereupon issue and allot equity shares in
lieu thereof to a director or an officer of the Transferee Company or such other person as the Transferee
Company shall appoint in this behalf who shall hold the shares in trust on behalf of the Members entitled
to fractional entitlements with the express understanding that such director(s) or officer(s) or person shall
sell the same in the market at such time or times and at such price or prices in the market and to such
person or persons, as he deems fit, and pay to the Transferee Company, the net sale proceeds thereof,
whereupon the Transferee Company shall, distribute such net sale proceeds after deduction of applicable
taxes (duties), levies, if any, to the Members entitled in proportion to their respective fractional entittements.

(e) The equity shares of the Transferee Company issued in terms of sub-clause (a) above, shall subject to
applicable regulations, be listed or admitted to trading on the relevant stock exchange/s, where the equity
shares of the Transferee Company are presently listed or admitted to trading. The Transferee Company
shall take steps for listing of these shares on the said Stock Exchanges in accordance with the SEBI
(Disclosure and Investor Protection) Guidelines, 2000 and the Listing Agreement.

(d Theissue and allotment of equity shares in the Transferee Company by the Transferee Company to the
Members of the Transferor Companies as provided in the Scheme as an integral part thereof, shall be
deemed to have been carried out as if the procedure laid down under Section 81(1A) and any other
applicable provisions of the Act were duly complied with.

DIVIDENDS

Dividends (interim or final) in respect of the period commencing from the Appointed Date may be declared or
paid by the Transferor Companies or the Transferee Company after mutual consultation with each other.

ACCOUNTING TREATMENT

13.1 With effect from the Appointed Date and upon the Scheme being effective, the unabsorbed depreciation and

losses under the Income Tax Act, 1961, of the Transferor Companies shall be treated as the unabsorbed
depreciation and losses of the Transferee Company as on the Appointed Date and Transferee Company shall
be entitled to carry forward the losses and unabsorbed depreciation under the Income Tax Act, 1961, of the
Transferor Companies and to revise its income tax returns including any loss returns, accordingly.

13.2 Alltaxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable

by the Transferor Companies in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Companies and, insofar as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the
profits or activities or operation of the business after the Appointed Date or wherever such deduction of tax at
source, advance tax, minimum alternate tax stands or any other tax demand adjusted the refund in any of the
tax proceedings and stands refundable to the Transferor Companies as on the Effective Date, the same shall
be deemed to be the corresponding item paid/payable/refundable by/to the Transferee Company, and, shall, in
all such tax proceedings, be dealt with accordingly.

13.3 The Transferee Company shall account for the amalgamation/merger in its books in accordance with Accounting

Standard-14, pursuant to which the assets, liabilities and reserves of the Transferor Companies will be recorded
in the books of the Transferee Company as on the Appointed Date.
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14.

15.

16.

17.

18.

19.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon the scheme being effective the Transferor Companies shall be dissolved without winding up pursuantto
the provisions of Section 394 of the Act.

APPLICATIONS

The Transferor Companies and the Transferee Company shall with all reasonable dispatch, make applications/
petitions under Section 391 and 394 and other applicable provisions of the Actto the High Court of Gujarat at
Ahmedabad for sanctioning and carrying out of this Scheme.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

(@ The Scheme being agreed to by the requisite majorities of the Members of the Transferor Companies and
the Transferee Company as required under the Actand the requisite orders of the High Court of Gujarat at
Ahmedabad, referred in Clause 15 above being obtained;

(b) Such other sanctions and approvals including from any governmental authority as may be required by law
in respect of the Scheme being obtained; and

() The certified copies of the Court orders sanctioning the Scheme being filed with the Registrar of Companies,
Gujarat.

EFFECT ON NON RECEIPT OF SANCTION

In the event of this Scheme not becoming effective by 31t December 2007 or by such later date as may be
agreed to by the respective Board of Directors of the Transferor Companies and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or employees or any other person. In such case
each company shall bear its own costs or as may be mutually agreed amongst themselves.

COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in carrying out and

implementing the Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

MODIFICATION AND AMENDMENT

19.1 The Transferor Companies and the Transferee Company may assent from time to time on behalf of all persons
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concerned to any modifications or amendments or additions to this Scheme or to any conditions or limitations,
which either the Boards of Directors of any of the Transferor Companies and the Transferee Company deem fit,
or which the High Court of Gujarat at Ahmedabad and or any other authorities under law may deem fitto approve
of orimpose and which the Transferor Companies and the Transferee Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise in carrying out and implementing the Scheme and to do,
authorize and execute all acts, instruments, deeds, matters and things necessary, or to review the position
relating to the satisfaction of the conditions of this Scheme and if necessary, to waive any of those (to the
extent permissible under law) for brining the Scheme into effect. In the event of any of the conditions that may
be imposed by the Court or other authorities which the Transferor Companies and the Transferee Company may
find unacceptable for any reason, then the Transferor Companies and the Transferee Company are at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor Companies and the Transferee Company may be
exercised by their respective Boards of Directors, or a committee or committees of the concerned Board of
Directors or any director authorized in that behalf by the concerned Board of Directors (hereinafter referred to as
the “delegates”).



19.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions
thereto, the delegates of the Transferor Companies and the Transferee Company may give and are authorised
to determine and give all such directions as are necessary including directions for setting or removing any
question of doubt or difficulty that may arise and such determination or directions, as the case may be, shall be

binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

WITNESS YAD RAM MEENA, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 29" day of November,

Two Thousand and Seven.

ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF M/S. SINGHI & CO.,
ADVOCATES FOR THE PETITIONER HAVING THEIR
OFFICE AT 7-8™ FLOOR, PREMCHAND HOUSE ANNEXE,
ASHRAM ROAD, AHMEDABAD - 380 009.

BY ORDER OF THE COURT
Sd/-
(G. K. Upadhyay)

REGISTRAR (JUDICIAL)

This 14th day of December 2007

SEALER

Sd/-
(M. P. Chukcko)

(DEPUTY REGISTRAR)

This 14™ day of December, 2007

TRUE COPY
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 88 OF 2007
CONNECTEDWITH
COMPANY APPLICATION NO. 170 OF 2007
In the matter of the Companies Act, 1956;
And

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

And
In the matter of Shaharsh Infrastructure Private Limited;
And

In the matter of the Scheme of Amalgamation of
Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex
Private Limited, Shaharsh Infrastructure Private Limited
and Ganesh Infrastructure Private Limited with Ganesh
Housing Corporation Limited,;

Shaharsh Infrastructure Private Limited, a company
incorporated under the Companies Act, 1956 and having its

registered office at 1% Floor, “Samudra”, Near Klassic Gold
Hotel, Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

... Petitioner Company

BEFORE THE HON'BLE MR. JUSTICE K. A. PUJ, J

DATE : 29/11/2007

ORDER ON PETITION

The above Petition coming on for hearing on 29" day of November, 2007, UPON READING the said Petition, the
order dated 10" day of April 2007, in Company Application No. 170 of 2007, whereby the meetings of the Equity
Shareholders and Unsecured Creditors of Shaharsh Infrastructure Private Limited, the Petitioner abovenamed
(hereinafter referred to as “the said Company”) were dispensed with for the purpose of considering, and if thought fit,
approving, with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of Ramasagar
Infrastructure Private Limited, Nachiket Properties Private Limited, Manjari (Thaltej) Complex Private Limited, the
said Company, and Ganesh Infrastructure Private Limited (“the Transferor Companies”) with Ganesh Housing
Corporation Limited ("the Transferee Company") (“the said Scheme”) and UPON reading the Affidavit of Shri Deepak
Govindbhai Patel, Authorised Signatory of the said Company, dated the 17" day of April 2007, verifying the Petition
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and UPON reading the Affidavit of Shri Shekhar Patel, dated 25" day of June 2007 showing the publication of the
notice of hearing of this Petition in English daily, The Indian Express dated 3" day of May 2007 and Gujarati daily
Divya Bhaskar, dated 2™ day of May 2007, both in Ahmedabad Edition, (advertisementin the Gujarat Government
Gazette having been dispensed with) and UPON reading the order dated 15" day of October 2007 and UPON reading
the order dated 24™ day of October 2007 in Company Application No. 494 of 2007, whereby the meeting of the
Unsecured Creditors of the said Company was ordered to be convened and held for the purpose of considering, and
if thought fit, approving, with or without modification(s), the said Scheme and UPON reading the Affidavit of Shri
Shekhar G. Patel dated 30" day of October 2007, annexing the newspaper cuttings of the Indian Express, Ahmedabad
Edition dated the 27" day of October 2007 and Guijarati Daily, Divya Bhaskar, Ahmedabad Edition, dated the 27"
day of October 2007 and also showing the dispatch of the notices convening the said meeting and UPON reading the
Chairman’s Report of Shri Shekhar G. Patel dated 22" November 2007 stating that the said Scheme has been
approved unanimously and UPON hearing Shri Mihir Joshi, Senior Advocate alongwith Shri Sandeep Singhi, for
Singhi & Co., Adocates for the said Company and hearing the submissions of the Assistant Solicitor General, Shri
Harin P. Raval instructed by the Regional Director, Company Law Board, Western Region, Mumbai and the Official
Liquidator.

1. This Courtdoth hereby sanction the Scheme of Amalgamation at Annexure "E" to the Petition and annexed as
Schedule hereto, and doth hereby declare the same be binding with effect from 1st day of October, 2006, which
is the Appointed Date, on the said Company and all its Members and Creditors and all persons concerned under
the Scheme.

2. Thatthe said Company shall stand dissolved without winding up.

3. Thatthe fees of the Advocate appearing for the Regional Director, Company Law Board, Mumbai shall be paid
by the Transferee Company.

4. Thatthe said Company do within 30 days of the sealing of this order, cause a certified copy of this order to be
delivered to the Registrar of Companines, Gujarat, Ahmedabad for registration.

5. Thatthe parties to the Scheme of Amalgamation or other persons interest shall be at liberty to apply to this
Court for any directions that may be necessary in regard to the working of the arrangement embodied in the
Scheme, as sanctioned hereunder and annexed as Schedule hereto.

SCHEME OF AMALGAMATION

Of
RAMASAGAR INFRASTRUCTURE PRIVATE LIMITED } Collectively the
NACHIKET PROPERTIES PRIVATE LIMITED } Transferor
MANJARI(THALTEJ) COMPLEX PRIVATE LIMITED } .

Companies

SHAHARSH INFRASTRUCTURE PRIVATE LIMITED and }
GANESH INFRASTRUCTURE PRIVATE LIMITED }

with
GANESH HOUSING CORPORATION LIMITED } the Transferee Company

This Scheme of Amalgamation provides for the amalgamation of Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure Private Limited and
Ganesh Infrastructure Private Limited with Ganesh Housing Corporation Limited pursuant to Sections 391 to 394 and
other relevant provisions of the Act.

57



1. DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following expressions shall have the
following meanings :

1.1 “Act” meansthe Companies Act, 1956 or any statutory modification or re-enactment thereof for the time being
in force.

1.2 “Appointed Date” means 15 October, 2006.

1.3 “Effective Date” means the last of the dates on which all conditions, matters and filings referred to in Clause 16
hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained.

References in this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date.

1.4 “Employees” means the staff, workmen and employees of the Transferor Companies.
15 “Members” shall have the meaning ascribed toitin Clause 11(a).

1.6 “theProceedings” shall have the meaning ascribed to itin Clause 5.

1.7 “Record Date” shall have the meaning ascribed to it in Clause 11(a).

1.8 “Ramasagar” means Ramasagar Infrastructure Private Limited, a Company incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.9 “Nachiket" means Nachiket Properties Private Limited, a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.10 “Manjari” means Manjari (Thaltej) Complex Private Limited, , a Companies incorporated under the provisions of
the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.11 “Shaharsh” means Shaharsh Infrastructure Private Limited, , a Companies incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.12 “GIPL" means Ganesh Infrastructure Private Limited, , a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.13 “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed or directed by the High Court of Gujarat at Ahmedabad.

1.14 “Transferor Companies” means collectively “Ramasagar”, “Nachiket”, “Manjari’, “Shaharsh” and “GIPL" and
“Transferor Company” means individually each of them.

1.15 “Transferee Company” or “Ganesh” means Ganesh Housing Corporation Limited, a Company incorporated
under the provisions of the Act, and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel,
Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

1.16 “Undertakings of the Transferor Companies” means the entire business and all the undertakings of the
Transferor Companies and shallinclude :
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21

22

2.3

24

25

2.6

()  Allthe properties, assets and liabilities of the Transferor Companies as on the Appointed Date.

(i) Without prejudice to the generality of the foregoing clause, the Undertakings of the Transferor Companies
shall include all the Transferor Companies’ reserves and the authorised share capital, movable and
immovable properties including investments, claims, powers, authorities, allotments, approvals, consents,
permissions, registrations, contracts, engagements, arrangements, benefits arising out of statutory
notifications, rights, credits, titles, interests, benefits, memberships, advantages, leasehold rights, brands,
tenancy rights, other intangibles, permissions and approvals already granted/to be granted to set up SEZ,
industrial and other licences, permits, authorizations, quota rights, know-how, trade marks, designs,
copyrights, patents and other intellectual properties, (including applications for registrations of the same
and right to use such intellectual property rights), trade secrets, confidential information, domain names,
import quotas, telephones, telex, facsimile, email, internet, leased line connections and other communication
facilities and equipment and installations, utilities, electricity and other services, rights and benefits of all
agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, dossiers, registered / unregistered user rights and licences, lists and other details
of present and former customers and suppliers, customers credit information, customer and supplier
pricing information and other records in connection with or relating to the Transferor Companies and all
other interest, rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals of whatsoever nature and wheresoever situate, belonging
to or in the ownership, power or possession or control of the Transferor Companies as on the Appointed
Date and thereafter, all debts, liabilities, contingent liabilities, duties and obligations of the Transferor
Companies and the proceedings by or against the Transferor Companies.

SHARE CAPITAL

The Authorsied and the Issued, Subscribed and Paid-up Share Capital of the Transferor Companies and the
Transferee Company as on date are as follows :

The Authorised Share Capital of Ramasagar is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Ramasagar is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Manjariis Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Manjari is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Nachiket is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Nachiket is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Shaharsh is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Shaharsh is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of GIPL is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity shares
of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of GIPL is Rs. 1,00,000/- (Rupees One lac
Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of the Transferee Company i.e. Ganesh is Rs. 50,00,00,000/- (Rupees Fifty
Crores Only) divided into 5,00,00,000 equity shares of Rs. 10/- each. The Issued, Subscribed and Paid-up
Share Capital of Ganesh is Rs. 20,72,70,800/- (Rupees Twenty Crores Seventy Two Lacs Seventy Thousand
Eight Hundred only) divided into 2,07,27,080 equity shares of Rs. 10/- each.

The Transferee Company has issued 6,60,000 convertible warrants which entitles the holders thereof to convert
for equal number of equity shares of Rs. 10/- each at an issue price of Rs. 113/- per share as on 31.5.2007.
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4.1

4.2

4.3

60

OPERATIVE DATE OF THE SCHEME
The Scheme shall be operative from the Appointed Date but shall become effective on the Effective Date.
TRANSFER OF UNDERTAKINGS

With effect from the Appointed Date and subject to the provisions of the Scheme in relation to the mode of
transfer and vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument,
deed, matter or thing, be transferred to and be vested in and be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become as and from the Appointed Date, the estate, assets,
rights, title, interest and authorities of the Transferee Company, pursuant to Section 394(2) of the Act, subject
however, to all charges, liens, mortgages, if any, then affecting the same or any part thereof, provided always
that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional security therefore after
coming into effect to this Scheme or otherwise exceptin case where the required security has not been created
and in such case if the terms thereof require, the Transferee Company will create the security in terms of the
issue or arrangement in relation thereto. Similarly, the Transferee Company shall not be required to create any
additional security over assets acquired by it under the Scheme for any loans, deposits or other financial
assistance availed/to be availed by it.

It is expressly provided that :

(@ Such of the assets of the Undertakings of the Transferor Companies as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same may be so
transferred by the Transferor Companies, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company pursuant to the provisions of
Section 394 of the Act.

(b) The assets other than those referred to above shall without any further act, instrument, deed, matter or
thing, be transferred to and vested in and/or deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act.

On and with effect from the Appointed Date all the debts, liabilities, contingent liabilities, duties and obligations
of the Transferor Companies shall, without any further act, instrument, deed, matter or thing be also transferred
or deemed to be transferred to and vestin and be assumed by the Transferee Company, so as to become as
from the Appointed Date the debts, liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Companies and further that it shall not be necessary
to obtain the consent of any person who is a party to contract or arrangement by virtue of which such liabilities
have arisen in order to give effect to the provisions of this Clause.

LEGAL PROCEEDINGS

If any suit, action or any legal and other proceedings of whatsoever nature (hereinafter called “the proceedings”)
by or against the Transferor Companies be pending, the same shall not abate or be discontinued or be in any
way prejudicially affect by reason of the transfer of the Undertakings of the Transferor Companies or anything
contained in this Scheme, but the proceedings may be continued, prosecuted and enforced, as the case may
be, by or against the Transferee Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the Transferor Companies, if this Scheme had not
been made.

CONTRACTS AND DEEDS

Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, understandings
whether written or oral and other instruments, if any, of whatsoever nature to which any of the Transferor



9.1

9.2

10.

Companies is a party or to be benefit of which any of the Transferor Companies may be eligible, and which are
subsisting or having effect on the Effective Date, without any further act, instrument or deed, shall, be in full
force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectively as if, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or obligee thereto.

The Transferee Company may, at anytime after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement to which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above provisions. The Transferee Company
shall be deemed to be authorized to execute any such writings on behalf of the Transferor Companies and to
carry out or perform all formalities or compliances required for the purposes referred to above on the part of the
Transferor Companies.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of the proceedings by or
against the Transferee Company under Clause 5 above shall not affect any transaction or proceedings already
concluded by the Transferor Companies prior to the coming into effect of this Scheme to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies in respectthereto as done and executed on behalf of itself.

EMPLOYEES

(@ The employees of the Transferor Companies, if any, who are in service on the Effective Date, shall
become the employees solely of the Transferee Company without any break or interruption in service and
on terms and conditions as to remuneration not less favourable than those subsisting with reference to
the respective Transferor Companies on the said date.

(b) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts, if any,
created by the Transferor Companies or any other special funds created or existing for the benefit of the
employees of the Transferor Companies shall be transferred to the relevant funds of the Transferee
Company. In the event that the Transferee Company does not have its own fund with respect to any such
matters, the Transferee Company shall create its own funds to which the contribution pertaining to the
employees of Transferor Companies shall be transferred.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

As and from the Appointed Date and till the Effective Date :

The Transferor Companies shall carry on and shall be deemed to have carried on their businesses and activities
and shall hold and stand possessed of and shall be deemed to have held and stood possessed of all their
properties on account of, and in trust for, the Transferee Company and shall account for the same to the
Transferee Company.

Any income or profit accruing or arising to the Transferor Companies and all costs, charges, expenses and
losses arising or incurred by the Transferor Companies shall, for all purposes, be treated as the income, profits,
costs, charges, expenses and losses as the case may be, of the Transferee Company.

CONDUCT OF BUSINESS

As and from the Appointed Date and till the Effective Date:

10.1 The Transferor Companies shall carry on their business and activities in the ordinary course of business with

reasonable diligence and utmost business prudence and shall not undertake any new business or any substantial
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expansion of their existing business or change the general character or nature of their business except with the
concurrence of the Transferee Company.

10.2 The Transferor Companies shall not, without the written concurrence of the Transferee Company sell, transfer,
alienate, charge, mortgage or encumber, or otherwise deal with or dispose of any of their properties, exceptas
is necessary in the ordinary course of business.

11.

62

ISSUE AND ALLOTMENT OF SHARES/CANCELLATION OF SHARES

@)

(b)

©)

d

Upon the Scheme being effective and in consideration of the transfer and vesting of the Undertaking of
the Transferor Companies in the Transferee Company, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to the Equity Shareholders of the Transferor Companies
whose names appear in the Register of Members of the Transferor Companies (the “Members”) on a date
(hereinafter referred to as “Record Date”) to be fixed by the Board of Directors of the Transferee Company
or a committee of such Board of Directors, Equity Shares of the face value of Rs. 10/- each in the
Transferee Company, credited as fully paid up, in the following manner :

() 3578(Three Thousand Five Hundred Seventy Eight) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Ramasagar;

(i) 14,531 (Fourteen Thousand Five Hundred Thirty One) Equity Shares of Rs. 10/- each fully paid up
of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Nachiket;

(i) 2344 (Two Thousand Three Hundred Fourty Four) Equity Shares of Rs. 10/- each fully paid up ofthe
Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held
in Manjari;

(iv) 16,641 (Sixteen Thousand Six Hundred Fourty One) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Shaharsh; and

(v) 75,594 (Seventy Five Thousand Five Hundred Ninety Four) Equity Shares of Rs. 10/- each fully
paid up of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully
paid up held in GIPL;

and upon the new shares in the Transferee Company being issued and allotted by it to the Members ofthe
Transferor Companies in terms of sub-clause (a) above, the shares in the Transferor Companies, shallbe
deemed to have been automatically cancelled and be of no effect on and from such Record Date, without
any further act, instrument or deed. In so far as the issue of shares pursuant to sub-clause (a) above is
concerned, each of the said Members of the Transferor Companies, who hold the shares in physical form
would be issued in certificate form (unless otherwise communicated by the Members of the Transferor
Companies to the Transferee Company to allot shares in a dematerialized form). Wherever applicable, the
Transferee Company shall instead of requiring the surrender of the share certificates of the Transferor
Companies, directly issue and dispatch the new share certificates of the Transferee Company in lieu
thereof.

Equity shares issued and allotted by the Transferee Company in terms of sub-clause (a) above shall be
subject to the provisions of Articles of Association of the Transferee Company and shall rank pari passu
in all respects with then existing equity shares of the Transferee Company, including in respect of dividends,
bonus, right shares, voting rights and other corporate benefits.

No fractional certificates shall be issued by the Transferee Company in respect of fractional entittements,
if any, to any Member of the Transferor Companies. The Board of Directors of the Transferee Company



12.

13.

shall, instead consolidate all such fractional entitlements and thereupon issue and allot equity shares in
lieu thereof to a director or an officer of the Transferee Company or such other person as the Transferee
Company shall appoint in this behalf who shall hold the shares in trust on behalf of the Members entitled
to fractional entitlements with the express understanding that such director(s) or officer(s) or person shall
sell the same in the market at such time or times and at such price or prices in the market and to such
person or persons, as he deems fit, and pay to the Transferee Company, the net sale proceeds thereof,
whereupon the Transferee Company shall, distribute such net sale proceeds after deduction of applicable
taxes (duties), levies, if any, to the Members entitled in proportion to their respective fractional entittements.

(e) The equity shares of the Transferee Company issued in terms of sub-clause (a) above, shall subject to
applicable regulations, be listed or admitted to trading on the relevant stock exchange/s, where the equity
shares of the Transferee Company are presently listed or admitted to trading. The Transferee Company
shall take steps for listing of these shares on the said Stock Exchanges in accordance with the SEBI
(Disclosure and Investor Protection) Guidelines, 2000 and the Listing Agreement.

(d Theissue and allotment of equity shares in the Transferee Company by the Transferee Company to the
Members of the Transferor Companies as provided in the Scheme as an integral part thereof, shall be
deemed to have been carried out as if the procedure laid down under Section 81(1A) and any other
applicable provisions of the Act were duly complied with.

DIVIDENDS

Dividends (interim or final) in respect of the period commencing from the Appointed Date may be declared or
paid by the Transferor Companies or the Transferee Company after mutual consultation with each other.

ACCOUNTING TREATMENT

13.1 With effect from the Appointed Date and upon the Scheme being effective, the unabsorbed depreciation and

losses under the Income Tax Act, 1961, of the Transferor Companies shall be treated as the unabsorbed
depreciation and losses of the Transferee Company as on the Appointed Date and Transferee Company shall
be entitled to carry forward the losses and unabsorbed depreciation under the Income Tax Act, 1961, of the
Transferor Companies and to revise its income tax returns including any loss returns, accordingly.

13.2 Alltaxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable

by the Transferor Companies in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Companies and, insofar as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the
profits or activities or operation of the business after the Appointed Date or wherever such deduction of tax at
source, advance tax, minimum alternate tax stands or any other tax demand adjusted the refund in any of the
tax proceedings and stands refundable to the Transferor Companies as on the Effective Date, the same shall
be deemed to be the corresponding item paid/payable/refundable by/to the Transferee Company, and, shall, in
all such tax proceedings, be dealt with accordingly.

13.3 The Transferee Company shall account for the amalgamation/merger in its books in accordance with Accounting

14.

Standard-14, pursuant to which the assets, liabilities and reserves of the Transferor Companies will be recorded
in the books of the Transferee Company as on the Appointed Date.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon the scheme being effective the Transferor Companies shall be dissolved without winding up pursuantto
the provisions of Section 394 of the Act.

63



15.

16.

17.

18.

19.

APPLICATIONS

The Transferor Companies and the Transferee Company shall with all reasonable dispatch, make applications/
petitions under Section 391 and 394 and other applicable provisions of the Act to the High Court of Gujarat at
Ahmedabad for sanctioning and carrying out of this Scheme.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

(@ The Scheme being agreed to by the requisite majorities of the Members of the Transferor Companies and
the Transferee Company as required under the Actand the requisite orders of the High Court of Gujarat at
Ahmedabad, referred in Clause 15 above being obtained;

(b) Such other sanctions and approvals including from any governmental authority as may be required by law
in respect of the Scheme being obtained; and

() The certified copies of the Court orders sanctioning the Scheme being filed with the Registrar of Companies,
Gujarat.

EFFECT ON NON RECEIPT OF SANCTION

In the event of this Scheme not becoming effective by 31t December 2007 or by such later date as may be
agreed to by the respective Board of Directors of the Transferor Companies and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or employees or any other person. In such case
each company shall bear its own costs or as may be mutually agreed amongst themselves.

COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in carrying out and

implementing the Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

MODIFICATION AND AMENDMENT

19.1 The Transferor Companies and the Transferee Company may assent from time to time on behalf of all persons

concerned to any modifications or amendments or additions to this Scheme or to any conditions or limitations,
which either the Boards of Directors of any of the Transferor Companies and the Transferee Company deem fit,
or which the High Court of Gujarat at Ahmedabad and or any other authorities under law may deem fit to approve
of orimpose and which the Transferor Companies and the Transferee Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise in carrying out and implementing the Scheme and to do,
authorize and execute all acts, instruments, deeds, matters and things necessary, or to review the position
relating to the satisfaction of the conditions of this Scheme and if necessary, to waive any of those (to the
extent permissible under law) for brining the Scheme into effect. In the event of any of the conditions that may
be imposed by the Court or other authorities which the Transferor Companies and the Transferee Company may
find unacceptable for any reason, then the Transferor Companies and the Transferee Company are at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor Companies and the Transferee Company may be
exercised by their respective Boards of Directors, or a committee or committees of the concerned Board of
Directors or any director authorized in that behalf by the concerned Board of Directors (hereinafter referred to as
the “delegates”).

19.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions
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thereto, the delegates of the Transferor Companies and the Transferee Company may give and are authorized
to determine and give all such directions as are necessary including directions for setting or removing any



question of doubt or difficulty that may arise and such determination or directions, as the case may be, shall be
binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

WITNESS YAD RAM MEENA, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 29" day of November,
Two Thousand and Seven.

BY ORDER OF THE COURT
Sd/-
(G. K. Upadhyay)

REGISTRAR (JUDICIAL)

This 14th day of December 2007

SEALER

Sd/-
(M. P. Chukcko)

(DEPUTY REGISTRAR)

This 14™ day of December, 2007

TRUE COPY

ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF M/S. SINGHI & CO.,
ADVOCATES FOR THE PETITIONER HAVING THEIR
OFFICE AT 7-8™ FLOOR, PREMCHAND HOUSE ANNEXE,
ASHRAM ROAD, AHMEDABAD — 380 009.
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 89 OF 2007
CONNECTEDWITH
COMPANY APPLICATION NO. 171 OF 2007
In the matter of the Companies Act, 1956;
And

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

And
In the matter of Ganesh Infrastructure Private Limited;
And

In the matter of the Scheme of Amalgamation of
Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex
Private Limited, Shaharsh Infrastructure Private Limited
and Ganesh Infrastructure Private Limited with Ganesh
Housing Corporation Limited,;

Ganesh Infrastructure Private Limited, a company
incorporated under the Companies Act, 1956 and having its

registered office at 1% Floor, “Samudra”, Near Klassic Gold
Hotel, Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

... Petitioner Company

BEFORE THE HON'BLE MR. JUSTICE K. A. PUJ, J

DATE : 29/11/2007

ORDER ON PETITION

The above Petition coming on for hearing on 29" day of November, 2007, UPON READING the said Petition, the
order dated 10" day of April 2007, in Company Application No. 171 of 2007, whereby the meetings of the Equity
Shareholders and Unsecured Creditors of Ganesh Infrastructure Private Limited, the Petitioner abovenamed (hereinafter
referred to as “the said Company”) were dispensed with for the purpose of considering, and if thought fit, approving,
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with or without modification(s), the arrangement embodied in the Scheme of Amalgamation of Ramasagar Infrastructure
Private Limited, Nachiket Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure
Private Limited and the said Company (“the Transferor Companies”) with Ganesh Housing Corporation Limited (“the
Transferee Company") (“the said Scheme”) and UPON reading the Affidavit of Shri Deepak Govindbhai Patel, authorized
Signatory of the said Company, dated the 17" day of April 2007, verifying the Petition and UPON reading the
Affidavit of Shri Shekhar Patel, dated 25" day of June 2007 showing the publication of the notice of hearing of this
Petition in English daily, The Indian Express dated 3" day of May 2007 and Gujarati daily Divya Bhaskar, dated 2™
day of May 2007, both in Ahmedabad Edition, (advertisement in the Gujarat Government Gazette having been
dispensed with) and UPON reading the order dated 15" day of October 2007 and UPON reading the order dated 24"
day of October 2007 in Company Application No. 495 of 2007, whereby the meeting of the Unsecured Creditors ofthe
said Company was ordered to be convened and held for the purpose of considering, and if thought fit, approving, with
or without modification(s), the said Scheme and UPON reading the Affidavit of Shri Shekhar G. Patel dated 30" day
of October 2007, annexing the newspaper cuttings of the Indian Express, Ahmedabad Edition dated the 27" day of
October 2007 and Gujarati Daily, Divya Bhaskar, Ahmedabad Edition, dated the 27" day of October 2007 and also
showing the dispatch of the notices convening the said meeting and UPON reading the Chairman’s Report of Shri
Shekhar G. Patel dated 22" November 2007 stating that the said Scheme has been approved unanimously and
UPON hearing Shri Mihir Joshi, Senior Advocate alongwith Shri Sandeep Singhi, for Singhi & Co., Adocates for the
said Company and hearing the submissions of the Assistant Solicitor General, Shri Harin P. Raval instructed by the
Regional Director, Company Law Board, Western Region, Mumbai and the Official Liquidator.

1. This Courtdoth hereby sanction the Scheme of Amalgamation at Annexure "E" to the Petition and annexed as
Schedule hereto, and doth hereby declare the same be binding with effect from 1st day of October, 2006, which
is the Appointed Date, on the said Company and all its Members and Creditors and all persons concerned under
the Scheme.

2. Thatthe said Company shall stand dissolved without winding up.

3. Thatthe fees of the Advocate appearing for the Regional Director, Company Law Board, Mumbai shall be paid
by the Transferee Company.

4. Thatthe said Company do within 30 days of the sealing of this order, cause a certified copy of this order to be
delivered to the Registrar of Companines, Gujarat, Ahmedabad for registration.

5. Thatthe parties to the Scheme of Amalgamation or other persons interest shall be at liberty to apply to this

Court for any directions that may be necessary in regard to the working of the arrangement embodied in the
Scheme, as sanctioned hereunder and annexed as Schedule hereto.

