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COMPOSITE SCHEME OF ARRANGEMENT
BETWEEN

{“Scheme”)

MERU REAL ESTATES PRIVATE LIMITED
{“Transferor Company”’)

AND

BAGEECHA HOTELS PRIVATE LIMITED
(“Demerged Company™)

20

AND -

TALERA HOTELIERS PRIVATE LIMITED
{(“Transferee Company” or “Resulting Company”)

AND
THEIR RESPECTIVESHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013 |
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For Talera Hoteliers Pvt. Lid.

A.PREAMBLE

ThisComposite Schemeof Arrangement under Sections 230 to 232and other .

relevant provisions of the Companies Act, 2013(“Scheme”)inter alia, provides

for:

{a) Merger / amalgamation of Meru Real Estates Private Limited with Talera
Hoteliers Private Limited; and

(b) Demergerof the Demerged Undertakingof Bageecha Hotels Private
Limited into Talera Hoteliers Private Limited.

. DESCRIPTION OF THE TRANSFEROR COMPANY, DEMERGED

CONPANY AND THE RESULTING COMPANY / TRANSFEREE COMPANY

Meru Real Estates Private Limited, the Transferor Company,is engaged in
the business of owninghotel and commercial properties.lt has also received
the approvals from local authorities for expansion and development of
additional hotel / additional hotel undertaking.

Bageecha Hotels Private Limited, the Demerged Company,is engaged in the
business of hotel accommodation &restaurant. It has also received the
approvals from local authorities for expansion and development of additional
hotel /additional hotel undertaking.

Talera Hoteliers Private Limited, the Transferee Company / the Resulting

Company,is engaged .in the business of owning, manalg'ement of hotel
properties and providing services including accommodation, dinning,
banqgueting, etc. it has also received the approvals from local authorities for
expansion and development of additional hotel / additional hotel undertaking.

. RATIONALE OF THE SCHEME

- 1. The Companies that are part of the Scheme are owned and controlied by

a commonset of shareholders,part of the same group and having over-

lapping commercial business activities and objectives.

For BageechaHotels Pvt.ltd. ~ For Meru Real Estates Pvt, Ltd.

W %«M‘LL‘"‘ /9/-\——'“——‘-—*?—-&

Director
-. Suresh M. Talera
DIN - 00195591

Director Director
Suresh M. Talera Suresh M. Talera
DIN - 00195591 DIN - 00195591
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2. The merger of the Transferor Company with the Transferee Company
shall provide an opportunity to consolidate and thereby leverage the hotel
business and other complimentary operationsfor better prospects
including expansion and developmént of new / additional hotel
undertaking approved by local authorities.

3. The merged business would create platform to cater to large corporate
clients as well as the regular clientsin the areas of accommodation, dining,

banqueting, business center,etc.

4. The merger shall simplify the business structure by eliminating muitiple
entities and create single unified entity resulting in the integration of
operations.

5. The merger will eliminate the duplication in administrative, compliance
costs and multiple record keeping thus resulting in cost savings for the
Companies. The merger would also reduce the overall compliance cost of

the combined entity.

6. The demerger will enable the Resulting Company to consolidate the -
resources, approvals,' development and operating - knowledge and
capabilities necessary for the Demerged Undertaking and'thereby more
efficient development, managen‘ient. control, and Ioperation of
theDemerged Undertaking.

7. The demerger would result in enhanced and independent focus by the
Resulting Combany on exploiting development opportunities of the hotel
business by inviting investors, strategic partners, lenders and other
stakeholders.

8. The.demerger shall enable the Demerged Company and the Resulting .
Company fo concentrate on Remaining Undertaking ‘and Demerged
Undertaking, respectively, to realize growth potential and exploitation of
opportunities with independent focus-going forward. '

9. The Scheme would lead to combination of resources, assets and
operations to build a stronger sustainable business maodel and provide an
opportunity to fully leverage the resources, assets and capabilities of -all

the companies.

For Meru Real Estates Pyt Ltd.
For Bageecha Hotels Pyt.Ltd.

For Talera Hoteliers Pvt. Ltd. E—
/”’I‘-‘—_ ;’L Direaﬂ\n Tolera
, Director Suresh M. e£91

irector Suresh M. Talera DIN - 001955

Suresh M. Talera > | | |
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10. The Scheme would facilitate the companies to pursue growth strategies -

D.

o

and unlock significant value for all the stakeholders.

GENERAL

ThisScheme is divided into the following parts:

. (&)

(b)

©

(d)

DiN - 00195591

Part | of the Scheme deals with definitions and interpretations, and sets out
“the share capital of the Transferor Company, the Demerged Company, and

the Transferee Company / Resulting Company;

Part llof the Scheme deals with the merger of the Transferor Company

with the Transferee Company;

Part Illof the Scheme. deals with the demerger of the Demerged '
Undertaking from the Demerged Company as a going concern and transfer
to and vesting into the Résulting Company; and

Part IV of the Scheme deals with the general terms and conditions

applicable to the Scheme.

PART I
1. DEFINITIONSAND INTERPRETATIONS
1.1. DEFINITIONS
1.2, “Act’ means the Companies Act, 2013 including any rules, _regulations,
' orders, and notifications made there under or any statutory modification, re-
enactment, or amendments thereof for the time being in force.

1.3. “Applicable Law" means any applicable statute, notification, bye-laws, rules,
regulaiions, guidelines, rule of common law, policy, code, directives,
ordinance, orders, or instructions having the force of law enacted or issued by

" any Appropriate Authority, including any statutory modification or re-
enactment thereof for the time being in force.

1.4. “Appointed Date” means 1% April, 2024,

' ru Real Estates Pvt. Ltd.
For Talera Hoteliers Pvt. Lid. For Bageecha Hotels Pvt.Ltd. For Meru R
ﬁﬂ—"::l—\_n-k‘———--_
%‘ “"ﬂé:::hut—__—
' . : Director
irector Director Suresh M. Talera

DIN - 00195591
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1.4.1.

"App'r_opriate Authority"” means and includes, whether in or outside India
(as applicable): (a) any national, state, territory, provincial, district, local or
similar governmental, statutory, regulatory, administrative authority, agency,
board, branch, commission, department or public body or authority, tribunal
or court or other entity, in each case authorized to make IaWs, rules,
regulations, standards, requirements, procedures or to pass directions or

- orders, in each case having the force of law; (b) any non-governmental

142

1.4.3.

1.4.4,

regulatory or administrative authority, body or other organization to the
extent that the rules, regulations and standards, requirements, procedures or
orders of such authority, body or other 6rganization have the force of law; (c)
the Registrar of Companies, Regional Director, Ministry of Corporate Affairs,
Official Liquidator, NCLT, and any other sectoral regulators or authorities as
may be applicable; and (d) anybody exercising executive, legislative, judicial,
regulatory or administrative functions including delegated function/ authority
of or pertaining to government, including any other government authority,
agency, department, board, commission or instru}nentality or any political
sub-division thereof or an arbitrator and any self-regulatory organization;

"Board" in relation to the, Transferor Company, Demerged Company, and
the Transferee Company / Resulting Company, as the case may be, means
the board of directors of such company, and shall include a committee of
directors or any person authorized by the Board or such committee of
directors duly constituted and " authorized for the purposes of matters
pertaining to the arrangement as contemplated under this Scheme and/or
any other matter relating thereto. '

"Transferor Company” or “MREPL" means Meru Real Estates Private
Limited, a 6ornpany incorporated under the Companies Act, 1956 on 30"
December, 1983, under Corporate Identity No.
U70101PN1983PTC031725and having its registered office at 13, Wilson
Garden Motilal Talera Ma!‘:C_l, Pune- 411 001, Maharashtra.

“Demerged Company” or “BHPL” means Bageecha Hotels Private Limited,
a company incorporated under the Companies Act, 1956 on 3" February,
1984, under Corporate Identity No. U55101PN1984PTC031984and having

its registered office at 13, Wilson Garden Mofilal Talera Marg, Pune- 411

L -
Daracio?

001, Maharashtra.

wers pvt. igd.  For Bageecha Hotels Pvt.Lid,
: Director
Rirector
Suresh M. Talera
Suresh ivl. Talera BIN - 00195591

Surash M, Taters
TDUN - 001855583

DIN - 00195591

Page 5 of 40

For Meru Real Estates Pvi. Ltd.



1.4.5. "Resulting Company” or “Transferee Company” or “THPIL" means Talera
Hoteliers Private Limited, a company. incorporated under the Companies
Act, 1956 on 28" May, 1979, under Corporate Identity No.
US5101MH1979PTC021337and having its registered office at 13, Wilson
Garden Motilal Talera Marg, Pune- 411 001, Maharashtra.

' 1:4.6. “Demerged Undertaking"or “Naylor Undertaking”meansthe hotel project
at'Naylo_r Road (Pune) and related activities, operations, and propertyof the
Demerged Undertaking of the Demerged Company, of whatsoever nature,
as on the Appointed Date, on a going concern basis, including the following:

a) all immovable properties and rights thereto i.e. land together with the
buildings and structures standing th’ereori (including capital work in
progress), whether freehold, leasehold, leave and licensed, right of way,
tenancies, or otherwise including all rights and interests in the roads,
gardens, drains and culverts, civil works, foundations for civil works,
huildings, warehouses, offices, apartments, complexes, residential and
other premises eic. related to the Naylor Undertaking, unless otherwise
mutually determined by the Boards of Demerged Company and
-Resulting Company, and all documents (including panchnamas,
declarations, deeds or receipts} of title, rights, and easements in relation
thereto and all rights, covenants, continuing rights, title and interest,
benefits and interests. of rental agreements for lease orlicense or other
rights to use of premises, in connection with the ‘said immovable
properties; | ' '

b) all assets, as are movable in nature and which form part of the Demerged
Undertaking, whether present or future or contingent, tangible or

~ intangible, in possession or not, corporeal or incorporeal, in each case,
wherever situated, whether or not recorded in the books of accounts of
the Demerged Company, (including capital work in progress, plant and
machinéry, furniture, fixtures, computers, air conditioners, appliances,
accessories, office equipment, communication facilities, installations,
vehicles), actionable claims, eamest monies and sundry debtors,
prepaid expenses, biils of exchange, promissory notes, related to the
Demerged Undertaking, outstanding loans and advances, recoverable
in cash or in kind or for value to be received, receivables, funds, cash
and bank balances and deposits including accrued interest thereto with

' - For Bage
For Talera Hoteliers Pvt. Lid. geecha Hotels Pyt.Ltd.
irector Suresh M. Tal U .
Suresh M. Tatera DIN - 00195561 DIN - 00195591

