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July 31, 2017
The Manager The Manager
Listing Department Listing Department
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers Exchange Plaza, 5th floor, Plot no. C/1,
Dalal Street, G block, Bandra Kurla complex,
Mumbai - 400 001 Bandra (East), Mumbai - 400 051
BSE Scrip Code: 533274 NSE Scrip code: PRESTIGE
Dear Sirs,

Re:  Scheme of Amalgamation of Downhill Holiday Resorts Private Limited, Foothills
Resorts Private Limited, Pennar Hotels and Resorts Private Limited and Valdel
Xtent Outsourcing Solutions Private Limited with Prestige Estates Projects Limited
(“PEPL” or “Company”) and their respective shareholders (“Scheme”) by the

National Company Law Tribunal, Bengaluru Bench at Bengaluru

Sub: Status of Compliance with Observation Letters issued by the Stock Exchanges

This is in furtherance to our letters dated July 04, 2017 and July 06, 2017 wherein PEPL has
intimated the Stock Exchanges regarding the sanction of the Scheme by the National
Company Law Tribunal, Bengaluru Bench at Bengaluru (“NCLT”) and further has submitted
copy of the said merger order together with the Compliance Report as per prescribed format.

In furtherance thereto, we give hereinbelow the status of compliance on the Observation
Letters issued by the Stock Exchanges:

a) Copy of Scheme as approved by the High Court: The same has already been provided
to the Stock Exchanges vide our disclosure dated July 6, 2017.

b) Result of voting by shareholders for approving the scheme: As mentioned in our
disclosure dated July 6, 2017, this requirement is not applicable as the Scheme does not
contemplate any issue/ allotment of shares as the Scheme pertains to merger of four
wholly owned subsidiaries with PEPL and consequent to the merger, the shares held
by PEPL in the Transferor Companies shall be cancelled. We hereby attach the
undertaking provided by the Company to the Statutory Auditors and the Certificate
from the Statutory Auditors provided is also attached. The said undertaking also
formed part of the application documents submitted to yourselves soliciting approval.
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Statement explaining changes if any, and reasons for such changes carried out in
the Approved Scheme vis-a-vis the Draft Scheme: As mentioned in our disclosure
dated July 6, 2017, we wish to reiterate that the Company confirms that the draft
Scheme submitted to the Exchanges has been approved in the same form by the NCLT
and that there are no changes whatsoever.

Copy of the Observation letters issued by all stock exchanges where Company is
listed: The Observation letter received has already been provided. We have re-
attached the same for your records.

Status of Compliance with the Observation Letters of the Stock Exchanges: The
Company has fully complied with the provisions and requirements as spelt out in the
observation letters. We have mentioned the same in our disclosure dated July 6, 2017.

The Application seeking exemption from Rule 19(2)(b) of SCRR 1957, wherever
applicable: The company has not sought for exemption from Rule 19(2)(b) of Securities
Contracts (Regulation) Rules, 1957, as there is no issue of shares pursuant to the
Scheme, since the Scheme contemplates the merger of wholly owned subsidiaries with
the Company. We have confirmed this in our disclosure dated July 6, 2017.

Complaints Report as per Annexure II: This has already been provided. We have re-
attached the same for your records.

Kindly take the same on record and the same may be treated as compliance with the SEBI
Circular, the Observation letter and Regulations 11 and 37 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

Further, we confirm that the Company has duly complied with various provisions of circulars
as stipulated in the observation letters.

We would also like to inform your good office that the Registrar of Companies have also
approved the merger and the Company is taking steps to fully implement the same without
any impediments.

Trust we have provided all the documents and clarifications.