SCHEME OF AMALGAMATION

of

RAMASAGAR INFRASTRUCTURE PRIVATE LIMITED }
NACHIKET PROPERTIES PRIVATE LIMITED } Collectively the
MANJARI(THALTEJ) COMPLEX PRIVATE LIMITED } Transferor
SHAHARSH INFRASTRUCTURE PRIVATE LIMITED and } Companies
GANESH INFRASTRUCTURE PRIVATE LIMITED }

with
GANESH HOUSING CORPORATION LIMITED } the Transferee Company
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This Scheme of Amalgamation provides for the amalgamation of Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure Private Limited and
Ganesh Infrastructure Private Limited with Ganesh Housing Corporation Limited pursuant to Sections 391 to 394 and
other relevant provisions of the Act.

1. DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following expressions shall have the
following meanings :

1.1 “Act” meansthe Companies Act, 1956 or any statutory modification or re-enactment thereof for the time being
in force.

1.2 “Appointed Date” means 15 October, 2006.

1.3 “Effective Date” means the last of the dates on which all conditions, matters and filings referred to in Clause 16
hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained.

References in this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date.

1.4 “Employees” means the staff, workmen and employees of the Transferor Companies.

15 “Members” shall have the meaning ascribed toitin Clause 11(a).

1.6 “theProceedings” shall have the meaning ascribed to in it Clause 5.

1.7 “Record Date” shall have the meaning ascribed to it in Clause 11(a).

1.8 “Ramasagar” means Ramasagar Infrastructure Private Limited, a Company incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.9 “Nachiket" means Nachiket Properties Private Limited, a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.10 “Manjari” means Manjari (Thaltej) Complex Private Limited, , a Companies incorporated under the provisions of
the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.11 “Shaharsh” means Shaharsh Infrastructure Private Limited, , a Companies incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.12 “GIPL" means Ganesh Infrastructure Private Limited, , a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.13 “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed or directed by the High Court of Gujarat at Ahmedabad.

1.14 “Transferor Companies” means collectively “Ramasagar”, “Nachiket”, “Manjari’, “Shaharsh” and “GIPL" and
“Transferor Company” means individually each of them.
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1.15 “Transferee Company” or “Ganesh” means Ganesh Housing Corporation Limited, a Company incorporated

under the provisions of the Act, and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel,
Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

1.16 “Undertakings of the Transferor Companies” means the entire business and all the undertakings of the

21

2.2

2.3

24

25

2.6

Transferor Companies and shallinclude :
() Allthe properties, assets and liabilities of the Transferor Companies as on the Appointed Date.

(i) Without prejudice to the generality of the foregoing clause, the Undertakings of the Transferor Companies
shall include all the Transferor Companies’ reserves and the authorized share capital, movable and
immovable properties including investments, claims, powers, authorities, allotments, approvals, consents,
permissions, registrations, contracts, engagements, arrangements, benefits arising out of statutory
notifications, rights, credits, titles, interests, benefits, memberships, advantages, leasehold rights, brands,
tenancy rights, other intangibles, permissions and approvals already granted/to be granted to set up SEZ,
industrial and other licences, permits, authorizations, quota rights, know-how, trade marks, designs,
copyrights, patents and other intellectual properties, (including applications for registrations of the same
and right to use such intellectual property rights), trade secrets, confidential information, domain names,
import quotas, telephones, telex, facsimile, email, internet, leased line connections and other communication
facilities and equipment and installations, utilities, electricity and other services, rights and benefits of all
agreements, all records, files, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, dossiers, registered / unregistered user rights and licences, lists and other details
of present and former customers and suppliers, customers credit information, customer and supplier
pricing information and other records in connection with or relating to the Transferor Companies and all
other interest, rights and powers of every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals of whatsoever nature and wheresoever situate, belonging
to or in the ownership, power or possession or control of the Transferor Companies as on the Appointed
Date and thereafter, all debts, liabilities, contingent liabilities, duties and obligations of the Transferor
Companies and the proceedings by or against the Transferor Companies.

SHARE CAPITAL

The Authorsied and the Issued, Subscribed and Paid-up Share Capital of the Transferor Companies and the
Transferee Company as on date are as follows :

The Authorised Share Capital of Ramasagar is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Ramasagar is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Manjariis Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Manjari is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Nachiket is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Nachiket is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Shaharsh is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Shaharsh is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of GIPL is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity shares
of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of GIPL is Rs. 1,00,000/- (Rupees One lac
Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of the Transferee Company i.e. Ganesh is Rs. 50,00,00,000/- (Rupees Fifty
Crores Only) divided into 5,00,00,000 equity shares of Rs. 10/- each. The Issued, Subscribed and Paid-up
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Share Capital of Ganesh is Rs. 20,72,70,800/- (Rupees Twenty Crores Seventy Two Lacs Seventy Thousand
Eight Hundred only) divided into 2,07,27,080 equity shares of Rs. 10/- each.

The Transferee Company has issued 6,60,000 convertible warrants which entitles the holders thereof to convert
for equal number of equity shares of Rs. 10/- each at an issue price of Rs. 113/- per share as on 31.5.2007.

OPERATIVE DATE OF THE SCHEME
The Scheme shall be operative from the Appointed Date but shall become effective on the Effective Date.
TRANSFER OF UNDERTAKINGS

With effect from the Appointed Date and subject to the provisions of the Scheme in relation to the mode of
transfer and vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument,
deed, matter or thing, be transferred to and be vested in and be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become as and from the Appointed Date, the estate, assets,
rights, title, interest and authorities of the Transferee Company, pursuant to Section 394(2) of the Act, subject
however, to all charges, liens, mortgages, if any, then affecting the same or any part thereof, provided always
that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional security therefore after
coming into effect to this Scheme or otherwise exceptin case where the required security has not been created
and in such case if the terms thereof require, the Transferee Company will create the security in terms of the
issue or arrangement in relation thereto. Similarly, the Transferee Company shall not be required to create any
additional security over assets acquired by it under the Scheme for any loans, deposits or other financial
assistance availed/to be availed by it.

It is expressly provided that :

(@ Such of the assets of the Undertakings of the Transferor Companies as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same may be so
transferred by the Transferor Companies, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company pursuant to the provisions of
Section 394 of the Act.

(b) The assets other than those referred to above shall without any further act, instrument, deed, matter or
thing, be transferred to and vested in and/or deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act.

On and with effect from the Appointed Date all the debts, liabilities, contingent liabilities, duties and obligations
of the Transferor Companies shall, without any further act, instrument, deed, matter or thing be also transferred
or deemed to be transferred to and vestin and be assumed by the Transferee Company, so as to become as
from the Appointed Date the debts, liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Companies and further that it shall not be necessary
to obtain the consent of any person who is a party to contract or arrangement by virtue of which such liabilities
have arisen in order to give effect to the provisions of this Clause.

LEGAL PROCEEDINGS

If any suit, action or any legal and other proceedings of whatsoever nature (hereinafter called “the proceedings”)
by or against the Transferor Companies be pending, the same shall not abate or be discontinued or be in any
way prejudicially affect by reason of the transfer of the Undertakings of the Transferor Companies or anything
contained in this Scheme, but the proceedings may be continued, prosecuted and enforced, as the case may
be, by or against the Transferee Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the Transferor Companies, if this Scheme had not
been made.



9.1

9.2

CONTRACTS AND DEEDS

Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, understandings
whether written or oral and other instruments, if any, of whatsoever nature to which any of the Transferor
Companies is a party or to be benefit of which any of the Transferor Companies may be eligible, and which are
subsisting or having effect on the Effective Date, without any further act, instrument or deed, shall, be in full
force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectively as if, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or obligee thereto.

The Transferee Company may, at anytime after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement to which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above provisions. The Transferee Company
shall be deemed to be authorized to execute any such writings on behalf of the Transferor Companies and to
carry out or perform all formalities or compliances required for the purposes referred to above on the part of the
Transferor Companies.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of the proceedings by or
against the Transferee Company under Clause 5 above shall not affect any transaction or proceedings already
concluded by the Transferor Companies prior to the coming into effect of this Scheme to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies in respectthereto as done and executed on behalf of itself.

EMPLOYEES

(@ The employees of the Transferor Companies, if any, who are in service on the Effective Date, shall
become the employees solely of the Transferee Company without any break or interruption in service and
on terms and conditions as to remuneration not less favourable than those subsisting with reference to
the respective Transferor Companies on the said date.

(b) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts, if any,
created by the Transferor Companies or any other special funds created or existing for the benefit of the
employees of the Transferor Companies shall be transferred to the relevant funds of the Transferee
Company. In the event that the Transferee Company does not have its own fund with respect to any such
matters, the Transferee Company shall create its own funds to which the contribution pertaining to the
employees of Transferor Companies shall be transferred.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

As and from the Appointed Date and till the Effective Date :

The Transferor Companies shall carry on and shall be deemed to have carried on their businesses and activities
and shall hold and stand possessed of and shall be deemed to have held and stood possessed of all their
properties on account of, and in trust for, the Transferee Company and shall account for the same to the
Transferee Company.

Any income or profit accruing or arising to the Transferor Companies and all costs, charges, expenses and

losses arising or incurred by the Transferor Companies shall, for all purposes, be treated as the income, profits,
costs, charges, expenses and losses as the case may be, of the Transferee Company.
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10. CONDUCT OF BUSINESS

As and from the Appointed Date and till the Effective Date:

10.1 The Transferor Companies shall carry on their business and activities in the ordinary course of business with
reasonable diligence and utmost business prudence and shall not undertake any new business or any substantial
expansion of their existing business or change the general character or nature of their business except with the
concurrence of the Transferee Company.

10.2 The Transferor Companies shall not, without the written concurrence of the Transferee Company sell, transfer,
alienate, charge, mortgage or encumber, or otherwise deal with or dispose of any of their properties, exceptas
is necessary in the ordinary course of business.

11.
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ISSUE AND ALLOTMENT OF SHARES/CANCELLATION OF SHARES

@)

(b)

Upon the Scheme being effective and in consideration of the transfer and vesting of the Undertaking of
the Transferor Companies in the Transferee Company, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to the Equity Shareholders of the Transferor Companies
whose names appear in the Register of Members of the Transferor Companies (the “Members”) on a date
(hereinafter referred to as “Record Date”) to be fixed by the Board of Directors of the Transferee Company
or a committee of such Board of Directors, Equity Shares of the face value of Rs. 10/- each in the
Transferee Company, credited as fully paid up, in the following manner :

(i) 3578(Three Thousand Five Hundred Seventy Eight) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Ramasagar;

(i) 14,531 (Fourteen Thousand Five Hundred Thirty One) Equity Shares of Rs. 10/- each fully paid up
of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Nachiket;

(i) 2344 (Two Thousand Three Hundred Fourty Four) Equity Shares of Rs. 10/- each fully paid up ofthe
Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held
in Manjari;

(iv) 16,641 (Sixteen Thousand Six Hundred Fourty One) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Shaharsh; and

(v) 75,594 (Seventy Five Thousand Five Hundred Ninety Four) Equity Shares of Rs. 10/- each fully
paid up of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully
paid up held in GIPL;

and upon the new shares in the Transferee Company being issued and allotted by it to the Members ofthe
Transferor Companies in terms of sub-clause (a) above, the shares in the Transferor Companies, shallbe
deemed to have been automatically cancelled and be of no effect on and from such Record Date, without
any further act, instrument or deed. In so far as the issue of shares pursuant to sub-clause (a) above is
concerned, each of the said Members of the Transferor Companies, who hold the shares in physical form
would be issued in certificate form (unless otherwise communicated by the Members of the Transferor
Companies to the Transferee Company to allot shares in a dematerialized form). Wherever applicable, the
Transferee Company shall instead of requiring the surrender of the share certificates of the Transferor
Companies, directly issue and dispatch the new share certificates of the Transferee Company in lieu
thereof.



12.

13.

(c) Equity sharesissued and allotted by the Transferee Company in terms of sub-clause (a) above shall be
subject to the provisions of Articles of Association of the Transferee Company and shall rank pari passu
in all respects with then existing equity shares of the Transferee Company, including in respect of dividends,
bonus, right shares, voting rights and other corporate benefits.

(d) Nofractional certificates shall be issued by the Transferee Company in respect of fractional entitements,
if any, to any Member of the Transferor Companies. The Board of Directors of the Transferee Company
shall, instead consolidate all such fractional entitlements and thereupon issue and allot equity shares in
lieu thereof to a director or an officer of the Transferee Company or such other person as the Transferee
Company shall appoint in this behalf who shall hold the shares in trust on behalf of the Members entitled
to fractional entitlements with the express understanding that such director(s) or officer(s) or person shall
sell the same in the market at such time or times and at such price or prices in the market and to such
person or persons, as he deems fit, and pay to the Transferee Company, the net sale proceeds thereof,
whereupon the Transferee Company shall, distribute such net sale proceeds after deduction of applicable
taxes (duties), levies, if any, to the Members entitled in proportion to their respective fractional entittements.

(e) The equity shares of the Transferee Company issued in terms of sub-clause (a) above, shall subject to
applicable regulations, be listed or admitted to trading on the relevant stock exchange/s, where the equity
shares of the Transferee Company are presently listed or admitted to trading. The Transferee Company
shall take steps for listing of these shares on the said Stock Exchanges in accordance with the SEBI
(Disclosure and Investor Protection) Guidelines, 2000 and the Listing Agreement.

(d Theissue and allotment of equity shares in the Transferee Company by the Transferee Company to the
Members of the Transferor Companies as provided in the Scheme as an integral part thereof, shall be
deemed to have been carried out as if the procedure laid down under Section 81(1A) and any other
applicable provisions of the Act were duly complied with.

DIVIDENDS

Dividends (interim or final) in respect of the period commencing from the Appointed Date may be declared or
paid by the Transferor Companies or the Transferee Company after mutual consultation with each other.

ACCOUNTING TREATMENT

13.1 With effect from the Appointed Date and upon the Scheme being effective, the unabsorbed depreciation and

losses under the Income Tax Act, 1961, of the Transferor Companies shall be treated as the unabsorbed
depreciation and losses of the Transferee Company as on the Appointed Date and Transferee Company shall
be entitled to carry forward the losses and unabsorbed depreciation under the Income Tax Act, 1961, of the
Transferor Companies and to revise its income tax returns including any loss returns, accordingly.

13.2 Alltaxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable

by the Transferor Companies in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Companies and, insofar as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the
profits or activities or operation of the business after the Appointed Date or wherever such deduction of tax at
source, advance tax, minimum alternate tax stands or any other tax demand adjusted the refund in any of the
tax proceedings and stands refundable to the Transferor Companies as on the Effective Date, the same shall
be deemed to be the corresponding item paid/payable/refundable by/to the Transferee Company, and, shall, in
all such tax proceedings, be dealt with accordingly.

13.3 The Transferee Company shall account for the amalgamation/merger in its books in accordance with Accounting

Standard-14, pursuant to which the assets, liabilities and reserves of the Transferor Companies will be recorded
in the books of the Transferee Company as on the Appointed Date.
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14.

15.

16.

17.

18.

19.

DISSOLUTION OF TRANSFEROR COMPANIES

Upon the scheme being effective the Transferor Companies shall be dissolved without winding up pursuantto
the provisions of Section 394 of the Act.

APPLICATIONS

The Transferor Companies and the Transferee Company shall with all reasonable dispatch, make applications/
petitions under Section 391 and 394 and other applicable provisions of the Actto the High Court of Gujarat at
Ahmedabad for sanctioning and carrying out of this Scheme.

SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

(@ The Scheme being agreed to by the requisite majorities of the Members of the Transferor Companies and
the Transferee Company as required under the Actand the requisite orders of the High Court of Gujarat at
Ahmedabad, referred in Clause 15 above being obtained;

(b) Such other sanctions and approvals including from any governmental authority as may be required by law
in respect of the Scheme being obtained; and

() The certified copies of the Court orders sanctioning the Scheme being filed with the Registrar of Companies,
Gujarat.

EFFECT ON NON RECEIPT OF SANCTION

In the event of this Scheme not becoming effective by 31t December 2007 or by such later date as may be
agreed to by the respective Board of Directors of the Transferor Companies and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or employees or any other person. In such case
each company shall bear its own costs or as may be mutually agreed amongst themselves.

COSTS, CHARGES AND EXPENSES
All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in carrying out and

implementing the Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

MODIFICATION AND AMENDMENT

19.1 The Transferor Companies and the Transferee Company may assent from time to time on behalf of all persons
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concerned to any modifications or amendments or additions to this Scheme or to any conditions or limitations,
which either the Boards of Directors of any of the Transferor Companies and the Transferee Company deem fit,
or which the High Court of Gujarat at Ahmedabad and or any other authorities under law may deem fitto approve
of orimpose and which the Transferor Companies and the Transferee Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise in carrying out and implementing the Scheme and to do,
authorize and execute all acts, instruments, deeds, matters and things necessary, or to review the position
relating to the satisfaction of the conditions of this Scheme and if necessary, to waive any of those (to the
extent permissible under law) for brining the Scheme into effect. In the event of any of the conditions that may
be imposed by the Court or other authorities which the Transferor Companies and the Transferee Company may
find unacceptable for any reason, then the Transferor Companies and the Transferee Company are at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor Companies and the Transferee Company may be
exercised by their respective Boards of Directors, or a committee or committees of the concerned Board of
Directors or any director authorized in that behalf by the concerned Board of Directors (hereinafter referred to as
the “delegates”).



19.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions
thereto, the delegates of the Transferor Companies and the Transferee Company may give and are authorised
to determine and give all such directions as are necessary including directions for setting or removing any
question of doubt or difficulty that may arise and such determination or directions, as the case may be, shall be

binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

WITNESS YAD RAM MEENA, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 29" day of November,

Two Thousand and Seven.

ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF M/S. SINGHI & CO.,
ADVOCATES FOR THE PETITIONER HAVING THEIR
OFFICE AT 7-8™ FLOOR, PREMCHAND HOUSE ANNEXE,
ASHRAM ROAD, AHMEDABAD - 380 009.

BY ORDER OF THE COURT
Sd/-
(G. K. Upadhyay)

REGISTRAR (JUDICIAL)

This 14th day of December 2007

SEALER

Sd/-
(M. P. Chukcko)

(DEPUTY REGISTRAR)

This 14™ day of December, 2007

TRUE COPY
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IN THE HIGH COURT OF GUJARAT AT AHMEDABAD
ORDINARY ORIGINAL JURISDICTION

COMPANY PETITION NO. 128 OF 2007
CONNECTEDWITH
COMPANY APPLICATION NO. 172 OF 2007
In the matter of the Companies Act, 1956;
And

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

And
In the matter of Ganesh Housing Corporation Limited;
And

In the matter of the Scheme of Amalgamation of
Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex
Private Limited, Shaharsh Infrastructure Private Limited
and Ganesh Infrastructure Private Limited with Ganesh
Housing Corporation Limited,;

Ganesh Housing Corporation Limited, a company
incorporated under the Companies Act, 1956 and having its

registered office at 1% Floor, “Samudra”, Near Klassic Gold
Hotel, Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

... Petitioner Company

BEFORE THE HON'BLE MR. JUSTICE K. A. PUJ, J

DATE : 29/11/2007

ORDER ON PETITION

The above Petition coming on for hearing on 29" day of November, 2007, UPON READING the said Petition, the
order dated 10" day of April 2007, in Company Application No. 172 of 2007, whereby the meeting of the Equity
Shareholders of Ganesh Housing Corporation Limited, the Petitioner abovenamed (hereinafter referred to as “the said
Company”) was ordered to be convened and held for the purpose of considering, and if thought fit, approving, with or
without modification(s), the arrangement embodied in the Scheme of Amalgamation of Ramasagar Infrastructure
Private Limited (Ramasagar), Nachiket Properties Private Limited (Nachiket), Manjari (Thaltej) Complex Private
Limited (Manjari), Shaharsh Infrastructure Private Limited (Shaharsh) and Ganesh Infrastructure Private Limited
(GIPL) with the said Company (“the said Scheme”) and UPON reading the order dated 10th day of April, 2007,
whereby the meetings of the secured creditors and unsecured creditors of the said Company were dispensed with in
light of the fact that the rights and interests of the said Company are not affected by the said Scheme and UPON
reading the Affidavit of Shri Deepak G. Patel dated 10th day of May 2007, annexing the newspaper cuttings of Indian
Express, Ahmedabad Edition and Gujarati translation thereof in Divya Bhaskar, Ahmedabad Edition, both dated the
19th day of April 2007 and also showing the dispatch of the notices convening the said meeting and UPON reading
the Chairman's Report of Shri Shekhar G. Patel dated 5" day of June 2007 stating that the paid Scheme has been
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approved with requisite statutory majority by the Equity Shareholders of the said Company and UPON reading the
Affidavit of Shri Vijay Ratankant Lalaji, Company Secretary of the said Company, dated the 14th day of June 2007,
verifying the Petition and UPON reading the Affidavit of Shri Vijay Lalaji dated 12th day of July 2007 showing
publication of the notice of hearing of this Petition in English daily, Indian Express and Gujarati daily Divya Bhaskar,
both in Ahmedabad Edition dated the 28th day of June 2007, (advertisement in the Gujarat Government Gazette
having been dispensed with) and UPON hearing Shri Mihir Joshi, Senior Advocate alongwith Shri Sandeep Singhi,
for Singhi & Co., Adocates for the said Company and hearing the submissions of the Assistant Solicitor General,
Mr. Harin Raval instructed by the Regional Director, Company Law Board, Western Region, Mumbai.

1.

THIS COURT doth hereby sanction the Scheme of Amalgamation at Annexure 'M' to the Petition and annexed
as Schedule hereto, and doth hereby declare the same be binding on the said Company, Equity Shareholders,
Creditors and also on the Transferor Companies and their Shareholders, Creditors and all concerned persons.

THIS COURT doth hereby further Order that with effect from the Appointed Date the entire business and the
whole of the undertakings of the Transferor Companies as set out in the Scheme being Annexure "M" to the
Petition and in Schedule hereto, shall without any further act, instrument, deed, matter or thing stand transferred
to and vested in and/or deemed to have been transferred to and vested in the said Company.

THIS COURT doth hereby further Order that with effect from the Appointed Date all the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Companies as set outin the Scheme shall without
any further act or deed is hereby transferred to or deemed to have been transferred to the said Company so as
to become the debts, liabilities, contingent liabilities, duties and obligations of the said Company.

THIS COURT doth hereby further Order that all suits, action and any legal and other proceedings by or against
the Transferor Companies pending and/or arising on or before the date on which the Scheme shall finally takes
effectis hereby confirmed and enforced by or against the said Company as effectually as if the same had been
pending and/or arising by or against the said Company.

THIS COURT doth hereby further Order that in consideration of the transfer of and vesting of the Undertakings
of the Transferor Companies to the said Company, the said Company shall, without any further application, act,
instrument or deed, issue and allot to the equity shareholders of the Transferor Companies whose names
appear in the Register of Members of the Transferor Companies on a record date to be fixed by the Board of
Directors of the said Company or a committee of such Board of Directors, equity shares of the face value of Rs.
10/- each in the said Company, credited as fully paid up, in the following manner :

(i) 3578 (Three Thousand Five Hundred Seventy Eight) Equity Shares of Rs. 10/- each fully paid up of the
Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held in Ramasagar;

(i) 14,531 (Fourteen Thousand Five Hundred Thirty One) Equity Shares of Rs. 10/- each fully paid up of the
Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held in Nachiket;

(i) 2344 (Two Thousand Three Hundred Fourty Four) Equity Shares of Rs. 10/- each fully paid up of the
Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held in Manjari;

(iv) 16,641 (Sixteen Thousand Six Hundred Fourty One) Equity Shares of Rs. 10/- each fully paid up of the
Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held in Shaharsh; and

(v) 75,594 (Seventy Five Thousand Five Hundred Ninety Four) Equity Shares of Rs. 10/- each fully paid up of
the said Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held in GIPL;

That the said Company do within 30 days after the date of sealing of this order, cause a certified copy of this
order to be delivered to the Registrar of Companies, Gujarat, Ahmedabad for registration.

That the parties to the said Scheme or other persons interested shall be at liberty to apply to this Court for any
directions that may be necessary in regard to the working of the arrangement embodied in the Scheme, as
sanctioned hereunder the annexed as Schedule hereto.
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8. Thatthe fees of the Assistant Solicitor General of India, appearing for the Regional Director, Company Law
Board, Mumbai, shall be paid by the said Company.

SCHEME OF AMALGAMATION

of

RAMASAGAR INFRASTRUCTURE PRIVATE LIMITED }
NACHIKET PROPERTIES PRIVATE LIMITED } Collectively the
MANJARI(THALTEJ) COMPLEX PRIVATE LIMITED } Transferor
SHAHARSH INFRASTRUCTURE PRIVATE LIMITED and } .

Companies
GANESH INFRASTRUCTURE PRIVATE LIMITED }

with

GANESH HOUSING CORPORATION LIMITED } the Transferee Company

This Scheme of Amalgamation provides for the amalgamation of Ramasagar Infrastructure Private Limited, Nachiket
Properties Private Limited, Manjari (Thaltej) Complex Private Limited, Shaharsh Infrastructure Private Limited and
Ganesh Infrastructure Private Limited with Ganesh Housing Corporation Limited pursuant to Sections 391 to 394 and
other relevant provisions of the Act.

1. DEFINITIONS

In this Scheme, unless repugnant to the context or meaning thereof, the following expressions shall have the
following meanings :

1.1 “Act” meansthe Companies Act, 1956 or any statutory modification or re-enactment thereof for the time being
in force.

1.2 “Appointed Date” means 15 October, 2006.

1.3 “Effective Date” means the last of the dates on which all conditions, matters and filings referred to in Clause 16
hereof have been fulfilled and necessary orders, approvals and consents referred to therein have been obtained.

References in this Scheme to the date of “coming into effect of this Scheme” or “upon the Scheme being
effective” shall mean the Effective Date.

1.4 “Employees” means the staff, workmen and employees of the Transferor Companies.

1.5 “Members” shall have the meaning ascribed toitin Clause 11(a).

1.6 “the Proceedings” shall have the meaning ascribed to itin Clause 5.

1.7 “Record Date” shall have the meaning ascribed to it in Clause 11(a).

1.8 “Ramasagar” means Ramasagar Infrastructure Private Limited, a Company incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.9 “Nachiket" means Nachiket Properties Private Limited, a Companies incorporated under the provisions of the

Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.
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1.10 “Manjari” means Manjari (Thaltej) Complex Private Limited, , a Companies incorporated under the provisions of
the Act and having its Registered Office at 1 floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.11 “Shaharsh” means Shaharsh Infrastructure Private Limited, , a Companies incorporated under the provisions
of the Act and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road,
Ellisbridge, Ahmedabad — 380 006.

1.12 “GIPL" means Ganesh Infrastructure Private Limited, , a Companies incorporated under the provisions of the
Actand having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel, Off C. G. Road, Ellisbridge,
Ahmedabad — 380 006.

1.13 “the Scheme” or “this Scheme” means this Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed or directed by the High Court of Gujarat at Ahmedabad.

1.14 “Transferor Companies” means collectively “Ramasagar”, “Nachiket”, “Manjari’, “Shaharsh” and “GIPL" and
“Transferor Company” means individually each of them.

1.15 “Transferee Company” or “Ganesh” means Ganesh Housing Corporation Limited, a Company incorporated
under the provisions of the Act, and having its Registered Office at 1% floor, “Samudra” Near Klassic Gold Hotel,
Off C. G. Road, Ellisbridge, Ahmedabad — 380 006.

1.16 “Undertakings of the Transferor Companies” means the entire business and all the undertakings of the
Transferor Companies and shallinclude :

()  Allthe properties, assets and liabilities of the Transferor Companies as on the Appointed Date.

(i) Without prejudice to the generality of the foregoing clause, the Undertakings of the Transferor Companies
shall include all the Transferor Companies’ reserves and the authorized share capital, movable and immovable
properties including investments, claims, powers, authorities, allotments, approvals, consents, permissions,
registrations, contracts, engagements, arrangements, benefits arising out of statutory notifications, rights,
credits, titles, interests, benefits, memberships, advantages, leasehold rights, brands, tenancy rights, other
intangibles, permissions and approvals already granted/to be granted to set up SEZ, industrial and other
licences, permits, authorizations, quota rights, know-how, trade marks, designs, copyrights, patents and
other intellectual properties, (including applications for registrations of the same and right to use such
intellectual property rights), trade secrets, confidential information, domain names, import quotas, telephones,
telex, facsimile, email, internet, leased line connections and other communication facilities and equipment
and installations, utilities, electricity and other services, rights and benefits of allagreements, all records,
files, papers, computer programmes, manuals, data, catalogues, sales and advertising materials, dossiers,
registered / unregistered user rights and licences, lists and other details of present and former customers
and suppliers, customers creditinformation, customer and supplier pricing information and other records in
connection with or relating to the Transferor Companies and all other interest, rights and powers of every
kind, nature and description whatsoever, privileges, liberties, easements, advantages, benefits and approvals
of whatsoever nature and wheresoever situate, belonging to or in the ownership, power or possession or
control of the Transferor Companies as on the Appointed Date and thereafter, all debts, liabilities, contingent
liabilities, duties and obligations of the Transferor Companies and the proceedings by or against the Transferor
Companies.

2. SHARECAPITAL

The Authorsied and the Issued, Subscribed and Paid-up Share Capital of the Transferor Companies and the
Transferee Company as on date are as follows :

2.1 The Authorised Share Capital of Ramasagar is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Ramasagar is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.
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The Authorised Share Capital of Manjariis Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Manjari is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Nachiket is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Nachiket is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of Shaharsh is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity
shares of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of Shaharsh is Rs. 1,00,000/-
(Rupees One lac Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of GIPL is Rs. 1,00,000 (Rupees One Lac Only) divided into 10,000 equity shares
of Rs. 10/- each. The Issued, Subscribed and Paid-up Share Capital of GIPL is Rs. 1,00,000/- (Rupees One lac
Only) divided into 10,000 equity shares of Rs. 10/- each.

The Authorised Share Capital of the Transferee Company i.e. Ganesh is Rs. 50,00,00,000/- (Rupees Fifty
Crores Only) divided into 5,00,00,000 equity shares of Rs. 10/- each. The Issued, Subscribed and Paid-up
Share Capital of Ganesh is Rs. 20,72,70,800/- (Rupees Twenty Crores Seventy Two Lacs Seventy Thousand
Eight Hundred only) divided into 2,07,27,080 equity shares of Rs. 10/- each.

The Transferee Company has issued 6,60,000 convertible warrants which entitles the holders thereof to convert
for equal number of equity shares of Rs. 10/- each at an issue price of Rs. 113/- per share as on 31.5.2007.

OPERATIVE DATE OF THE SCHEME
The Scheme shall be operative from the Appointed Date but shall become effective on the Effective Date.
TRANSFER OF UNDERTAKINGS

With effect from the Appointed Date and subject to the provisions of the Scheme in relation to the mode of
transfer and vesting, the Undertakings of the Transferor Companies shall, without any further act, instrument,
deed, matter or thing, be transferred to and be vested in and be deemed to be transferred to and vested in the
Transferee Company as a going concern so as to become as and from the Appointed Date, the estate, assets,
rights, title, interest and authorities of the Transferee Company, pursuant to Section 394(2) of the Act, subject
however, to all charges, liens, mortgages, if any, then affecting the same or any part thereof, provided always
that the Scheme shall not operate to enlarge the scope of security for any loan, deposit or facility created by or
available to the Transferor Companies which shall vest in the Transferee Company by virtue of the amalgamation
and the Transferee Company shall not be obliged to create any further or additional security therefore after
coming into effect to this Scheme or otherwise exceptin case where the required security has not been created
and in such case if the terms thereof require, the Transferee Company will create the security in terms of the
issue or arrangement in relation thereto. Similarly, the Transferee Company shall not be required to create any
additional security over assets acquired by it under the Scheme for any loans, deposits or other financial
assistance availed/to be availed by it.

It is expressly provided that :

(@ Such of the assets of the Undertakings of the Transferor Companies as are movable in nature or are
otherwise capable of transfer by manual delivery or by endorsement and/or delivery, the same may be so
transferred by the Transferor Companies, and shall, upon such transfer, become the property, estate,
assets, rights, title, interest and authorities of the Transferee Company pursuant to the provisions of
Section 394 of the Act.