DIN - 00195591 Page 6 of 40



dividends declared or interest accrued thereon, reserves, provisions,
funds, benefits of all agreements, shares, bonds, debentures, debenture
stock, units or pass through certificates, securities, the benefits of any
bank guarantees, performance guaranteés and Tax related
assets/credits pertaining to the Demerged Undertaking, including but
not limited to goods and service tax input credits (if trarisferab]e), sales
tax/entry tax/TDS/TCS credits or set-offs, withholding tax/TDS/ TCS,
Taxes withheld/paid in a foreign country, seif-assessment tax, regular
tax, surcharge, cess, Tax refunds, rights of any claim not made by the
Demerged Company in resp'ect of any refund of Tax, duty, cess or other
éharge, including any erroneous or excess payment thereof made by
the Demerged Company and any interest thereon, with regard to any
law, act or rule or scheme made by the Appropriafe Authority, deterred
fax assets/liabilities, accumulated losses under the IT Act and

allowance for unabsorbed depreciation under the IT Act;

c) all permits, licenses, permissions, right of way,' apprbvais,- authorisations,
clearances, consents, benefits, registrations, righ_ts, entittements,
credits, certificates, certifications, accreditations, awards, sanctions,
privileges, memberships, allotments, quotas, no objection certificates,
exemptions, pre-qualifications, bid acceptances, concessions,
subsidies, Tax deferrals, and exemptions, Tax benefits, and other

- benefits (in each case including the benefit of any applications made for
the same), if any, liberties and advantages, and other licenses or
clearances granted/ issued/ given by any governmental, statufory or
regulatory or local or administrative bodies, organizations or companies,
related to or pertaining {o the Demerged Undertaking including those
relating to privileges, powers, facilities of every kind and description of
whatsoever nature and the benefits thereto, whether or not recorded in
the books of accounts of the Demerged Company;

d) all contracts, agreements, service orders, operation and maintenance
contracts, memoranda of understanding/ undertakings/ agreements,
bids, tariff policies, expressions of interest, letters of intent, tenancy
rights, agreements for right of way, equipment purchase agreements,
agreement with customers, purchase and other agreements with the
supplier/ service providers, other arrangements, undertakings, deeds,
bonds, schemes, concession agreements, powers of attorney,
insurance covers and claims, clearances and other instruments of
whatsoever nature and description, whether vested or potential and
written, oral or otherwise, as amended and restated from time to time
and all rights, ftitle, intefests, _assurances, claims and benefits

for Talera Hoteliers Pvt. fiereunder related fo or l;‘Q%rlt-gi:lr'ring J%?Pﬁa?aﬁégmmmg;

For Bageecha Hotels
" = g - ‘%
Director  Director Director
Suresh M. Taleia . Suresh M. Talesa Suresh M. Talera
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e) all insurance policies related to or .pertaining to the Demerged
Undertaking;

f) all intellectual property that exclusively forms part of the Demerged
Undertaking;

g) all rights fo use and avail telephones, facsimile, email, internet, leased
line connections and installations, utilities, electricity and other services,
reserves, provisions, funds, benefits of assets or properties or other
interests held in trusts, registrations, contracts, engagements, . *
arrangements of all kind, privileges and all other rights, easements,
liberties and advantages of whatsoever nature and wheresoever
situated belonging to or in the ownership, power or possession and in
control of or vested in or granted in favour of or enjoyed by the
Demerged Company exclusively forming part of the Demerged
Undertakingand all other interests of whatsoever nature belonging to or
in the ownership, power, possession or control of or vesied in or
granted in favour of or held for the benefit of or enjoyed by the
Demerged Company and exclusively forming part of the Demerged
Undertaking. For the avoidance of doubt, it is clarified that the facilities
and services mentioned in this sub-paragraph (g) which are used for or
form part of the Remaining Business, and all the rights, title, and
interest in the same shall not form part of the Demerged Und'ertaking.

h) all books, records, files, papers, process information, lists of suppliers
including service providers, customer/ supplier pricing information, and
all other books and records, whether in physical or electronic-form that

exclusively form pait of the Demerged Undertaking;

i) the Demerged Liabilities (including Liabilities of the Demerged Company
with regard to the Demerged Employees (whether under employment
agreements, appointment letters, settlement agreements, or otherwise)
including with respect to the payment of gratuity, superannuation,
pension benefits, leave encashment and provident fund or other
compensation or benefits, if any, whether in the event of resignation,

death, retirement, retrenchment or btherwise);

i) the Demerged Employees;

For Talera Hoteliers Pyi. Ltd. For Bageecha Hotels Pvt.Ltd. For Meru Real Estates Pvt. Ltd,
. ' Director

Director. ' Director Suresh M. Talera

Suresh M. Talera Suresh M. Talera DIN - 00195591

' DIN - 00195591 DI - 00195591
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k) all legal or other proceedings of whatsoever nature, including quasi
judicial, arbitral and other proceedings, related to or pertaining to the
Demerged Undertaking, which are capable of being continued by or
égainst the Resulting Company under Applicable Law; and

l) any assets, Liabilities, agreements, undertakings, activities, operations or
properties that are mutually determined by the Boards of the Demerged
Company and the Resuiting Company as relating to or pertaining to the
Demerged Undertaking;

1.4.7. “Operative Date’ means the dates on which the cerlified copies of the
Order(s) of the National Company Law Tribunal sanctioning this Scheme are
filed with the Registrar of Companies, Maharashtra, Pune by the Demerged
Company, the Transferor Company and the Transferee Company/Resulting
Company. Any references in this Scheme to “upen this Scheme becoming
effective” or “upon coming into effect of this Scheme” or ‘upon the Scheme
coming into effect” or “upon this Scheme becoming operative” or “upon
coming into operation of this Scheme” shall be construed to be a reference
to the Operative Date. '

1.4.8. "Tribunal® or “NCLT" shall means the Hon'ble National Company Law
Tribunal Mumbai Bench at Mumbai having jurisdiction in re'lation to the
Demerged Company, Transferor Company and the Transferee Company/
Resulting Company.

1.4.9. “Intellectual Property" means all intellectual property rights of any nature
whatsoever, past, present, and future rights of the following types, which
may exist or be created under the laws of any jurisdiction including:

a) rights in information (including know-how, cmsme knowledge, confidential
information and trade secrets) and the right to use, and protect the
confiden'tiality of, confidential information;

b) trademarks, service marks, rights in logos, brand names, trade and
business names, rights in each of get-up and trade dress and all
associated goodwill, }ights fo sue for passing off and/or for unfair
competition and domain names;

c) copyright, moral rights and related'rights, rights in computer software,
database rights, and rights in designs;

d) marketing authorization, approvals, marketing intangibles, permits,
permissions, incentives, privileges, special status, designs, research and
studles; _ #or Meru Real Estates Pvt. Ltd.

‘For Talera Hoteliers Pvt. Ltd. For Bageecha Hotels Put.Ltd :

éﬁ“‘/—*""‘“ﬂ";‘

H —lp .
= T / Director
fractor Directer Suresh M. Talera

~ Suresh M. Talera 56';&3.53 é\fégglga DIN - 00195591 -
DiN - 00195591 ) 4 . Page 9 of 40



e) digital platforms, algorithms, domain names, applications (including
hardware, software, licenses and scripts);

f) Lists of present and former customers and suppliers, other customer
information, copies of employment information, including but not limited
to personnel files (including hiring documents, reference checks, existing
employment contracts, policies, handbooks and documents reflecting
changes in an employee's position, compensation, benefits, or other
terms of employment), payroll records, documents relating to past or
ongeing leave of absence, on the job injuries or iliness, or fitness for
work examinations, disciplinary records, related supervisory files and all
forms, notifications, orders and contribution/identity cards issued by the
concerned authorities and all other records and documents;

g) any other intellectual property rights; and |

- h) all rights or forms of protection, subsisting now or in the future, having
equivalent or similar effect to the rights referred to in paragraphs (a) to
(g) above,

in each case:-(i) anywhere in the world; (ii) whether unregistéred or
registered (including all applications, rights to apply and rights to claim
| priority); (iii) whether owned, licensed or othewvisé;_(iv) whether in physical
or electronic form and (v) including all divisionals, continuations,

continuations-in-parn, reissues, extensions,

1.4.10."IT Act" means the Income-t_ax Act, 1961, together with all applicable
orderé, ordinances, and directions including circulars and notifications and
similar legal enactments, in each case issued under the Income-tax Act,
1961;

1.4.11. "Registrar of Companies"” means the relevant Registrar of Companies

having jurisdiction over the Companies under the Act;

1.4.12. “TransferorUndertaking”.in the context of merger of Transferor Company
with the Transferee Company means the entire business and the whole of the
Undertaking of the Transferor Compalny. (including business, properties,
assets, investments, goodwill, and rights of whatever kind and nature, real or

-personal, tangible or intangible, that are owned, leased or licensed, liabilities,
obligations, and commitments) as a going concern together with all its debts,
outstanding liabifities, duties and obligations as on the Appointed Date and
without prejudice to its generality of the foregoing clause the said undertaking

shall mean and include:

For Meru Real Estates Pvt. Ltd
. s Cacng . . .
For Talera Hoteliers Pvt, Ltd. For £2g2echa Hotels Pvt.Ltd
/74—- ' Sirector . Director
! Suresh M. Talera
Director
Suresh M. Talera Suresh M. Talera | . PU=0Q185501
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a) All the properties, whether movable or immovable, tangible or intangible,
corporeal or incorporeal, recorded in books of accounts or not,
inteflectual property whether in possession or reve_réion, present or
contingent, fixed assets, and advances for assets (movable or
immovable), stock in trade, debtors, current assets, investments, loans
and advances including advance given for purchase of property, powers,
authorities, allotments, approvals and consents, ficenses, tenancy rights,
tenancy licenses, permits, quotas, subsidies and incentives,
registrations, contracts, engagements, arrangemenis, rights, fitles,
interests, benefits and advantages of whatsoever nature and
wheresoever situated belonging to or in the ownership, power or
possession and in the control of or vested in or granted in favour of or
enjoyed by the Transferor Company, including benefits of all agreements
and all other interesfs belonging to or in the ownership, power or
possession or in the control of or vested in or granted in favour of or
enjoyed by the Transferor Company as on the Appointed Date.

b} All-debts, liabiliti‘eé, duties and obligations of the Transferor Company as
.on the Appointed Date.

¢} The Transferor Undertaking of the Transferor Company shall include all
reserves, provisions, funds, assets, claims, powers, authorities,
allotments, approvals, consents, registrations, contracts, enactments,
arrangements, rights, titles, interest, benefits, advantages, leasehold .
rights and, systems of any kind whatsoever, tradema_rks, patents and
other industrial and intellectual properties whether in India or abroad,
rights and benefits of all agreements and othef interests including rights
and benefits under various schemes of different taxation laws as may
belong to or be available to the Transferor Company, rights and powers
01; every Kind, nafure and description of whatsoever probabilities,
; liberties, easements, advantages, and approval of, whatsoever nature
and wheresoever's situated, belonging to or in ownership, power or
possession or control or entitiement of the Transferor Company.

1.4.13. “‘Remaining Business’ means all the business, undertakings, activities,
operations, assets and liabilities of the Demerged Company other than those

that form part of the Demerged Undertaking. :
For Meru Real Estates Put. Ltd.

e
%ﬂa——- e Director

Director ' : Directar suresh M. Talera

suresh M. Talera Suresh M. Talera DIN - 00195591
DIN - 00195591 DIN - 00195591

For Talera Hotaliers Pvt. Ltd. £7 Bageecha Hotels Pvt.Ltd,
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1.4.14."Scheme" or “the Scheme" dr "this Scheme” méans this Composite
Scheme of Arrangement in its present form or with any amendment /
modification(s) approved or imposed or directed by theshareholders and / or
by the NCLTand accepted by the Board of Directors of the Companies
respectively. under section 230-232 and other applicable provisions of the
Act.