Yours faithfully,
For Prestige Estates Projects Limited
{;\T Es /3 .
— NGO
A .7 . i R
/ ——’-{”(-‘/ [""’“ - Bangalore S;;\
(%)
M. Sridhar A5
Company Secretary and Complian icer
Encl: a/a
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96.03.2016

Annexure 9

To,

Deloitfe Haskins & Selly
Chartered Accountants
{Firm Regn. No, Q0B0725)
Deloftte Cenkre,
Anchorage IT, 100/2
Richmond Road,

* Bangalore - 560025

Undertaking in relation to nen-applicability of requirements preseribed in Paragraph 9 of Annexure I
of SEBIL Circular No. CIB/CFD/CMD/16/2015 dated November 30, 2015 read with SESI (Lisfing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Regulations”)

This is in conmection with the proposed Scheme of Amalgamation of Downhill Holiday Resorts Private
Limited, Foothills Resorts Private Limited, Pennar Hotels and Resorfs Private Limited and Valdél Xtent
Ouksourcing Solutons Private Limited (collectively referred ko as “Transferor Companies”) with Prestige
Estates Projects Limited (“Transferee Company” or “Company”) and their respective shareholders
{"Scheme”) under Sections 391 to 394 of the Companies Act, 1956 and pursuant to the SEBI Regulations,
wherein SEBI has mandated all listed companies to ensore that the Scheme submitted to the Hon'ble High
Court for sanction, provides for voting by public shareholders through postal ballot and e~voting in cerlain
specitied cases in terms of Paragraph ¥ of Annexure I of SEBT Cireular No. CIR/CFD/CMD/16/2015.

The Company hereby undertakes that the requirements of Paragraph 9 of Armexure 1 of SEBI Circular No.
CIR/CFD/CMD/16/2015 pertaining to voting by public shareholders through postal ballot and e-voting
iz not applicable to the Company. The relevant requirement of Paragraph 9 and the reasons for non-
applicability of the same are pravided hereunder:

1} Paragraph 9(a)(i
“Where additional shares have been allofterd o Promoter/ Promofer Grotip, Related Perfies of Promoter

Promeler Group, Associates of Pramote / Promoter Group, Subsidiaryy/(s) of Pronioter/ Promoter Group of
the listed entity™

Prestige Extabes Projects Ltd., “The Faloon Houss', No, |, bain Guard Cross Road, Bangalore - 560 001 iy
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Reason for non-applicability:

The said Chuse of the SERI Circular is not applicable since the entive share capital of each of the
Tramsferor Companies is held by the Transferee Company and pursuant to the amalgamation, the
shaves held by the Transferee Company in the Transferor Companies shall be cancelled.
Accordingly, the Scheme does not conlempiate issue and allotment of any shares by the Company
to the shareholdexs of the Transferor Companies or to the Promoters/ Promoter Graup, Related
Parties of the Promoter/ Promater Group, Associales of Promoters/ Promaoter Group, and
Subsidiary/ (s) of the Promoter or Promoler Group of the Company.

Paragraph 90a)(ii)

"Where the Scheme of Arvangement tiwvolves the listed company and anf other entify involping Promoter/
Prowmoter Group, Related Parties of Promoter/ Promoter Group, Associafes of Promoter/ Prowioter Group,
Subsidiary/(s) of Prosmoterf Promuter Gronp;"

Reason for non-applicability

This Clause of the SEBI Circular is not applicable since it involves the merger of wholly owned
subsidiaries of the listed parent company with itself and dees not involve any other entity
involving Promoter/ Fromater Group, Related Parties of Promater/ Promoter Group, Associates
of Promoter/ Promoter Group, Subsidiary/(s) of Fromoter/ Promoter Group of the Company,

Paragraph 9(a)(iii)

"Where e pavent listed company, Tas acquired the equity shaves of the subsidiary, by paying consideration
in cash or n kind ine the past fo any of the shaveholders of the subsidinrif who may be Prosmoter/ Promoter
Growp, Related Purlies of Prowwier/ Promoter Growp, Associnfes of Promoter/ Promoter Group,
Subsidiary/(s) of Promolet/ Promoter Group of the pavent listed company, and if that subsidiary is being
merged with He pavent tisted conpany tder the Schenre."