(b) The assets other than those referred to above shall without any further act, instrument, deed, matter or
thing, be transferred to and vested in and/or deemed to be transferred to and vested in the Transferee
Company pursuant to the provisions of Section 394 of the Act.



4.3

On and with effect from the Appointed Date all the debts, liabilities, contingent liabilities, duties and obligations
of the Transferor Companies shall, without any further act, instrument, deed, matter or thing be also transferred
or deemed to be transferred to and vestin and be assumed by the Transferee Company, so as to become as
from the Appointed Date the debts, liabilities, duties and obligations of the Transferee Company on the same
terms and conditions as were applicable to the Transferor Companies and further that it shall not be necessary
to obtain the consent of any person who is a party to contract or arrangement by virtue of which such liabilities
have arisen in order to give effect to the provisions of this Clause.

LEGAL PROCEEDINGS

If any suit, action or any legal and other proceedings of whatsoever nature (hereinafter called “the proceedings”)
by or against the Transferor Companies be pending, the same shall not abate or be discontinued or be in any
way prejudicially affect by reason of the transfer of the Undertakings of the Transferor Companies or anything
contained in this Scheme, but the proceedings may be continued, prosecuted and enforced, as the case may
be, by or against the Transferee Company in the same manner and to the same extent as it would be or might
have been continued, prosecuted and enforced by or against the Transferor Companies, if this Scheme had not
been made.

CONTRACTS AND DEEDS

Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements, arrangements, understandings
whether written or oral and other instruments, if any, of whatsoever nature to which any of the Transferor
Companies is a party or to be benefit of which any of the Transferor Companies may be eligible, and which are
subsisting or having effect on the Effective Date, without any further act, instrument or deed, shall, be in full
force and effect against or in favour of the Transferee Company, as the case may be, and may be enforced by
or against the Transferee Company as fully and effectively as if, instead of the Transferor Companies, the
Transferee Company had been a party or beneficiary or obligee thereto.

The Transferee Company may, at anytime after the coming into effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement to which any of the Transferor Companies is a party or any writings as may
be necessary to be executed in order to give formal effect to the above provisions. The Transferee Company
shall be deemed to be authorized to execute any such writings on behalf of the Transferor Companies and to
carry out or perform all formalities or compliances required for the purposes referred to above on the part of the
Transferor Companies.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of properties and liabilities under Clause 4 above and the continuance of the proceedings by or
against the Transferee Company under Clause 5 above shall not affect any transaction or proceedings already
concluded by the Transferor Companies prior to the coming into effect of this Scheme to the end and intent that
the Transferee Company accepts and adopts all acts, deeds and things done and executed by the Transferor
Companies in respectthereto as done and executed on behalf of itself.

EMPLOYEES

(@ The employees of the Transferor Companies, if any, who are in service on the Effective Date, shall
become the employees solely of the Transferee Company without any break or interruption in service and
on terms and conditions as to remuneration not less favourable than those subsisting with reference to
the respective Transferor Companies on the said date.

(b) The existing provident fund, gratuity fund, and pension and/or superannuation fund or trusts, if any,
created by the Transferor Companies or any other special funds created or existing for the benefit of the
employees of the Transferor Companies shall be transferred to the relevant funds of the Transferee
Company. In the event that the Transferee Company does not have its own fund with respect to any such
matters, the Transferee Company shall create its own funds to which the contribution pertaining to the
employees of Transferor Companies shall be transferred.
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9.1

9.2

10.

BUSINESS AND PROPERTY IN TRUST FOR TRANSFEREE COMPANY

As and from the Appointed Date and till the Effective Date :

The Transferor Companies shall carry on and shall be deemed to have carried on their businesses and activities
and shall hold and stand possessed of and shall be deemed to have held and stood possessed of all their
properties on account of, and in trust for, the Transferee Company and shall account for the same to the
Transferee Company.

Any income or profit accruing or arising to the Transferor Companies and all costs, charges, expenses and
losses arising or incurred by the Transferor Companies shall, for all purposes, be treated as the income, profits,
costs, charges, expenses and losses as the case may be, of the Transferee Company.

CONDUCT OF BUSINESS

As and from the Appointed Date and till the Effective Date:

10.1 The Transferor Companies shall carry on their business and activities in the ordinary course of business with

reasonable diligence and utmost business prudence and shall not undertake any new business or any substantial
expansion of their existing business or change the general character or nature of their business except with the
concurrence of the Transferee Company.

10.2 The Transferor Companies shall not, without the written concurrence of the Transferee Company sell, transfer,

11.
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alienate, charge, mortgage or encumber, or otherwise deal with or dispose of any of their properties, exceptas
is necessary in the ordinary course of business.

ISSUE AND ALLOTMENT OF SHARES/CANCELLATION OF SHARES

(@ Uponthe Scheme being effective and in consideration of the transfer and vesting of the Undertaking of
the Transferor Companies in the Transferee Company, the Transferee Company shall, without any further
application, act, instrument or deed, issue and allot to the Equity Shareholders of the Transferor Companies
whose names appear in the Register of Members of the Transferor Companies (the “Members”) on a date
(hereinafter referred to as “Record Date”) to be fixed by the Board of Directors of the Transferee Company
or a committee of such Board of Directors, Equity Shares of the face value of Rs. 10/- each in the
Transferee Company, credited as fully paid up, in the following manner :

() 3578(Three Thousand Five Hundred Seventy Eight) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Ramasagar;

(i) 14,531 (Fourteen Thousand Five Hundred Thirty One) Equity Shares of Rs. 10/- each fully paid up
of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Nachiket;

(i) 2344 (Two Thousand Three Hundred Fourty Four) Equity Shares of Rs. 10/- each fully paid up ofthe
Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up held
in Manjari;

(iv) 16,641 (Sixteen Thousand Six Hundred Fourty One) Equity Shares of Rs. 10/- each fully paid up of
the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully paid up
held in Shaharsh; and

(v) 75,594 (Seventy Five Thousand Five Hundred Ninety Four) Equity Shares of Rs. 10/- each fully
paid up of the Transferee Company for every 100 (One Hundred) Equity Share of Rs. 10/- each fully
paid up held in GIPL;
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13.

(b)
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©)

(f)

and upon the new shares in the Transferee Company being issued and allotted by it to the Members ofthe
Transferor Companies in terms of sub-clause (a) above, the shares in the Transferor Companies, shallbe
deemed to have been automatically cancelled and be of no effect on and from such Record Date, without
any further act, instrument or deed. In so far as the issue of shares pursuant to sub-clause (a) above is
concerned, each of the said Members of the Transferor Companies, who hold the shares in physical form
would be issued in certificate form (unless otherwise communicated by the Members of the Transferor
Companies to the Transferee Company to allot shares in a dematerialized form). Wherever applicable, the
Transferee Company shall instead of requiring the surrender of the share certificates of the Transferor
Companies, directly issue and dispatch the new share certificates of the Transferee Company in lieu thereof.

Equity shares issued and allotted by the Transferee Company in terms of sub-clause (a) above shall be
subject to the provisions of Articles of Association of the Transferee Company and shall rank pari passu
in all respects with then existing equity shares of the Transferee Company, including in respect of dividends,
bonus, right shares, voting rights and other corporate benefits.

No fractional certificates shall be issued by the Transferee Company in respect of fractional entittements,
if any, to any Member of the Transferor Companies. The Board of Directors of the Transferee Company
shall, instead consolidate all such fractional entitlements and thereupon issue and allot equity shares in
lieu thereof to a director or an officer of the Transferee Company or such other person as the Transferee
Company shall appoint in this behalf who shall hold the shares in trust on behalf of the Members entitled
to fractional entitlements with the express understanding that such director(s) or officer(s) or person shall
sell the same in the market at such time or times and at such price or prices in the market and to such
person or persons, as he deems fit, and pay to the Transferee Company, the net sale proceeds thereof,
whereupon the Transferee Company shall, distribute such net sale proceeds after deduction of applicable
taxes (duties), levies, if any, to the Members entitled in proportion to their respective fractional entittements.

The equity shares of the Transferee Company issued in terms of sub-clause (a) above, shall subject to
applicable regulations, be listed or admitted to trading on the relevant stock exchange/s, where the equity
shares of the Transferee Company are presently listed or admitted to trading. The Transferee Company
shall take steps for listing of these shares on the said Stock Exchanges in accordance with the SEBI
(Disclosure and Investor Protection) Guidelines, 2000 and the Listing Agreement.

The issue and allotment of equity shares in the Transferee Company by the Transferee Company to the
Members of the Transferor Companies as provided in the Scheme as an integral part thereof, shall be
deemed to have been carried out as if the procedure laid down under Section 81(1A) and any other
applicable provisions of the Act were duly complied with.

DIVIDENDS

Dividends (interim or final) in respect of the period commencing from the Appointed Date may be declared or
paid by the Transferor Companies or the Transferee Company after mutual consultation with each other.

ACCOUNTING TREATMENT

13.1 With effect from the Appointed Date and upon the Scheme being effective, the unabsorbed depreciation and
losses under the Income Tax Act, 1961, of the Transferor Companies shall be treated as the unabsorbed
depreciation and losses of the Transferee Company as on the Appointed Date and Transferee Company shall
be entitled to carry forward the losses and unabsorbed depreciation under the Income Tax Act, 1961, of the
Transferor Companies and to revise its income tax returns including any loss returns, accordingly.

13.2 Alltaxes (including income tax, sales tax, excise duty, customs duty, service tax, VAT, etc.) paid or payable
by the Transferor Companies in respect of the operations and/or the profits of the business before the Appointed
Date, shall be on account of the Transferor Companies and, in so far as it relates to the tax payment (including,
without limitation, sales tax, excise duty, custom duty, income tax, service tax, VAT, etc.), whether by way of
deduction at source, advance tax or otherwise howsoever, by the Transferor Companies in respect of the
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profits or activities or operation of the business after the Appointed Date or wherever such deduction of tax at
source, advance tax, minimum alternate tax stands or any other tax demand adjusted the refund in any of the
tax proceedings and stands refundable to the Transferor Companies as on the Effective Date, the same shall
be deemed to be the corresponding item paid/payable/refundable by/to the Transferee Company, and, shall, in
all such tax proceedings, be dealt with accordingly.

13.3 The Transferee Company shall account for the amalgamation/merger in its books in accordance with Accounting
Standard-14, pursuant to which the assets, liabilities and reserves of the Transferor Companies will be recorded
in the books of the Transferee Company as on the Appointed Date.

14. DISSOLUTION OF TRANSFEROR COMPANIES

Upon the scheme being effective the Transferor Companies shall be dissolved without winding up pursuantto
the provisions of Section 394 of the Act.

15. APPLICATIONS

The Transferor Companies and the Transferee Company shall with all reasonable dispatch, make applications/
petitions under Section 391 and 394 and other applicable provisions of the Actto the High Court of Gujarat at
Ahmedabad for sanctioning and carrying out of this Scheme.

16. SCHEME CONDITIONAL ON APPROVALS/SANCTIONS
The Scheme is conditional upon and subject to:

(@ The Scheme being agreed to by the requisite majorities of the Members of the Transferor Companies and
the Transferee Company as required under the Actand the requisite orders of the High Court of Gujarat at
Ahmedabad, referred in Clause 15 above being obtained;

(b) Such other sanctions and approvals including from any governmental authority as may be required by law
in respect of the Scheme being obtained; and

() The certified copies of the Court orders sanctioning the Scheme being filed with the Registrar of Companies,
Gujarat.

17. EFFECT ON NON RECEIPT OF SANCTION

In the event of this Scheme not becoming effective by 31t December 2007 or by such later date as may be
agreed to by the respective Board of Directors of the Transferor Companies and the Transferee Company, this
Scheme shall become null and void and in that event no rights and liabilities whatsoever shall accrue to or be
incurred inter se by the parties or their shareholders or creditors or employees or any other person. In such case
each company shall bear its own costs or as may be mutually agreed amongst themselves.

18. COSTS, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as expressly otherwise
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in carrying out and
implementing the Scheme and matters incidental thereto shall be borne and paid by the Transferee Company.

19. MODIFICATION AND AMENDMENT
19.1 The Transferor Companies and the Transferee Company may assent from time to time on behalf of all persons
concerned to any modifications or amendments or additions to this Scheme or to any conditions or limitations,

which either the Boards of Directors of any of the Transferor Companies and the Transferee Company deem fit,
or which the High Court of Gujarat at Ahmedabad and or any other authorities under law may deem fit to approve
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of orimpose and which the Transferor Companies and the Transferee Company may in their discretion deem fit
and to resolve all doubts or difficulties that may arise in carrying out and implementing the Scheme and to do,
authorize and execute all acts, instruments, deeds, matters and things necessary, or to review the position
relating to the satisfaction of the conditions of this Scheme and if necessary, to waive any of those (to the
extent permissible under law) for bringing the Scheme into effect. In the event of any of the conditions that may
be imposed by the Court or other authorities which the Transferor Companies and the Transferee Company may
find unacceptable for any reason, then the Transferor Companies and the Transferee Company are at liberty to
withdraw the Scheme. The aforesaid powers of the Transferor Companies and the Transferee Company may be
exercised by their respective Boards of Directors, or a committee or committees of the concerned Board of
Directors or any director authorized in that behalf by the concerned Board of Directors (hereinafter referred to as
the “delegates”).

19.2 For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions

thereto, the delegates of the Transferor Companies and the Transferee Company may give and are authorized
to determine and give all such directions as are necessary including directions for setting or removing any
question of doubt or difficulty that may arise and such determination or directions, as the case may be, shall be
binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

WITNESS YAD RAM MEENA, ESQUIRE, CHIEF JUSTICE at Ahmedabad aforesaid this 29" day of November,
Two Thousand and Seven.

BY ORDER OF THE COURT
Sd/-
(G. K. Upadhyay)

REGISTRAR (JUDICIAL)

This 14th day of December 2007

SEALER

Sd/-
(M. P. Chukcko)

(DEPUTY REGISTRAR)
This 14™ day of December, 2007

TRUE COPY

ORDER SANCTIONING THE SCHEME OF AMALGAMATION
DRAWN ON THE APPLICATION OF M/S. SINGHI & CO.,
ADVOCATES FOR THE PETITIONER HAVING THEIR
OFFICE AT 7-8™ FLOOR, PREMCHAND HOUSE ANNEXE,
ASHRAM ROAD, AHMEDABAD — 380 009.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, AHMEDABAD
- DIVISION BENCH
- COURT - 1
) ITEM No.129

C.P.(CAA)/63(AHM)2021 in C.A.(CAA)/65(AHM)2021
Order under Section 230-23

IN THE MATTER OF:

Sulabh Realty Pvttltd Applicant
Malvika Estate Pvt Ltd

Gitanjali Infrastructure Pvt td

Ganesh Housing Corporation Ltd

Order delivered on ..24/01/2022

Coram:

Madan B. Gosavi, Hon'ble Member(J)
Ajai Das Mehrotra, Hon'ble Member(T)

PRESENT:

For the Applicant
For the Respondent..

ORDER

The case is fixed for pronouncement of order.

The order is pronounced in the open court, vide separate sheet. -

A v

AJAI DAS MEHROTRA AVi
MEMBER (TECHNICAL) MEMBER (JUDICIAL)




BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
AT AHMEDABAD

C.P. (CAA)/63 (AHM) 2021
CONNECTED WITH
C.A. (CAA)/65 (AHM) 2021

(A petition under section 230-232 of the Companies Act, 2013 for
sanction of the Scheme )

In the matter of:-

M/s Sulabh Realty Private Limited
(CIN No. U45201GJ2002PTC041349)
A company incorporated under the
provisions of the Companies Act, 1956
Having its registered office at Ganesh
Corporate House, 100 ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S. G.
Highway, Ahmedabad - 380 054,
Gujarat, India.

Petitioner Company No. 1
(Transferor Company)

M/s Malvika Estate Private Limited
(CIN U45501GJ2002PTC041345)
A company incorporated under the
provisions of the Companies Act, 1956
Having its registered office at Ganesh
Corporate House, 100 .ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S. G.
Highway, Ahmedabad - 380 054,
Gujarat, India.
...Petitioner Company No .2
(Transferor Company)

M/S Gitanjali Infrastructure Private
Limited



(CIN NO. U45201GJ2002PTC041487)
A company Iincorporated under the
provisions of the Cormpanies Act, 1956
Having its registered office at Ganesh
Corporate House, 100 ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S. G.
Highway, Ahmedabad - 380 054,
Gujarat, India.

M/s Ganesh Housing Corporation
Limited

(CIN NO. L45200GJ99PLC015817)

A company incorporated under the
provisions of the Companies Act, 1956
Having its registered office at Ganesh
Corporate House, 100 ft. Hebatpur -
Thaltej Road, Near Sola Bridge, Off S. G.
Highway, Ahmedabad - 380 054,
Gujarat, India.

...Petitioner Company 3
(Trasferor Company)

Petitioner Company 4
(Transferee Company)

Order Reserved on: 17.01.2022
Order Pronounced on: 24.01.2022

CORAM: MADAN B. GOSAVI, MEMBER (JUDICIAL)
AJAI DAS MEHROTRA, MEMBER (TECHNICAL)

Appearance:

Ld. Adv. Mr. Sandeep Singhi for the Petitioner Companies.

PER BENCH

1. This is a joint company petition filed by the Petitioner

~ Companies viz. Sulabh Realty Private Limited (hereinafter

; referred to as the “Petitioner Transferor Company 17),

e
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Malvika Estate Private Limited (hereinafter referred to as the
“Petitioner Transferor Company 27, Gitanjali
Infrastructure Private Limited (hereinafter referred to as the
“Petitioner Transferor Company 3"} (all the aforesaid three
companies  collectively referred to as “Transferor
Companies”) and Ganesh Housing Corporation Limited, the
Transferee Company (hereinafter referred to as the
“Petitioner No. 4/ Transferee Company “) transferor
Companies and Transferee Company collectively referred to
as “Petitioner Companies”) for sanctioning of the Scheme of
Amalgamation of Sulabh Realty Private Limited , Malvika
Estate Private Limited and Gitanjali Infrastructure Private
Limited with Ganesh Housing Corporation Limited
(hereinafter referred to as the “Scheme”).

The registered office of the petitioner. companies are in the
State of Gujarat, hence, this Tribunal has jurisdiction to hear
and adjudicate the present application.

The Petitioner Companies had filed the Joint Company
Application before this Tribunal being C.A. (CAA) /65 (AHM)
2021 for the following directions/ order: o

PETITIONER COMPANY 1 " /

s



(a) Dispensation of the meetings of the Equity Shareholders
of the Petitioner Transferor Company 1 for the purpose
of considering and if thought fit, approving with or
without modification(s), the Scheme;

PETITIONER COMPANY 2
(b) Dispensation of the meeting of the Equity Shareholders

and sole Unsecured Creditor of the Petitioner Transferor
Compény' 2 for the purpose of considering and if
thought fit, approving with or without modification(s),
the Scheme;

PETITIONER COMPANY 3
(c) Dispensation of the meeting of the Equity Shareholders

and Unsecured Creditors of the Petitioner Transferor
Company 3 for the purpose of considering and if
thought fit, approving with or without modification(s),
the Scheme; since there are no secured creditors in
either of the Transferor companies and there are no
unsecured creditors in petitioner Transferor Company
No. 1. Hence, meetings of secured éreditors either of the
Transferor Company and unsecured creditors of

petitioner Transferor Company No. 01 were not required

to be convened.

-



PETITIONER COMPANY 4

(d) Convening of separate meetings of the Equity
Shareholders (which includes Public Shareholders),
Secured Creditors (including secured debenture holders)
and Unsecured Creditors of the Petitioner No. 4
Transferee Company , for the purpose of considering
and, if thought fit, approving with or without

modification(s), the Scheme

This Tribunal by its order dated 13th September 2021, inter
alia, (a) dispensed with the meeting of the Equity
Shareholders of the Petitioner Transferor Company 1; (b)
dispensed with the meeting of the Equity Shareholders and
sole Unsecured Creditors of the Petitioner Transferor
Company 2; (c) dispensed with the meetings of the Equity
Shareholders and Unsecured Creditors of the Petitioner
Transferor Company 3; and this Tribunal further directed to
the petitioner companies (d) for holding and conducting the
meetings of the Equity Shareholders (which includes Public
Shareholders), Secured Creditors (including secured

debenture holders) and Unsecured Creditors of the Petitioner

) ¢ No. 4 Transferee Company on Monday, 27¢ November 20247 s

[

at 11.00 a.m. (1100 hours), at 12.00 noon (1200 hours) apd




at 1.00 p.m. (1300 hours), respectively, through Video
Conference (“VC?)/Other Audio Visual Means (“OAVM”).

This Tribunal directed the said Petitioner Companies to send
notices under Section 230(5) of the Companies Act, 2013
(hereinafter referred to as “the Act”) to (i) Central
Government through Regional Director, North Western
Region; (i) Registrar of Companies, Gujarat; (iii) concerned
income tax authorities; (iv) Official Liquidator {in respect to
transferor Companies), (v)] BSE and NSE (in respect to
Petitioner No. 4/ Transferee Company) and (vi) Reserve Bank
of India (in respect to Petitioner No. 4/ Transferee Company).
This Tribunal further directed the petitioner companies to
publish the notice of meeting in two newspapers “Indian
Express” English Daily, (All Edition), and Gujarati Translation
thereof in “Divya Bhaskar” (Ahmedabad Edition).

The Petitioner Companies have complied with the directions
issued by this Tribunal vide order dated 13.09.2021 in
respect to publication as well as serving the notice to

Statutory Authorities and filed their respective Affidavit of B

Service dated 13t October 2021 before this Tribunal. .




Notice of meetings was sent individually to the Equity
Shareholders {(which includes Public Shareholders), Secured
Creditors (including secured debenture holders), and
Unsecured Creditors of the Petitioner No. 4 Transferee
Company pursuant to the order dated 13t September 2021,
along with a copy of the Scheme, a copy of the Explanatory
Statement required to be furnished under Section 230-232
read with Section 102 of the Act, amongst others. The notice
of meetings was also advertised as directed by this Tribunal
vide its order dated 13t September 2021 in English daily,
“Indian Express”, all Editions on 15t October 2021 and
Gujarati translation thereof in “Divya Bhaskar”, Ahmedabad
Edition on 1st October 2021. Mr. Rashesh Sanjanwala, Senior
Advocate, the Chairman of the meetings of the Equity
Shareholders (which includes Public Shareholders), Secured
Creditors (including secured debenture holders) and
Unsecured Creditors has already filed the requisite affidavit
dated 22nd¢ October, 2021 in respect of service of notices and

publication of advertisements of the said notice amongst

12k others.




8. The meetings of the Equity Shareholders (including Public
shareholders), secured creditors (including secured debenture
holders) and unsecured creditors of the Petitioner No. 4
Transferee Company were convened as per the directions of
this Tribunal on 02.11.2021 wherein proposed scheme was
approved by the respective shareholders (including public
shareholders), secured creditors (including secured debenture
holders) and unsecured creditors with requisite voting as per
Section 230 (6) of the Act. The Chairman appointed for the
meetings has also filed his report of the meetings.

9. The Petitioner Companies, thereafter, filed C.P. (CAA)/63
(AHM) 2021, seeking sanction of the Scheme. This Tribunal
by its order dated 15% November 2021 admitted the aforesaid
petition and directed issuance of notice of hearing of petition
to (1) Central Government through Regional Director, North-
Western Region; (ii} Registrar of Companies, Gujarat; (iii)
concerned Income-Tax Authorities; (iv) Official Liquidator; (v)
BSE; (vi) NSE; and (vii) Reserve Bank of India. This Tribunal
also directed publication of notice of hearing of the petition in
English daily, “Indian Express”, All Editions and Gujarati

2% translation thereof in, “Divya Bhaskar”, Ahmedabad Edition.




10. Pursuant to the order dated 15% November 2021 passed by

11.

this Tribunal, the Petitioner Companies have published the
notice of hearing of the present joint company petition in
English daily, “Indian Express”, All Editions and Gujarati
translation thereof, “Divya Bhaskar”, Ahmedabad Edition on
20% November 2021. The petitioner companies also served
the notice of hearing to the statutory Authorities. The
affidavit of service, on behalf of the Petitioner Companies,
dated 8t December 2021, has been filed confirming the
publication of the notice in the newspapers as directed and
also the notice of hearing of the petitions being served upon
the concerned statutory authorities.

In response to the notice received under Section 230(5) of the
Act, the Official Liquidator, Gujarat, has filed its separate
report dated 8.12.2021 in respect to Transferor Companies,
wherein no adverse remarks were made by the OL, however,
few observation were made by OL which are as under;

L. In paragraph No. 9 of the said Report, it is mentioned by
the Official Liquidator that the Petitioner Companies
have filed their Balance Sheets with the Registrar of

Companies upto 31.3.2020, whereas, according to the

e )
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Scheme, the Date of Appointment is 1.4.2021. In this
regard, the OL is praying for necessary directions be
given to the Petitioner Transferor Companies to file
statutory returns i.e. Annual Return and Balance Sheet
as at 31.3.2021.

1. In paragraph No. 21 of the said Report, it is mentioned
by the Official Liquidator that the Petitioner Transferor
Companies be directed to preserve its books of
accounts, papers and records and shall not dispose of
the same without prior permission of the Central
Government as per the provisions of Section 239 of the
Companies Act, 2013.

II. The Official Liquidator in para 22 of its report is praying
to this Tribunal for direction to the Transferor
Companies to ensure the compliance of all applicable
laws.

12. The petitioner companies filed the necessary affidavit in ”
response to the observation of the Official Liquidator and
dealt observations of the Official Liquidator as under;

I. In response to the contents of paragraph No. 9 of the

said Report the Petitioner Companies have submittedr )




il

that Annual Audit Accounts (Balance Sheet) have
already been submitted to the Registrar of Companies,
Gujarat for the year ending 31.3.2021. The Petitioner °
Companies along with their affidavits have also placed
on record the company master data downloaded from
the website of Ministry of Corporate Affairs, evidencing
the aforesaid fact.

II. The Petitioner Companies in their affidavit in response
to the contents of paragraph No. 21 of the Report, has
submitted that the Petitioner No. 4 Transferee
Company , will preserve the books of accounts, papers
and records of the Petitioner Transferor Companies and
the same will not be disposed of without prior
permission of the Central Government.

III. The Petitioner Transferor Company 1, in its affidavit at
pardgraph No. 6, in response to the contents of
paragraph No. 22 of the said Report, has sﬁbmitted
that the Scheme nowhere proposes to absolve the
Petitioner Transferor Company 1 from any of its

statutory liabilities.

9|
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IV. The Petitioner Companies in its affidavit at paragraph
No. 9, in response to the contents of paragraph No. 25
of the said Report, has submitted that the Petitioner
No. 4 Transferee Company shall file an appropriate
application, as per the provisions of law, with the
concerned Collector and Superintendent of Stamps
seeking opinion/adjudication in respect of payment of
stamp duty on the order passed by this Tribunal
sanctioning the Scheme. The petitioner companies also
undertake to comply with applicable provisions of law.

13. In response to the notice under Section 230(5) of the
Companies Act, 2013, the Regional Director has filed its
Representation dated 20t December, 2021, in respect of the
Petitioner Companies.

I. In paragraph No. 2(c) of the said Representation, the.
Regional Director has mentioned that the authorized;
share capital of the Petitioner Transferor Companies,
amounting to Rs. 3,00,000/- will be added in the
authorized share capital of the Petitioner No. 4
Transferee. Company. Hence, Petitioner No. 4

Transferee Company will be required to pay the
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difference in amount of fees, if any, which will be
payable on the enhanced authorized share capital.

II. In paragraph 2(e) of the said Representation, the
Regional Director has mentioned that the authorized
share capital of the Petitioner No. 4 Transferee
Company  will have to be increased since the
authorized share capital of the Petitioner No. 4
Transferee Company is not sufficient to issue and
allot new equity shares of the Petitioner No. 4
Transferee Company to the shareholders of the
Petitioner Transferor Companies . Therefore, Petitioner
No. 4 Transferee Company, is required to comply with
the relevant provisions of the Companies Act, 2013,
for increasing the authorized share capital. It is
further submitted that the Petitioner No. 4 Transferee
Company be directed to comply with the provisions of
Section 61 read with Section 64 of the Companies Act,
2013 and also to make payment of stamp duty,
registration [ees/additional fees, etc., and file the

relevant e-forms with the respective registrar of

companies.
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Il In paragraph No. 2(f) of the said Representation, the
Regional Director :has stated that Foreign National/
NRI/ Foreign Bodies Corporate are holding shares in
the Petitioner No. 4 Transferee Company. The office of
the Regional Director is not aware as to whether the
Petitioner Company has complied with the provisions
of FEMA and RBI guidelines. Hence, the Regional
Director is praying that Petitioner No. 4 Transferee
Company be directed to comply with the provisions of
FEMA and the RBI guidelines.

IV.In paragraph No. 2(g) of the said Representation, the
Regional Director has stated that the Petitioner No. 4
Transferee Company is listed with BSE and NSE.
Hence, the Regional Director is praying that directions
be issued to Petitioner No. 4 Transferee Company to
comply with the circulars issued by SEBI dated
4.2.2013, 21.5.2013 and 10.3.2017.

V. In paragraph No. 2(h) of the said Representation, the
Regional Director has stated that in terms of
paragraph No. 18 (iii) of the order dated 8.10.2021,

passed by this Tribunal, the Petitioner Transferor
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Companies do not have any secured creditors.
However, upon perusal of the Charge Index on the
MCA-21 portal, it is seen that the Petitioner

Companies have the following secured chargeé.

Charge ID Name of Date of Amount (in
seured creation Rs.)
creditors

Transferor Company NO. 01 Sulabh Reality Private Limited

100457111 Axis Finance |14.06.2021 11,62,00,000/-

Limited

00208897 Axis Finance |28.09.2018 60,00,00,000/-

Limited

Transferor Company No. 2, Malvika Estate Private Limited

1 100037812 The Karur 30.06.2016 93,00,000/-

VYSYA Bank | modified on

Limited 05.03.2021
Transferor Company No. 3 Geetanjali Infrastructure Private
Limited
100124442 AU Small 18.08.2017 20,00,00,000/-

Finance Bank
Limited

|

Hence, the Regional Director is praying that Petitioner

Transferor Companies be directed to place on record the

necessary and relevant facts in this regard.

VI,

In paragraph No. 2(j) of the said Representation, the
Regional Director has stated that the Registrar of
Companies, in its report, has mentioned that one
complaint was received on 11.10.2021 through Office

of Serious Fraud Investigation, New Delhi vide letter
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dated 04.10.2021, which was made by Mr. R. Patei
regarding fraud, cheating with Banks, fictitious/
fraudulent financial statement, criminal conspiracy,
and fraud by promoters of M/s Ganesh Housing
Corporation Limited, i.e. Pétitioner No. 4 Transferee
Company . The ROC, Office, Ahmedabad has taken up
the matter with the Transferee Company for the
explanation on the specified matters. The same is
under examination. Hence, the Regional Director is
praying that direction may be given to petitioner No. 4
Transferee company to place on record all the
relevant facts of the matter.

VII. The Regional Director in its report mentioned that there
is no prosecution against the petitioner companies
and also there is no complaint/ representation against
the scheme of amalgamation of the companies,

14. The counsel for the petitioner companies has submitted that

in response to the Representation of the Regional Director

J g
L
-

ix}’"“’f&"ﬁ% dated 20t December 2021, the Petitioner Companies have
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In the said affidavit at paragraph No. 3, in response to
the contents of paragraph No. 2(c) of the said
Representation, it is submitted that no fees would be
payable on the respective combined authorized share
capital. It is further stated that the Petitioner Transferee
Company 4 shall comply with the provisions of Section
232(3)(1) of the Companies Act, 2013.