- 1‘.4.15. All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning as
ascribed to them under the Act and other Applicable Laws, rules and
regulations, as the case may be, including any statutory modification or re-

enactment thereof from time to time.

1.2 INTERPRETATIONS

In this Scheme, uniess the context otherwise requires:

{a) words denoting singular shall include plural and vice versa;

(b) headings and bold typeface are only for convenience and shall be ignored for
the purposes of interpretation;

(¢} references to the word "include" or “including" shall be c;dnstrued without
limitation;

(d) areference to an article, clause, section, paragraph'is, unless indicated to the
contrary, a reference to an article, clause, section or parag'raph of this Scheme;

() unless otherwise specified, the reference to the word "days" shall mean
calendar days: ‘

() references to dates and times shall be construed to be references to Indian
dates and times;

{g) reference to any law or legislation or regulation shall include amendmenti(s),
circulars, notifications, clarifications or supplemeni(s) to, or replacerhent or
amendment of, that law or legislation or regulation;

: (h) word(s) and expression(s) elsewhere defined in the Scheme will havefhe
meaning(s) respectively ascribed to them; and

{iy references to a person include any indiyidual, firm, body corporate (whether
incorporated), government, state or agency of a state or any joint venture,
association, partnership, works council or employee representatives' body
{whether or not having separate legal personality).

' pvt. Ltd. :
‘For Talera H°t¢“ers For Bageecha Hotels Pyt.Ltd. For Meru Real Estates Pvt. Ltd.
/’4_‘ A
_'_Q:.._.__p.-__‘_.
Directow ' Director ' Director
guresh wi. Talera Suresh M. Talera Suresh M. Talera

DIN - 00195591 DIN - 00195591 MIN - 00195591
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2. SHARE CAPITAL

2.1. The authorised, issuéd, subscribed and paid-up share capital of the Transferor
Company as on 31% March, 2024 is as under:

Authorized Share Capital
5,000 Equity Shares of Rs.100/- each

hlssued, Subscribed and Paid-up Share Capital
5,000 Equity Shares of Rs.100/- each fully paid up 5,00,000

Subsequently, there has been no change in the capital 'structﬁre of the

Transferor Company.

2.2. The authorised, issued, subscribed, and paid-up share capital of the
Demerged Company as on 31%March, 2024is as under:

s p‘g}!}gﬁ[a:i:s e A TAOLT

et
“Authorized Share Capital |
25,000 Equity Shares of Rs.100/- each 25,00,000
5 —
Issued, Subscribed and Paid-up Share Capital
25,000 Equity Shares of Rs.100/- each fully paid up

Subsequently, there has been no change in the capital structure of the

Demerged Company.

'2.3.  The authorised, issued, subscribed and paid-up share capital of the
Transferee Company / Resulting Company as on 31% March, 2024is as under:

=

Issued, Subscribed and Paid-up Share Capital _
1,00,000 Equity Shares of Rs.100/-each 1,00,00,000

For Bageecha For Meru Real Estates Pt, [td.
“-‘=—--t._.__ .
%—’, Director ' Director
Director Suresh M. Talera Suresh M. Talera

| > 00105591 ;
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For Tatera Hoieliers Pvi. Lid.

Subsequently, there has been no change in the capital structure of the
Transferee Company / Resulting Company. As on date, the Demerged
Company hold 28,900 equity shares in the Transferee Company / Resulting

Company.
PART Il
MERGER OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY '

. With effect from the Appointed Date and upoh the Scheme becoming

effective, pursuant to the provisions of Section 230 to 232 and other

__applicgble provisions of the Act; the entire Transferor Undertaking of the

Transferor Company stands merged with and be vested in the Transferee
Company as a going concern in accordance with Section 2(1B) of the Income

- Tax Act, 1961, without any further act, deed, instrument, matter in the

following manner:

3.1 With effect from the Appointed Date, the whole of the Transferor Undertaking

of the Transferor Company comprising of movable and immovable properties,

o

i

o

cash and bank balances and all other assets and liabilities of whatsoever

nature and wheresoever situated, shall without any further act or deed (save
as provided in Clauses 3.2 and 3.3 below) be transferred to and vested in
and/or be deemed to be transferred to and vested in the Transferee Company
as a going concern so as to become as from the Appointed Date the assets
and liabilities of the Transferee Company and to vest in the Transferee
Company all the rights, title, interest or obligations of the Transferor Company

. therein by virtue of this Scheme.
3.2 All the movable assets including cash in ha'nd, if any, of the Transferor

Company, capable of passing by manual delivery or by endorsement and
delivery, shall be so delivered or endorsed and delivered, as the case may be,

to the Transferee Company. Such delivery shall be made on a date mutually .

agreed upon between the Board of Directors of the Transferor Company and
the Board of Directors of the Transferee Company with effect from the

Appointed Date.

3.3 In respect of movables other than those specified in sub-clause 3.2 above,

including outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits, if any, with
Government, Semi-Government, local and other authorities and bodies, and

| other persons, the following modus operandi or otherwise as agreed by the

Board of Directors of the Transferee Cbmpany for intimating to third parties

shall to the extent possible be followed: < Putltd. For Meru Real Estates Pvt. 144,

For Bageecha Hotel

e
%— Director Director
O ' Wt ' Suresh M. Talera
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3.3.1 The Transferee Company shall give notice in such form as it may deem . -

| fit and proper, to each person, debtor or depositee as ‘the case may be,
that pursuant to the Tribunal having sanctioned the Scheme between
the Transferor Company and the Transferee Company, the said debt,
loan advance or deposit be paid or made good or held on account of
the Transferee Company as the person entitled thereto to and that
appropriate entry should be passed in its books to record the aforesaid

_ change;

* 3.3.2 The Transferor Company, shall also give notice in such form as they
may deem fit and proper to each person, debt or depositee that
pursuant o the Tribunal having sanctioned the Scheme between the
Transferor Company and the Transferee Company, the said debt, loan,
advance or deposit be paid or made good or held on account of the '
Transferee Company and that the right of the Transferor Company, to
recover or realize the same stands extinguished.

3.4 In respect of such of the assets and properties of the the Transferor Company
as are immovable in nature, whether held as fixed assets and/or inventory
and/or investments, the same shall be so transferred by the Transferor
Company and shall, upon such transfer, become as and from the Appointed

- Date, the immovable assets and properties of Transferee Company, without

any further act, instrument or deed, and it shall not be necessary to obtain the
consent of ény third party or other person in order to give effect to the
provisions of this clause. From the Operative Date, the Transferee Company
shall be entifled to exercise and enjoy all rights and privileges attached to -
such immovable propertieé and shall be liable to pay the ground rent and
taxes and fuifill all obligations. The mutation or substitution of the title to the
immoveable properties shall upon this Scheme becoming effective, be made
and duly recorded in the name of the Transferee Company by appropriate
authorities pursuant to the sanction of this Scheme. The Transferee Company
shall under the provisions of this Scheme be deemed to be authorized to
~ execute any such instruments, deeds, and writings on behalf of the Transferor
Company and to implement or carry out all such formalities or compliances on
the part of the Transferor Company to be carried out or performed in order to

give effect to the provisions of this clause.

For Talera Hoteliers Pvt, Ltd. . . For Bageecha Hotels Pvt.Ltd. | For Mem Real Estates Pvt. Ltd.

%”_ 4_ . - ——_Q-Q—EK
Director Director

Director . Talera
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3.5All Ieése and license agreements, if any, entered into by the Transferor

Company with landlords, owners, and lessors in connection with the use of

 the assets, together with security deposits, shall stand automatically
transferred and vested in favour of the Transferee Company on the same
terms and conditions without any further act, instrument, deed, matter or thing
being made, done or executed. The Transferee Company shall continue to
pay rent amounts as provided for in such agreements and shall comply with
the other terms, conditions, and covenants thereunder and shall also be
entitled to refund of security deposits paid under such agreements by the
Transferor Company.

3.6 With effect from the Appointed Date, all debts, liabilities, duties, and
obligations of every kind, nature, and description of the Transferor Company
shall also under the provisions of Section 230 read Mth Section 232 of the

. Act, without any further act or deed, be merged, be vested, be transferred to
or be deemed to be transferred to the Transferee Company so as to become
as from the Appointed Date the debts, liabilities, duties, and obligations of the
Transferee Company and it shall not be necessary to obtain the consent of
any third party or other person who is a party to any contract or arrangement . *
by virtue of which such debts, liabilities, duties, and obligations have arisen, in
order to give effect to the provisions of this sub-clause. _

3.7 All the registrations in the name of the Transferor Company shall be deemed
to be transferred-in the name of the Transferee Company from the Operative
Date, effective from Appointed Date and the Transferee Company shall give
requisite intimations for this purpose to all concerned.

- 3.8 In the case of registrations in the name of the Transferor Company, other than
| the registrations mentioned ahove, the Transferce Company may make a
fresh application to the appropriate authorities to procure the same, by
complying with the requisite laws or regulations.
- 3.91t is clarified that the Scheme shall not in any manner affect the rights and |
interests of the creditors of the Transferor Company or be deemed to be ‘

prejudicial to their interests.

For Talera Hdteliers Pvt. Ltd. For Bageecﬁa Hotels Pvt.itd For Meru Real Estates Pv. ted.
T ———

Director . Birector

Suresh M. Talera Director | Suresh M, Talera

DIN - 00195597 Suresh M. Talera MN - 00195591
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3.10For the avoidance of doubt and without prejudice to the _g'enerality of any
applicable provisions of this Scheme, it is clarified that with efféct from the
Operative Date until such times the name of the bank accounts of the
Transferor Company would be replaced with that of the Transferee Company,
the Transferee Company shall be entitled to operate the bank accounts of the
Transferor Company in their names in so far as may be necessary. All
cheques and other negotiable instruments, payment orders received or"-
presented for encashment which are in the name of the Transferor Company
after the Operative Date shall be accepted by the bankers of the Transferee
Company and credited to the account of the Transferee Company, if
presented by the Transferee Company. The Transferee Company shall be
allowed to maintain bank accounts in the name of the Transferor Company for
such time as may he determined to be necessary by the Trahsferee Company
for the presentation and deposition of cheques and pay orders that have been
issued in the name of the Transferor Company. It is hereby expressly clarified
that any legal proceedings by or against the Transferor Company in relation to
cheques and other negotiable instruments, payment orders received or
presented for encashment which are in the name of the Transferor Company
. shall be instituted, or as the case may be, continued by or against the
Transferee Company after the coming into effect of the Scheme. The
Transferee Company shall under the provisions of the Scheme be deemed
from Appointed Date, to be authorised to execute any such writings on behalf
of the Transferor Company, to implement and carry out all formalities and . -
compliances, if required, referred to above. For the purpose of effectively
transferring the amounts lying in the Bank accounts of the Transferor
Company and for recovering the amounts due, the Transferee Company shall
be entitled to continue with their bank accounts after the Operative Date (if
any).
3.11Upon the Scheme coming into effect, the borrowing limits of the Transferee
Company, shall without any further act or deed, stand enhanced by an
| amount equivalent to the authorised borrowing limits of the Transferor
Company where applicable, such limits being incremental to the existing limits
of the Transferee Company. The Transferee Company may thereafter
increase these limits as enhanced from time to time by obtaining sanction

from its shareholders in accordance with the provisions of the Act.