In paragraph no. 5 of the said affidavit, in response to
the contents of paragraph no. 2 (e) of the said
Representatioﬁ, it is submitted that upon the Scheme
becoming effective, the authorized share capital of the
Petitioner No. 4 Transferee Company shall stand
increased as stipulated in Clause 4.1 of Part II of the
Scheme. Further, as per Clause 4.2 of Part II of the
Scheme and upon the Scheme becoming effective, the
Petitioner No. 4 Transferee Company shall file
necessary form of notice with the concerned registrar of
companies for increasing its authorized share capital ,
and shall pay necessary fees/duties as may be requiréd

to be paid in accordance with the applicable law.
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II1. In the said affidavit at paragraph no. 6, in response to

IV.

the contents of paragraph no. 2(f) of the said
Representation, it is stated that pursuant to the
amalgamation of the Petitioner Transferor Companies
with the Petitioner No. 4 Transferee Company, no shares
would be allotted to any foreign national/NRI/foreign
bodies corporate by the Petitioner No. 4 Transferce
Company. Therefore, the question of complying with the
provisions of FEMA or RBI guidelines does not arise with
respect to the present Scheme.

In the said affidavit at paragraph no. 7, in response to
the contents of paragraph no. 2(g) of the said
Representation, it is stated that the Petitioner No. 4
Transferee Company has complied and shall remain in
compliance with the SEBI circulars.

In the said affidavit at paragraph no. 8, in response to _'
the contents of paragraph no. 2(h) of the said \
Representation, it is stated that neither Petitioner
Transferor Company 1, Petitioner Transferor Company 2
nor the Petitioner Transferor Company 3 have obtained

any loans/financial assistance from the banks/ financial
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institutions mentioned in paragraph no. 2{h) of the said
Representation. It is further submitted that such
loans/financial assistance has been obtained by the
Petitioner No. 4 Transferee Company from the said
banks/financial institutions mentioned in paragraph no.
2(h) of the said Représentation.- Further, Petitioner
Transferor Company 1, Petitioner Transferor Company
2, and Petitioner Transferor Company 3 have only given
collateral securities of their respective properties for the
loans/financial assistance availed by Petitioner No. 4
Transferee Company. Therefore, such banks/ financial
institutions are not the secured creditor of any of the
Petitioner Transferor Companies . As Pursuant to the
direction dated 13% September 2021 read with 8%
October 2021 issued by this Tribunal, the Petitioner
Transferee Company 4, inter alia, convened the meeting
of its secured creditors. Each of the banks/financial
institutions mentioned in paragraph no. 2(h) of the said

Representation have approved the Scheme through

remote e-voting/e-voting at the meeting. The same

would be evident from the Chairman’s Report dated 2rd -

e ;s
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November 2021 filed by the Chairman appointed by this
Tri.bunal. (Vol. VIII, Annexure — “AK”, pages 1449 — 1518
at pages 1458 — 1463 and at pages 1485 — 1492).

VI. In the said affidavit at paragraph no. 10, in response to
the contents of paragraph no. 2(j) of the said
Representation, it is stated that the complaint claimed
to be made by Mr. R Patel who is neither a creditor nor a
shareholder of the Petitioner Company 4. It is further
submitted that both the name and the address
mentioned in the said complaint appear to be fictitious.
It is stated that Petitioner Company 4 has given a
necessary and adequate explanation on merits to the
Registrar of Companies in respect of the aforesaid
complaint and that the same is under the examination
of the Registrar of Companies. It is further stated thaf_
the alleged complaint is made against Petitioner

Company 4, which is the Transferee Company to the

Scheme. The said complaint is not in respect of the =~

Scheme under consideration by this Tribunal. The

Scheme nowhere provides absolving any of the" .

companies to the Scheme from any liability or any

,/%FN/ | | 20
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proceedings, pending against them. The Scheme
nowhere curtails the jurisdiction of the Registrar of
Companies in examining the matter pursuant to such
alleged complaint. The Petitioner Company 4 submits
that the alleged complaint is a bogus complaint only
with a view to harass and tarnish the image of the
Petitioner Transferee Company 4. Moreover, Petitioner
Transferee 'Company 4 is cooperating with the Registrar
of Companies for its proper examination and shall
continue to do so.

15. Considering the above affidavit in reply filed by the Petitioner
Companies, the observations made by the Regional Director
in its Representation dated 20% December 2021 stands
satisfied.

16. The Petitionier Transferee Company 4 had sent a notice to the

BSE and NSE in respect to the proposed scheme of

amalgamation. The NSE and BSE have given the observation

vide letter dated 26.08.2021 and 25.08.2021 respectively,

wherein no adverse observations were made by either of the |

aforesaid Authorities.

A%\/ 21
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17. During the course of the hearing on 22.12.2021, an Advocate
on behalf of the Income Tax department appeared and placed
on record a communication dated 10.12.2021 addressed by
the said department to its advocate. Along with the said
communication, a demand analysis for the assessment year
2007-2008 in respect of the Petitioner Transferor Company 2
was produced. In the said demand analysis, a sum
amounting to Rs. 4,09,122 (Rupees Four Lacs Nine Thousand
One Hundred and Twenty-Two only} was shown as pending.
In response to the aforesaid communication, Petitioner
Transferor Company 2 has filed an Additional Affidavit dated
30.12.2021 and has submitted that Petitioner Transferor
Company 2 has made the payment of the aforesaid amount
ont 24.12.2021. A challan demonstrating the payment of the
aforesaid sum is also annexed to the said Additional Affidavit.
Considering the fact, that Petitioner Transferor Company 2
has filed an additional affidavit and the sum amounting to
Rs. 4,09,122 (Rupees Four Lacs Nine Thousand One Hundred
and Twenty-Two only) is paid off, the observation made by the

income tax department stands satisfied.

% e
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In compliance with section 232 (3) of the Act, petitioner
companies annexed the certificate dated 31.05.2021 issued
by the Chartered Accountant, Purnesh R. Mehta & Co. in
respect to the Accounting Treatment as per section 133 of the
Act.

Considering the entire facts and circumstances of the case
and on perusal of the Scheme and the proceedings, it appears
that the requirements of the provisions of sections 230-232 of
the Companies Act, 2013 are satisfied. The Scheme appears
to be genuine and bonafide and in the interest of the
shareholders and creditors. We, therefore, considering the
facts, allow the Joint Company Petition and approife the
Scheme. The Scheme is hereby sanctioned. Prayers made in
the Company Petition are hereby granted.

ORDER
The Scheme of amalgamation, which is annexed herewith

as ANNEXURE - A, is hereby sanctioned, and it is

declared that the same shall be binding on the Petitioner
Companies , their Equity Shareholders, Preference
Shareholders, Secured Creditors and Unsecured Creditors

and all concerned under the Scheme.

A "
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III.

IV.
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It is directed to the petitioner companies to comply with
the terms of the affidavit dated 20.10.2021 given by the
petitioner companies in respect to reply to the
observations of the Regional Director and affidavit dated
10.12.2021 filed by the petitioner companies in respect to
reply to the observations of the Official Liquidator.
It is declared that the Petitioner Transferor Companies viz.
M/s Sulabh Realty Private Limited, M/s Malvika Estate
Private Limited, M/s Gitanjali Infrastructure Private
Limited shall be dissolved‘without winding up.
It is directed to the Petitioner Transferee Company to
comply with relevant provisions of FEMA and RBI
guidelines, if applicable.
All the properties annexed herewith as Annexure-B,
rights, and powers of the Transferor Companies
specified in the schedule hereto and all the other
property, rights, and powers of the Transferor
companies be transferred without further act or deed to
the Transferee company and accordingly the same shall
pursuant to section 232 of the Act, be transferred to and

vested in the Transferee company for all the estate and !



VI.

VII.

VIII.
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interest of the Transferor companies therein but subject
nevertheless to all charges now affecting the same.

All the liabilities and duties of the Transferor Companies
be transferred without further act or deed to the
Transferee company and accordingly the same shall
pursuant to section 232 of the Act become the liabilities
and duties of the Transferee Company.

All proceedings now pending by or against the
Transferor Companies be continued by or against the
Transferee Company. All the statutory and revenue
liability of the Transferor Companies shall become the
liablitites of the Ttransferee Company.

The Transferor Company shall within thirty days of the
date of the receipt of this order cause a certified copy of
this order to be delivered to the Registrar of Companies
for registration and on such certified copy being so
delivered the Transferor Company shall be dissolved and
the Registrar of Companies shall place all documents
relating to the transferor Company be consolidated

accordingly.

25
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XI.
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26

It is further directed that the Petitioner Companies shall
comply with Rule 17(2) of Companies (Compromise,
Arrangements, and Transferors) Rules, 2016 with
respect to the filing of the order, for confirmation of the
Scheme in Form INC-28 with the Registrar of
Companies.

The legal and expenditure for the office of the Regionai
Director is quantified to the tune of Rs. 20,000/- and
for the office of Official Liquidater to Rs. 20,000/ -

The aforementioned legal fees and expenses to the
Regional Director and Official Liquidator shall be paid
by the Petitioner Transferee Company.

All concerned authorities to act on a copy of this order
along with the Composite Scheme of amalgamation. The
Registrar of this Tribunal shall issue an authenticated
copy of this Order along with Composite Scheme of
amalgmation. |

The Petitioner Companies are directed to lodge a copy of
this Order and the approved Scheme attached herewith
as Annexure "A," duly authenticated by the Registrar of

this Tribunal, with the concerned Superintendent of

b p
/A{/ 2%
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Stamps, for adjudication of stamp duty, if any, within
60 days from the date of the Order.

XIV. The Petitioner Companies is directed to file a copy of
this Order along with a copy of the Scheme of Transfer
duly authenticated by the Registrar of this Tribunal,
with the Registrar of Companies, Ahmedabad
electronically, along with Form INC-28 in addition to
physical copy as per relevant provisions of the Act.

XV. Any person interested shall be at liberty to apply to the
Tribunal in the above matter for any direction that may
be necessary.

XVI. Hence, the Company Petition is disposed of.

No order as to costs.

Ajai ;ﬁé\de/hrotra Ma/an B. Gosavi
Member (Technical) Member {Judicial)

Ramashish

27
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SCHFME OF AMALGAMATION

af
SULABH REALTY PRIVATE LIMITED First | Tronsferor Company
and
MALVIKA ESTJ’;'._I’E PRIVATE LIMITED Second Transferor Compaity
and

GITANJALIINFRASTRU CTURE PRIVATE LIMITED Third Trangferor Company

with

GANESH HOUSING CORPORATION LIMITED Transferée Company -

(UNDER SECTI ONS 230 TO 232 AND OTHER 4 PPLICABLE PROVIST ONS OF

THE COMPANIES ACT, 2013)
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PREAMBLE

This Scheme {as defined hereinafter) is presented under Sections 230 to 232 and other
applicable provisions of the Act (as defined hereinafter), for the amalgamation of the
Transferor Companies (as defined hereinafter) with the Transfesee Company (a8 defined
hereinafiery; issumict of New Fauity Shares (as dafined hereinafter) by the Transferce
Compary 1o the equity shareholders of each of the Transferor Companics; increase inthe
authorised share capital of the Transferes Company; merger of the authorised share
capital of the respective Transferor Companies with the amthorsed share capital of the
Transferee Company; and for matlers consequential, incidental, supplementary and/ ot
otherwise intégrally eonhected therewith.

INTRODUCTION

(i)  The First Transferor Company {as defined herelnafter) was incorporated on i
Oetober 2002 as Sulabh Realty Private Limited, a private limited company, with
the Registrar of Companics, Gujarat, under the provisions of the Companies Act,
{056 and now deemed to be incorporated under the Act. The Corporate
Identification  Number  of the [Fst  Transferor  Company is
U45201GI2002PTCO41349. The registered office of the First Transferor Company
is situated at Onnesh Corporate House, 100 fi. Hebatpur — Thaltej Road, Near Sola
Bridge, Off 5. G Highway, Alunedabad — 380 034, Cjarat, India. The First
Transferor Company was invorporated with an object to, inter alia, carry on the
business of and act as promoters, organisers, estate agent and developers of lands,
estales, residential, commercial properties, elc.

(i) The Second Transteror Company (as defined hereinafier) was incorporated on i
Oclaber 2002 as Malvika Estate Private Limitcd, a private limited company. with
the Registrar of Companies, Gujarat, under the provisions of the Companies Act,
1956 and now deemed to be incorporated nnder the Act. The Corporate
Tdentification ~ Number  of the Second Transferor  Company is
1145201 GI2002PTCO41345. The registered office of the Second Transferor
Company is situsted at Ganesh Corporate Touse, 100 ft. Hebatpur — Thaltej Road,
Near Soin Bridge, Off 8. G Highway, Ahmedabad — 380 054, Gujarat, India. The
Seeend Transferor Company Was incorporated with an object to, inter alia, carty
on the business of and act as promoters, orpanisers, estale agent and developers of
lands, estates, residential, commercial properties, ete.

The Third Transferor Company {as deflned heretnafter) was incorporated on 29%
October 2002 a3 Gitanjali Infrastructure Private Limited, 8 private limited
company, with the Registrar of Companies, Gujarat, under the provisions of the
Companies Act, 1956 and now deemed to be mcorpoerated under the Act. The
Corporate ideniification Number of the Third Transferor Company is
1145201G12002PTC041487, The rogistered office of the Third Transfercr
Company is situated at (iahesh Corporate House, 100 ft. Hebatpur ~ Thaltej Road,
Near Sola Bridge, Off 8. G Highiway, Ahmedabad - 380 054, Gujarat, India. The
Third Transferor Compatsy was incorporated with an ohject to, inter gfid, carry on
{he business of and act as promotars, organfsers, estate ngent and developers of
lands, estates, residential, commerciai properiies, ele.
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(iv) The Transferee Company (as defincd hereinafter) wns incarpozated on 13" Jone

1991 as Ganesh Housing Finance Corporation Limited, a public limited company,
with thé Registrar of Companies, Gujarat, under the provisions of the Companies
Act, 1956 and now deemed {o be incorporated under the Act. I(s name was changed
to Ganesh Housing Corporation Limited on 25% November {999, The Corporale
Identification Number of the Transferee Company is L45200GI1991PLCO15817.
The registered office of the Transferce Company is situated at Ganesh Corporate
House, 100 ft. Hebatpur - Thaltej Road, Near Sola Bridge, Off 8. G Highway,
Ahmedabad — 380 054, Gujarat, India. The Transferée Company is engaged inthe
bustitess of real estate development like residential, retail and commercini
complexes, leasingof properties and infrastructure development. The equity shares

‘of the Transferee Company are listed ou the Stock Exchanges {(as definied

hereingfier). The Transferee Company hag issued secured non-convertible
debentures on private placement basis,

C. RATIONALE

The management of the Trahsferor Companies aid the Transferce Company helieve that
this Scheme will result in, infer alia, the following benefis:

b

2}

3)

4

(a}

The amalgamation of the Transferor Companies with the Transferee Company will
enalile consofidation of the business and operations of the Transferor Companies
and the Transferee Company which will provide impetus to growth, cnable

-synerglcs and focused management conlzol.

It is considered desirable and expedient to reorganise and amzlgamale the business
of the Transferor Companics with the Transferee Compatiy 50 as to have a stronger
asset base which will result i bolstering the asset/capital base and balance sheet of
the Transferee Company,

The amalgamation will résult in stability, better econoniic control, flexibility and
enhance the ability of the amalgdmatad entity to undertake large projects, thereby

contributing 1o enharicement of future busiuess potential.

The amalgamaticd will result in pooling of resources, integration and effoctive

atilisation of resources, which is likely to redult in optimising overall shareholders® o
value and improvement in competitive position of the Transferee Company in the

real estate industry us a combined entity.

“There is no likelihood that any sharehiolder or ereditor or any stakeholder of the

Transferor Companies and the Transferee Company would be prejudiced as a result
of the Scheme. Thus, the merger is in the Interest of the shareholders, creditors and
all other stakeholders of the companies and is siot prejudicial to the interests of the
concerned shareholders, creditors or the public at large.

PARTS OF THE SCHEME

rart 1 of the Scheme deals with definitions, interpretation, date of taking effect
and the share capital;
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SHARE CAPITAL

i

: i
L (1) Part I of ihe Scheme deals with the amelgamation of the Transferor Compandes :
. with the Transferee Company in accordance with Sections 230 to 232 of the
L Companies Act, 2013; and
oy {c) Part III of the Scheme denls with the general terms and conditions applicable to
- the Scheme,
e ;

TARTI ;
- DEFINITIONS, INTERPRETATION, DATE-OF TAKING EFFECT AND : ;

1.  DEFINITIONS

In this Scheme unless the meaning or context otherwise requires the following words or
oxpressions; wherever used, (including in the preamble and the introductery paragraphs .
ahove) shall have the foliowing meanings:

“Act” means the Companies Act, 2013, the rules and regulations made thereunder and
shall include any statutory modification or re-enactment thereof for the time being in
force;

“Applicable Law™ means ail applicable (1) statutes, enactments, sots of lepistature or
parliament, laws, ordinances, code, directives, rules, regulations, bye-laws, notifications,
circulars, guidelines or poiicies of any appiicable jurisdiction: and (ify administrative
interpretation, wiit, injunction, directions, directives, judgment, arbitral award, decree,
orders or approvals required from Governmental Anthorities of, or agreements witly; any
Governmenfal Authotity or a recognised stock exchange;

“Appointed Date” means 1% April 2021 or such other daie as may be mutuaily agreed
batween the Transferor Companies and the Transleres Company and thereafler approved
by the Competent Authorits;

“Board of Directors” or “Board” in relation to the Cumpanies means their respective
bonrd of directors, and unless it is repugnent to the context or otherwise, includes any
committee of directors of any person suthorised by the beard of direciors or by such
conumittee of directors; .

“Companies” means collectively, the Transferor Compunies and the Tiansferee .
Company; ;7

“Competent Authority” means the Hon'ble National Company Law Tribunal,
Ahmedabad Beneh, which has the jurizdiction in relation fo the Compariics;

“Eifective Date” means the last of the dates.on which all conditions, matters and filings
referred to in Clause 6 of Parl 1[I hereof have been fulfilied or waived end necessary
orders, approvals and consents ieferred to therein have been oblained. References in this
Scheme to “upon this Scheme. becoming effeciive” or “coming intp effect of this
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Scheme” or the “Schemte becoming effective” or “Scheme becomes effective” or
saffectiveness of this Scheme” or likewise, means and refers to the Effective Date;

“Tneumbrance” means [a) any cocunibrance inoluding, without limitation, any claim,
mortgage, negative lion, pledge, equitable interest, charge (whether fixed or floating),
bypotheestion, lien, deposit by way of security, scourity inferest, trust, guarantee,
commmitment, assignment by way of security, or olher encumbrances of securily lnterest
of any kind securing or conferring any prierity of payment in respect of any obligdtion
of miy person and inchides without {imitation dny right granted by a transaction which,
in'legal terms, is not the granting of security but which has an economic or financial
effect stmilar fo the granting of security in each case under any faw, contract or otherwise,
including any option or right of pre-emption, public right, common right, easement
rights, any attachment, restriction on use, transfer, receipt of income or exercise of any
other attribute of ownership, right of set-off and/ or any other interest heid by a third
party; (b) auy voting agreement, conditional sale contracts, interest, option, right of first
offer or transfer restriction; () any adverse clalm ns to title, possession or use; and/ or
{d} any sgreement, conditional or otherwise, to create any of the foregoing, and the tenm
epcurnber’ shall be construed sceordingly;

- *First Transforor Company” means Sulabh Realty Privale Limited, a privete limited

vompany, incorporated under the provisions of the Compatiies Act, 1956 and havigg its

registered office at Ganesh Corporate House, 100 R Hebatpur — Thaltej Road, Near Sola

Bridge, QOff 8. G Highway, Abmedabad — 380 054, Cujarat, India;

eGovernmiental Aunthorily” means any zovernmental or statulory or tegulatory or
administrative authority; government depariment, agency, commission, board, {ribunal
or coutt or bther entity authoriged to make laws, rules or regululions or pass directions,
having or purporting to have jurisdiction over any slate or other sub-division thereof ar
any municipality, district or other sub-division thereof pursuant o Appliceble Law;

. “IT Act” means the Income Tax Act, 1961, the rales and regulations made thereunder

and shall include anv statutory modification or re-enactment thereof for the time being
in foree;

“Listing Regulations” menns the SEBI (Listing Obligutions and Disclosure
Reguirement) Regulations, 2015, and shall include any statutory modification,
amendmient, and re-enactnent thereof for the time being in force or any act, regulations,
rules, guidelines, etc., that may replace such Reguiations: B

. “New Feuity Shares” has tie meaning given to it in Clavse 6.2 of Part 11 af the Scheme;

“Record Date” means the date to be fixed by the Board. of Dirsctors of the Transferes

Company, for the purpose of detenmining the equily shm‘c&a'l_dcrs of cach of the
Tragsferor Companies 1o whom (he New Equity Shares will be atlotted pursuant fo this

Scheme;

5 “Repistrar of Companies” or “RoC” means the Registrar of Companies, Gujarat,

having jurisdiction over the Companies;
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“Scheme” or “the Scheme” or “ihis Scheme” means this scheme of amalgamation
pursuant fo Sections 230 — 232 and other relevant provisions of the Act, with such
modifications and amendinents as may be made from time to ime, with the appropriate
approvals and sanctions of the Competent Authority and other relevant Governmental
Authorities, as may be required under the Act and under all other Applicable Laws;

“SEBI” means the Securities and Exchange Board of Judia established under the
Seetrities and Exchange Board of India Act, 1992;

“SEBI Chrenlar” means Master Circular No. SEBI/HQ/CFD/DILI/CIR/P/2020/249
dated 22% December 2020, : .

“Second Transferor Company” means Malvika Estate Private Limifed, a private
limited company, incorporated under the provisians of the Companies Act, 1956 and
having its registered office at Ganesh Corporate House, 100 ft, Hebatpur - Thaltej Road,
Near Sola Bridge, OfF S. G Highway, Ahmiedabad — 380 054, Gujarat, India;

. “Slare Swap Ratio 17 has the meaning given to it in Clause &.1 (i} of Part 1T of the

Scheme;

. “Share Swap Ratio 27 has the meaning given to it in Clause 6.1 (i) of Part II of the

Scheme;

. “Share Swap Ratio 3" has the meaning given to it in Clause 6.1 (iii} of Part IT of the

Scheme;

. “Share Swap Ratios” has the meaning given to it in Clause 6.2 of Part 1] of the Scheme;

. “Stock Exchanges” means the BSE Limited and the National Stock Fxchange of Indig

Limited;

. “Third Transferor Company” means Gitanjali Infrastructure Private Limited, a privaie

limited company, incorporated under the provisions of the Companies Act, 1956 and
havisg its registered office at Ganesh Corporate House, 100 {t. Hebatpur — Thaltej Road,
Near Sola Bridge, OIf 8. G Highway, Alumedabad — 380 054, Guiarat, India;

“Transferee Company” means Ganesh Housing Corporation Limited, n public limited
company, incorparated under {lie provisions of the Companies Act, 1956 and having ils
registered office at Ganesh Corporate House, 100 ft. Hebatpur — Thaltej Road, Near Sola
Bridge, OIF 8. G Highway, Ahmedabad ~ 380 054, Guiaraf, India;

_ “Transferee Company Shares” nieans the fully paid-up equity shares of the Transferee

Company, each having a face value of Rs. 10/- (Rupees Ten only) and one (1) vote per
equity share; and :

«Transferor Companies” means, together, the First Transferor Company, the Second
Transferor Company and the Third Transferor Company and, niot withstanding anything
to the contrary in this Scheme, shall inchude:
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any and all of their assets, whether movable or immovable, tangible or intangible,
real or personal, corporeal oF jncorporeal, in possession or reversion, present,
futuire, or contingent, including but ot limited to registeations, electricat fittings,
installalions, {ools, nceessories, power lincy, stocks, computers, comniuitication
fncilities, vehicles, fumiiture, fixtures nnd oflice equipment, all rights, title,
interests, covenants, undertakings and rights appurtenmt io the immovable
property, including continuing rights, covenanls; title ond imterests in onnection
with any land (together with the buildings and structures standing thercon, ifahy),
whetlier frechald or leasehold or leave and ficensed or right of way and ail
documents (including panchnamas, deciarations, receipts) of title, rights and
eascments in relation thereto, plant, machinery, gppliances, equipment, whether
leased or otherwise, together with all present and future liabilities including
contingent liabilities and debts appertaining (hereto;

any and all of their investments, ifany, inchuding actionable claims, garnest monies,
foany and advances, fecoverable in cash or in kind or for value to e rogeived,
previsions, all cash atid bank balances and deposits; oney at call and short nofice,
contingent rights or benefits, premiums, receivahles, inchuding dividends declared
or interest accrued thereon, resgrves, surplus,.provisions, funds and henefits of all
agreenients;

any and all of their licenses (including the licenses granted by any governmental,
statutary or regulatory bodies for the purpose of carrying on its busincss or in
connection therewith), permissions, allotments, approvals, consents, COnCessions,
cleatances, credits, nwards, sanctions, exemptions, subsidies, registrations, no-
gbjection certificates, permits, quotas, rights, enfitlements, aufhorisation,
applications made for obitaining all or any of the aforesaid, pre-qualifications, bid
acceplances, tendets, certificates, tenancies, sales tax credits, income-tax credits,
goods ned service tax credits, privileges and benefils off arising out of all confracts,
agreements, applicatipns apd arrangéments and all other rights including lease
rights, powers and facilities of cvery kind and description whatsocver, equipment,
instalistions and utilities suck-as clectricity, watet and otber gepvice connections,
all benefits including subsidies, grants, incéntives. tax credits (including but not
limited to credits in respect of poods and gervices tax, income tax, minimum
sliemate tax, value added tax, efc., tax refonds) and all other rights, claims and
powers, of whatsoever nature;

any and ali of their debts, borrowings and liabilities, present or futwe, wihiether
secured or unsecuted, ail goaraniees, assUlonces, commitments and obligations af
any npature or deseription, whether fixed, contingent or absohite, secured of
upsecuted, asserted or unasserted, matured or unmatured, liguidated of
unliquidaied, accrned of not acereed, known or unknown, due orfo become due,
whengver or however atising (including, without limjitation, whethet arising out of
any coniract of tort based on negligence ot strict Hability)h

il coniracts, agieements, desds incinding sale deeds, dosutrents, licenses, lcases,
meinoranda of undastalangs, memoranda of agreements, memoranda of agreed
points, letters of agreed points, bids, Jetters of inteat. arrangeinents, undertakings,
whether wrilten 0T atherwise, bonds, schemes, arrangernents, service agreements,
sales orders, purchass orders, operation and mainfenace compliange, cquipment
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purchase agresments ar other instruments of whatsoever nature to which the
respeotive Transferot Companies are a party, amf other assurances in favour of each
of the Transferor Coinpanies or powers of ruthorizations granted by or to each of
them;

all legal proceedings, suits, claims, disputes, causes of action, litigations, petitions;
appeals, writs, legal, taxation or other proceedings of whatever nature, {including
before any statutory or quasi-judicial authority or tribunal), under Applicable Law,
by or against the respeclive Transferor Companies;

all insurance policies, if any, of the respective Transferor Companies;

any and all of their stalf and employees, who are on their respeciive payrolls, if
any, as are primarily engaged in or in relation to the business, activities and
aperations carried on by each of the Transferor Companies, including liabilities of
each of the Transferor Conipanies, with regard to their stafl and employees, with
respect to the paymerit of prafuity, superanntiation, pension benefits and provident
{und or other compensation or benefits, if any, whetherin the event of resignation,
death, refirement, or otherwise, in ferms of their license, at their respeetive offices
or othierwiss;

rights of any claim not made by each of the Transferor Companies in respect of
any refund of tax, duty, cess of other charge, including any errongseus or excess
payment thereof made by cach of the Transferor Companies and any interest
tierson, with regard to any law, det or rule or scheme made by the Governmental
Authority, and in respect of carry forward of un-absorbed losses and unabsorbed
tax depreciation, deferred revenue expenditure, rebale, incentives, benefits efc,,
ander the 1T Act, sales tax, value added tax, custom duties and good and service
tax or any other or like benefits under Applicable Law;

any and alt of the advance monies, earnest monies, margin money and/or seeurity
deposits, payment agaiust warrants or other entitlements, as may be lying with
them, i any;

all deposits and balances with government, quasi-government, local and other
authorities and bodies, customers and ather persons, eqrnesi monies and/ar security
deposits paid or received by each of tlie Transferor Companies, directly or

indirectly;

all books, records, tiles, papers, engineering and process information, application
software, software licenses {whether proprigtary or othersvise), test reports,
COMPULEr Programs, drawings, manuals, data, databases including databases for
nrocurement, commercial and management, catalogues, quotations, seles and
advertiging matetials, produst registrations, dossiers, lists of present and former
suppiiers  including service  providers,  cusfomer credit  information,
customer/suppliér pricing information, Hst of present and former agents and
brokers and all other baoks and records, whether in physicul or electronic form;

amounis claimed by any of the Transferor Companies whether-or not so recorded
in the books of account of the respective Transteror Companies from any
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Covernmental Authotity, under any law, act or rule in force, as refund of any tax,
duty, cess, or of airy excess payment;

xiv, all regisirations, trademarls, trade names, compuler programs, wehaites, manuals,

2.2,

dnia, service marks, copyrights, patents, designs, domain names, applications for
trademarks, trade names, service marks, copyrights, designs and damain names, il
any, exclusively used by or field for use by each of the Transferor Companies in
their jespevtive businesses, activities and operations carried on by gach of the

Transferor Companies; and

gll rights to use and avail telephones, telexes, facsimile, email, internet, leased line
connections and instaliations, wtifities, electricity and other services, reserves,
provisions, funds, enelils of nssets or properties or other interests held in trusts,
registrations, contracts, engagemments, arrangemetts of all kind, privileges and all
other rights, easeinents, liberlies. and advantages of whatsoever nature and
wheresnever situated belonging to or in the ownetship, posver or possession and in
contral of or vested in or granted in favour of or enjoyed by each of the Transleror
Companies and all other tights and interests of whatsoevet nature belonging to of
in the awnership, power, possegsion or controt of or vested in or granted in favour

of or held for the benefit of or enjoyed by the respediive Tranaferor Companies.

INTERPRETATION

Teins and cxpressions twhich are used in this Scheme but not defined herein shall, unless
repugnant or conleary te the context or meaning thereof, have the sams meaning asefibed
fo them under the Act, the'IT Act and oller Applicable Laws, rules, regulations, bye-
laws, as the case may be, including any stafutory modification or re-enactment thereof,
from time [o time. In particular, whetever reference is madeé to the Comypetent Authority
in {his Scheme, the reference would include, if appropriate, reference to the Competent
Authority or such other forun or authority, as may be vested with any of the pawers of
the Competent Authorily under the Act ant/or rules mads thereunder.

In this Scheme, valess the conlext otherwise requires:

(iy roferences 10 “persons” shall include individuals, bodies corporate {wherever
incorparated), unintorpbrated associations and parinerships;

(i) the headings, sub-headings, titles, sub-titles to clauses, sub-clauses and patagraphs
are iriserted for euse of reference only aud shall pot form part of the operaliye
provisians of this Stl eime and shall not affect the construstion or interpretation-nf

this Scheme;

(i) references to one gender inciudes all genders;

(iv) words in the singudar shall include the plural and vice versa;

(v} any references in this Scheme to “upon this Scheme wecoming effediive” ar

“eoming into effett of this Scheme” ot the “Scheme peeoming effective’™ or
“Schemme bocomes cifactive” or “elfectiveness of this Scheme' of likewise shali be

construed fp be d reference to the Effective Date;




(viy words “include” and Fincluding” arc to be canstrucd without Jimibtation;

H

(vil) terms fhereof”, “hercin”, “hereby”’, “hereto” and detivative or similar words shall
refer to this entire Scheme or specified Clauses of thig Scheme, a5 the case may be,

(viii) A reference 10 “writing” or “written” includes printing, typing, lithography and
other means of reprodiicing words in a visible form including e-mail;

(ix} Referepce o any agreelent, contracl, docurment or arrangement or to ary provision
ihereof shali include refercuces to any such agreement, contract, document of
artangement as it may, atter the date hereof, from {ime to time, be amended,
supplemented or novated;

(x) veference to the Clause shall be o reference to the Clause of this Scheme; and

(xi} referencesloany provision of law or legistation or regulation shall include: (2) such
provision as from time to time amended, modified, re-enacted or consolidaied
{whether before ar after the date of fhis Scheme) {o the extent such amendment,

, modification, re-enaciment 0r consolidation applies or is capable of applying to the
transaction entered into under this Scheine and (1o the extent liability there under
may exist o can arise} shall include any past statutory provision (as smended,
modified, re-enacted or. consolidated from time to time) which the provision
referred to has directly or indirectly replaced, (5) all subordinate legistations
(including  circulars, notifications, clarifications ar supplement(s} to, of
replacement or amendinent of, that law or legistation or regulation)made from time
to time under that provisien (whether or not amended, madified, re-enacted or
consolidated from time to time) and any retrospective amendment.

3.  DATE OF TAKING EFFECT
3.1. The Schemic set out herein in its present form or with any modification(s) approved or

imposed or directed by the Competent Authority or any other Governmental Authority
ahall be effective from the Appointed Date but shall be operative from the Effective Date.

4. SHARE CAPITAL
4.1, The share capital of the Companies as on 315 May 2021 is as set out below:

{1 Share capital of the First Transferfor Compan_.y is as under:

P ;
 Authorized Capital
10,000 Bquity Shares of Rs. 10/- each 1,00,000

Total 1,00,000

Tssued, subseribed and Pald up Share Cnpitsl .
10,000 Equity Shares of Rs. 10/ each {,00,000 l
| . . . i
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Totnl o

{if) Shate capital of the Second Tratisferar Company 1% ag unden:

Authorized Cagital

10,000 Bquity Shajes of Rs. 10#-. each £,00,000
Toml. 1,00,000
| Issued. subscribed wnd Paid.up Share Capital .
10,000 Equity Shares of Rs. 10/- each 1,00,000
Total . 1,00000 |

{iif) Shewe capital of the Third Transferor Company i3 as nadet:

T i
Autho Apitil ' _
10,000 Equity Shares of Rs, 10/- each 1,090,000
. Tatal 1,080,000
Issu‘ed. subseribed and Paid up Share Capital j B
10,000 Equity Shares of Ra. PO/~ each 1,00,600
Total e 1,80,000
{iv) Shere capilal of the Transferee Company is as vnder:
L& B :
Authorized Capital
7.00,00,000 Equity Slates of Rs. 1(i/- each 70,00,00,600
Total 70,00,00,000
_I_;_guecl, subscribed and Pald up Sliare Capital o
5.16,87,090 Equily Shares of Rs, 10/- each ©51,68,70,900
' Total 51,68,70,900
PARTII
ANMGAWMTION OF ’_FHE TRANSEEROR COMPANIES INTO AND WITH THE

TRANSEERILE COMPANY

TRANSFER AND VESTING OF THE TRANSFEROR COMPANIES INTO AND

WITH THE TRANSFERER COMPANY

Witly effect from the Appointed Date and upon this Scheme beconing effective, cach of
the Transfetor Companies along with alt their respective a

ssets, Habilities, coniracts,
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employees, Hoenses, records, approvals ci¢. being integral parts of the respective
Transferor Companies shall stand transferred 10 and vested in ot shali be deemied to have
been transferred to and vested in ihe Transferee Company, 85 a going conceri, withouwt
any further nct, instrumment of deed, together with all their properties, assets, liabilities,
rights, benefits and interest {herein, subject to the provisions of this Scheme, in
accardance with Sections 230 - 232 of the Acf, the I Act and Applicable Law, il any,
in accordance with the provisions contained herein.

Without prejudice to the generality of the above and o the extent applicable, unless
otherwise stated herein, upon this Sctigme becoming effective and with effect from the
Appointed Date:

(a) all assets of the respoetive ‘Transferor Compasies, that are movable in nature or
incorpercal property br are otherwise capable of transfer by physical or
constructive delivery andfor by endorsement and delivery or by vesting and
recordal of whatsoever hature, including machiucgy, cquipment, if any, pursuant to
ihis Scheme shail stand transferred to and vested in and/or be deemod to be
transferred to and vested in the Transferse Company, wherever located and shall
bhecome the properly and &n integral part of the Transferee Company. The vesting
pursuant to this sub-clause shall be decmed fo have ocentred by physical or
constructive delivery or by endorsement and delivery or by vesting and recordal,
pursuant to this Scheme, as appropriate o the property being vested and title fo the
property shall be deemed to have been transferred accordingly;

() all other movabie propertics of the respective Transferor Companies, sundry
debtors, actionable claims, carnest monigs, reecivables, bills, credits, gutstanding
loans and advances, recoverable in cash or in Lind or for value to be received, bank
balances and deposits, with govemment, semi-government, local and other
aythorities and bodies, customers and other persons, shall without any farther net,
instrument or deed, become the property of the Travsferee Compuny, and the same
shall also be deemed to have been transferred by way of delivery of possession of

ihe respective documepts in this regard;

(¢} all immovable properties of the respective Transferor Companies, including tand
together with the buildings and structures standing thereon, and rights and interests
in immovabie properties of each of the Transferor Campanies, whether freehold or
leaschiold or otherwise and all documents of title, rights and ensements in relation
thiereto, shall be vested in and/or be deemed to have been vested in the Transferec
Company, without any further act or deed done or being required to be done by the
respective Transieror Companies and/or the Teansleree Company. The Transferee
Company shall be entitled to exercise all rights and privileges attached to the
aforesaid immovable properties and shall be liable to pay the ground rent and taxes
and fulfil all obligations in relation Lo of applicable 1o such immovable properties.
The relevant authorities shall graat all clearances/permissions, if any, required for
enabling the Transferee Company to absolutely ovn and enjoy the rights/privileges

attached to immovable propeties in accotgdance with Appicable Law. The
able properties shall, upon this

miviation or substitution of the title to the Immov
Seheme becoming elfective, be made aod duly recorded in the name of the
Transferee Company by the Governmental Authorities pursuant to the sanction of
tliis Scheme by the Competent Auihority and upon the Yeheme becoming effective
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in accordance with the terms heteof;

the transfer and vesting of tovable and immovable properties as stated above, shall
be subject to Encumbrances, aflecting the same; '

all Lneumbrances, exisling prior to the Effective Date over the assets of the

“zespective Transferce Companies which secure or relate {o any linbility, shall, after

the Effective Dale, without any further acf, inslument ot deed, continne 1o be
related wid attached tosuch assets or any pait thereal to which they raiated or were
attached privr to the Effective Date and as are transferred to the Translerec
Cosmipany. Provided that if any assets of the respective Transferor Companies Have
a0t been Dneumbered in respect of the Habilities, such assels shall remain
anencumbered and the existing Encumbrance seferred to shove shall not be
extended to and shail not operate over such assets, Further, such Encumbrances
shall not relate or ditach to any of the other askels of the Transferee Company. The
secured creditoss of the Transterce Company andfor other holders of secugity over
the properties of the Translerce Company,.shall not be entitled to any additional
seeurity over the properties, assets, rights, benefits dnd interests of (e Transferot
Companies and therefore, ‘except fo the exteut such secured creditors of the
Transferee Company already have the Bncumbrance over the assels of the
conthcd Transferor Cotnpanies, such assets which are not currently Encumbered
shall remain free and available for creation of any security thereon in fulure in
relation to any current or futuré indebtedness of the ‘Transferee Company. The
ahgente of any formal amendment which may be required by a tender or trustee or
any third party shall not affect the operation of the foregoing provisions of this
Sclhieme;

4] estats, assets, rights, title, claims; interest, investments and properties of the
respective Transferor Companies as on the Appointed Date, whether of ot
included it the beoks of the respective Transferor Companies, and all assets, rights,
titls, interest, investments and properties, of whatzoover nature and wherever
situate, which are acquired by the concerned Transferor Companies on ot after the
Appointed Date but prior to {he Effective Date, shall be deemed to be and shall
become this nssets and properties of the Transleree Company;

all contracts,. agreements, licences, leases, wiemoranda of undertakings,
memoranda of agréements; memoranda of agreed points, letters of agreed poinis,
b_id'sE letters of intent, arrangements, undertakings, whether written or otherwise,
deeds, bonds, agreements, sohemes aud other instrumeiits to whicly the respeciive
Transferor Compahies are @ parly, or 10 the benefit of which, the respective
Transferor Companigs may be-eligible/entitied, and which are subsisting or having
effect immediately before the Tffective Dule, shall, without any further act,
instrument ot deed continue in full force and effect on, ngainst or in favour of the
Transferee Company arid msy be enforced as fully and effectually as if, instead of
the respective Transferor Commpanies, (he Transferes Compagy had been a party or
beneficiary or obligor thereto, Tf the Transferee Cotmpany eaters into and/or issues
anttfor executes decds writings or confintiations or eaters into any Uripartite
arrengeinents; confirmations or novations, the respeetive Transferor Companies
will, if pecessary, also be party to such documenls in oider to give formal effect to
the provisions of this Scheme, if so required. In relation to the same, any procedural
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requiremnents required to be fulfilied solety by the conecerngd Transferor Companies
(and ot by avy of its successors), shall be fulfilled by the Transferec Company as
if it is the duly constituted attorney of the respeotive Transferor Companies;

uny pending suits/appeals, all legal, taxation or other proceedings including before
any staludory or quasi-judicial authority, court or tribunal or other proceedings of
whatsoever nature relating to the respective Transferor Comgpanies, whether by or
against the Transfesor Cotupanies, whether pending on the Appointed Date or
which may be institated any time in the fiture, shall not abate, be discontinued or
in any way prejudicially affected by renson of the amalgamation of ihe Transferor
Companies ot of anything cantained in this Scheme, but the proceedings ghail
conlinue and any prosecution shail be enfarced by or against the Transferce
Company in the same manner and to the same extent as would or might have been
continued, prosecuted and/or enforced by or against the respective Transferor

Companies, as if {his Scheme had not been implemented;

ail debts, liabilities, contingent liahilities, duties and obligations, secured or
unsecured of every kind, natbre and degeription whatsoever and howsoever arising,
whether provided for or nat in the books of aecount or disclosed in the balance
sheels of cach of the Transferor Companies shall be deemed to be the debls,
linbilitles, contingeit Habilities, duties, and obligations ofihe Transferee Company;
wnd the Transferce Company shall, and undertakes to meet, discharge and satisfy
the same in terms of their respective terms and conditions, if any. All loans raised
and used and all debts, duties, undertskings, liabilizies and obli gations ineurred or
undertaken by the respeetive Transferor Companies after the Appointed Date and
prior to the Eifective Date, shall also be deemed fo have been raised, used, incurred
ar undertaken for and on behalfof the Transfetee Company and, to the extent they
are outstanding an the Bffective Date, shall, upon the coming into effect of this
Scheme, pursuant to the provisions of Sections 230 {o 232 of the Act, without any
further act, instrument or deed shall stand transferred 1o and vested i or be decmed
1o have been transferred to and vested in the Transferee Company and shall become
the debt, dulies, undertakings, linbilities and oblipations of the Transferee
Company which shail meet, discharge and satisly the sdme;

The Transferee Compauy shall be entitled to operate ali bank accounts, realise all
monies and complete and enforce all pending coutracts and fransactions in the
name of the respective Transferor Companics to the exient necessary until the
transfer of the rights and obligations of each of the Transferor Companies to the
Trensferee Company under the Scheme is formally accepted and compieted by the
parties concenied. For avoidance of doubt, it is hereby clarified that all cheques
and ofher negotiable instruments, payment orders received and presented for
encashunent which are in the name of the respesctive Transferor Companies after
the Effective Date, shall be secepted by the bankers of the Transferee Company
and credited to the accounts of the Transferee Company, if presented by the
Transferce Company. Similatly, the banker of the Transferee Company shail
honour all chegues issued by the respective Transferor Companies for payment
after the Tiffective Date;

all leiters of infent, reduests for proposal, pre-gualifications, bid aveeplances,
{enders, and other instraments of whatsoever nature to which the regpective
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Transferor Companies aré a parly o or fo the bepelit of which the Transferor
Companies may be eligible, shall remain in Rl force and effect against or in favour
of the Transferee Company and may be enforced as fully and effectunlly as if,
instead of the respeclive Transferor Companies, the Transferee Companyhad been
a party or beneficiary or obligee thereto;

all the staff and employces of each of the Transferor Companies, ifany, who are in
such cmployment &3 on the Effective Date shall becorme, and be deemed to have
becarme, the staff and employees of the Transferee Company, without any break or
interruption in their services and on the same terms and conditions (and which are

ot less favourable than those) on which they are engaged By the respective

Transforor Companies as on the Effective Date. The Transferec Company further
agrees fliat for the purpose of payment of any retirement benefit/compensation,
such immediate uninterrupted pest services with the respective Transferor
Companies, shall also be taken nto account. With regard 1o provident fund,
gratuily, superantuation, leave encashment and any other special scheme or
tenefits created or existing for the benefit of such employees of the Transferor
Companies, the Transferee Company shall stand substituted for the respective
Travsferor Companies for all putposes whatsoever, upon this Scheme becoming
effective, including with regard to the obligalion to make contributions {0 the
relevant authorities, such as the regional provident fund commissioner or to such
other finds maintained by the respeetive Tranaleror Companies, in accordance
with the provisions'of Applicable Laws or otherwise, Jtis hereby elnrified that upen
ihis Scheme becoming effective, the aforesaid benefits or schemes shall continue
1o be provided to the transferred employecs and the services of all the transferred
employees of the respective Transferor Companies for such purpose shall be
ireated ng having beeri continuous;

with regard to any provident fund, gratuity fund, pension, superannuation fund or
olher special fund created or existing for the benefit of such employees of the
Teansferor Commpenies, if any, it is the aim and intent of the Scheme that all the
riphts, duties, powers and obligations of the respective Transferor Compdnies in
relation fo svch schenics ot finds shall become thost of the Transferee Company.
Upon the Scheme becoming effective, the Transferee Company shall stand
substituted for each of the Transferor Companies for all purposes whatsoever
relating to the obligation to make contribiutions to the said funds in accordance with
the pravisions of such selismes or finds in the respective trust decds or other
documents. Any existing provident fund, gratuity fund and superannuation fubd
trusts created by the réspective Transferor Companies for its employees shall’be
continued for the benefit of such émployees on the same terms and conditions until
such 1ime that they are transferred to the reélevant funds of the Transferee Company,
It is clarified that ilis services of all employees of thi¢ réspective Transferor
Companies transferred to the Transferee Companiy will be treated as having been
continuous aud vninterrupted for the purpose of the aforesaid schemes or funds,
Withotit prejudice to the aforesaid, the Board of the Transferee Company, if it
deems fit and subject to Applicable Laws, ghall be entitled to: {i) retain separate
wusts or funds within the Transferee Company for the erstwhile fund(s) of the
respective Transferor Companiies; or (i) merge the pre-existing fund of the
respective Transferor Companies with other gimilar funds of the Transferee

Company;
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The Transferee Company agrees ihat for the purpose. of payment of any
compensation, gratuity and other terminal benefits, the past services of the
employces with the respective Transferor Companies, if any, as {he case may be,
shall also be taken inta account, and agrees and undertakes to pay the same as and
when payable;

all trademarks, ttede names, service marks, copyrights; logos, corporate names,
brand names, domain names and all registrations, applications and renewals in
connection therewith, and software and all website content (ineluding texi,
seophics, images;, nudio, video and datd), trade secrets, confidential business
informution and other proprietary information, it any, shall stand transferred 1o and
vested i the Transferee Company; :

all regisirations, goodivill and licenses, appertaining to each of the Transferor
Companies, if any, shall transferred to and vested in the Transferee Company;

all taxes (including but not limited to advance tax, tax deducted at source, mininiun
alternate tax, withholding tax, banking cash trausaction tax, value added tux, sales
tax, service tax, goods and services tmx, customs, duties, ste), including any
interest, penalty, surcharge and cess, if any, payable by or refundable to the
concerned Transferor Companies, including all or any refunds or claims shall be
treated as the tax ligbility or refunds/claims, as the case may be, of the Transferee
Company, nnd any tax incentives, advantages, privileges, exemptions, credits,
holidays, remissions, reductions etc,, as would have been available to the respective
Transferor Companics, shall pursuant to this Scheme becoming effective, be
available to the Transferee Company;

all approvals, allotmends, consents, concessions, clearances, credits, awards,
sanctions, exemptions, subsidies, registrations, no-objection ceriificates, permits,
guolas, rights, entitlements, authorisation, pre-qualifications, bid acceplances,
tenders, licenses (including ihe Heenses granted by any governmetial, statitory or
regulatory bodies for the purpose of carrying on its busiriess or in connection
therewith), ermissions and certificates of every kind and description whatsoever
in relation to the respective Transferor Companies, or to the benefit of which the
respective Transferor Companies may be eligible/entitled, and which are subsisting
ar having effect immediately before the Effective Date, shall be in full force and
effect in favour of ihe Transferee Company and may be enforced as fully and
effectually as if, instead of the Transferor Companies, the Transferes Company had
been a party or beneficiary or obligor thereto. It is hereby clarified that if the
consent of any third party or authority is reguired to give effect Lo the provisions
of this Clause, the said thitd party or authotity shall make and duly record the
necessary substitution/endorsement in the name of the Transferee Company
pursuant {o the sanction of this Scheme by the Competent Authority, and upon this
Scheme becoming effective in accordance with the terms hereof. For this purpose,
the Transferee Company shell file appropriate applications/documents  with
relevant authorities concerned for information and record purposes;

benefits of any and atl corporate approvals as may have afready been token by the

respective Transferor Companies, whether belng in the nature of compliances or.
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otherwise, including without fimitation approvals under Sections 42, 62(1)(a), 180,
185, 186, 188 clo, ol the Aet, read with the rules and regulations mide thereunder,
shall stand transferred to the Truosferee Company and the said corporate approvals
and compliances shail be deemed to have becn saken/complicd with by the
Transferee Company; it being clarified that if any such resoludions have any
monetary Yimits approved subject 16 the provisians of the Act and of atly other
applicable statutory provisions, then the sald limits, as are considered necessaty by
the Board of the Transferst Company, shall be added 1o the limits, if any, under
the like resolutions passed by ke Transferee Compuny;

alt bank accounts onefited of entitied to be operated by cach of the Transleror
Companies shall be deemed to have fransferred and shali stand transferred to the
Transferee Company and names of the respective Transferor Companies shall be
substituted by the name of fie Transferee Company in the bank’s records;

all the property, assets dnd liabilitics of the respective Transferor Companies shall

e translerred fo the Tronsferee Company 68 appearing in the books of account of
the respective Transferor Companies at the close of business of the doy

immediatsly preceding (he Appointed Daie;

all the benefits under the vartous incentive schemes and policies that the respective
Transferor Compeniés are entitled to, including tax eredits, tax deferral,
exemptions and benetits (including saies tax and service 1ax), subsidies, tenancy
rights, liberties, special status and other benefits or privileges enjoyed or conferred
upol of hetd or availed by the respective “Transteror Comparies und all rights of
benefils that have acerued or which may acerue 1o cach of the Transferor
Companies, whether on, wefore or nfter the Appointed Date, shall upon this Scheme
becoming effective and with effect fromi he Appointed Date be transferred to and
vest in the Transferee Company and all benefits, entitlements and incentives of any
natiire whatsoever, shidi be clajmed by the Transferee Company and these shall
relate back to the Appofited Date as *F the Transferee Compafy was originally
eutitled to all benefits under guch ircentivé schemes and or policies;

where any of the debts, linbilities, duties and obligations incurred before the
Appotited Date by the respective Transferor Companies, deemed to have been
{rpnaterred to the Transferee Company by virtue of this Scheme, have been
dischatped by the respective T ransferor Companies after the Appeinted Date andd
prior o the Effective Date, such distharge shall be Jeemed o have been for and-on

account of the Transferce Campany;

any Habilities, joans, advandes and othet obligations {including any puarantees,
tettars of credit; letlers of comfort or any other instruinent or arrangement which
may glverise (08 contingeni ability in whatever fopro), if any, dueor which may
at any time in futuee pecome due between the Transferor Companies and the
Transferor Companies and the Transgferce Company shall, ipsa facto, stand
discharged and come lo an end and theie shail be no {3ability in that behalf on any

party and the appropriate affect shall be given in the books of accounts and records

of the Transferce Company; and

forilie avoidance of doubt and without prejudice 10,the generality of the foregoing,
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it is clarified that upon the coming into effect of this Scheme and with effect from
the Appointed Date, all cunsents, permissions, licenses, certificates, clearances,
authorities, powers of alterney given by, issued to or exccuted in favour of the
respective Transgferor Companies shall stand transferred to the Transterse
Company, and the Transferee Company shatl be bound by the terms thereof, the
obligations and duties thereunder, and the rights und benefits uiider fhe same shall
be svailable {o the Transferee Company.

1.3, The Transferof Companies and/or the Transferes Company, as the case may be, shall, at

any time after this Sclieme becoming effective in accordance with the provisions Lereof,
il so required under Applicable Law or otherwise, do ail such acts or things as may be
necessary to transferfobtain the approvals, consents, exemptions, registrations, no-
obijcction certificates, permits, guotas, rights, entitlements, licenses and certificates
which were held or enjoyed by each of the Transferor Companies. 1l is hereby clarified
that if the consent of any third parly or Governmental Authority, if any, is required to
aive offect to the provisions of this Clause, the sald third party or Goverumental
Authority shall make and duly record the necessary sibstitution/endorsement in the name
of the Transferee Company pursuant fo the sauction of this Scheme by the Competent
Authority, and upon this Schere becoming effective in accordance with the provisions
of the Act ad with the terms hereof. For this purpose, the Transferee Company shall file
appropriate applications/documents with relevant authorities concérned for information
and record purposes.

The Transferee Company shall, under the provisions of this Scheme, be deemed o be
authorised to execute any such writings on behalf of ench of the Transferor Companies
and 1o carry out or perform all such acts, {ormalities or compliances referred to aboye as
may be required in this regard.

Williout prejudice to the other provisions of the Ycheme and notwithstanding the vesting
of {he Transferor Comparics into the Transferee Company by virtue of Part IT of the
Scheme itself, the Transferee Company may, at any time affer the coming into effect of
this Scheme in accordance with the provisions hereof, if so required, under Applicable
Law or otherwise, exceute deeds {including deeds of adherence), confirmations or other
wrilings or fripartite arrangenientis with any perty to any contract or arangement in
relation to which the respective Transferor Companies hitve been a party, including any
filings with the reguiatory authorities in order to give formal effect to the shove
provisions and to carry out or perform all sueh formalities or compliances referred to
above on the part of the respective Transferor Companies, The Transferee Company will,
if necessary, also be & party to the above,

CONDUCT OF BUSINESS UNTIL EIFECTIVE DATE

. Tach of the Transferor Campanies and the Transferce Company have ogreed that duting

the period between the approval of the Scheme by the respective Boards of the Transferor
Compenigs and the T ansleree Company and up to the Lffective Date, the business of
each of the Transferor Companies and the Transteree Company shall be carried out with
reasonable diligence and business prudence in the ordinary course consistent with past
practice, in good faith and in accordance with Applicable Low.

29, Lxcept by mutual corsent of the Board of Direcors of the respective Transferor
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Companies and the Transferee Company, or except as specifically contemplated in this
Scheme (including Part I of this Scheme), pending sanction of this Scheme, the
Transferor Companies andfor the Transferce Company shall not make atty-change in their
capital struciures either by way of any increase, decrease, reduction, reclassification, sub-
division or consolidation, re-brganisation or in any other manner, which would have the

effect of re-organisation of eapital of such compaty{ies),

With effect fron: the Appointed Date and up lo and including the Effeclive Date:

{a) each of the Transferor Companies undertake to carry on and shall be deerued to
have carried on their respective business activities and stand possessed and shatl
be deetmed to have held and stood possessed of the properties and assels petlaining
to each of the Transferor Companies, for and on account of dindl in frust for the
Transferce Company;

(1) each of the Transferor C'omparics hereby underiake to hold their said assets with
ttmost prudence in the ordinary course of buginess until the Bffective Date;

(c)  all profits and incomne aceruing ta the respective Transferor Comprrizs, and losses
and expenditure incwred by them (including taxes, if eny, accruing or paid in
relation to any profits or income); for the period from the Appeitted Date bnsed on
the accounts of the respective Transferer Companies ghall, subject to thic Scheme
being effective, for all pitposes, e trealed a3 the profits, inconle, losses ot
expenditure, as the case muy be; of the Transferee Company;

(dy all debts, lizbilities, loans raised and used, liabilities and obligations incuzred,

duties and cbligations as on the close of lusingss on the date preceding the
Appointed Date, whether or not provided in the books of the respective Transferor
Companies wlich arise or averus to the respective Transferor Companies on of
after the Appointed Date, shadl be deemed to be of the Transferee Company;

(¢} =all assets and properties comprised in the respeetive Transferor Compaiies as on
the date immediately preceding the Appointed Date, wihigther or ot included in the
hooks of the respective Transterar Companies and all assets and properties relating
thereto, which are aequired by the Transferor Comnpauties, on or afler the Appointed

Date, shall be deemed to be the asseis and properties of the Transferee Conipany,

and

() any of the rights, powers, authorities, privileges exercised by the respective
Tranefersr Compagies shall be deemed to have been exercised by the respective
Transferor Companies for and on behalf of, and in trast for the Transferce
Company. Similarly, any of the obiigations, duties and commitments that have
been underiaken or discharged by the respective Transferor Companies chall be
deemed 1o have been undertaken for and on behalf of the Transferee Company.

With effect from the Effective Date, the Trausferes Company shall carry on and shaft be
authorised ta carry on the businesses of the Transferor Companies.

Tor the purpose of giving effect to the order passed under Sections 230 ~ 237 and ot]'1er
applicable provisions of the Act in respect of this Scheme by the Competent Authority, .
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the Transferee Company shall, at any tiiie, pursuant to the ordér on this Scheme, be
entitled to et the recordal of the change in the legal right{s) upon the transfer of the
Transferot Companies, in accordance with the provisions of Sections 230 232 of the
Act. The Transferee Company is and shail always be desmed fo have been authorised to
execute any pleadings, applications, forms ele., as may be required to remove any
difficulties and cmry out mny formalitics or compliance as are necessary for the
implementation of this Scheme, pursuant to the sanction of this Scheme by the
Competent Authority.

The Transferee Company shall be entitled, pending the sanction ol the Scheme, o apply
to the Governmental Authorities and all other agencies, departments and aithorities
concemed as are necessary under Applicable Law for such consents, approvals and
sanctions which the Transferee Company may reguire to cary o the business of the
Transferor Companies. :

DISSOLUTION OF THE TRANSFEROR COMPANIES

Upon this Scheme becoming effective, each of the Transferor Companies shall stand
dissotved without being wound up, without any further act, instrument or deed.

[NCREASE IN THE AUTHORISED SHARE CAPITAL OF THE TRAN SFEREE
COMPANY

As an integral part of the Scheme and upos this Scheme becoming effective, the
dguthorised share capital of the Transferee Comparty shall, without any further act or deed,
he automaticilly-increaséd from Rs. 70,00,00,000/- (Rupees Seventy Crores only) td Rs.
100,00,00,000/- (Rupecs Ong Hundred Crores only}. Cansequently, Clause V. of the
Memorandum of Associatiori of the Transferee Compdny (relating to the authorised share
capital) shall, without any further act, instrument or deed, be and stand altered, modified
apd amended pussuant to Sections 13, 61, 64 and 230 to 232 and other applicable
provisions of the Act, as the case may be, in the matner set out below and be replaced
by the following clause:

“T The Authorised Share Capital of the Company is Re. 100,00,00,000/- {Rupees
One Hanclred Crores Only) divided tnto 16,00,60,000 (Test Croves only} equily
Shares of Rs. 10/~ (Rupees Ten Only) each with the pewer to the board fo
increase or reduce the capital of the Company and/or the nominal value of the
shares and 1o divide the shares in the capital for the finte being into several
clusses and to attach thereltv respectively such preferential, deferved, qualified
or special rights, privileges or conditions With of without vaiing rights, as noy
be deternived by or in accordance with the Articles of Assoeiation of the
Company or as may be decided by the Board of Divectors or the Company in
General Meeting, as applicable, In conformity ywith the provisions of the Act and
to vary, modify, amalgamate or abrogate any such rights, privileges or
conditions and to consolidate or sub-divide the shares and ta issue share of
higher or lower denominations in such manner as may for time being be
provided by the Articles of dssociation of the Compamy.”

Upcn this Scheme becoming effective, the Transferee Company shall file necessary form
of notice of increase of the guthorised share capital of the Transferee Company with RoC
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and shall pay necessary fees/duties as may be reguired to be paid in accordance with
Applicable Law.

43 ‘The approval of this Scheme by the sharcholders of the Transferce Company undet
Sections 230 to 232 of the Acl, whether ot a meeting or otherwige, or any digpensation
of the same by the Compstent Authority, shall be deented to have been an approval under
Section 13, Section 61 nnd Section G4 or any other applicable provisions under the Act
and no further resolution(s) would be required to be separately pussed in this regard.

CHANGES IN SHARE CAFTTAL

tn

5.0 Upon fhis Scheme becoming éffective and simultaveously with the increase in the
aufhorised share capital of the Transferee Company as per Clause 4 of Part I above, the -
authorized shaie capital of each of the Transferor. Companies shall stand transferred to
and be amalgsmated/combined with the aulhotized share capital of the Transferee
Company. The fees or stamp duty, if any, paid by cach of the Transferor Companigs on
their respective anthorized shate cdpilals shal be deeried to have been so paid by the
Transferee Company on the combined authorized share capital, and the Transferce
Company shall not be required fo pay any fee/ stamp duty for the increase of the
authorized share capital, The authorised share capital of the Transferee Company will
mitomatically stand increased to that effect by simply filing the requisite forms with thé

‘RoC and no separate progedure of instrument or deed shall be requited to be foliowed
under the Act.

Clavse V. ofth_e meiriorandumm of association of the Transfetee Company shall, upon this
Scheme beceming effective, and withgut any further act, instrument or deed, be replaced
by the following clause:

“V The Authorised Shave Capital of the Company is Rs. 100,03,00,000 (Rupees One
Himdred Crores and Three Lacs Only) divided into 16,00,30,000 (Tent Crores and
Thirty Thousand only) equity Shares of Rs. 10/~ (Ripees Ten Only} each with the
power (o the board to increase or reduce the capital of the Company and/or the
nominal valie of the shares andito divide the shares in the capital for the time being
into several classes and lo attach thereto respectively such prefereniial, deferred,
qualified or special rights, privileges or conditions with or without voting rights,
as may be determined by or in accordance with the Articles of dssociation of the
Company or as mdy be decided by the Board of Directors or the Company in
General Meeting, as applicable; i conformity with the provisions af the Act'and
to vary, modify, amalgamafte or ubregale any suclt rights, privileges or conditiony
and to consolidate or sub-dividz the shaves and to issug share of higher or lower
denominations In such manner as may for. time being be provided by the drticles
of Assdciation of the Coinpany.”

The approval of this Scheme by the shareholders of the Trausferee Company under
Sections 230 to 232 of the Act, whether al & meeling or otherwise, or any dispensation
of the same by the Competent Authority, shail be deemed to have been an approval under
Section 13, Section 61 and Section 64 or any other applicable provisions under the Act
and no further resolution(s) would be réquired t9 be separately’ passed in this regard.