For Talera Hoteliers Pvt. itd. For Bﬂg&@ChﬂHOtElS Pvt'l_td. For Meru Real Estates Put. Ltd.

-._—-—:ﬁ;_e"—-m— ety e, Fa
= e e
Director Director Director
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3.12The transfer and vesting of all the assets of the Transferor Company, as
‘ aforesaid, shall be subject to the existing securities, charges, hypothecation,
mortgages and encumbrances, if any, subsisting over or in respect of any of
the assets of any part thereof of the Transferor Company, provided however,
any reference in any security documents or arrangements (to which the
Transferor Company is a party) wherein the assets of the Transferor -
Company have been or are offered or agreed to be offered as security for any
financial assistance or obligations shall be construed as reference only to the
assets pertaining fo the Transferor Unde'rtaking of the Transferor Company as
are vested in the Transferee Company by virtue of this Scheme, and it shall
not operate {o enlarge such securities, charges, hypothecations or mortgages
to the end and intent that such securities, charges, hypothecations and
~ mortgages shail not extend or be deemed to extend, to any of the assets of
the Transferee Company or vice versa.
3.13The securities, charges, and morigages (if any subsisting) over and in respect
of the assets, immovable property or any part thereof of the Transferee
Company shall continue with respect to such assets or part thereof and this .
Scheme shall not operate to enlarge such securities, charges; hypothecations
or mortgages to the end and intent that such securities, charges,
hypothecations and morigages shall not extend or be deemed to extend, to
any of the assets of the Transferor Company vested in the Transferee
Company. Provided always that this Scheme shall not operate to enlarge the
securify for any loan, deposit, or facility created by the Transferor Company
which shall vest in the Transferee Company by virtue of the merger of the
' Tfansferor Company with the Transferee Company and the Transferee
Company shall not be obliged to create any further or additional security there
for after the merger has become operative. |
3.140n and frorh the Appointed Date, all ioans, advances, deposits, inter-
| company balances or investments, or any other obligations, if any, due
between or amongst the Transferor Company and the Transferee Company
shall come to an end and suitable effect shall be given in the books of the
Transferee Company. Fbr removal of doubts, it is hereby clarified that from
the Appointed Date, there would be no accrual of interest, dividend, or other
charges in respect of any such loans, advanceé, debentures, investments,
deposits, inter-company balances, or other obligations (if any) inter-se
. between the Transferor Company and the Transferee Company.

ror Bageecha Hotels Pvt.Ltd. For Meru Real Estates Pvt, Ltd.

/‘4___ }é.
% " ) Director Director "
Divector suresh M. Talera Suresh M, Talera '
Suresh M. Talera 31N -00195591 DIN - 00195591
DIN - 00195591 ' -

For Talera Hoteliers Pvt. Ltd.
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" 315

All resolutions, if any, of. the Transferor Company, which are valid and
subsisting, shall under the provisions of Sections 230 to Sections 232 of the
Act, if any, without any further act or deed, cost or charge and without any
notice or other intimation to any third party for the transfer of the same, be
stand and continue to be valid subsisting and be considered as resolutions of
the Transferee Company. The provisions of this clause shall operate
notwithstanding anything to the contrary contained in any instrument, deed,

- document or writing or terms of sanction or issue of any security document, all

42,

4.3.
4.4,
4.5,

4.6.

For Talera Hoteliers Pvt. Lid.

of which instrument, deeds, documents, or writings shall stand modified
and/or superseded by the foregoing provisions.

CONSIDERATION

. Upon the Scheme becoming effective and in consideration of the merger

and vesting of the Transferor Undertaking of the Transferor Company in the
Transferee Company, the Transferee Company shall be issued and allotted
43 (Forty-Three) equity share of Rs. 100/- (Hundred) each, credited as fully
paid_up, in the Transferee Company for every 10 (Ten) equity share of the
of the face value Rs. 100/~ (Hundred) each held by them in the Tr_ansﬁeror
.Company. '

If any fractional entitlement of share arises out of above allotment then the
Board of Directors of the Transferee Company shall instead round off the
fractional entitlements io. the next integer and issue and allot Equity
Shares certificate accordingly after making necessary adjustments to the
swap ratio to give effect to this provision. '

The equity shares issued and allotted to the shareholders of the Transferor
Company shall be subject to the memorandum and articles of association of
the Transferee Company and shall rank pari-passu with the existing equity
shares of the Transferee Company in all respects.

Upoh the Scheme becoming effective, the share certificates in respect of
the equity shares held in the Transferor Company, shall without any further
act, instrument be deemed to have been automatically canceled and be of
“no effect. '

Subject to clauses 8, 12, or any other provision of the Scheme, until the
Effective Date, the equity shareholders of the Transferor Company shall
continue to enjoy their rights under the existing articles of association of the
Transferor Company. ' |

The Transferee Company shall, if neceésary and to the extent required,
increase its authorized share capital to facilitate the issue and allotment of
equity shares as consideration under this Scheme.
For Bageecha Hotels Pvt.Ltd.

Director
Surash M., Talera
DIN - 00165591

Suresh M. Talera

Suresh M. Talera
DIN - 00195591 DIN - 00195591
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4.7.

The new equity shares of the Transferee Company issued as above will be
issued in physical form{or in dematerialized form, as the case maybe) to the

- shareholders holding equity shares of the Transferor Company.

4.8

5.2.

53.

5.4.

5.5.

The issue and allotment of equity shares to the shareholders of the
Transferor Company; as provided in this Scheme, shall be deemed to be
c'arried out as if the procedure laid down under Sections 13, 42, 61, 62 and
any other applicable provisions of the Act were duly complied with.

ACCOUNTING TREATMENT

. The Transferee Company shall record all the assets, liabilities and reserve

and surplus (including profit and loss account) of the Transferor Company
vested in it pursuant to this Scheme, at their respective books values, as
may be determined by the Board of Directors of the Transferee Company in

‘accordance with the “Pooling of Interest Method” laid down by Accounting

Standard 14 (Accounting for Amalgamation) prescribed under Companies
(Accounting Standards) Rules.
The Transferee Company shall credit its Share Capital Account with the

aggregate face value of the New Equity Shares issued to the shareholders . -

of the Transferor Company pursuant to Clause 4 of the Scheme.

The excess or deficit if any, of the value of the assets over the value of the
liabilities of the Transferor Company transferred fo and vested in the
Transferee Company pursuant to this Scheme and recorded in the books of
account of the Transferee Company and after adjusting aggregate value of
Equity Shares issued by the Transferee Company to members of the

_Transferor Company would be adjusted to Reserve & Surplus Account in

the books of the Transferee Company.

It is intended to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting
policies. In case of any difference in any of the accounting policies between

the Transferor Company and the Transferee Company, the accounting ‘

policies followed by the Transferee Company will prevail and impact of the
same as on the Appointed Date will be quantified and adjusted in the
Reserves to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting
policy. o

if there are any loans, advances, or other obligations that are due between
the Transferor Company and the Transferee Company if any, shall, ipso
facto, stand- discharged and come fo an end and the same shall be
eliminated Iby giving appropriate elimination effect in the books of account

and records of the Transferee Company. For Meru Real

For Bageecha Hotels Pvt.Ltd.
For Talera Hoteliers Pvt. Ltd. : P
—
(____.._.c..ﬁ-_—-_.__ %— . : . Directcl‘
? Director _ suresh M. Talera
Director Suresh M. Talera oI - 00195591

Surash M. Talera
DIN - 00195591

DiN - 00195591
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- 5.6. Notwithstanding the above, the Board of Directors of the Transferor ‘
Company and the Transferee Company, in consultation witﬁ respective
statutory auditors, are authorized to record Assets, Liabilitiés and Reserves
and Surplus in compliance with prevailing Accounting Standards.

8. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS
Subject to all the provisions of this Scheme, all contracts, deeds, bonds,
-agreements, arrangements, and other instruments of whatsoever nature to
which the Transferor Company is a party or for the benefit of which the
Transferor Company may be eligible and which are subsisting or having
effect immediately before the Operative Date, shall be in full force and effect
against or in favor of, as the case may be, of the Transferee Company and -
enforced as fully and effectively as if, instead of the Tranéfero_r Company,
the Transferee Company had been a party or beneficiary thereto. The
Transferee Company shall enter into-andfor issﬁe and/or execute deeds,
writings, or confirmations or enter into a tripartite arrangement, confirmation,
or npvation to which the Transferor Company will, if necessary, also be a
party in order to give formal effect to this clause if so required or becomes

necessary.

7. LEGAL PROCEEDINGS
7.1, If any suit, writ petition, appeal, revision or other proceedings of whatever
nature (hereinafter called “the Proceedings”) by or against the Transferor
Company be pending, the same shall not abate, be discontinued, or be in '
any way prejudicially affected by reason of the transfer of the Undertaking of
the Transferor Company or of anything contained in the Scheme, but the
Proceedings may be continued, prosecuted and enforced by or against the
Transferee Company In the same manner and to the same extent as it
would or might have been continued, proéecuted and enforced by or against
the Transferor Company if such Scheme was not made.
' 7.2. On and from the Operative Date, the Transferee Company shall be entitled
“to initiate any legal proceeding for and.on behalf of the Transferor Company
for any actions taken by or against the Transferor Company, or any other
person, as the case may be. The remedy shall be available notwithstanding
the fact the Transferor Company stands dissolved without winding up from . *

the Operative Date.
For Talera Hoteliers Pvt. Ltd. For Bageecha Hotels Pvt.ltd. For Meru Real Estates Pyt. Ltd.
6irector : Director Director
Suresh M. Talera Suresh M. Talera Suresh M, Talera
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‘8. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL
'OPERATIVE DATE -

With effect from the Appointed Date, and up to the Operative Date:

8.1. The Transferor Company shall carry on or be deemed to have carried on all
its business and activities and shall be deemed to have held or stood
possessed of and shall hold and stand possessed of all the assets for and -
on account of and in trust for the Transferee Company.

8.2. All the profits or incomes accruing or arising to the Transferor Company or
expenditure or losses arising or incurred by the Transferor Company shall

~ for all purposes be treated and be deemed to be and accrued as the profits
and ‘income or expenditure or losses of the Transferee Company, as the
case may be.

" 8.3. The Transferor Company shall carry on it's business activities with
reasonable diligence, business prudence and shall not alienate, charge,
mortgage, encumber or otherwise deal with assets or any parf thereof
except in the ordinary course of business or pursuant to any pre-existing
obligation undertaken by the Transferor Company prior to the Appointed .= =

~Date except with prior written consent of the Transferee Company. The
Transferor Company shall ensure that the interest of the Transferee
Company is not adversely affected in any manner whatsoever.

8.4. The Transferor Company shall not, without prior written consent of the
Transferee Company, undertake any new business.

8.5. The Transferor Company shall not, without prior written consent of the
,Tfansferee Company, take any major policy decisions in respect of the
management and for the business and shall not change its present capital

structure. .

9. EMPLOYEES

9.1. All employees of the Transferor Company in service on the Operative Date, ‘
if any, shall become employees of the Transferee Company on such date
without any break or interruptioh in service and on terms and conditions not
less favourable than those subsisting with reference to the Transferdr

Company as on the said date.

. ' oru Real Estates Pvt. Ltd.
For Talera Hoteliers Pvt. Utd. For Bageecha Hotels Pvt.Ltd. For Meru

Director
Director Director Suresh M. Talera
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9.2. As far as the Provident Fund, Gratuity Fund, Superannuation Fund or any

10.

10.1.

10.2.

other special fund (“Fund”) created or existing (if any) for the benefit of such
permanent employees of the Transferor Company are concerned, on and
from the Operative Date, the Transferee Company shall stand substituted
for Transferor Company and for such employees of the Transferee
Company for all the purposes whatsoever related to administration or
operation of such Funds in accordance with provisions of such Funds

“according to the terms provided in the respective trust deeds or other

documents. It is clarified that the services of such permanent employees of
the Transferor Company will be treated as having been continuous and not

interrupted for the purposes of such Funds.

TREATMENT OF TAXES/DUTIES: _

All or any tax liabilities, refunds, credits, claims, tax incentives, advantages,
privileges, exemptions, benefits, remissions, reductions, tax holidays,
minimum alternate tax credits relating thereto under the Income Tax Act,
'1-_961, sales tax, value added fax, excise laws, custom duties, goods and

. services fax or o_th'er applicable laws / regulations dealing with taxes /

duties / levies/indirect taxes (hereinafter in this clause referred to as “Tax
Laws”) allocable or related fo the Transferor Company whether provided
for or covered by tax provisions in the financial statements made as on the

Appointed Date, or not, shall be available and be freated as liabilities, _

refunds, t:r_édits, claims of the Transferee _Compan_y' and shall be
transferred to the Transferee Compahy from and with effect the Abpointed
Daté, and following the O_perat_ive. Date, the Transferee Company shall be
entitled to initiate, raise, add or fn_odify any claims in relation to _such Tax
LaWs on behalf of the Transferor Company even if prescribed limit for such
action have elapsed. For avoidance of doubt, input tax credits aiready
availed of or 'utili_zed by. the Transferor Company in respect of .inter se

| transactions shall not be adversely impacted by cancellation of_:inter se

transactions pursuant to this Scheme. Any surplus in the provision for
taxation/ duties/ levies account including advance tax and TDS, credit for
minimum alternate tax, credit for goods and service tax as on the

Appointed Date will also be trahsferred fo the account of the Transferee '

Cbmpany as applicable. _

Any refund under the Tax Laws due to the Trahsferor Company,
consequent to the assessments médé on the Trahéferor Company and for
wach no credit is taken in the financial statements as on the Appointed
Date shall also belong to and be received by the Transferee Company as

applicable.

- Director -
e

Di-rector
suresh M. Taiei_'a
DIN - 00195591

Suresh M. Talera BIN -
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10.3,

10.4.

10.5.

For Talera Hoteliers Pvt. Ltd,

Direct_or
Suresh M. Talera
DIN - 00195591

Without prejudice to the generality of the above, all benefits, credits,
refunds, exemptions, incentives or concessions under Tax Laws as may be
applicable to which the Transferor Company are entitled to in terms of the
applicable Tax Laws of the Union and State Governments in India, shall be
available to and vest in the Transferee Company as applicable.

Transferor Company and Transferee Company shall be entitled to,
amongst others, file / or revise its income tax returns, TDS/TCS returns,
Goods and service tax returns, excise dufy, cess, professional tax or any
other statutory returns, if required, credit for advance tax paid, tax deducted
at ééurce, claim for sum prescribed under section 43B of the Income Tax
Act on payment basis, claim for deduction of provisions written back by

" Transferor Company and Transferee Company previously disallowed in the

hands of Transferor Company and Transferee Company respectively under
the Income Tax Act, credit of tax under section 115JB read with section

115JAA of the Incbme Tax Act, credit of foreign taxes paid/ withhelid, if any,

pertaining to Transferee Company and Transferor Company as may be -

required conseqUent to implementation of this Scheme and Transferor
Company and where necessary to give effect to this Schemé, even if the
prescribed time limits for filing or revising such returns have lapsed without

incurring any liability on account of interest, penalty or any other sum.

Transferor Compéhy- and Transferee Cdmpany shall have the right to claim
refunds, tax credits, set-offs and/or adjustments relating to the income or

: t_ranséctions entered into by them by virtue of this Scheme with effect from

Appointed Date. The taxes or duti_es paid by, for, or on behalf of, Transferor
Company'and Transferee Company (relating to the period on or after
Appointed Date, shall be deemed to be the taxes or duties paid by

Transferor Company and Transfe_ree Company, respectively and

Transferor Company and/or Transfere_é Company shall be'entit!ed to claim
credit or refund for such taxes or duties. |

Any advance tax, self-assessment tax, minimum a[ternaté tax andfor TDS
credit available or vested with Transferor Company and Tr:ansfe'ree
Company, including any taxes paid and taxes deducted 'at' soufce and
dépbsited by Tra.nsfer'ee Compény and Transferor Company on inter .s.e

_ tfansa@tio,ns during the period between Appointed Date and the Operative

Date, shail be treei_ted as tax paid by Transferor Company and Transferee
Company respectively and shall be available to Transferor Company
and/or Transferee Company for set-off against its liability under the Income
Téx Act and any excess tax so paid shél! be eligible for refund together

-with interest. Further, TDS deposited, TDS certificates issued or DS
For Meru Real Estates pvt. Ltd.

" For Bageecha Hotels Pvi.ktd.

i Director
?;ﬁ?!?:ﬂ Talera ' suresh M. E%:gfla
DIN - 00195591 i - 0019
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retums filed by Transferor Company and Transferee Company on
transactions other than inter se transactions during the period between
Appointed Date and the Operative Date, as applicable, shall continue to
hold good as if such TDS amounts were deposited, TDS certificates were
- issued and TDS returns were filed by Transferor Company and Transferee
Company respectively. Any TDS deducted by, or on behalf of, the
Transferor Company and Transferee Company on inter se transactions will
be treated as tax deposited by the Transferor Company and Transferee

Company respectively. e

11. SAVING OF CONCLUDED TRANSACTION:
The transfer and vesting of the Transferor Undertaking as per Part ] of this
Scheme and the continuation of proceedings by or against the Transferee
Company shall not affect any transaction or proceedings already concluded
by the Transferor Company on or after the Appointed Date till the Operative
Date, to the end and intent that the Transferee Company accepts and
“adopts all acts, deeds, and things done and executed by the Transferor
Company in regard thereto, as if done and executed by the Transferee

Company on its behalf.

12. DIVIDEND, PROFIT AND BONUS/RIGHTS SHARES: _ ¥

12.1. The Transferor Compam} shall not without the prior Written consent of the
Transferee Company, declare any dividends, whether interim or final, for the
financial year ending on or after thé Appointed Date and subsequent
financial years. | _ |

12.2. The Transferor Company shall not issue or allot any bonus shares or rights
shares out of its authorised or unissued share capital for the time being.

- 12.3. Subject to the provisions of this Scheme, the profits of the Transferor
Company for the period beginning from the Appointed Date shall belong to
and be the profits of the Transferee Company and will be available to the
Transferee Company for being disposed of in any manner as it thinks fit.

12.4. The Transferor Company shall not, except with the consent of the Board of
Directors of the Transferee Company, alter it's paid up capital structure by
making preferentlai allotment of shares or otherwise, after the approval of
the Scheme by the Board of Dlrectors of the Transferee Company

13. DISSOLUTION OF TRANSFEROR COMPANY _
The Transferor Company shall be dissolved without winding up on an order
made by NCLT under Section 232 of the Companies Act, 2013.

For Tajera Hoteliers Pt. itd.  For Bageecha Hotels Pyt.Lid, For Meru Real Estates Pvt. Ltd-

' e T

Director Director
Director : Suresh M. Talera suresh M. Talera
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14. COMPLIANCE OF TAXLAWS
The merger of the Transferor Company with the Transferee Company,
pursuant to and in accordance with this Scheme, shall take place with effect -
from the Appointed Date and shall be in accordance with' Section 2(1B) of
the Income-tax Act, 1961 without any further act, deed, and instrument. If
any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions: of the said Section of the Income Tax Acf,
1961, at a later date including resulting from an amendment of law or for any
other reason whatsoever, the provisions of the said Section of the Income
Tax Act, 1961, .shall prevail and the Scheme shail stand modified to the
extent determined necessary to comply with Section 2(1B) of the Income
Tax Act, 1961. Such modification shall however not affect the other parts of

the Scheme.

PART Ili
TRANSFER AND VESTING OF THE DEMERGED UNDERTAKINGINTO THE
RESULTING COMPANY '

15. TRANSFER AND VESTING OF DEMERGED UNDERTAKING
15.1. With effect from Appointed Date and upon the Scheme becoming effective,
pursuant to'{he provisions of Section 230 to 232 and other applicable
'provisions of the Act, the whole of theDemerged Undertakingas on the
Appointed Date shall be demerged from the Demerged Company and be
transferred to and shall vest in or be deemed to have been transferred to
and vested in the Resulting Company as a going concern without any
further act, instrument or‘deed $0 as to become as and from the Appointed -
Date, the assets and liabilities of the Resulting Company in accordance with
Section 2(19AA) of the Income Tax Act, 1961, without any further act, deed,
“instrument or matter. - o
15.2. The transfer of movable assets of the Demerged Undertaking shall be
effected as follows: | | |
15.2.1. All as_set's including cash and hank balance and movable properties
‘ wherever situated whether tangible or intangible, absolute, accrued, fixed or
- otherwise including fixed assets, furnifure’s, fixture’s, computers and
accessories, vehicles, air conditioners, stock-in trade, inventories, stores
and spares, patents, copyrights, designs and all other intellectual property
rights, tenancies in relation to offices or premises, software licenses, . «
computer programs, records (physical and soft copy as avéilab!e) inciuding
patent records, licenses and registrations etc., advances to vendors,' trade
receivables, and current assets, relatable exclusively td the Demerged
Undertaking, in each dase, wherever situated,
For Bageecha Hotels Pvt.Ltd.

For Talera Hoteliers Pvt. Ltd. /#/__f__._‘_h\
e P
: : Director

£or Meru Real Estates pyt, Ltd.

| ' Director Suresh M. Talera
Director Suresh M. Talera i - 001838926 of 40
Suresh M, Talera DIN - 00195591 "

DIN - 001595591



156.2.2.

In respect of movablé assets other than those specified in 15.2.1 above,
inclu'ding outstanding loans and advances, if any, bank balances and
_déposits, if any, with Government, Semi Government, local and other
authorities and bodies, customers and other persons, the following modus
operandi or otherwise agreed by the Board of Directors of the Resulting
Company shall to the extent possible, be followed, that is to say the
Demerged Company and the Resulting Company shall jointly or severally,

as may be decided by them, give notice in such form as they may deem fit ‘

and proper, that pursuant to the Tribunal having sanctioned, inter alia, this
Scheme, the Said debts, loans, advances or depdsits pertaining to the
Demerged Undertaking be paid and/or made good t6 or be held on account
of the Demerged Company as the person entitled thereto to the end and
intent that the right of the Demerged Cbmpany to recover or realize the
same stands transferred and assigned to the Resuiting Company'and'that
appropriate entry shall be made in the books of account of Demerged
Cofnpany and the ReSuIting Company to record the aforesaid change.