PAYMENT O CONSIDERATION
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6.1 Upon coming into effect of this Scheme and in consideration of the amalgamation of
ench of the Transferor Comparies in the Trans{eree Company, the Transferee Company
shall, without any further appligation, acl, instrisment or deed, issne and aliot to the
respective equity shareholders of the Transferor Companies whose names are recorded
in the respective register of members as a member of (he Transferor Companies on the
Recoid Date fully paid up equity shares, free and clear from all encumbrancss together
with all rights and benefits attaching thereto in the following ratio of:

[£)] 761 (Seven Hundred Sixty One) Transferee Company Shares, credited ag fully
paid-up, for every | (One) equity share of the face value of Rs. 10/- {Rupees
Ten only) sach fully paid-up held by such wember in the First Transferor
Company (“Share Swap Ratio 17);

{in 1344 (One Thousand Tiree Hundred Forty Four) Transferee Company Shares,
credited as fully paid-up, for every 1 (One) equity share of the face value of Rs.
10/ (Rupees Ten only) cach fully paid-up held by such member in the Second
Transferor Company (“Share 8wap Ratio 2"); and

{iii) 1065 (One Thousand Sixty Five) Transierce Company Shares, eredited as tuily
paid-up, for every I (One) equity share of the face value of Rs, 10/ {Rupees
Ten only) each fully paid-up held by such member in, the Third Transferor
Company (“Share Swap Ratio ™

62 The Transfaree Company Shares to be issued by the Trassferee Company {0 the
respective shareholders of the Teansferar Companies in accordance with this Claase 6.1
of Part 11 shall be hereinafter referred to as “New Equity Shares”, Share Swap Ratio 1,
Share Swap Ratio 2, and Share Swap Ratio 3 are together referred 4o ns “Share Swap
Ratios".

7. ISSUANCE MECHANICS

7.1 Where New Equity Shares of the Transferee Companty are to bz atlotted to heirs,
executors or administraiors, as the case muy be, 10 Successors of deceased equity
sharcholders or legal represéntatives of the equity shareholders of the rospective
Transfetor Companies, the concerned heirs, executors, administrators, successots or
legal representatives shall be obliged to produce evidence of title satisfactory to the Bodrd

of the Transferes Company.
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The New Equity Shares of the Trans[eree Company allotted and issued in terms of Clause
6.1 of Part Il above, shall be listed and/or admitted to tradinig on the Stock Exchanges.
‘the New Equity Shares of the Translerce Conpany shall, iowever, be lisled subject to
¢he Transferee Company obtaining the requisite approvals from all the rclevant
Guovernmental Aathorities pertaining to the listing of the Mew Bquity Shares of the
Transferee Company, The Teansieree Company shall enter info such arrangements and
give such confirmations and/or undertakings as may be necessary in accordance with
Applicable Law for complying with the formalities of {lie Stock Exchunges.

The New Rquity Shares of the Transferee Company to be allotted and izsued 1o {he
respective ety sharchotders of the Transferor Companies &9 provided in Clause 6.1 of
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Part 1T above shall be subject to the provisions of the memorandum and articles of
assatiation of the Transferse Cothpany and shall rank pdrd passi in all respects with the
ther existing equity sbares of the Transferee Company afler the Effective Date including
in respect of dividend, if anyy that may be deelared by the Transferce Company on or
after the Bffective Date,

The Transferee Company shiall complete all formalities, as may be required, for allotment
of the New Equily Sharbs fo the respeclive equity shargliolders -of the Tronsferar
Companies as provided in this Scheme within thirty (30) days fiom the Lffective Date.
It is clarified that the issue and allotment of New Bquity Shares by the Transferse
Company to the respective equity sharebolders of the Transferar Companies as provided
in thie Scheme, is an integral part thereof and shall be deemed to have been carried out
without requiring any furlher act ont the part of the Transferee Company or ily equily
hareholders and as if the procedure lald down under Section 62 or any other npplicable
provigions of the Act, as may be applicable, and such otber statues and regulations as
may bs applicablc were duly complied with.

1f any equity sharcholder beeomes entitled to any fractions] shares, entitlements or credit
on the jssue aod allotment of the New Equity Shares by the Transferee Company in
secordance with Clause 6.1 of Part 11 above, the Board of the Transferee Company shall
consolidate all such fractional entitlerents and shall, without any furthet application, act,
instrument or deed, issue and allet such consolidated equity shares directly (o an
individual trust or a board of frustees or a corporaté trustee nominated by the Transferce
Compeny (fhe “Trustee”), who shall hold such New Equity Shares with all additions or
accretions thereto in trust for the benefit of the respective equity shareholdets, to whom

they belong and their respective heirs, executors, administralots or Successors for the
speeific purpose of selling such equity shares in the market at such price or prices and on

<uch Hine or times within sixty (60) days from the date of allotment, as the Trustee may
11 its sole discretion decide and on such sale, pay to the Transferce Company, the nel sale

proceeds (after deduction cf applicable taxes and costs incurred) thereof snd any

additions and accretions, whereupon the Transferee Company shall, subjecl to
withholding tay, if any, distribute such sale proceeds to the concerned sharcholders of
the tespective Transferor Companies in proportion to their respective fractional
entitletuents,

1n the event that the Transferor Compenies and/or the Transferes Company restructure
their equity share capital by way of share split/consolidation/issue of bonus shares during
the pendency of the Scheme, the respective Share Swap Ratios, shall be adjisted
accordingly fo take jnfo account the effect of any such corporate gctions.

The Transleree Company shall, if and to the extent required, apply for and obtain any
approvals [rom the concerned reguiatory authorities, including the Stock Bxchanges, fur
{he issue and allotment by the Transferee Company of the New Equity Shares to-the
respective equity. shareholders of the Transferor Companies pursuant to the Scheme.

The Mew quity Shares issved to the respestive equity sharcholders of the Transferor
Companies by the Transferee Company stall be issued in demateriatised form by the
Transferee Company, provided that the details of the depository accounts of the
respective equily shareholders of the Transferor Companies are made available to the
Transferee Contpany by cach of the Trensferor Companies at least two (2) working days
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prior to the Bffective Date. In ihe event that such detaile are nol avaiizble with the
Transferes Company or for such equity shareholders-of the Transferor Companies which
told the shares of the respective Transferor Companics in physical form, it shall issue
the New Equity Shares to the respective equity shareholders of the Transferor Companies
in physical form.

7.9 The New Equity Shares allotted pursuant to the. Scherne shal]l remain frozen in the
depository system until listing/trading permission is given by the Stock Exchanges.

710 There shall be no change in the shareholding pattern or control of the Transferse
Company between the Reoord Date and the date of listing of equity shares of the
Transferee Company which may affect the status of the Stock Exchanges approval.

7.11 The New Equity Shares to be issued by the Transférce Company pursuant to Clause 6.1
of Part Il above in respect of such equity shares of the Transferor Companies a3 are
subject o lock-in pursuant to Applicable Law shalt be locked-in as and to the extent
required under Applicable Law.,

7.12 Upon this Scheme becoming effective and upon the New Equity Shares of ihe Transferee
Compaty being allotted and issued by it to the respective equity shareholders of the
Transferor Companies whose names appesr on the register of members as a member of
ihe respective Transferor Companies on the Record Date or whose names appear as the
benefisial owners of the equlty shares of the respective Transferor Companies in the
records of the depositoriesfregister of members, as the case may be, as on the Record
Diate, the cquity shares of each of the Transfuror Companies, both in electronic forp and
in fhe physica! form, shall be deemed to have been aufematicatly cancelled and be of no
¢ffect on and from the Record Date.

8. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

Upon the coming inlo effect of this Scheme and with effect from the Appointed Date, the
dmalgamation shail be aceounted in the books of the Trans{ecee Company in accordance
with acquisition of an asset or a group of assets as preseribed under the Indian Accounting
Standard (Ind AS) 103 (Business Combinations); Tndian Accounting Standard (Ind AS)
16 {Property, Plant and Equipment); [ndian Accounting Slandard ([nd AS) 102 (Share-
based Payment); and other applicable Indian Accounting Standards as notified under
Section 133 of the Act, read togeiher with para 3 of The Companics (Indian Accounting
Standards) Rules, 2015,
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provisiens/requirements of Qections 230 - 232 of the. Act, for the purpose of the merger ;
of each of the Transferor Companies with the Transferce Company. P

accordance with Part I1 of this Scheme wilt be in compliance with the provisions of
Section 2(1B} of the IT Ast, such that:
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COMPLIANCE WITH LAWS o

Part I of this Scheme is presented and drawn up fo comply with  the

The amalgamation of the Transferor Compunies with the Transferee Company in RSO
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(a) all the properties of tte respective Transferor Companies, immediately before the
amalgamation, ghall become the property of the Transferee Company, by virtue of
tlis anialgamation;

() all the liabilities of the respective Transferos Companies, immediately before the
amalgamation, ghall bedome the ligbilities of the Transferee Company, by virtue of
this arnalgamation; and

(¢} shareholders holding ndt less than three-fourths in value of the shares in each of
the Transferor Compenied will beeome shareholders of the Transferce Company
by virlue of the amalgamation. '

Part 1l of this Scheme has been drawn up {0 comply with the conditions relnting to
“amalgamation” as specilfied under the tax laws, including Section 2 (1B) and other
celevant sections of the IT Act. If any terms or provisions of Part 1T of the Scheie are
fouid to be or interpreted to be inconsistent with any of the said provisions of a later date,
whiether as a resull of any amendment of law or any judicial or executive interpretation
or-fot sny other reason whatsbever, the aforesaid provisions of the IT Act shall prevail,
Puart 11 of the Scheme shall {hep stand modified to the extent deemed necessary to comply
with the said provisions, Such medification will however not affect othier parts of the
S¢ébeme. The pover (o make stich amendments as may becowe necessary shiall vest with
the Board of Directors of the T rasisferor Compnnies and the Transferce Company, which

power shail be exercised reasonably in the best interests of the companics concerned and
their stakeholders.

Upon his Scheme becoming effective, the Transferee Company is expressly permitted
to prepate and/or revise their {inancial statemerits and returns along with prescribed
forms, filings and atnexures under the 1T Act (including for minimun alterate tax
purposes and tax herefils), goods and service fax law and other tax laws, and to claim
refunds and/or oredits for taxes paid ( including minimutn alternate tax), and to elaim tax
hensfits under the [T Act, eto,, and for malters ineidental thereto, #f reguired to give effect
{0 the provisions of Part 1f of tiis Scheme. The ordet of the Competent Authority
sanctioning the Scheme shall be deemed to be nn arder of the Competent Authority
permitting the Transfetee Company to prepare and/or revisc its financial statements and
hooks of accounts and no further act shall he required fo be underteken by the Transferee

Company.
CONSEQUENTIAL MATTERS RELATING TO TAX

All tax assessment proceedings/appenls of whatsoever nature by or against the respective
Trapsferor Companies peading and/or arising at the Appointed Date and relating to the
Transferor Companies shall be continted and/or enforced until the Effective Date by the
Traisferor Companies, In the event of the respective Transferor Cotnpanies failing to
¢ontitiue or enforce any proceeding/appeal, the same muay be conlibued of enforeed by
the Transferce Company, at the cosl of the Transteree Company. As nnd from the
Effective Date, the tax proceedings shall be coritiziued and enforced by or against the
Transferes Company in (e Satne nanner and to the same extent as would or might have
been continued and enforced by ot agaiust tlie Transferor Compahies,

192 Further, the afpremamioned p_mczcdings shall niot wbate or be discontinued nor be in any
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way prejndicially affeeted by reason of the amalgamatien of the Transferor Companies
wilh (he Teansferee Company or anything contained in Part I ol the Scheme,

Upon the Scheme becoming eftective, any advance tax, self-assessment tax, mininum
alternate tox andfor TDS credit available or vesied wilh the respective. Transferor
Companies, including any taxes paid and taxes daducted at source and deposited by the
Transferee Company on intet se transactions duoring the period between the Apgointed
Date and the Bffective Date shall be treated a3 advance tax poid by the Trunsferee
C'ompany and shall be available to the Transferce Company for set-off against its Liability
under the 1T Act and any excess tax so paid shall be eligible for refund topether with
interest. '

SAVING OF CONCLUDED TRANSACTIONS

The transfer of asseis, properties and Habilities and the continuance of proceedings by or
sgainst the respective Transferor Conspanies under Clanse 1.2 of Part Il of the Scheme
above shall not affect sny fransaction or praceedings already coneluded by the Transferor
Companles on and after the Appointed Date until the Effective Date, to the end dnd intent
{hat the Transferce Company accept and adopt all ncts, deeds and things done and
executed by the respective Transferor Companies in respect thereto as done and executed
on behall of the Transferce Cofnpany.

PART I
GENERAL TERMS AND CONDITTIONS
SEQUENCE OF EVENTS

Upon the sanction of this Scheme and upon this Scheme becoming effective, the
foilowing shall be deented to hive occurred and become effective and aperntive only in
the sequence and in the order set out below:

{iling of certified copies of the order(s) of the Competent Authority with the RoC by each
of {he Trapsferor Companies and the Transferee Compeny pursuant to which
gmalgamation of the Trangferor Companies iato and with ihe Transferee Company in
accordance with Part IT of this Scheme shall become effective;

increase it the authorised share capital of the Transferee Compauy in acoordance with
Part 1] of this Scheme;

trausfer of the authorised share capital of each of tie Transferor Companies to the
Transferee Company and conscquential increase in. the authorised share capital of the
Transferee Company in accordance with Part IT of this Scheme;

issue and allotment of New Equity Shares of the Transferee Company to the respective
equity sharcholders of the Transferor Companies in accordance with Part 1T of this
Scheme; and

dissolution of the Transferor Compardes without winding up.
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DIVIDENDS

The Companies shall be entitled to dectarc and pay dividends, whether interim andfor
final, {o theit respective shaleholders prior to the Effective Date, but anty in the ordinary
course of business,

It is clarified that the aforesaid provisions in tespeet of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any shaseholder
of the respective Companies to demand or claim eny dividends which, subject fo the
provisions of the Act, shall be entirely at the discretion of the respective Boards ef
Directors of the Companies, and if applicable in accurdance with the provisions of the
Act, be subjecl to the approvil of the sharcholders of the respestive Companies.

INTERPRETATION

1f any tefms or provisions of this Scheme are found to be or interpreted to be inconsistent
with dny provigions of Applicable Law at a luter date, whether as n result of any
amendment of Applicable Law or any judicial or executive interpretation or [ur any other
reason whatsoever, the provisions of the Applicable Law shall prevail. Subject fo
obtaining the sanction of the Competent Authority, if necessary, this Scheme shall then
stand modified to the extent determined necessary {o comply with the said provisions.
Such miodification will, however, not affect other parts of {his ehete. Notwithstending
the other provisions of thig Scheme, the power lo meke such sinendmentsimodifications
as may become necessary, whethet hefore or afler the Bifective Date, shall, subject to
obtaining the sanction of the Competent Autharity if necessary, vest with the Board of
Diréetors of the respective Companies, which power shall be exereised reasonably inthe
best inferests of the Companies and their respective shareholders,

APPLICATION TO THE COMPETENT AUTHORITY

The Companies shall, with all regsonable dispatch, make all necessary applications and
netilions including joint applications and joint petitions to the Competent Authority for
sanctioning this Scheme under Sections 230 to 232 of the Act and other applicable
provisions of the Act, and bbtaining such other approvals, s required under Applicatle

Law.

‘The Companies shuil be entitied, pending the effectiveness of the Scheme, to apply to
any Governmental Authotity, if required, under any Applicable Law for such consents
and approvals, whicli the respective Cofiipanies may require Lo offect the iransactions
contemplated under the Scheme, in any case subject to lhe terms as may be mutually
agreed between the relevant Companies.

5.  MODIFICATION OR AMENDMENTS TO THESCIEME
5.1, Subjectto Clause 5.4 of Part 111, the Campanies may mutuglly, by their respective Board
of Directots or such pther person or persons, as the respective Board of Directors, may
authorize, may make and/or consent Lo {iy any modifications / amendmenis to the Scheme
(including bul not lirited to the terms anil conditions thereot); or (if) to any conditions
or limitations that the Competent Authority or any 4iber (loyernmental Authority may
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deem fit to direct or impose; or (iii} modificationy amendment which may atherwise be
considered necessary, desivable or appropriate by them. Mo further approvat of the
sharcholders or creditors of any of the Companies shall be necessary for giving effect to
the provisions of this Clause.

5.2, The Companies, by their respeciive Roard of Directors or such other persoti o periohs,
as the respective Board of Directors may authotize {including any committee of gub-
committee thereof), shall be authorised 1o take all such sleps as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions whether by reason of
auy directive or orders of any suthorities or otherwise hawsoever arising out of, or under,
or by virtue of fhe Scheme and/or any malter concerned ar connected therewitl.

51, For the purpose of giving effect to this Scheme or to any modifications or amendments
or additions thereto, the respective Boatd of Directors of the Companies may jointly give
and are hereby jointly authorised o determine. and give all such directions as are
necessary including directions for settling or removing any question of doubt or difficulty
that may arige and such determination or directions, as the case may be, shigll be biading

on ali the Comipanies, in the same mManner os if the same were specifically incorporated
in thiz Scheme.

5.4, Notwithstanding anything stated in Clauses 5.1, 5.2, and 3.3 of Part 11T hereinabove, no
amendments or changes to the Scheme shall be carried out or be permissible unless and
uniil the same aré approved by the Competent Authority before which the Companies
haye fited the petition for sancticning the Scheme,

6. CONDITIONALITY TO EFFECTIVENESS OF THE SCHEME

6.1, The Scheme is conditional and subjeet to:

G.1.1. receipt of approval of the Scheme by the Stock Bxchanges and SEBI, pursuant
to the Listing Regulations and the SERI Circular;

6.12. the Scheme being appraved by the requisite majority of ench classes of the

members and/or creditors (wiere spplicable) of the respective Companies in
sccordance with the Act or dispensation having: being received from the
Competent Authority in relation fo cbiaining such approval from the metnbers
and/or creditors orany Applieable Law pecmitting the respective Companics not
1o convene the meetings of its members and/orits creditors;

¥ & B § &8 B 8 ¥ § R ¥ 4 8 3 & " & 5 W W

the Scheme being approved by the public sharcholders -of the Transferee
Company through e-voting pursuant 10, and in accordance with, the SEBI
Circular. The Seheme shall be acted upon only if the number of votes cast by
the: public shareholders in favour of the Scherye are more than the number of
votes cast by the public shareholders against it in terms of the SEBI Circular;

{he approval of the Scheéme by the Competent Authority in terms of Sections
740.232 of the Act; and

he order(s) of the Competent Authority, sanctioning the

certified copies of t
the RoC, by the Companics,

Geheme, being filed with
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7.1

8.1

9.1.

10,

10.1.

AN

SEVERABILITY

If any part of this Seheme is invalid, ruled illegal by any Cowrt of competent jurisdiction,
or unenforceable under present or future laws, then it is the intention of the Companies
fhat such part shall be severable from (he remainder of the Schente. Further, il the
deletion of such part of this Scheme may cause this Scheme to beoome raterially adverse
to the Comipanies, then in such case the Companies shall atierpt fo bring shouf 2
modification in the Scheme, as will best preserve for the Companies the benefits and
obligations of the Scheme, including but not limifed to such part.

Ifany partof thiis Schee is found to be unviorkable fof any reason whatsoever, the sane
shall niot, subject to the niutusl agreenient of the Compapies, affect the validity or
iroplementation of the other parts and/or pravisions of this Scheme.

SHAREHOLDERS APPROVAL

1t is hereby clarified that if pursdant 1o this Scheme atly action is to be taken by any of
the Companies which requizes the consent or approval of shareholders, then for such
pusposes, the consent or approval of the shareholders 1o the Scheine shall be desined fo
be sufficient, and no furthier resolution of the shareholders would be required to be
separately pagsed,

NO CAUSE OF ACTION

Mo third party claiming to have acted or changed its position in anficipation of this
Schene taking éffect, shall get any cause of action against the respective Companies of
thelr respeetive directors or officers, i the Scheme does not take effect or iz withdrawn,
amended or modified for atry reasan whatsoever,

EFFECT OF NON-RFECBIPT OF APPROYALS

t1 the cvent of any of the approvals or conditions chumetated in the Scheme not baing
obtained or complied, or for any ofher reason, {his Seheine cannot be implemented, then
the respective Board of Directors of the Companies shall mutuaily waive such conditions
as they consider appropriate lo give efleet, as far as possible, to this Scheme and failing
such nivtual agreement, the Scheme shail become null and void and the Companies shall

bear and pay Lhelr respective costs, charges and expenses in connection witlh this Scheme..

COYTS, CHARGES AND EXPENSES

. All tegal, accounting, professional and advigory fees and all costs, charges, {ransfer

premiuins, stamp duty ini relatien 1o or in connection with or incidental to the Sclieme o1
the implementation thereof shall be Gorne and paid by the Transferee Company.

ALY
/ i ‘:‘.n
@:ﬁm&gs% ]

I~

x

A




We have gons through the books and records of Sulabh Realty Private Limited {“the Company™) having
jts Registered Office at Ganesh Coyporate House, 100 Feet Hebatpur-Thalte Road, Near Sola Bridge, Of
5.G. ngm ay, Ahmedabad 380 054, We hereby centify that following aré the assets of the Company’ as on

ANNEXURE - B

1632
o J. M. PARIKH & ASSOCIATES

CHARTERED ACCOUNTANTS

B~ 708, 7™ FLOOR, MIRMAN COMPLEX, OPP: HAVMOR RESTAURANT,
NAVRANGPURA AHMEDABAD-3R0 008, PHONE: 26563040, 26565093
E-mail : jmparikb@yahoo.com

CERTIFICATE

31* December 2021

Sr.
No.

Particulars of Assets

FIXED ASSETS

N, 38 {Thalte), F.P. No. 208

Land admeasiring 2.672 Sq. Mt of Survey No. 361/1 & 36271, TP 8.

CURRENT ASSETS

T Cash & Cash Bquivalents

This certificate isissued on the basis ofunadited books of aecounss and orher infermation and explanations

given to us, which has been relied upom.

This certificale 1§ fssued o1 the request of the Company and we gwe no Hahility either financisl ot oiherwise
to anyone in respect of this centificate sicept o the Company.

DATE: 13/01/2022
PLACE: AHMEDABAD

E{L!ﬁ (’a{ e

JATIH PARIKH

PARTNER _
MEM. NO. 033811

UDIN: 22033811AAAAAJBBTE

J. M. rATIY & ASSOCIATES -

FOR, J.M. PARIKH & ASSQCIATES
CHARTERED ACCOUNTANTS
FRN: 138007W

CHAN S SLERaRTANTS

Tih Floor, B/ ..
Opp. Hovoiug ws

ISYEN

:mm e

Hayvrangpira, f\HMLi};\BJ\D 3.
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<~ J. M. PARIKH & ASSOCIATES

CHARTERED ACCOUNTANTS

B~ 795 ™ FLOOR | Ni%AN COMPLEY , opp - HAVL';OH-RESTAU'RANT;
NAVRANGPURA AHMEDARAD-380 100, PHONE: 28563045, 28565003
E-mail: jmparikh@yahoo.com

CERTIFICATE

We have gona through the books and racards ‘of Malvika Estate Private Limited {“the
Compahy”} having its Regislered Office at Ganesh Corporata House, 100 Fest Hebatpur-Thalie]
Road, Near Soia Bridge, OFf 5. G. Highway, Ahmedabad 380 054, We hereby certify that following
are the assels of e Gompany as on 31 December 2024:

Sr. ] ' ' Particulars of Assets
No. |

S R

FIXED ASSETS

peh

{ Land admensuring 4,781 Sq. Mtf. of Survey No. 17071537171 £2A
| T.0.S. No, 38 (Thaliei). F.P. No. 147 12

| Lond admensuring 1,517 5q. Mir. of Survey No. 17071437 112424,
I T-P.5.No. 38 (Thalie]), F.p, No. 1477
]

2

B G S e

LCURRENT ASSETS

2

{ 1 | Cash & Cash Eguivalents

This certificate is issued on the basis of unaudiled baoks of accounis and other information andg
explanations given {0 us, which has been relied upon,

This certificate js issuzad on the reqiest ¢f the Company and we owe no liability efther financiat or
otheswise ta anyone in respact of this certificate exceptio the Company,

FOR, 4.0 PARIKH & ASSOCIATES
CHARTERED ACCOUNTANTS

FRN: 118007W TN
DATE: 13/01/2022 e ¥, AL
PLACE: AHMEDABAD i il (é(fiﬁiﬁ;f‘j;*
. JATIN PARIKH Y, 0
PARTHER \@mx
MEM, NO. 033311 e

UDIN: 2202381 1AAAAAK 2481

L M. PARIKH & ASSOCIATES
CHARTERED ALCOUNRTANTS
Fth Finar Sy Comgles,
U, 4 :
Navrangpura, fiiie
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‘o~ J. M. PARIKH & ASSOCIATES

CHARTERED ACCO UNTANTS

B - 705, T FLOUR, MIGMAN COBMPLER , OPP . HAVMOR RESTAURANT,
NA‘JRANGPURA‘AHr.dEDABAﬁmﬁﬁﬁ G0a. PHONE: 26583049, 2656803
E-mail - jmparikn@yahco.com

CERTIFICATE

We hava.gone through the pocks and racords of Gitanjali Infrastructure Private Limited (“the
Company”) having its Registerad Office at Ganesh Carporaie House, 00 Feet Hebatpur-Thaitgj
Foad, Near Sola Bridge, Off 5. G. Highway, Ahmedabad 380 054, We hereby sertify that following
are the assets of the Company as on 31° December 2021

KT Particuiars of Assets
S — I -

—

o I3 8 B Y T LR
I L.and admeasering 3,733 Sq, Mir. of Surved Mo, 348D, T.P.5. Na, 38
T L

[CURRENT ASSETS g
EELW%&%EQ_WLWQT_;‘””.“m”_iifiﬁ“’*__m___.,;;:ﬁ
! TOTAL i
I o I

This certificate is issuad on the hasis of unaudited hooks of accounts and piher information and.
explanations given to us, whith has baen relied upod.

This cerificate is issued on the reguest of the Company and we owe o labifity sither financial or
oihenwise to anyons in raspect of this cedificate excepl 10 e Company.

EOR, J M. PARIKH & ASSOCIATES
CHARTERED ACCOUNTANTS
FRMN: 118007W

DATE: 13/01/2022 s o
PLACE: AHMEDABAD dm{ h\a ’2%-&\@ {‘
JATIN PARIKH »

PARTNER '

MEM. NO. 033611 n /S‘é

UDIN: 22633811AAAAALA11E %
L

.

b

3

b

3;1;

Jo M. PARINH & ASSOCIATES
cirat o

0 Foy o LIRS
Qo Havos
Havrangpura, AHNLL -9
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ARTICLES OF ASSOCIATION
OF
GANESH HOUSING LIMITED*
. CONSTITUTION CLAUSE

Company to be governed by these Articles

The regulations contained in the Table marked “F” in the first schedule to the Companies Act, 2013 shall not apply
to the Company. The regulations for the management of the Company and for the observance of the members
thereof and their representatives shall, subject to any exercise of the statutory power of the Company in reference
to the repeal of, alteration of or addition to its regulations by special resolution as specified by the said Act, be
such as are contained in these Articles.

Il. INTERPRETATION CLAUSE

Interpretation
In the interpretation of these Articles, the following expressions shall have the following meaning unless repugnant
to the subject or context and the headings to the articles shall not affect the construction thereof.

Act
(@  “Act’ or “the said Act” means the Companies Act, 2013 and any other Act for the time being in force
concerning Joint Stock Companies and affecting the Company.

Board of Directors
(b) “Board of Directors” or “Board” means the Board of Directors of the Company.

Debenture
(c) ‘Debenture’ includes Debenture stock, bonds or any other instrument of a Company evidencing a debt,
whether constituting a charge on the assets of the company or not.

Directors
(d) “Directors” means the directors of the Companyfor the time being.

Dividend
() “Dividend” shall include interim dividend.

Document

® “Document” includes summons, notice, requisition, order, declaration, form and register, whether issued,
sent or kept in pursuance of this Act or under any other law for the time being in force or otherwise,
maintained on paper or in electronic form.

National Holiday

(9) “National Holiday” means the day declared as national holiday by the Central Government

*Note: The Members of the Company through Postal Ballot on July 22, 2025 passed the Special Resolution for change of name of
the Company from "Ganesh Housing Corporation Limited" to "Ganesh Housing Limited."
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(9)

(a)
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Office
“Office” means the registered office for the time being of the Company.

Ordinary or Special Resolution
“Ordinary or Special Resolution” shall have the meaning assigned thereto by Section 114 of the Act.

Register of Members
“The Register’ means the register of members to be kept pursuant to the said Act.

Rules

“Rules” means any rule made pursuant to section 468 and/or 469 of the Act or such other provisions
pursuant to which the Central Government is empowered to make rules, and shall include such rules asmay
be amended from time to time.

These presents
“These presents” means and includes the Memorandum and Articles of Association and the regulation of
the Company from time to time in force.

Shareholders or members
“Shareholders” or “Members” means the duly registered holders from time to time of the shares of the
Company.

Words
Words importing the singular number include, where the context admits or requires, the plural numberand
viceversa.

Gender
Words importing masculine gender include the feminine gender. Words importing persons include firm,
association and corporation.

Writing

Expressions referring to writing shall, unless the contrary intention appears, be construed as including
references to printing, lithography, photography and other modes of representing or reproducing words
in visible form.

Company or this Company

The term “Company” or “this Company” whenever used shall mean and include “GANESH HOUSING
LIMITED” or any other name it may adopt, its successors, assignees, substitutes as well as the
concern, whether incorporated or unincorporated with which it amalgamates or to which it transfers its
business voluntarily or by operation of law.

Expressions, which are not defined to have meanings assigned to them in the Act, unless context
otherwise requires;

Unless the context otherwise requires, words or expressions contained in these Articles shall bear the
same meaning as in the Act, Rules, or any statutory modification thereof for the time being.

CAPITAL

Authorized Share Capital

The authorized share capital of the Company shall be such amount and be divided in to such shares as may,

from time to time be provided in Clause V of the Memorandum of Association of the Company with power to
increase or decrease the capital, to divide the share in the capital for the time being into several classes and
to attach thereto respectively such preferential, deferred, qualified or special rights, privileges or conditions as
may be determined by or in accordance with regulations of the Company and to vary, modify, or abrogate such

87

*Note:The Members of the Company through Postal Ballot on July 22, 2025 passed the Special Resolution for
change of name of the Company from "Ganesh Housing Corporation Limited" to"Ganesh Housing Limited."
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rights, privileges or conditions in such manner as may for the time being provided by the regulations of the
Company and consolidate or subdivide these shares and issue shares of higher or lower determination.

Notwithstanding anything contained in these Articles, the Company may from time to time increase the
subscribed capital of the Company by offer, issue and allotment of Warrants or any other instruments convertible
into equity shares of the Company on such terms and conditions and at such price as may be decided by the
Company or by the Board of Directors, if so authorised by the Company, to any person(s) or any class or
group of person(s) / body(ies) corporate, whether or not they are members of the Company, on preferential
basis (that is to say the invitation or offer shall not result, directly or indirectly, in the shares becoming
available for subscription or purchase by person(s) or any class or group of person(s)/ body(ies) corporate
other than those receiving the offer or invitation.) or on any other basis.

Further issue of capital
The Company shall comply with the provisions of Section 62 of the Act with regard to increasing the subscribed
capital of the Company.

If and whenever as the result of issue of new shares or any consolidation or subdivision of shares, any shares
become held by members in fractions the Directors shall subject to the provisions of the Act and the Articles
and to the directions of the Company in general meeting, if any, sell those shares which members hold in
fractions for the best price reasonably obtainable and shall pay and distribute to and amongst the members
entitled to such shares in due proportion, the net proceeds of the sale thereof. For the purpose of giving effect
to any such sale the Directors may authorise any person to transfer the shares sold to the purchaser thereof
comprised in any such transfer and he shall not be bound to see to the application of the purchase money nor
shall his title to the shares be effected by any irregularity or invalidity in the proceedings in reference to the
sale.