15.3. Without préjudice' to the generality of the above, in respect of such assets

15.4.

Fdr Talera Hoteliers Pvt. Ltd.

and properties of the Demerged Undertaking of the Demerged Company as

are immovable in nature, if any, the same shall be so transferred as part of . *

the Démerged Undertakihg and shall, upon such transfer, become as and
from the Appointed_Date; the immovable assets of the Res‘ultin'g Company,
without any further act, instrument or deed, and it shall not be necessary to
obtain the consent of any third party__dr oiher person in order to give effect to
the provision.s of thié clause From Effective Date, the Resu[ting Cdm;ﬁany
shail be entztled to exerclse and enjoy all rights and pnvnleges attached to
_such immovab[e properties and shall be liable to pay | the ground rent and
taxes and fulfill all obligations going forward. The mutation or substitution of
the title to the immovable properties shall upon this Scheme becoming
effective, be madé and duly recorded in the name of the Resulting Company
by approprlate authontles pursuant to the sanction of this Scheme.

obligations of every kind, nature and description of the Qemerged
Undertaking shall alsb u_hder thé provisions of Section 230 read with Section
232 of the Act, without any further act or deed, be transferred to or be
deéme_d fo be transferred to the Resulting Company so as to become as
from the Appointed Date the debts, liabilities, duties and obligations of the
Résulting Company and it shall not 'b_e necessary to obtain the consent of
'any third party or other person whb is a party to any contract or arrangement

by virtue of which such debts, liabilities, duties and obligations have arisen,

Upon the Scheme becoming effective, all debts, liabilities, duties and '

in order to give effect to the provisions of this clause. For Meru Real Estates pvt. Ltd.

" Rirector
suresh M. Talara

DIN - 00195591

£or Bageecha Hotels pyt.Ltd. .
T %_L__Lk— ' Director

Directot ' ' Suresh M. Taiera

suresh M. Talera DIN - 00195591

DIN- 00195591 Page 27 of 40



158.

15.10.In so far as any properties and assets relating fo the Remaining Undertaking

15.5.

15.6.

18.7.

15.9.

All assets of the Demerged Undertaking of Dernerged Company deemed to

be transferred to and vested in and/or be deemed to be fransferred to and
vested in the Resulting Company as a going concern so as to become the
assets of the Resulting Con‘ipany as from the Appointed Date.

In case of registrations in the name of the Demerged Company pertaining fo
the I‘jemerged Undertaking, other than the registrations mentioned above,
the Resulting Company may make a fresh application to the appropriate

‘authorities to procure the same, by complying with the requisite laws or

regulations. :
It is clarified that the Scheme shall not in any manner affect the rights and
interest of the creditors of the Demerged Company or be deemed to be

prejudicial to their interests.

For the purpose of effectively fransferring the amounts lying in the Bank .

accounts of the Demerged Company pertaining to its Demerged
Undertaking and for recove_ring' the amounts due, the Resulting Company
shall be entitled to continue with their bank accounts after the Operative
Date.

The transfer and vesting of the Demerged Undertaking as aforesaid shall be
subject to the existing and othe_'r.se:curity 'interests, charges, rnort'gages, if

'any, eubsisting over or in respect of the property' and assets or any part

thereof'"relating to the Demerged Undertaking. Provided however any
reference (1n any security document or arrangement to which the Demerged
Company is a party) to the propertles and assets of the Demerged

Undertaking as the case may he, offered or agreed to be offered as seounty '

for any financial assistance or obligations, shall be construed as reference-

only to those of the Demerged Undertaking whlch are vested in the
Resultrng Company, by vlrtue of the aforesaid ciauses to the end and intent
that such security interests, charges . and mortgages shall not extend or be

' deemed to extend to any of the other assets of the Resulting Company

unless specifically agreed to by the Resulting Company with such secured

_credltors Provrded also that this Scheme shall not operate to eniarge the

secunty for any Ioan deposit or facility' created by the Demerged
Undertaking and Resultlng Company shall not be obliged to create any
further or additional seounty after this Scheme becomes operative.

are offered as security for any [iabilities forming part of the Demerged
Undertaking then to that extent such security shall continue to be effective

against the properties of Remaining Undertaking. ' ates Pvt. Ltd.
For Talera Hoteliers Pvt. Ltd. For Bageecha Hotels Pvt.itd.  FOT Mery Real Estates

Directoer

Suresh M. Talera ~ Suresh M. Talera "n\;;qefooi%SQI
DIN - 00195591 DIN - 00195581
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15.11.0n and from the Appointed Date, all loans, investments, advances,

deposits, inter-company balances or other obligations, if any, due between
or amongst the Demerged Company and the Resulting Company, pertaining
to the Demerged Undertaking, shall come to an end and suitable effect shall
be given in the books of the Resulting Company. For removal of doubts, it is
hereby clarified that from the Appointed Date, there would be no accrual of
interest or other charges.in respect of any such loans, advances, deposits,
inter-company balances or other cobligations (if any) inter-se between the
Demerged Company and the Resulting Company pertaining to the
Demerged Undertaking.

16.12.The provisions of this clause 15 shall operate notwithstanding anything to

the contrary contain_ed in any instrument, deed, document or writing or terms
of sanction or issue of any security document, ail of which instrument_,
‘deeds, documents or writings shall stand modified and/or superseded by the

foregoing provisions.

16. CONSIDERTION

. 16.1. Upon the Scheme becomtng operative and in consideration of the transfer of -

Demerged Undertaking of the Demerged Company into the Resulting
Company, the Resulting Company shall issue and allot 1 (one) equity shares
of Rs. 100/- (Hundred) each fully' pai‘d-up to shareholders of Demerged
Company in the ratic of their respectlve shareholdmg in the Demerged
Company Le. 1 (One) equity shares of Rs. 100/~ (Hundred) each fully paid-
up for every 147 (One Hundred Forty-Seven) equity shares of face value
Rs.100/- (Hundred) each held by them in the Demerged Company. '

16. 2 If any fractlonal entlt]ement of share arises out of above a[lotment then the

Board of Directors of the Resultlng Company shall instead round_ off the
fractional entitlements to the next integer and issue and allot Equity Shares

certifi cate accordlng[y after making necessary adjustments to the swap ratio

to give effect to this provision.

16.3. The Resuiting Company shall, if necessary and to the extent requured

increase its authonzed share capital to facilitate the issue and allotment of
Equity Shares as consideration under this scheme.

17. ACCGUNTING TREATMENT
17.1.1n the books of the Demerged Company
17.1.1.The Demerged Company shall, upon coming into eifect of the Scheme and

on account of the demerger of the Demerged Undertaking info the Resulting
Company, reduce book \_}*alue all the assets and liabilities of the demerg'ed
undertaking as on the close of the business of the day immediately

preceding the day of the Appointed Date as appeanng in the books of

account of Demerged Company

For Talera Hoteliers Pvt. Ud.  ror Bageecha Hotels Pvt.isd. ‘or Meru Real Estates Pvt. Ltd.

Director
.uresh M. Talera

DIN - 00195591

Director S Director Page 29 of 40
Suresh M. Talera Suresh M. Taiera
2N - 00195591 NIN - 60195591
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Fa
17.1.2. The difference book value all the assets and the book value of liabilities of
the demerged undertaking transferred to the Resulting Company under
17.1.1 shall be adjusted against the balance in 'Profit and Loss Account’ as
appearing in the Balance Sheet of the Demerged Company as on the
Appointed Date.

17.2. In the books of the Resulting Company:
17.2.1. The Resulting Company shall, upon coming into effect of the Scheme record
the assets and liabilities of the Demerged Undertaking of the Demerged

Compéhy being transferred and vested in it pursuant to this Scheme, at the
book value, as appearing in the books of the Demerged Company the close .,
of the business of the day immediately preceding as on the Appointed Date.

17.2.2.To the extent, there are any other inter-corporate Iba'ns, advances,
investments or balances betWeen the Demerged Company and the
Resulting Company relating to Demerged Undertaking, the. rights and |
obligations in respect thereof shall come to an end and corresponding effect
shall be given in the books of account and records of the Resulting

‘ Con‘ipany for the reduction of any assets or liabilities, as the case may be.

17.2.3. The Resulting Company shall credit its Equity Share Capital Account with
the face vélue of the equity shares issued in accordance with c!ai.lse 17.1
above. | ' | |

17.2.4.The difference between the values recorded as per clause 17.2.1, 17.2.2
above, face value of equity shares issued as per clause 17.2.3 above, and -
the Profit and Loss Account’ fo the extent reduced in the books of Demerged
Company pursuant to clause 17.1.2 and récorded in the books of Resulting
Company pursuant to this clause, shaii be recorded as Capital Reserve in
case of credit balance and goodwi[l in case of debit balance.

17.2.5. Notwithstanding the above, the Bba_rd of Directors of the Demerged
Company and the Resulting Company, in consultation with respective

- . statutory auditors, are authorized to (a) record and account any of the assets

and liabilities, or other ba_lancgs, or items in any manner whatsoever as it
may deem fit or (b) to make such adjustments as may be necessitated
including reclassification of assets and Eiabilities.

For Talera Hoteliers Pvt. Ltd. . For Bageecha Hotels Pvt.Ltd. " For Meru Real Estates Pvt. Ltd.

Director Director Director
Suresh M. Talers Suresh M. Talera Suresh M. Talera
p - NIN - 00195591 "N - 00185591

7N - 00195591
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- 18.

CONTRACTS, DEEDS, BONDS AND AGREEMENTS

Subject to all the provisions of this Scheme, all contracts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever nature to
which the Demerged Undertaking of the Demerged Company are a party or
for the benefit of which the Demerged Undertaking of the Demerged
Company may be celigible and which are subsisting pi‘ having effect
immediately before the Operative Date, shall be in full force and effect against
or in favor of, as the case may be, of the Resulting Company and enforced as
fully and effectively as if, instead of the Demerged Company (to the extent
relatable to the Demerged Undef‘taking) as the case may be, the Resulting
Company had been a party or beneficiary thereto. The Resulting Company (to
the extent related to the Demerged Undertaking) shall enter into and/or issue

and/or execute deeds, writings or confirmations or enter into a tripartité

19.
19.1.

agreement, arrangement, confirmation or novation to which the Demerged
Company (io the extent relatable to the Demerged Undertaking) and other
parties will, if necessary, also be a party in order to give formal effect to this

clause if so required or becomes necessary.

LEGAL PROCEEDINGS .

If any suit, writ petition, appeal, revision or other proceedings of whatever
nature (hereinafter called “the Proceedings”) by or against the Demérged
Undertaking'o_f the 'Dem-erged Qbmpany be pending, the same shall not
abate, be discontinued _br be in any way prejudidial]y éf_fectéd by reason of

: thé transfer of the 'Demerged.'Undértaking of the Demerged Company or of

19.2.

19.3.

anything contained in the Scheme.' but.the Prbceedings may be continued,
prosécuted and enforced by or against the Resulting Company in the same
manner and fo the same extent as it would or might have been continued,

prosecuted and enforced by or against the Demerge_d Company as if the .

Scheme_.had not been made. : _

On an_d from the Operative Date, the Resulting Company shall be entitled to
initiate any legal proceeding for a_nd.oﬁ behalf of the respective Demerged
Undertaking of the Demerged Cqmp_any-foa" any actioné taken by or against
the Demerged Company, or any other person, as the case may be. |
It is_clariﬁed that there is no pendency of any investigation and procee_dings

é_gainst the Demerged Undertaking of the Demerged Company under any

| ~ For Talera Hoteliers Pvt. Ltd. For Bageecha Hotels Pvt.Ltd.

laws for the time _being in force and if any then same may be continued and
enforced against the Resuiting Company on and from the Operative Date.

. _ . r
ﬁ Directo

. Director Suresh M. Talera

Suresh M, Talera Suresh M. Talera DIN - 00195591

DIN - 00195591

Din - 00195591
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20.

20.1.

20.2.

20.3.

CONDUCT OF BUSINESS OF DEMERGED UNDERTAKING BY
DEMERGED COMPANY TILL OPERATIVEDATE

With effect from the Appointed Date, and up to the OperativeDate:

The Demerged Company shall carry on or deemed to have carried on all
their respective business and activities and shall be deemed to have held or
stood possessed of -and shall hold and stand possessed of all the assets
pertaining to the Demerged Undertaking for and on account of and in trust
for the Resulting Company.

As and from the date of acceptance of this Scheme by the Board of

Directors of the Demerged Company and till the Operative Date, the .

Demerged Companif shall not alienate, charge, mortgage, encumber or
otherwise deal with the aésets of the Demerged Undertaking or any part
thereof without the prior written concurrence of the Board of Directors of the
Resulting Company, except in the normal course of business.

The Demerged Company shall carry on and be deemed to have carried on
alt the respective business activities and shall be deemed to have held and
been in possession of the Demerged Undertaking for and on account of and

 in trust of the Resuiting Company.

21.
21.1.

21.2.

Directer

Suresh M. Talera

EMPLOYEES
All employees of the Demerged Undertaking of the Demerged Company in

service on the Operative. Date, if any, shall become employees of the ‘

Resulting Company on such date without any break or interruption in service
and on terms and conditions a__s' to remuneration not less favourable than
those subsisting with referendé to the Démérged Company as.on the said
date. | - | B

As far as the Provident Fund, Gratuity Fund, Superannuation Fund or any
other special fund (“Fund”) created or existing for the benefit of such
p'ermanént employees of the Demerged Company to the extent pertaining to
the Demerged Un_'dertéking are concerned, on. and from the OperativeDate,
the Resulting Company shall stand substituted for the Demerged Company
(to the extent pertaining to the Demerged Undertaking) and for such

empioyees of the Resultant Company for all the purposes whatsoever -

related to administration or operation of such Funds in -accordance with
provisions of such Funds accordmg to the terms prowded in the respective
trust deeds or other documents It is clarified that the services of such
permanent employees of the Demerged Company to the extent pertaining to
the Demerged Undertaking' will be treated as having been continuous and

not interrupted for the pLi rposes of such Funds. cor Meru Re al Estétes Pvt. Ltd.
For Talera Hoteliers Pvi. Ltd.

-__,_.———#—'_':-c.:—__ . . f — -

For Bageecha Hotels Pvt.Lid.

Directcr
Director . syresh . Talera

Suresh M., Talera DIN - 00195591

DIN - 00195591 | DIN - 00195591
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22.
22.1.

22.2.

22.3.

23.
23.1.

REMAINING UNDERTAKING _

All the assets, liabilities, and obligations pertaining to the Remaining
Undertaking as on Appointed Date shall continue to belong to and be vested
in and be managed by the Demerged Company

All legal, taxation or other proceedings whether civil or criminal (including
before any statutory or quasi-judicial authority or tribunal) by or against the
Demerged Company uﬁder any statute, whether pending on the Appointed
Date or which-may be instituted at any time thereafter, and in each case
relating to the Remaining Undertaking shall be continued and enforced by or
againsi the Demerged Company.

Demerged Company shall carry on its business and activities pertaining to
the Remaining Undertaking of the Demerged Company in the ordinary
course and ho,thing herein contained shall affect the business and activities
in relaﬁon_ to the Remaining Undertaking of the Demerged Company.

TREATMENT OF TAXES _

The demefger of the Demerged. Undertaking with the Resulting Company,
pursuant to and in accordance with this Scheme, shall take place with effect
from the Appomted Date and shall be in accordance with Section 2(19AA) of
the Income-tax Act, 1961 without any further act, deed, and instrument. If
any terms or provisions of the ‘Scheme are found or mterpreted to be
inconsistent with the provisions of the said Section of the Income Tax Act,

| 1961, at a later date including resulting from an amendment of law or for any

23.2.

other reason whatsoever, the provisioris of the said Section of the Income
Tax Act, 1861, shall prevail and the Scheme shall stand modified {o the
extent determmed necessary to compiy with Sectuon 2(1 9AA) of the Income

Tax Act, 1961. Such modification shall however not affect the other parts of '

the Scheme.

All or any tax liabilities, refunds, credits, claims, tax incentives, advantages,
privileges, exe_mptions,_ benefits, remissions, reductions, tax holidays,
minimum  alternate tax credits relating thereto under the Income-tax Act,
1961,_' sales tax, goods ehd sewice'tax, value added 'tax, excise laws,
custom du{ie_s, goods and services tax or other applicable laws / t;e'gulatio_ns

- dealing with taxes / duties / levies/indirect taxes (hereinafter in this clause

For Talera Hoteliers Pvt. L1d.

= o e
, Director Director

Dtrectt:)r Talera S:jresh M. Talera : Suresh M, Talera

Suresh M. Tatera DIN - 00195591 DIN - 00195591

DIN - 00195591

referred to as ("Tax Laws allocable or related to the Demerged Undertaking
of the Deme'rged Company whether provided for or covered by tax
provieions in the financial statements made as on the Appointed Date, or

not, shall be available and be treated as liabilities, refunds credits, clalms of -~

the Resuiting Company and shall be transferred to the Resultmg Company
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- 23.3.

23.4.

from and with effect the Abpointed Date, aﬁd following the Operative Date,
the Resulting Company shall be entitled to initiate, raise, add or modify any
claims in relation to such Tax Laws on behélf of the Demerged Company (to
the extent related to the Demerged Undertaking) even if prescribed limit for
such action have elapsed. For avoidance of doubt, input tax credits already
availed of or utilized by the Demerged Company in respect of inter se
transactions shall not be adversely impacted by cancellation of inter se
transactions pursuant to this Scheme. Any surplus in the provision for
taxation/ duties/ levies account including advance tax and TDS, credit for
minimum alternate tax, credit for goods and service tax as on the Appointed
Date will also be transferred to the account of the Resulting Company.

Any refund under the Tax Laws due in respect of Demérged Undertaking of
the Demerged Company, consequent to the assessments made on the
Demerged Company and for which no credit is taken in the financial
s_t_atements as on the Appointed Date shall also belong to and be received
by the Resulting Company as applicable.

Without prejudice to the generality of the above, all benefits, credits,
refunds, exemptions, incentives or concessions under Tax Laws as may be

" applicable to which the Demerged Undertaking of the Demerged Compény

- 23.5.

is entitled to in terms of the applicable Tax Laws of the Union and State
Governments in India, shall be available to and vest in the Resulting
Company. |

The Demerged Company and Resulting Company shall be entitled to,
amongst others, file / or revise its income tax returns, TDS/TCS. returns,
Goods and service tax returns, excise duty, cess, professional tax or any
other statutory returns, if required, credit for advance tax paid,' tax deducted
at source, claim for sum prescribed under section 43B of the Income Tax
Act, 196.1 on payment basis, claim for deduction of provisions written back
by Derrierged Company {to the extent related to the Demerged Undertaking)

. and Resulting Company previously disallowed in the hands of Demerged

Company and Resulting Company respective'ly under the Income Tax Act,
credit of tax under section 115JB read with section 115JAA of the Income

 Tax Act,lcre_dit 6f foreign taxes paid/ withheld, if any, pertaining to Demerged

for Talera Hoteliers pvt. Lid.

Company (to the extent related to the Demerged Undertaking) and Resulting .

Company as may be re#quii‘ed consequent _to' implementation of this Scheme
and Demerged Company and' Resulting Company and where necessary to
give effect to this Scheme, even if the prescribed time limits for filing or
revising such returns have lapsed without incurring any liability on account of

e | Director | Ciresh M. Talera
suresh M. Talera : suresh M. Talera Suresh 1. Teo1
OIN - 00195591 | DIN - 00195591 _
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interest, penalty or' any other sum. Demerged C'ompany and Resulting
Company shall have the right fo claim refunds, tax credits, set-offs and/or
adjustments relating to the income or transactions entered into by them by
vitue of this Scheme with effect from Appointed date. The taxes or duties

paid by, for, or on behalf of, Demerged Company (to the extent related to the . -

Demerged Undertaking) aid Resulting Company relating to the period on or
after Appointed date, as the case may be, shall be deemed to be the taxes
or duties paid by Demerged Company and Resulting Company respectively
and Demerged Company and Resulting Company shall be entitled to claim
credit or refund for such taxes or dulties.

23.6. Any advance tax, self-assessment tax, minimum alternate tax and/or TDS

credlt avatlab[e or vested W|th Demerged Company (to the extent relsted to

' the Demerged Undertak:ng) and Resulting Company, lncludlng any ‘taxes

paid and taxes deducted at source and depos:ted by Demerged Con*pany
(to the extent related to the Demerged Undertakrng) and Resultmg Compan‘
on inter se transactions durlng the per[od between Appo:nted Date and the

Operatlve Datc shall bo troated a8 tax paid by Demerged Company and ‘

Reeu!tmg Comp,any res pec‘wely and shall be available to, Dernerged
Compan Y aﬂd Reeuttmg Company 1'or set—off against |ts liability under the
Income Tax Aot and any excess tax S0 pald shall be el:gible for refund
together wrth mterest Further TDS deposrted TDS certlf cates 1ssued or
TDS returns fr!ed by Demerged Company (to the extent retated to the
Demerged Undertaklng) and Resultlng Company on transactrons othe. than

: [nter se transacttons durlng the perlod between Appomted Date and tne

24,

Oporatwe Date as applloable shall contlnue to hold good as if such TDS
amoun ts were deposﬁed TDo certrf;rates were rssued and TDS returns
were 1'" Ied by Demerged Company and Resultlng Company respectwelv Any

TDS deducted by, or on behalf of Demerged Company and Resulting - i

Company on mter se transactlons w1tl be treated as tax deposnted by
Demerged Company and Resultmg Company respectwely

SAVING OF CONCI UDED L
The transfer and vest.ng of the Derrerged Undertaxmg of the Demcrged
Company as per th:s Scheme and the oont:nuatlon of prooeedlnge by or

_ agalnst the Demerged Company to the extent re[ated to the Dcmerged

Undertamng and the Resut*mg Company sha!l not atfeot any transaot:on or
prooeedmgs a[ready concll.ded by the Demerged Company in relatron to the
Demerged Undertakmg on or after the Apoomted Date t|[[ the Oporatwe Date,
to the end and rntent that the Resulting Company accepts and adopts all acts,
deeds and thmgs done and executed by the Demerged Com,)any in relation
to the Demerged Undertaking in 'egard thereto as if done and executed by

the Resultin_g Company onits behalf. - For Meru Real Estates PVI: l-td
For Talera Hoteliers PVt 18- for Bageecha Hotels Putisd. e o
R —_— B e -
= " D"edt?{\,; Taler® 35 of 40
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25.
25.1.