Sale of fractional shares

If and whenever as a result of issue of new or further shares or any consolidation or sub-division of shares, any
shares become held by members in fractions, the Directors shall subject to the provisions of the Act and
these Articles and to the directions of the Company in General Meeting, if any, sell those shares which
members hold in fractions for the best price reasonably obtainable and shall pay and distribute to and amongst
the members entitled to such shares in due proportion the net proceeds of the safe thereof. For the purpose
of giving effect to any such sale the purchaser thereof comprised in any such transfer and he shall not be
bound to see to the application of the purchase money nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

Commission for placing shares

The Company may at any time pay a commission to any person in consideration of his subscribing or
agreeing to subscribe (whether absolutely or conditionally) for any shares in or debentures of the Company or
procuring or agreeing to procure subscriptions (whether absolute or conditional) for any shares in or debentures
of the Company and the provisions of Section 40 of the said Act shall be observed and complied with. Such
commission shall not exceed such amount or rate as may be provided by the said Act. Such commission
may be paid in cash or by the allotment of shares. Nothing herein or in Section 40 contained shall affect the
power of the Company to pay such brokerage as it as it may consider it reasonable.

Company not to give financial assistance for purchase of its own shares

Except as provided by the Act, the Company shall not, except by reduction of capital under the provision of
Section 66 or Section 242 of the said Act, buy its own shares nor give, whether directly or indirectly, and
whether by means of a loan, guarantee, provision of security or otherwise any financial assistance for the
purpose of or in connection with a purchase or subscription made or to be made by any person of or for any
shares in the Company or in its holding company.

Provided that nothing in this Article shall be taken to prohibit:
(@ the provision of money in accordance with any scheme approved by the Company through Special
Resolution and in accordance with the requirements specified in the relevant Rules, for the purchase of,



10.

11.

12.

13.

14.

15.

or subscription for, fully paid up Shares in the Company, if the purchase of, or the subscription for the
Shares held by trustees for the benefit of the employees or such Shares held by the employee of the
Company;

b the giving of loans by the Company to persons in the employment of the Company other than its
Directors or Key Managerial Personnel, for an amount not exceeding their salary or wages for a period
of six months with a view to enabling them to purchase or subscribe for fully paid up Shares in the
Company to be held by them by way of beneficial ownership.

Nothing in this clause shall affect the right of the Company to redeem any shares issued under Section 55.

Buy back of Shares

Notwithstanding what is stated in Articles 6 above, in the event it is permitted by the Act and subject to such
conditions, approvals or consents as may be laid down for the purpose, the Company shall have the power to
buy-back its own shares, whether or not there is any consequent reduction of Capital. If and to the extent
permitted by Act, the Company shall also have the power to re-issue the shares so bought back.

Issue of Securities at a Premium
The Company shall have power to issue Securities ata premium and shall duly comply with the provision of
Section 52 of the said Act & Rules made thereunder.

Issue of redeemable preference shares

The Company may, subject to the provisions of Section 55 of the said Act, issue preference shares which are
liable to be redeemed and may redeem such shares in any manner provided in the said section and may issue
shares up to the nominal amount of the shares redeemed or to be redeemed. Where the Company has issued
redeemable preference shares the provisions of the said section shall be complied with. The manner in which
such shares shall be redeemed, shall be governed by the terms of issue approved by the Members of the
Company.

Issue of Shares

Subject to the provisions of the Act or any other applicable laws in force at the relevant time, the Company
may issue shares either equity or any other kind without having any voting rights or with differential rights as
to dividend, voting or otherwise and upon such other terms and conditions as the resolution authorizing such
issue may prescribe.

SHARES AND SHAREHOLDERS

Register and Index of Members

Subject to Section11 of the Depositories Act and Section 88 of the Act the Company shall cause to be kept
a Register and index of Members in accordance with the provisions of the Act. Subject to Section 10 of the
Depositories Act, every person holding equity share capital of the Company and whose name is entered as
beneficial owner in the records of the Depository shall be deemed to be a member of the Company. The
Company shall be entitled to keep in any state, or country outside India or a branch Register of Members
resident in that state or Country.

Shares to be numbered progressively
The shares in the capital shall be numbered progressively according to their several classes.

Shares at the disposal of Directors

Subject to the provisions of the said Act and these Articles, the shares in the capital of the Company for the
time being (including any shares forming part of any increased capital of the Company) shall be under the
control of the Directors who may issue, allot or otherwise dispose of the same or any one of them to such
persons on such proportion and on such terms and conditions and either at a premium or at par or atdiscount
subject to compliance with the provisions of Section 54 of the Act and at such times as they may from time
to time think fitand proper and with the sanction of the Company in General Meeting to give to any person the
option to call for or be allotted shares of any class of the Company either at par or at premium or subject

89



16.

aforesaid during such time and for such consideration and such option being exercisable at such times as the
Directors think fit.

Acceptance of shares

An application in writing signed by or on behalf of an applicant for shares in the Company agreeing to become
a member and followed by an allotment of any shares therein, shall be an acceptance of shares within the
meaning of these Articles, and every person who thus or agrees to become a Member of the Company and
whose name is entered in its Register of Members shall, for the purpose of these Articles, be member of the
Company.

Deposit and call etc.to be a debt payable immediately

17. The money, (if any) which the Directors shall, on the allotment of any shares being made by them, require of

18.

19.

20.

21.

22.
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direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by them, shall
immediately on the inscription of the name of the allottee in the Register of Members as the holder of such
shares, become a debt due to and recoverable by the Company from the allottee thereof, and shall be paid by
him accordingly.

Liability of Members

Every member, or his executors or administrators or the other representatives, shall pay to the Company the
portion of the capital represented by his share or shares, which may for the time being remain unpaid thereon,
in such accounts at such time or times and in such manner, as the Directors shall, from time to time, in
accordance with the Company’s regulations, require or fix for the payment thereof.

Registered holder only the owner of the shares

Save as herein or by laws otherwise expressly provided, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof, and accordingly shall not, except as ordered by a Court of
competent jurisdiction, or as by statute required, be bound to recognize any benami trusts whatsoever or
equitable, contingent, future, partial or other claim to or interest in such share on the part of any otherperson
whether or not it shall have express or implied notice thereof; the Directors shall, however be at liberty, at their
sole discretion, to register any share in the joint names of any two or more persons, and the survivor or
survivors of them.

CERTIFICATES OF SHARES

Member’s right to certificate of shares

Every member or allottee of share shall be entitled, without paymentto receive one certificate for the share or
shares registered in his name in such form as the Directors shall prescribe or approve specifying the number
and the denoting number or numbers of the share or shares in respect of which itis issued and the amount
paid up thereon. Such certificate shall be issued and signed in accordance with the provisions of the Companies
(Share Capital and Debentures) Rules, 2014, or any modification thereof or other rules for the time being in
force in that behalf. The certificates shall be issued within one month of receipt of the application for the
registration of transfer unless the conditions of issue otherwise provide.

May be delivered to any one of joint holders
A certificate of shares registered in the name of or more persons unless otherwise directed by them in writing
may be delivered to any one of them on behalf of them all.

Issue of new certificate in place of one defaced, lost or destroyed

If any certificate be worn out, defaced, destroyed or lost or if there be no further space on the back thereof for
endorsement of transfer, then upon production thereof to the Board, they, may order the same to be cancelled,
and may issue a new certificate in lieu thereof and if any certificate be lost or destroyed then upon proof
thereof to the satisfaction of the Board and on such indemnity as the Board deem adequate being given, a new
certificate in lieu thereof shall be given to the party entitled to such lost or destroyed certificate. A sum not
exceeding Rs. 50/- shall be paid to the Company for every certificate issued under this clause, as the Board
may fix from time to time, provided that no fee shall be charged for issue of new certificate in replacement of
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those which are old, worn, decrepit out or where the cages on the reverse for recording transfers have been
fully utilized.

Board may waive fees
The Board may waive payment of any fee generally or in any particular case.

Endorsement on Certificate
Every endorsement upon the certificate of any share in favour of any transferee thereof shall be signed by such
person for the time being authorised by the Board in that behalf.

Board to comply with Rules
The Board shall comply with requirements prescribed by any Rules made pursuant to the said Act; relating to
the issue and execution of share certificates.

SHARES IN DEPOSITORY FORM

(@ Notwithstanding anything contained herein, the Company shall be entitled to dematerialise its shares,
debentures and other securities pursuant to the Depositories Act, 1996 and to offer its shares, debentures
and other securities for subscription in a dematerialized form.

(b)  Notwithstanding anything contained herein, the Company shall be entitled to treat the person whose
names appear in the register of members as a holder of any share or whose names appear as beneficial
owners of shares in the records of the Depository, as the absolute owner thereof and accordingly shall
not (except as ordered by a Court of competent jurisdiction or as required by law) be bound to recognise
any benami trust or equity or equitable contingent or other claim to or interest in such share on the part
of any other person whether or not it shall have express or implied notice thereof.

(¢) Notwithstanding anything contained herein, in the case of transfer of shares or other marketable securities
where the Company has notissued any Certificates and where such shares or other marketable securities
are being held in an electronic and fungible form, the provisions of the Depositories Act, 1996 shall
apply. Further, the provisions relating to progressive numbering shall not apply to the shares of the
Company which have been dematerialised.

CALLS

Directors may make calls Calls may be made by installments

Subject to the provisions of Section 49 of the said Act, the Board may, from time to time, by means of
resolution passed at its meetings make such calls as they may think fit upon the members in respect of
moneys unpaid on the share held by them respectively and not by the conditions of allotment thereof made
payable at fixed times, and each member shall pay the amount of every call so made on him to the persons
and atthe times and place appointed by the Board. A call may be made payable by installments.

Call to date from Resolution
A call shall be deemed to have been made at the time when the resolution of the Board authorising such call
was passed and may be made payable by members on a subsequent date to be specified by Directors.

Notice of call

Atleast Fourteen day's notice of every call made payable otherwise than on allotment shall be given by the
Companyin the manner hereinafter provided for the giving of notices specifying the time and place of payment,
and the person to whom such call shall be paid. Provided that before the time for payment of such call the
Board may by notice given in the manner hereinafter provided revoke the same. The Board may, from time to
time at their discretion, extend the time fixed for the payment of any call, and may extend such time as to all
or any of the members who, the Board may deem fairly entitled to such extension; but no member shall be
entitled to any such extension, except as a matter of grace and favour.
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Provisions applicable to Instalments

If by the terms of issue of any share or otherwise any amount is payable at any fixed time or by installments
atfixed times, whether on account of the share or by way of premium, every such amount or installments shall
be payable as if it were a call duly made by the Board and of which due notice had been given, and all the
provisions herein contained in respect of calls shall relate to such amount or instalments accordingly.

When interest on call or installment payable

If the sum payable in respect of any call or such other amount or installments be not paid on or before the day
appointed for payment thereof or any extension thereof as aforesaid, the holder for the time being of the share,
in respect of which the call shall have been made, or such amount or installment shall be due, shall pay
interest for the same, from the day appointed for the payment thereof to the time of actual payment at such
rate not exceeding ten per cent per annum, as shall from time to time be fixed by the Board. Nothing in this
Article shall however, be deemed to make it compulsory on the Board to demand or recover any such interest,
and the payment of such interest, wholly or in part, may be waived by the Board if they think fit so to do.

Money due to members from the Company may be applied in payment of call or instalment

Any money due from the Company to a member may, without the consent and notwithstanding the objection
of such member, be applied by the Company in or towards the payment of any money due from him to the
Company for calls or otherwise.

Part payment on account to call etc. not to preclude forfeiture

Neither a judgement nor a decree in favour of the Company for calls of other moneys due in respect of any
shares nor any part-payment or satisfaction thereunder nor the receipt by the Company of a portion of any
money which shall from time to time be due from any member to the Company in respect of his shares, either
by way of principal or interest, nor any indulgence granted by the Company in respect of payment of any such
money, shall preclude the forfeiture of such shares as hereinafter provided.

Proof on trial on of suit on money on shares

On the trial or hearing of any action or suit brought by the Company against any member or his legal
representatives to recover any moneys claimed to be due to the Company for any call or other sum in respect
of his shares, it shall be sufficient to prove that the name of the member in respect of whose shares the money
is sought to be recovered, appears entered on the Register of Members as the holder, or one of the holders,
at or subsequent to the date at which the money sought to be recovered is alleged to have become due, on the
shares in respect of which such money is sought to be recovered, and that the amount claimed is not entered
as paid in the books of the Company or the Register of Members and that the resolution making the call is
duly recorded in the minute book, and that notice of such call was duly given to the member or his legal
representatives sued in pursuance of these presents; and it shall not be necessary to prove the appointment
of the Directors who made such call, not that a quorum of Directors was present at the meeting of the Board
atwhich such call was made, nor that the meeting at which such call was made duly convened or constituted,
nor any other matter whatsoever, but the proof of the matters aforesaid shall be conclusive evidence of the
debts, and the same shall be recovered by the Company against the member or his representatives from
whom the same is sought to be recovered unless it shall be proved, on behalf of such member or his
representatives against the Company that the name of such member was improperly inserted in the register,
or that the money sought to be recovered has actually been paid.

Payment of unpaid share capital in advance; Interest may be paid thereon; Repayment of such advances;
Priority of paymentin case of winding up

The Board may, if they think fit, subject to the provisions of Section 50 of the Act receive from any member
willing to advance the same, either in money or money’s worth the whole or any part of the amount remaining
unpaid on the shares held by him beyond the sum actually called up and upon the moneys so paid or satisfied
in advance, or so much thereof, as from time to time and at any time thereafter exceeds the amount of the
callsthen made upon and due respect of the shares on account of which such advances have been made, the
Company may pay or allow interest at such rate as the member paying such advance and the Board agree
upon; provided always that if at any time after the payment of any such money the rate of interest so agreed
to be paid to any such member appears to the Board to be excessive, it shall be lawful for the Board from time
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to time to repay to such member so much of money as shall then exceed the amount of the calls made upon
such shares, unless there be an express agreement to the contrary; and after such repayment such member
shall be liable to pay, and such advance had been made, provided also that if at any time after the payment of
any money so paid in advance, the Company shall go into liquidation, either voluntary or otherwise, before the
fullamount of the money so advanced shall have become due by the member to the Company for instalments
or calls, or any other manner, the member making such advance shall be entitled (as between himself and the
other members) to receive back from the Company the full balance of such moneys rightly due to him bythe
Company in priority to any payment to members on account of capital.

Noright to vote
The member making such advance shall not, however, be entitled to any voting rights in respect of the moneys
so advanced by him until the same would, but for such payment, become presently payable.

Payment of dividend in proportion to amount paid up
(@ The Company may pay dividends in proportion to the amount paid up on each share where a large
amountis paid up on some of them than others.

(b) The Company shall duly comply with the provisions of the Companies Act in respect of dividend which
has not been paid or the warrant in respect thereof has not been posted within thirty days from the date
of such declaration to the shareholder entitled.

FORFEITURE OF AND LIEN ON SHARES

If call or installment not paid notice to be given to member

If any member fails to pay any money due from him in respect of any call made or amount or installment as
provided in Article 31 on or before the day appointed for payment of the same, or any such extension thereof
as aforesaid or any interest due on such call or amount or installment or any expenses that may have been
incurred thereon, the Directors or any person authorised by them for the purpose may, at any time thereatfter,
during such time as such money remains unpaid, or a judgement or a decree in respect thereof remains
unsatisfied in whole or in part, serve a notice in the manner hereinafter provided for the serving of notices on
such member or any of his legal representatives or any of the persons entitled to the share by transmission,
requiring payment of the money payable in respect of such share, together with such interest and all expenses
(legal or otherwise) incurred by the Company by reason of such non-payment.

Term of notice

The notice shall name a day (not earlier than the expiration of fourteen days from the date of the notice) and
a place or places on or before and at which the money due as aforesaid is to be paid. The notice may also
state that in the event of the non-payment of such money at or before the time and the place appointed, the
shares in respect of which the same owed will be liable to be forfeited.

In default of payment shares may be forfeited

If the requirements of any such notice as aforesaid are not complied with, every or any share in respect of
which the notice is given may, at any time thereafter before payment of all calls or amounts or installments,
interest and expenses due in respect thereof, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends and bonuses declared in respect of the forfeited shares and not actually
paid before the forfeiture.

Notice of forfeiture; Entry of forfeiture in register of members

When any share shall have been so forfeited, notice of the forfeiture shall be given to the member in whose
name it stood immediately prior to the forfeiture or to any of his legal representatives, or to any of the persons
entitled to the share by transmission and an entry of the forfeiture, with the date thereof, shall forthwith be
made in the Register of Members. The provisions of this Article are, however, directory only and no forfeiture
shall in any manner be invalidated by any omission or neglect to give such notice or to make such entry as
aforesaid.

93



42.

43.

44,

45.

46.

47.

48.

49.

94

Forfeited shares to become property of the Company and may be sold etc.

Any share so forfeited shall be deemed to be the property of the Company and the Board may sell, re-allot or
otherwise dispose of the same, either to the original holder thereof or to any other persons, and either by
public auction or by private sale and upon such terms and in such manner as the Directors shall think fit.

Forfeiture may be remitted or annulled

In the meantime, and until any share so forfeited shall be sold, re-allotted or otherwise dealt with as aforesaid,
the forfeiture thereof may at the discretion and by a resolution of the Board, be remitted or annulled as a
matter of grace and favour but not as of right, upon such terms and conditions as they think fit.

Members still liable to pay money due notwithstanding the forfeiture

Any member whose shares have been forfeited shall, notwithstanding the forfeiture, remain liable to pay and
shall forthwith pay to the Company all calls, amounts, installments, interest expenses owing upon or in
respect of such shares at the time of the forfeiture, together with interest thereon, from the time of the
forfeiture until payment, at the rates, not exceeding ten percent per annum as the Board may determine, in
the same manner in all respects as if the shares had not been forfeited, without any deduction or allowance for
the value of the shares at the time to the forfeiture and the Board may enforce the payment thereof if they think
fit (but without being under any obligation so to do) without entitling such member or his representative to any
remission of such forfeiture or to any compensation for the same, unless the Directors shall think fit to make
such compensation, which they shall have full power to do, in such manner and on such terms on behalf of the
Company as they shall think fit.

Effect of forfeiture

The forfeiture of a share shall involve the extinction of all interest in and of all claims and demands against the
Company of the member in respect of the share and ail other right of the member incident to the share except
only such of those rights as by these Article are expressly saved.

Surrender of shares
The Directors may, subjectto the provision of the Act, accept a surrender of any share from or by any member
desirous of surrendering those on such terms as they think fit.

Certificate of forfeiture

A certificate in writing, under signature of one Director and countersigned by any other person who may be
authorised for the purpose by the Board, that the call, amount or installment in respect of a share was made
or was due or the interest in respect of a call, amount or installment was or the expenses were payable, as the
case may be, the notice thereof as aforesaid was given and default in payment was made and that the
forfeiture of the share was made by a resolution of the Board to the effect, shall be conclusive evidence of the
facts stated therein as against all persons entitled to or interested in such share.

Title of Purchaser and allottee for forfeited Shares

The Company may receive the consideration, if any, given for the share on any sale, re-allotment or other
disposition thereof and the person to whom such share is sold, re-allotted or disposed of may be registered as
the holder of the share and shall not be bound to see to the application of the consideration, if any, nor shall
his title to the share be affected by any irregularity or invalidity in the proceedings in reference to the forfeiture,
sale, reallotment or other disposal of the share.

Company'’s lien on Shares

The Company shall have a first and paramount lien upon all the shares not being fully paid-up shares, registered
in the name of each member (whether solely or jointly with another or others) and upon the proceeds of sale
thereof, for all moneys from time to time due or payable by him to the Company for calls made and all
amounts or installments as provided by Article 31 payable in respect of such shares and no equitable interest
in any shares shall be created except upon the footing and condition that Article 19 hereof is to have full effect.
Any such lien shall extend to all dividends from time to time declared in respect of such shares. Unless
otherwise agreed, the registration of a transfer of shares shall operate as a waiver of the Company’s lien, if
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any, on such shares. The Board may at any time declare any shares to be exempt, wholly or partially from the
provisions of this Article.

Lien enforced by sale

For the purpose of enforcing such lien, the Directors may sell, the shares subject thereto in such manner as
they think fit and transfer the same to the name of the purchaser, without any consent and notwithstanding
any opposition on the part of the indebted member or any other person or persons interested therein and a
complete title to the shares which shall be sold and transferred shall be acquired by the purchaser, by virtue
of such sale and transfer, against such indebted member and all persons claiming with or under him whether
he may be indebted to the Company in point of fact or not. But no such sale shall be made until notice in
writing stating the amount due or specifying the liability of engagement and demanding payment or fulfillment
or discharge thereof and of the intention to sell in default shall have been served upon such member or his
heirs, executors, administrators, representatives or persons and default shall have been made by him or them
in payment, fulfillment or discharge of such debts, liabilities or engagements for seven days after such notice.

Application of sale proceeds member

The net proceeds of any such sale after payment of the costs of such sale, shall be applied in or towards the
satisfaction of such debts liabilities or engagements and the residue (if any) paid to such or any of his
executors, administrators, representatives or assigns or any of the persons (if any) entitled by transmission to
the shares sold.

Execution of instrument of transfer

Upon any sale after forfeiture or upon any sale for enforcing a lien, in purported exercise of the powers
hereinbefore given, the Directors may appoint some person or persons to execute an instrument of transfer of
the shares sold.

Validity of sale of such Shares

Upon any such sale after forfeiture or for enforcing a lien in purported exercise of powers the Board shall cause
the purchaser’'s name to be entered in the Register in respect of the shares sold and shall issue to the
purchaser a certificate such as is specified in Article 47 hereof in respect of the shares sold and the purchaser
shall not be bound to see to the regularity of the proceedings or to the application of the purchase money and
after his name has been entered in the Register in respect of such shares, the validity of the sale shall not be
impeached by any person and the remedy of any person aggrieved by the sale shall be in damages only and
against the Company exclusively.

JOINT HOLDERS

Joint Holders

Where two or more persons are registered as the joint holders (not more than three) of any share they shall be
deemed to hold the same as joint-tenants with benefits of survivorship subject to the following and other
provisions contained in these Articles:

(@ thejointholders of any shares shall be liable severally as well as jointly for and in respect of all calls and
other payments which ought to be made in respect of such share.

(b) on the death of any such joint-holder the survivor or survivors shall be the only person or persons
recognized by the Company as having any title to the share but the Directors may require such evidence
of the death as they may deem fit and nothing herein contained shall be taken to release the estate of
a deceased joint holder from any liability in respect of the shares held by him jointly with any other
person.

(c) onlythe person whose name stands first in the Register of Members may give effectual receipts for any
dividends or other moneys payable in respect of such share.

(d) onlythe person whose name stands firstin the Register of Members as one of the joint-holders of any
share shall be entitled to delivery of the certificate relating to such share or to receive documents from
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the Company and any documents served on or sent to person shall be deemed service on all the joint-
holders.

(e) anyone of two or more joint-holders may vote at any meeting either personally or by proxy in respect of
such shares as if he were solely entitled thereto and if more than one such joint-holders be present at
any meeting personally or by proxy then that one of such persons so present whose name stands first
or higher (as the case may be) on the Register in respect of such shares shall be entitled to vote in
respect thereof but other or others of the joint holders shall be entitled to be present at the meeting.
Provided always that a joint-holder present at any meeting personally shall be entitled to vote in preference
to a joint holder present by proxy stands first or higher in the Register in respect of such shares. Several
executors or administrators of a deceased member in whose (deceased member’s) sole name any
shares stands shall for the purpose of this sub-clause be deemed joint-holders.

TRANSFER AND TRANSMISSION OF SHARES

Register of transfers
The Company shall keep a book to be called the “Register of Transfers” and therein shall be fairly and distinctly
entered the particulars of every transfer or transmission of any share.

Instrument of Transfer

No transfer shall be registered unless a proper instrument of transfer has been delivered to the Company.
Every instrument of transfer (which shall be in the form specified in the Rules) shall be duly stamped, dated
and shall be executed by or on behalf of the transferor and the transferee and in the case of a share held by
two or more holders or to be transferred to the joint names of two or more transferees by all such joint holders
or by all such joint transferees, as the case may be, several executors or administrators of a deceased
member proposing to transfer the shares registered in the name of such deceased member shall all sign the
instrument of transfer in respect of the share as if they were the joint-holders of the share. The instrument of
transfer shall specify the name, address and occupation, if any, of the transferee.

Death of one or more joint holders

In the case of the death of any one or more of the persons named in the Register as the joint-holders of any
share, the survivor or survivors shall be the only persons recognised by the Company as having anytitle to or
interest in such share, but nothing herein contained shall be taken to release the estate of the deceased joint-
holder from any liability on the shares held by him jointly with any other person.

Title of share of deceased member

(@  On the death of a member, the survivor or survivors where the member was a joint holder, and his
nominee or nominees or legal representatives where he was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in the shares.

(b)  Where there is no, nominee, the executors or administrators of a deceased member not being one of
several joint-holders shall be the only persons recognised by the Company as having any title to the
shares registered in the name of such deceased member, and the Company shall not be bound to
recognise such executors or administrators, unless they shall have first obtained probate or letters of
administration or other legal representation, as the case may be, provided nevertheless, the Directors,
in any case where they in their absolute discretion think fit, may dispense with the production of
Probate or Letters of Administration or such other legal representation, upon such terms as to indemnity
or otherwise as they may deem fit and under the next Article, register the name of any person who
claims to be absolutely entitled to the shares standing in the name of the deceased member as a
member in respect of such shares.

Nomination

(@  Everyshareholder or debenture holder of the Company may at any time nominate in the prescribed
manner a person to whom his shares in or debentures of the Company shall vest in the event of his
death.
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(b)  Where the shares in or debenture of the Company are held by more than one person jointly the joint
holders may together nominate in the prescribe manner a person to whom all the rights in the shares or
debenture of the company as the case may be self-vest in the event of death of all the joint holders.

() Notwithstanding anything contained in any other law for the time being force or in any disposition
whether testamentary or otherwise in respect of such shares in or debenture of the Company where
nomination made in the prescribed manner purpose to confer on any person the right to vest the shares
in or debenture of the Company the nominee shall on the death of the shareholder or debenture holder
or as the case may be on the death of joint holders become entitled to all the rights in such shares or
debentures to the exclusion of all other person unless the nomination is varied cancelled in the prescribed
manner.

(d)  Where the nominee is aminor it shall be lawful for the holder of the shares or debenture to make the
nomination to appoint in the prescribe manner any person to become entitled to shares in or debenture
of the Company in the event of his death during the minority.

Transmission of Securities by nominee
A nominee upon production of such evidence as may be required by the Board and subject as hereinafter
provided elect either:

(@  toberegistered himself as holder of the share or debenture as the case may be or

(b) tomake suchtransfer of the share or debenture as the case may be as the deceased shareholder could
have made,

(c) ifthe nominee elects to be registered as holder of the share or share or debenture himself as the case
may be he shall deliver or send to the Company a notice in writing signed by him stating that he so elect
and such notice shall be accompanied with the death certificate of the deceased shareholder debenture
holder as the case may be.

(d) nominee shall be entitled to the same dividends and other advantages to which he would be entitled to
if he were the registered holder of the share or debenture except that be shall not before being registered
as a member in respect of his share or debenture be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of Company.

Proved further that the Board may at any time give notice requiring any such person to elect either to be
registered himself or to transfer the share or debenture and if the notice is not complied with within ninety days
the Board may thereafter withhold payment of all dividends bonuses or other moneys payable or rights accruing
in respect of the share or debenture until.

Registration of person entitled to Shares otherwise than by transfer (transmission clause)

Subject to the provisions of the last preceding Article, any person to whom the right to any share has been
transmitted in consequence of the death or insolvency or bankruptcy of any member or otherwise by operation
of law may, with the consent of the Board (which they shall not be under any obligation to give) and upon his
producing such evidence that he sustains the character in respect of which he proposes to act under the
Article and of his title, as the Directors think sufficient be registered as a member in respect of such shares.
This Clause is hereinafter referred to as the ‘transmission clause’. Atransfer of the share or other interestin
the Company of a deceased member thereof made by his legal representative shall, although the legal
representative is not himself a member be as valid as if he had been a member at the time of effecting the
transmission.

Evidence of transmission to be verified

Every transmission of a share shall be verified in such a manner as the Directors may require and the
Company may refuse to register any such transmission until the same be so verified or unless an indemnity
be given to the Company with regard to such registration which the Directors at their discretion shall consider
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sufficient; provided nevertheless, that there shall not be any obligation on the Company or the Directors to
accept any indemnity, the Directors shall have the same right to refuse to register a person entitled by
transmission to any shares or his nominee as if he were the transferee named in an ordinary transfer presented
for registration.

Procedure on application for transfer

An application for the registration of a transfer of shares or other interest of a member in the Company may be
made either by the transferor or the transferee. Where such application is made by the transferor and relates
to partly paid shares, the transfer shall not be registered unless the Company gives notice of the application
to the transferee and the transferee makes no objection to the transfer within two weeks from the delivery of
the notice.

Transfer to be left at office with certificate and with evidence of title

Every instrument of transfer duly executed in accordance with the provision of these Articles and duly stamped
and dated shall be left at the office of the Company for registration accompanied by the certificate of the
shares to be transferred or if no such certificate is in existence the letter of allotment and also such other
evidence as the Directors may require to prove the title of the transfer or his right to transfer the shares and
generally under and subject to such conditions and regulations the Directors shall from time to time prescribe.
Where on an application in writihg made to the Company by the transferee and bearing the stamp required for
an instrument of transfer itis proved to the satisfaction of the Directors that an instrument of transfer signed by
or on behalf of the transfer and by or on behalf of the transferee has been lost the Company may if the
Directors think fit register the transfer on such terms as to indemnity as the Directors may think fit.

Directors may declineto register transfers

The Directors may at their own absolute and uncontrolled discretion and without assigning or being under any
obligation to give any reason decline to register or acknowledge any case in which the Company has alien
upon the shares or any of them or in the case of shares not fully paid-up whilst any moneys called upon
payable at a fixed time in respect of the shares desired to be transferred or any of them remain unpaid or
unless the transfer is approved by the Directors. Nothing in Section 56 of the Act shall prejudice this power to
refuse to register the transfer of or the transmission by operation of law of the right to, any shares or interest
of a member in or debentures of the Company. Provided that registration of a transfer shall not be refused on
the ground of the transfer being either alone or jointly with any other person or persons indebted to the
Company on any account whatsoever excepta lien on shares. The registration of a transfer shall be conclusive
evidence of the approval by the Directors of a transferee but so far only as regards the share of shares in
respect of which the transfer is so registered and not further or otherwise and not so as to debar the Directors
from declining to register any subsequent or other transfer of other shares applied for in the name of such
transferee. If the Directors refuse to transfer or transmission of any shares or debentures notice of the refusal
shall within two months from the date on which the instrument of transfer or intimation of transmission of any
shares or debentures notice of the refusal shall within two months from the date on which the instrument of
transfer or intimation of transmission was delivered to the Company be sentto the transferee and the transferor
or to the person giving intimation of the transmission as the case may be.

Transferor to remain holder of shares till transfer registered
The transferor shall be deemed to remain the holder of the shares until the name of the transferee shall be
entered in the Register of Members.

Transfer books and Register may be closed for not more than 45 days in the year

The Directors shall have power on giving seven days’ notice by advertisement as required by Section 91 of the
Actto close the Transfer Book and Register of Members of such period or periods of time in every year as to
them may seem expedient, but not exceeding 45 days in any year and not exceeding 30 days at any one
time.

The Company not liable for disregard of any notice prohibiting registration of atransfer

The Company shall incur no liability or responsibility whatever in consequence of its registering or giving effect
to any transfer of shares made or purporting to be made, by an apparent legal owner thereof (as shown or
appearing in the Register of Members), to the prejudice of any person or persons having or claiming any
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equitable right, title or interest to or in the same shares, notwithstanding that the Company may have had
notice of such equitable rightftitle or interest or prohibiting registration of such transfer and may have entered
such notice or referred thereto in any book of the Company; and the Company shall not be bound or required
to regard or attend or give effect to any notice which may be given to it of any equitable right, title or interest
or be under any liability whatsoever for refusing or neglecting so to do, though it may have been entered or
referred to in some books of the Company; butthe Company shall nevertheless be atliberty to regard and
attend to any such notice and give effect thereto, if the Directors shall so think fit.

Transfer of debentures
The provision of these Articles shall mutatis mutandis apply to the transfer or transmission by operation of law
of debentures of the Company.