25.2.

DIVIDEND, PROFIT ND BONUS/RIGHTS SHARES: - -

The Demerged Company shall not utilize profits or income, if any, pertaining
to th_e Demerged Undertaking(s) for any purpose including declaring or paying
any é{ividend in respeCt of the period' falling on and after the Appointed Date
WIthout the mutual consentlapproval of Board of Directors of the Demerged
Company and the Resultmg Company. The Demerged Company shalt also
not utilize profits, adjust or claim adjustment of the profits/loss as the case
may be earned!inco.rred or suffered in respect of the Demerged
Undertaklng(s) after the Appointed Date, as the case may be.

Until the Operative Date, the Demerged Company shall not, uniess agreed by
the Board of the Resultlng Company, issue or allot any further equity shares

: elther rights or bonus or other\mse

26.

26.1.

PART IV
'GENERAL PROVISIONS

COMBINATION OF AUTHORISED SHARE CAPITAL OF THE
TRANSFEREE COMPANY .

Upon the Scheme comlng into effect, the authorized share capital of the
Transferee Company shall automatically stand increased without any further
act mstrument or deed on the part of the Transferee Company, by clubbing
the authonsed share capltal of the Transferor Company as per provisions of

_ seotion 232(3)(i) of the Companies Act, 2013 which is INR 5,00,0'00/- {

26.2.

26.3.

For Talera Hoteliers Pvt. Lid.

" Director - - Director Director
Suresh M. Talera . Suresh M. Talera _Suresh M. ';%I;;a :
DIN - 00195591 DIN - 00195591 . DIN -0019

Rupees Five Lakh only) divided into 5,00_0 Equity Shares of INR.100/- each.
Consequent ‘to the combination of the authorised share capital of the
Transferor Company with the Transferee Company, the authorised share

o_a_pital of the Transferee Company shall be increased to INR. 1,05,00,000 ‘

{Rupees One Crores Five Lakhs only) divided into 1,05,00(} equity shares of
INR.100/- each. |

It is clarified that for the purpose of comblnatlon of authorised share oapttal
the stamp duties and fees (mcludmg regtstratton fees) if any, paid by the
transferor company on its aut_honsed capital shall be set- off_ against any fees
payabie by the fransferee company on its authorised share capital
subsequent to the merger ae per the provision section 232 (3) (i).
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26.4. The consent/resolution approving the Scheme shall be deemed to be the
approval of clubbing in the authorised share capital of the Transferse
Company under Sections 13, 14, and 61 and other applicable provisions of
the Act. The words and figures in Section V of the Memorandum of
Association of the Transferee Company relating to the authorised share

- capital, shall without any further act, instrument be and stand clubbed
pursuént to Sections 13, 14, and 61 of the Act, and the Companies (Share
Capital and Debenture) Rules, 2014 and any other applicable provisions of
the Act. '

- 26.5.The Section V in the memorandum of association of the Transferee Company - ~
shall stand amended to read as under: -

26.6. “The Authorised Share .Capital of the Company is INR. 1,05,00,000 (Rupees

One Crores Five Lakhs 'only) divided into 1,05,000 equity shares of INR.100/-

each.

27. APPLICATIONSTO THE NCLT AND APPROVALS

27.1. The Démerged Company, Transferor Company and the Transferee Company
/ Resulting Company with all reasonable dispatch, shall make applications to
the NCLT for sanctioning of the Scheme under Sections 230 to 232 of the
Companies 'Act, 201_3 and other_' applicable provisions of the Act before
the NCLT individually or jointly, for sanction of this Scheme under the .
provisions of Applibable L.aw, and shall apply for such apbrovals as may
bé required under Applicable Law and for dissolution of the Transferor
Company without being wound up. | '

27.2. The Resulting / Transferee Company shall be entitled, pending the sanction of
the Scheme, to apply. to anyAppropriateAuthority, if required, under 'an.y
Applicable Law for such consents and approvals which the Transferee
/ Resulting Company may require to own the assets and/ or liabilities

© of th_é Demerged Undertaking or .the Transferor Compény énd to carry
dn the bu_sinés_s df the Tfansferor Company or the Demerg'ed
Undertaking. | |

For Bageecha Hotels Pvt.Utd. - For Meru Real _Estaté's put. Ltd.

- e T

T ——— ’;;— . .
%_— - ' ' Director ' Director
irector -Suresh M. Talera suresh M. Talera

suresh M. Talera ' : ra 21N - 00195501
N - 00195591 N - 00195591 _

For Talera Hoteliers Pvt. Ltd.
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28.
28.1.

28.2.

28.3.

29,

30.

30.1.

tor Talera Hoteliers Pvt. Ltd. | For Bageecha Hotels Pvt.Ltd

MODIFICATIONS AND AMENDMENTS TO THE SCHEME:
The Demerged Company, Transferor Company and the Transferee /

Resulting Company through their respective Boards may in their full and

absolute discretion make or assent from time to time on behalf of all persons .

concerned to any modification or amendment of this Scheme or of any
condition or limitation which the NCLT and/or any authorities under the law
may deem fit to approve of or impose and to resolve all doubts or difficuities
that may arise for carrying out this Scheme and to do and execute all acts,
deeds, things and matter necessary for carrying this Scheme into effect. All
mddifications or amendments pursuant to this clause shall be subject to the
approval of the NCLT. | |

In order fo give effect to this Scheme or to any modification or amendment
thereof, the Bqard-of the Demerged Company, Transferor Company and the
Transferee/Resulting Companymay give and are authorized to give all such
directions as may be necessary including d:rect:ons for settlmg any question,
doubt or difficulty that may arise.

In It_he event that any condition is imposed by the NCLT or other authorities
which the Demergéd Company, Transferor Company or the Transferee /
Resulting Company, as the case may be, find unacceptable for any reason
whatsoever then the Demerged Company, Transferor Company or the
Transferee / Resulting Companyshall be entitied to withdraw from the Scheme
dr p'arf of the Scheme with apprdpriate amendments as deemed fit.

OPERATIVE_ DATE OF THE SCHEME
The scheme set out herein in its present form or with any modificafions as
approved or imposed or directed by the Tribunal shall be operative from the

Appoint_ed Date but shall become operative from the Operative Date.

SCHEME_ CONDITIONAL ON APPROVAL ! SANCTIONS:
The Scheme is specifically conditional and operative upon and subject fo:
(a) the approval from requisite majority of the various classes of
- shareholders andfor creditors of the Demerged Company,the
Transferor Company. and the Transferee / Resulting Companyas
required under the Act and/or as may be directed by the NCLT;
() -the sanction of the 'scheme by the NCLT by an order in writing passed
in this behalf; |
(¢) obtaining of required sanction(s) or approval(s) of all persons or

authorities concerned and granted in respect of any of the matters

provided for or relating to the Scheme for which _sﬂuch sancfion or

approval is required;

for M

K-

eru Real Estates pvt. Lid.

Director

T T

Director
Suresh M, Talera
DIN - 00195591

Director suresh M. Talera
Suresh M. Talera DIN - 00195591
DIN - 00195591 | Page 38 of 40
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(d) ~ Filing of certified copies of the order of the NCLT in respect of the
Scheme, with the Registrar of Companies, Maharashtra at Pune.
30.2.Upon satisfaction of the said conditions and on obtaining the said
sanctions and approvals referred to hereinabove, the Demerged Company,
Transferor Company or theTransferee / Resulting Company, as the case may
be, shall, for all purposes, including for giving effect to the Scheme, under all
laws for the time being in force, be deemed to be in compliance thereof.

31. EFFECT.OF NON-RECEIPT OF APPROVAL / SANCTION:
In the event of any of the approvals or conditions enumerated in clause 30
above not being obtained or complied or for any reason, this Scheme cannot
be implemented, then the respective Board of Directors of the Demerged
Company, Transferor Company or the Transferee / Resulting Company shalll
waive such conditions as they may consider appropriate to give effect
appropriately and, as far as possible, fo this Scheme and failing such
agreement or in case this Scheme is not sanctioned by the 'NCLT, then the
Scheme shali become null and void and in that event no rights and liabilities
whatsoever shall accrue to or be incurred between the Demerged Company,
Transferor Company or -theTransferee / Resulting Company or their
shareholders or any other person. In such case, each Company shall bear its

own costs or as may be mutually agreed.

32. EXPENSES CONNECTED WITH THE SCHEME:

All coéts, charges, and expenses in relation fo or in connection with this
Scheme and of carrying out and completing the terms and provisiohs of this

" Scheme and/or incidental to the completion of the merger and demerger in
pursuance of the Scheme shall be borne and paid by the Transferee /
Resulting Company only. Similarly, the Transferee / Resulting Company shali
alone bear any duties or taxes leviable including stamp duty in pursuance to
or as a consequence of this Scheme.

for Talera Hotetiers Pvi. Lid. for Bageecha Hotels Pvt.ltd.  For Meru Real Estates Pvt. Ltd.

. . pirector
Director Director ash M, Talera
Suresh M. Talera Suresh M. Talera o 00108591

DIN - 00195591 DIN - 00195551
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~ 33. MISCELLANEOUS

33.1. For the avoidance of doubt, it is hereby clarified that nothing in this Scheme
shall prevent the Transferor Company or Demerged Company or the
Resulting Companyfrom any corporate actions, including but not limited to (i)
raising funds by issue of new equity shares and/ or preference shares and/ or . *
any convertible/ non-convertible instruments andfor in any other manner
subject to compliance of Applicable Laws during pendency of this Scheme, (ii)
conducting a buyback of its equity shares or (jii) initiating any additional
scheme involving the Transferee / Resulting Company.

33.2. If any part of this Scheme hereof is invalid, ruled illegal by NCLT of competent
jurisdiction, or unenforceable under present or future laws, then it is the
intention of the Demerged Company, Transferor Company or the Transferee /
Resulting Companythat such pért shall be severable from the remainder of
the Scheme, and the Scheme shall not be affected thereby, unless the
deletion of such part shall cause this Scheme to become maierially adverse to
any party to the Scheme, in which case the parties to the Scheme shall
attempt to bring about a- modification in the Scheme, as will best preserve for
the parties to the Scheme, the benefits and obligations of the Scheme.

For Talera Hoteliers Pvt. Ltd. For Bageecha Hotels Pvt.Ltd. For Meru Real Estates Pvt. Ltd.
j ' Director : Director:
?:,r;i?z? rM Talera suresh M. Talera Suresh M. Talera

JIN - 00195591 JIN - 00195591 DIN - 00195591

o
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