ALTERATION OF SHARE CAPITAL

Company may alter its Capital in certain ways
The Company may by Ordinary Resolution so alter the conditions of its Memorandum of Association as :-

(@ toincrease its share capital by such amount as it thinks expedient by issuing new shares;

(b) to consolidate and divide all or any of its share capital into shares of larger amount than its existing
shares;

(c) to convert all or any of its fully paid-up shares into stock and reconvert that stock into fully paid-up
shares of any denominations;

(d) tosub-divide its shares or any of them into shares of smaller amount than is fixed by its Memorandum
of Association, so however that in the sub-division the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same as it was in the case of the share from
which the reduced share is derived.

(e) tocancel any shares which, at the date of the passing of the resolution in that behalf, have not been
taken or agreed to be taken by any person and diminish the amount of its share capital by the amount
of the shares so cancelled.

Increase of Capital by the Directors and how carried into effect

The Directors may from time to time without any sanction of the Company, whenever all the shares in the
issued capital shall not have been subscribed and whether all the shares for the time being subscribed shall
have been fully called up or not, issue further shares of such value as they may think fit out of the unsubscribed
balance of the issued capital. Such further shares shall be issued upon such terms and conditions (and if
preference shares upon such conditions as to redemption) and with such rights and privileges annexed
thereto as the Board shall direct and in particular, such shares may be issued with a preferential or qualified
right to dividend and in the distribution of assets of the Company and subject to the provisions of Section 47
of the said Act with a special or without any right of voting and the Board may dispose of such shares or any
of them either at par or at a premium, to any members or any class thereof or in such other manner as the
Board may think most beneficial to the Company.

Further Issue of Share Capital

The Board or the Company, as the case may be, may in accordance with the Act and Rules, issue further

shares to:

(@ Persons who, at the date of offer, are holders of equity shares of the Company; such offer shall be
deemed to include aright exercisable by the person concerned to renounce the shares offered to him or
any of them in favour of any other person; or

() Employees under any scheme of employees’ stock option; or
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Any persons, whether or not those persons include the person referred to in clause (a) or (b) above.

A further issue of shares may be made in any manner whatsoever as the Board may determine by way of
preferential offer or private placement, subject to and in accordance of the Act.

How far new share in original capital

Except so far as otherwise provided by the conditions of issue or by these presents, any capital raised by
creation of new shares shall be considered as part of the capital and shall be subject to the provisions herein
contained with reference to the payment of calls and installments, transfer, transmission, forfeiture, lien,
surrender; voting and otherwise in all respects as if it had been the original capital.

Shares Converted into Stock
Where shares are converted into stock,—

(@ theholders of stock may transfer the same or any part thereof in the same manner as, and subject to
the same regulations under which, the shares from which the stock arose might before the conversion
have been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock transferable, so,
however, that such minimum shall not exceed the nominal amount of the shares from which the stock
arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights,
privileges and advantages as regards dividends, voting at meetings of the company, and other matters,
as if they held the shares from which the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares, have conferred that privilege or
advantage.

(¢) such of the regulations of the company as are applicable to paid-up shares shall apply to stock and the
words “share” and “shareholder” in those regulations shall include “stock” and “stock-holder” respectively.

REDUCTION OF CAPITAL

Reduction of Capital

The company may, by Special Resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law,—

(@ its share capital;

(b) anycapital redemption reserve account; or

() anyshare premium account.

VARIATION OF RIGHTS

(@ If atany time the share capital is divided into different classes of shares, the rights attached to any
class (unless otherwise provided by the terms of issue of the shares of that class) may, subject to the
provisions of section 48, and whether or not the company is being wound up, be varied with the consent
in writing of the holders of three-fourths of the issued shares of that class, or with the sanction of a
Special Resolution passed at a separate meeting of the holders of the shares of that class.

(b) Toevery such separate meeting, the provisions of these regulations relating to general meetings shall
mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at
least one-third of the issued shares of the class in question.
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GENERAL MEETING

General Meeting
All general meetings other than annual general meeting shall be called extraordinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary general meeting.

. Quorum

(@ Nobusiness shall be transacted at any general meeting unless a quorum of members is present at the
time when the meeting proceeds to business.

() The quorum forthe general meetings shall be as provided in section 103 of the Act.

. Chairperson

(@ The Chairperson, if any, of the Board shall preside as Chairperson at every general meeting of the
Company.

(b) Ifthereis no such Chairperson, or if he is not present within fifteen minutes after the time appointed for
holding the meeting, or is unwilling to act as chairperson of the meeting, the Directors present shall
elect one of their members to be Chairperson of the meeting.

(c) If atany meeting no Director is willing to act as Chairperson or if no Director is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall choose one of their
members to be Chairperson of the meeting.

(d) Incase of an equality of votes the Chairman of any meeting shall both on the show of hands and at a poll
(if any) hold pursuant to a demand at such meeting have a casting vote in addition to the vote or votes
to which he may be entitled as a member.

Proceedings at General Meetings

The Company shall cause minutes of all proceeding of every General Meeting of any class of members or
creditors and every resolution passed by postal ballot to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within thirty days of the conclusion of every each such meeting
concerned or passing of resolution of postal ballot entries thereof in books kept for that purpose with their
pages consecutively numbered. Any such minutes kept as aforesaid shall be evidence of the proceedings
recorded therein.

Adjournment of Meeting
(@  The Chairperson may, with the consent of any meeting at which a quorum is present, and shall, if so
directed by the meeting, adjourn the meeting from time to time and from place to place.

()  No business shall be transacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place.

()  When ameeting is adjourned the provisions of the Act shall be complied with.

Voting Rights
Subject to any rights or restrictions for the time being attached to any class or classes of shares,

(@ onashow of hands, every member presentin person shall have one vote; and

(b) onapoll, the voting rights of members shall be in proportion to his share in the paid-up equity share
capital of the Company.

Amember may exercise his vote at a meeting by electronic means in accordance with the Act and shall vote
only once.
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(@ Inthe case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted to the exclusion of the votes of the other joint holders.

(b)  Forthis purpose, seniority shall be determined by the order in which the names stand in the register of
members.

A member of unsound mind, or in respect of whom an order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll, by his legal guardian.

Any business other than that upon which a poll has been demanded may be proceeded with, pending the
taking of the poll.

No member shall be entitled to vote at any general meeting unless all calls or other sums presently payable
by him in respect of shares in the Company have been paid.

(@ Noobjection shall be raised to the qualification of any voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered, and every vote not disallowed at such meeting shall
be valid for all purposes.

(b)  Any such objection made in due time shall be referred to the Chairperson of the meeting, whose
decision shall be final and conclusive.

() The Chairman of any meeting shall be the sole Judge of the validity of every vote tendered at such
meeting. The Chairman present at the time of taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll.

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be deposited at the registered office of the Company not
less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in
the instrument proposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed for
the taking of the poll; and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the Rules.

Avote given in accordance with the terms of an instrument of proxy shall be valid, notwithstanding the previous
death or insanity of the principal or the revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have been received by
the Company at its office before the commencement of the meeting or adjourned meeting at which the proxy
is used.

Scrutinizers at poll
(@ Where a poll is to be taken, the Chairman of the meeting shall appoint such number of persons as
scrutinizers, as he may deem fit, to scrutinise the vote given on the poll and to report thereon him.

(b) The Chairman shall have power, at any time before the result of the poll is declared to remove a
scrutinizer from office and to fill vacancies in the office of scrutinizers arising from such removal or from
any other cause.

Manner of taking poll and result thereof
(@ Subject to the provisions of the Act, the Chairman of the meeting shall have power to regulate the
manner in which a poll shall be taken.
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(b)  The result of the poll shall be deemed to be the decision of the meeting and the resoultion on which the
poll was taken.

When vote by proxy valid though authority revoked

Avote given in accordance with the terms of an instrument of proxy shall be valid notwithstanding the previous
death of the principal or revocation of proxy or transfer of the share in respect of which the vote is given,
provided no intimation in writing of the death revocation or transfer shall have been received at the office before
the meeting.

Timefor objects to vote
No objection shall be made to the validity of any vote except at the meeting or poll at which such vote shall be
tendered, and every vote, whether given personally or by proxy, and not disallowed at such meeting or poll,
shall be deemed valid for all purposes of such meeting or poll whatsoever.
Chairman of any meeting to be the judge of validity of any vote
If any ambiguity arises at time of voting by way of poll, the judgement of Chairman of any meeting shall be final
to decide the validity of every vote tendered at such meeting. The Chairman present at the time of taking of a
poll shall be the sole judge of the validity of every vote tendered at such poll.

CAPITALISATION OF PROFITS
(@ The Companyin general meeting may, upon the recommendation of the Board, resolve:

() thatitis desirable to capitalize any part of the amount for the time being standing to the credit of
any of the Company’s reserve accounts, or to the credit of the profit and loss account, or otherwise
available for distribution; and

(i)  thatsuch sum be accordingly set free for distribution in the manner specified in clause (b) amongst
the members who would have been entitled thereto, if distributed by way of dividend and in the
same proportions.

() The sum aforesaid shall not be paid in cash but shall be applied, subjectto the provision contained in
clause (c), either in or towards

() paying up any amounts for the time being unpaid on any shares held by such members respectively;

(i) paying upin full, unissued shares of the Company to be allotted and distributed, credited as fully
paid-up, to and amongst such members in the proportions aforesaid,;

(i) partly in the way specified in sub-clause (a) and partly in that specified in sub-clause (b);

(v) Asecurities premium account and a capital redemption reserve account may;, for the purposes of
this regulation, be applied in the paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares;

(VW The Board shall give effect to the resolution passed by the Company in pursuance of this regulation.

(@ Whenever such aresolution as aforesaid shall have been passed, the Board shall;

()  make all appropriations and applications of the undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully paid shares if any; and

(i) generally do all acts and things required to give effect thereto.

(b) TheBoard shall have power;
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() tomake such provisions, by the issue of fractional certificates or by payment in cash or otherwise
as it thinks fit, for the case of shares becoming distributable in fractions; and

(i) toauthorize any person to enter, on behalf of all the members entitled thereto, into an agreement
with the Company providing for the allotment to them respectively, credited as fully paid-up, of any
further shares to which they may be entitled upon such capitalization, or as the case may require,
for the payment by the Company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the amounts remaining
unpaid on their existing shares;

() Anyagreement made under such authority shall be effective and binding on such members.
BOARD OF DIRECTORS

First Director
The following persons shall be the first directors of the Company:

(i)  MR. GoviNDBHAI CHHABABHAI PATEL
() MRr. BimaL KesHuBHAI PATEL

(m)  MR. JavanTiBHAI CHHABABHAI PATEL
(v)  MR. Deepak GovINDBHAI PATEL

(v)  MR. KesHuBHAI CHHABABHAI PATEL

The same individual may, atthe same time, be appointed as a Chairperson as well as Managing Director or
Chief Executive Director of the Company.

Number of a Director
The number of Directors in the Company not be less than three or more than fifteen. The Company shall have
the power to increase the number of Directors beyond 15 after passing a Special Resolution.

Qualification of a Director
No Director of the Company be required to hold any qualification shares.

Additional Director

The Directors shall have power at any time and from time to time, to appoint any person other than a person
who fails to get appointed as a director in a general meeting, as an additional director at any time. Each such
Additional Director shall hold office only up to the date of the next following Annual General Meeting, or the
last date on which the annual general meeting should have been held, whichever is earlier, but shall be eligible
for appointment by the Company at that meeting as a Director.

Filling up of casual vacancies

(@ Ifthe office of any Director appointed by the Company in General Meeting is vacated before his term of
office expires or due to resignation, the resulting casual vacancy may be filled by the Board of Directors
ata meeting of the Board.

(b)  Anyperson so appointed shall hold office only up to the date up to which the Director in whose place he
is appointed would have held office if it has not been vacated as aforesaid.

Alternate Director
(@ TheBoard may appoint an alternate director to act for a director (hereinafter called as “Original Director”)
during his absences for a period of not less than three months in India. No person shall be appointed as
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alternate director for an independent director unless he is qualified to be appointed as an Independent
Director under the provisions of the Act.

(b)  Analternate director shall not hold office for a period longer than that permissible to the Original Director
in whose place he has been appointed and shall vacate the office if and when Original Director returns
to India.

(c) Ifthe term of office of Original Director is determined before he returns to India the automatic reappointment
of retiring Director in default of another appointment shall apply to the Original Director and not to the
alternate director.

Nominee Director

Any deed for securing loans or debentures by the Company from or to financial corporations or institutions or
banks may be so arranged to provide for the appointment from time to time by the lending financial corporation
of some person or persons to be a director or directors of the Company and may empower such lending
financial corporation from time to time to remove and re-appoint any Director so appointed. A Director appointed
under this Article is herein referred as “Nominee Director” and the term “Nominee Director” means any director
for time being in office under this Article.

The deed aforesaid may contain ancillary provisions as may be arranged between the Company and the
lending corporation and all such provisions shall have effect notwithstanding any of the other provisions herein
contained.

Feefor Directors

A Director may receive remuneration by way of fee not exceeding such amount as may be permissible under
the Rules for attending each meetings of the Board or Committee thereof; or of any other purpose whatsoever
as may be decided by the Board.

Additional Remuneration for services

Subject to the provisions of Section 197 of the said Act:

(@  Anyone or more of the Directors shall be paid such additional remuneration as may be fixed by the
Directors for services rendered by him or them and any one or more of the Directors shall be paid further
remuneration if any as the Company in General Meeting or the Board of Directors shall from time to
time determine. Such remuneration and/or additional remuneration may be paid by way of salary or
commission on net profits or turnover or by participation in profits or by way of perquisites or in any
other manner or by any or all of those modes.

(b) If any director, being willing shall be called upon to perform extra services, or to make any special
exertion for any of the purposes of the Company, the Company in General Meeting or the Board of
Directors shall, subject as aforesaid, remunerate such Director or where there is more than one such
Director all or such of them together either by a fixed sum or by a percentage of profits or in any other
manner as may be determined by the Directors and such remuneration may be either in addition to or
in substitution for the remuneration above provided.

Expenses to bereimbursed

The Board of Directors may allow and pay to any Director fair compensation for his travelling, lodging, boarding
and other expenses incurred in connection with the business of the Company including attendance at meeting
of the Board or Committee thereof.

POWERS OF BOARD
Subject to the provisions of the Act and to the provisions of these Articles, the Board of Directors of the
Company shall be entitled to exercise all such powers, and generally do all such acts and things as are or

shall be by the said Act, and the Memorandum of Association and these presents direct or authorize to be
exercised, given, made or done by the Company and are not thereby or hereby expressly directed or require
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to be exercised, given, made or done by the Company in General Meeting but subject to such regulations (if
any) being not inconsistent with the said provisions as from time to time may be prescribed by the Company
in General Meeting provided that no regulation so made by the Company in General Meeting shall invalidate
any prior act of the Directors which would have been valid if the regulation had not been made.

@)

(b)

©)

d

@)

(b)

PROCEEDING OF THE BOARD

The Board of Directors may meet for the conduct of business, adjourn and otherwise regulate its
meetings, as it thinks fit.

ADirector may, and the Company Secretary on the direction of a Director shall, at any time, summon
a meeting of the Board.

The quorum for a Board Meeting shall be as provided in the Act.
The participation of Directors in a meeting of the Board may be either in person or through video
conferencing or audio visual means or teleconferencing, as may be prescribed by the Rules or permitted

by law.

Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shall be
decided by a majority of votes.

In case of an equality of votes, the Chairperson of the Board, if any, shall have a second or casting vote.

The continuing Directors may act notwithstanding any vacancy in the Board; but, if and so long as their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing Directors or
Director may act for the purpose of increasing the number of Directors to that fixed for the quorum, or of
summoning a general meeting of the Company, but for no other purpose.

@)

(b)

@)

(b)

©)

(b)

@)

The Chairperson of the Company shall be the Chairperson at meetings of the Board. In his absence, the
Board may elect a Chairperson of its meetings and determine the period for which he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes
after the time appointed for holding the meeting, the Directors present may choose one of them to be
Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its powers to committees consisting
of such member or members of its body as it thinks fit.

Any committee so formed shall, in the exercise of the powers so delegated, conform to any regulations
that may be imposed on it by the Board.

The participation of Directors in a meeting of the committee may be either in person or through video
conferencing or audio visual means or teleconferencing, as may be prescribed by the Rules or permitted
by law.

A committee may elect a Chairperson of its meetings.

If no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes
after the time appointed for holding the meeting, the members present may choose one of their members

to be Chairperson of the meeting.

A committee may meet and adjourn as it think fit.
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(b) Questions arising at any meeting of a committee shall be determined by a majority of votes of the
members present, and in case of an equality of votes, the Chairperson shall have a second or casting
vote.

All acts done in any meeting of the Board or of a committee thereof or by any person acting as a Director,
shall, notwithstanding that it may be afterwards discovered that there was some defect in the appointment of
any one or more of such Directors or of any person acting as aforesaid, or that they or any of them were
disqualified, be as valid as if every such Director or such person had been duly appointed and was qualified to
be a Director.

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the members of the
Board or of a committee thereof, for the time being entitled to receive notice of a meeting of the Board or
committee, shall be valid and effective as if it had been passed at a meeting of the Board or committee, duly
convened and held.

BORROWING POWERS OF THE BOARD

Conditions on which money may be borrowed

Subjectto and in accordance with the provisions of Sections 179 and 180 of the Act, the Board may raise or secure
the payment or repayment of such sum or sums in such manner and upon such terms and conditions in all
respects as they think fit, and in particular, by the issue of debentures or debenture-stock of the Company charged
upon all or any part of the property of the Company, (both present and future) including its uncalled capital for the
time being.

Securities may be assignable free from equities.
Debentures, debenture-stocks and other securities may be made assignable free from any equities between the
Company and the person to whom the same may be issued.

Issued at discount and with special privileges

Any debentures, debenture-stock, bonds, or other securities may be issued ata discount, premium or otherwise
and with any special privileges as to redemption, surrender, drawings, allotment of shares, attending and voting at
general meeting of the Company, appointment of Directors and otherwise. Provided that debentures, debenture-
stock, bonds or other securities with a right to allotment of or conversion into shares not be issued except with the
sanction of the Companyin general meeting.

Mortgage of uncalled capital
Any uncalled capital ofthe Company may be included in or charged by any mortgage of any other security by the
Board.

Execution of mortgage etc. for indemnity

If the directors or any of them or any other persons shall become personally liable for the payment of any sum
primarily due from the Company, the Board may execute or cause to be executed any mortgage, share of security
over or effecting the whole of any part of the assets of the Company by way of indemnity against anyloss which the
directors or any one or more of them may suffer by reason of becoming or being sureties or surety ofthe Company.

Providing of Guarantee or Security
The Company may give guarantee or provide security in respect of loans availed by any other person or body
corporate.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL OFFICER

Subject to the provisions of the Act,

(@  AcChief Executive Officer, Manager, Company Secretary or Chief Financial Officer may be appointed by
the Board for such term, at such remuneration and upon such conditions as it may thinks fit; and any
Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer so appointed may be
removed by means of a resolution of the Board;

107



128.

129.

130.

131.

132.

133.

134.

135.

136.

137.

108

(b) ADirector may be appointed as Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer.

DIVIDEND AND RESERVE

The Company in general meeting may declare dividends, but no dividend shall exceed the amount recommended
by the Board but the Company in general meeting may declare a lesser dividend.

Subject to the provisions of the Act, the Board may from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the Company.

The Board may carry forward any profits which it may consider necessary not to divide, without setting them
aside as areserve.

(@  Subjectto the rights of persons, if any, entitled to shares with special rights as to dividends, all dividends
shall be declared and paid according to the amounts paid or credited as paid on the shares in respect
whereof the dividend is paid, but if and so long as nothing is paid upon any of the shares in the
Company, dividends may be declared and paid according to the amounts of the shares.

() Noamountpaid or credited as paid on a share in advance of calls shall be treated for the purposes of
this regulation as paid on the share.

(¢) Alldividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from a particular date such share
shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if any, presently payable
by him to the Company on account of calls or otherwise in relation to the shares of the Company.

(@ Anydividend, interest or other monies payable in cash in respect of shares may be paid by electronic
mode or by cheque or warrant sent through the post directed to the registered address of the holder or,
in the case of joint holders, to the registered address of that one of the joint holders who is first named
on the register of members, or to such person and to such address as the holder or joint holders may
in writing direct.

(b)  Everysuch cheque or warrant shall be made payable to the order of the person to whom it is sent.

Any one of two or more joint holders of a share may give effective receipts for any dividends, bonuses or other
monies payable in respect of such share.

Notice of any dividend that may have been declared shall be given to the persons entitled to share therein in
the manner mentioned in the Act.

No dividend shall bear interest against the Company.

ACCOUNTS

(@ The books of accounts and books and papers of the Company, or any of them, shall be open to the
inspection of Directors in accordance with applicable provisions of the Act and the Rules.

() Nomember (not being a Director) shall have any right of inspecting any books of account or books and
papers or document of the Company except as conferred by law or authorized by the Board.
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Board’s Power to re-open accounts

The Directors’ shall, if they consider it to be necessary and in the interest of the Company, be entitled to
amend the audited accounts of the Company of any financial year which has been laid before the Companyin
General Meeting. The amendments in the accounts effected by the Directors in pursuance of this Article shall
be placed before the membersin General Meeting for their consideration and approval.

AUDIT

The appointment, qualifications, powers, rights, duties and remuneration of the Auditors shall be regulated by
and in accordance with the Act and Rules made thereunder.

WINDING UP
Subject to the provisions of the Act and rules made thereunder-

(@ If the Company shall be wound up, the liguidator may, with the sanction of a special resolution of the
Company and any other sanction required by the Act, divide amongst the members, in specie or kind,
the whole or any part of the assets of the Company, whether they shall consist of property of the same
kind or not.

(b) Forthe purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between the members
or different classes of members.

() The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon
such trusts for the benefit of the contributories if he considers necessary, but so that no member shall
be compelled to accept any shares or other securities whereon there is any liability.

INSPECTION OF DOCUMENTS

Members or any other person eligible to inspect any register, return, Memorandum of Association, Articles of
Association, minutes or any other document as may be prescribed under the Act/Rules made there under may be
inspected between 3.00 to 5.00 p.m. at the Registered Office either with or without payment of the such fees as
may be decided by the director or any officer authorized by the Board of the Company as per the extant provisions
of the Act/Rules.

INDEMNITY

Every officer of the Company shall be indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in which judgment is given in his favour
or in which he is acquitted or in which relief is granted to him by the court or the Tribunal.

SECRECY CLAUSE

No member shall be entitled to visit or inspect the Company’'s works without the permission of the Board of
Directors or to require discovery or any information respecting any details of the Company’s trading or any
matter which is or may be in the nature of trade secret, mystery of trade or secret process which may relate
to the conduct of the business of the Company, and which in the opinion of the Board, will be inexpedient in
the interest of the members of the Company to communicate to the public.

GENERAL KNOWLEDGE IMPLIED

Every Member of the Company present or future, isto be deemed to join the Company with full knowledge of
all the contains of this present.
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE TWENTY FOURTH ANNUAL GENERAL
MEETING OF GANESH HOUSING CORPORATION LIMITED HELD ON 30™ SEPTEMBER, 2015 AT 3.00 P.M. AT
THE REGISTERED OFFICE OF THE COMPANY AT GANESH CORPORATE HOUSE, 100 FEET HEBATPUR-
THALTEJ ROAD, NEAR SOLABRIDGE, OFF S. G. HIGHWAY, AHMEDABAD — 380 054

Re: To adopt new set of Articles of Association of the Company containing regulations in
conformity with the Companies Act, 2013:

To consider and, if thought fit, to pass with or without modification(s) the following resolution
as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section14 and all other applicable provisions
of the CompaniesAct, 2013 read with Companies (Incorporation)Rules, 2014 (including any
statutory modification(s)or re-enactment thereof, for the time being in force),the draft regulations
contained in the new set of Articles ofAssociation submitted to this meeting be and arehereby
approved and adopted in substitution of, and tothe entire exclusion, of the regulations contained
in theexisting Articles of Association of the Company.”

“RESOLVED FURTHER THAT the Board of Directors of theCompany be and is hereby
authorised to do all actsand take all such steps as may be necessary, proper orexpedient to
give effect to this resolution.”

/IICERTIFIED TRUE COPY///
FOR GANESH HOUSING CORPORATION LIMITED

SDI-

SHEKHAR G. PATEL
MANAGING DIRECTOR
(DIN: 00005091)
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF COMPANIESACT, 2013 TO
THEABOVE RESOLUTION

The Articles of Association of the company as currently in forcewas adopted pursuant to the provisions under the
CompaniesAct, 1956. With the enactment of the Companies Act, 2013, several clauses of the existing articles of
association of the Company requires alteration and/or deletion. Moreover, the reference to specific sections of
the CompaniesAct, 1956 in the existing Articles of Association may no longerbe in conformity with the Companies
Act, 2013.

Given this position, it would be expedient to replace the existing set of Articles of Association with an entirely new
set of Articles of Association to be in substitution for and to the exclusion thereof. The new set of Articles of
Association inter aliaincorporates various provisions of the Companies Act, 2013, as amended from time to
time, and rules made thereunder,and adoption of specific sections of Table — F of Schedule 1 of the Companies
Act, 2013 which sets out to themodel articles of association for acompany limited by shares, and also carries
forward certain provisions from the existing Articles of Association suitably rephrased and which are not in
conflict with the provisions of the Companies Act, 2013.

As per provisions of Section 14 of the Companies Act, 2013, the Company is required to take approval of
members by way of Special Resolution for amendment of Articles of Association of the Company. Hence, your
Board recommends Special Resolution as set out at Item No.8 ofthe Notice for approval by the members.

The proposed Articles of Association is available for inspection at the Registered Office of the Company on all
working days during normal business hours without payment of any fees by the members.

None of the Directors/Key Managerial Personnel of the Company/their relatives are in any way, concerned or
interested financiallyor otherwise, in the Special Resolution set out at ltem No. 8 of theNotice.

/IICERTIFIED TRUE COPY///
FOR GANESH HOUSING CORPORATION LIMITED

SDI-

SHEKHAR G. PATEL
MANAGING DIRECTOR
(DIN: 00005091)
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CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY WAY OF POSTAL BALLOT
OF GANESH HOUSING CORPORATION LIMITED ON TUESDAY, 4™ MAY, 2021 AT 5.00
P.M. AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT GANESH
CORPORATE HOUSE, 100 FEET HEBATPUR-THALTEJ ROAD, NEAR SOLA BRIDGE, OFF
S. G. HIGHWAY, AHMEDABAD 380 054

ITEM 1 - INCREASE IN AUTHORISED SHARE CAPITAL AND CONSEQUENT
ALTERATION TO THE MEMORANDUM OF ASSOCIATION OF THE
COMPANY

“RESOLVED THAT pursuant to provisions of Section 13 and 61(1)(a) and other applicable
provisions, if any, of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force), and provisions of the Articles of
Association, the Authorised Share Capital of the Company be and is hereby increased from Rs.
50,00,00,000/ (Rupees Fifty Crores Only) divided into 5,00,00,000 (Five Crores) equity shares of Rs.
10/- (Rupees Ten Only) each to Rs. 70,00,00,000/- (Rupees Seventy Crores Only) divided into
7,00,00,000 (Seven Crores) equity shares of Rs. 10/- (Rupees Ten Only) by creating additional
2,00,00,000 (Two Crores) equity shares of Rs. 10/- (Rupees Ten Only) each ranking pari-passu in all
respects with the existing equity shares of the Company and consequent change in Clause No. V i.e.
Capital Clause of the Memorandum of Association of the Company be and is hereby altered and
substituted by the following:

V. The Authorised Share Capital of the Company is Rs. 70,00,00,000/- (Rupees Seventy Crores
Only) divided into 7,00,00,000 (Seven Crores) equity Shares of Rs. 10/- (Rupees Ten Only)
each with the power to the board to increase or reduce the capital of the Company and/or the
nominal value of the shares and to divide the shares in the capital for the time being into
several classes and to attach thereto respectively such preferential, deferred, qualified or
special rights, privileges or conditions with or without voting rights, as may be determined by
or in accordance with the Articles of Association of the Company or as may be decided by the
Board of Directors or the Company in General Meeting, as applicable, in conformity with the
provisions of the Act and to vary, modify, amalgamate or abrogate any such rights, privileges
or conditions and to consolidate or sub-divide the shares and to issue share of higher or lower
denominations in such manner as may for time being be provided by the Articles of
Association of the Company.”

“RESOLVED FURTHER THAT Mr. Dipakkumar G. Patel [DIN: 00004766], Chairman & Whole-time
Director and Mr. Shekhar G. Patel [DIN: 00005091], Managing Director of the Company be and are
hereby severally authorised to take necessary actions to give effect to the foregoing resolution,
submission of documents and papers with the concerned authorities to register and implement the
aforesaid amendment to the Memorandum of Association of the Company and to do all such acts, deeds
and things in connection therewith and incidental thereto.”
IIICERTIFIED TRUE COPY/lI
For GANESH HOUSING CORPORATION LIMITED

Sd/-
Date: 04/05/2021 SHEKHAR G. PATEL
Place: Ahmedabad MANAGING DIRECTOR
[DIN: 00005091]
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT,
2013 TO THE ABOVE SPECIAL RESOLUTION:

ITEMNO. 1
TO INCREASE THE AUTHORISED SHARE CAPITAL AND CONSEQUENT ALTERATION
OF THE MEMORANDUM OF ASSOCIATION OF THE COMPANY::

The existing authorised share capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores only)
comprising of 5,00,00,000 (Five crores) equity shares of Rs.10/- (Rupees Ten only) each.

In order to meet funding requirements for growth in the business of the Company, general corporate
purposes and working capital requirements, it is felt necessary to infuse additional funds in the form of
further capitalization and to generate long term resources by issuing securities.

Considering the proposed issue and allotment of equity shares on preferential basis as enumerated in Item
No. 2 and in view to have an adequate Authorized Share Capital, it is proposed to appropriately increase
the Authorized Share Capital of the Company.

The Authorized Share Capital of the Company pre and post increase would be as under:

Type Face Pre — Increase EXxisting Post — Increase Existing Authorised
Value Authorised Share Capital Share Capital
(InRs.) No of Shares Amount No of Shares Amount
(InRs.) (InRs.)
Equity 10 5,00,00,000 50,00,00,000 7,00,00,000 70,00,00,000

Further, consequent to the aforesaid, the Memorandum of Association of the Company is proposed to be
suitably altered. Article 3 of the Articles of Association states that the Authorised Capital shall be such
amount and be divided into such shares as may, from time to time be provided in Clause V of the
Memorandum of Association of the Company and hence, Articles of Association is not being amended.
The provisions of the Companies Act, 2013 requires the Company to seek the approval of the Members
for increasing of the Authorized Share Capital and for the alteration of Capital Clause of the
Memorandum of Association of the Company.

The increase in Authorised Share Capital of the Company is subject to receipt of approval of
Shareholders. Hence, the resolution is proposed to be passed by the members through remote e-voting by
Postal Ballot.

Copies of documents relevant to this Resolution including a copy of the amended Memorandum of
Association of the Company shall be made available on the Company’s website www.ganeshhousing.com
to facilitate online inspection of relevant documents until Tuesday, May 4, 2021.

Except Mr. Shekhar Govindbhai Patel, Managing Director, Mr. Dipakkumar Govindbhai Patel, Chairman
& Whole-time Director, Ms. Aneri Patel, Director and their respective relatives, none of the other
Directors or Key Managerial Personnel of the Company or their relatives are concerned or interested,
financially or otherwise, in the Resolution set out to this notice.

The Board of Directors recommend passing of an Ordinary Resolution as set out in Item No. 1 of this
Notice.

IICERTIFIED TRUE COPY/lI

For GANESH HOUSING CORPORATION LIMITED

Sd/-
Date: 04/05/2021 SHEKHAR G. PATEL
Place: Ahmedabad MANAGING DIRECTOR

[DIN: 00005091]
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