Reason for non-applicability

This Clause of the SEBI Circular is not applicable as the listed company has not acquired the equity
shares of the Tranaferor Companies (being wholly owned subsidiaries) by way of paying cash or
in kind to any person who may be Promoter/ Promoter Group, Related Parties of Fromnter/
Promoter Group, Associates of Promoler/ Promoter Group, Subsidiary/ (s) of Promoter/ Promaoter
Group of the Conpany.
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In view of the aforesaid, the requirement stated in Paragraph 9(a) of SERI Circular No
CIR/CFD/CMD/16/2015 dated November 30, 2015 is not applicable to the proposed Scheme of
Amalgamation.

Far Prestige Eatates Projects Limited,

Trafan ack
Chairman & Maraging Director
DIN:00209022

Prestpe Estates Projects L4d,, “The Falcon House’, Mo. 1, Mein Guard Cross Road, Bangalore - 560 401,
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Haskins & Sells kool s

Bengalufu - 560 025
India

Tel :+ 91 80 66276000
Faxe+ 91 B0 6276013

INDEPENDENT AUDITOR'S CERTIFICATE

The Board of Directars,

Prestige Estates Projects Limited
The Faleon House, Mo,

tlain Guard Cross Road,
Bangalore — 560001

Certificate of non-applicahility of the requirements prescribed in Peragroph % of Annexure I of SEBI
Clreular No. CIRACFD/CHMD/16/2015 dated November 30, 2015 read with SEBI (Listing Obligations
and Disclosure Requirements) Regnlafions, 2015 (“SEBI Regulations”)

1. In connection with the proposed Scheme of Amalgamation of Downhill Holiday Resorts Private
Limiled, Foothills Resorts Private Limited, Pennar Hotels and Resorts Private Limited and Valdel Xient
Ouisourcing Solutions Private Limited (collectively referred to us “Trangferor Companies™) with
Prestige Estates Projects Limited (“Transferee Company” or “Company”) and thelr respeclive
sharehalders pnder Sections 391 to 394 of the Companies Act, 1956 (“Drafi Scheme”), we Deloitte
Haskins & Sells Chartered Accountants (Firm Registration Number 0080728}, ihe statuwtory auditors af
the Company, have examined the books of aceouni, the Draft Scheme and ather relevant records and
docunients maintained by the Company in the usual course of its business for the purpose of vertifying
the accompanying "Undertaking in relation to aon-applicability of Paragraph 9 of $EBI Circnlar No.
CIR/CFD/CMD/16/2015 dated November 30, 20157 ("the Undertaking"}, duly stamped and initialed
for identification. '

2. “The Management of the Company is responsible for the preparation of the Undertaking and maintenance
of proper books of account and such other relevant records as may be prescribed by applicable Jaws,
which includes collecting, collating and validating data and designing, implementing and monitoring
internal conirals relevant to the preparation of the Undertaking that is free from material misstalement,
wheiher due to frand or error. Compliance with the SERT Circular No, CIRFCFD/CMD/16/2015 dated
November 30, 2015 is also the responsibility of the Company's Management,

3. Our responsibility, for the purpose of this Certificate, is limited to cestifying the particulars coptained
in the Undertaking on the basts of the books of account, the Draft Scheme and other relevant records
and documents maintained by the Company. Nothing contained in this Certificate, nor anything said or
done in the course of, or in connection with the services that are subject to this Cerfificate, will extend
any duty of care that we may have in our capacity of the statutory auditors of any financial statements
of the Company, We carried out our examination in accordance with the Guidance Note on Audit

W
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Deloltte
Haskins & Sells LLP

Reports and Certificates for Specinl Purposes and Standards on Auditing issued by the Institute of
(Chartered Accountants of India, which includes concepts of fest checks and materiality.

Rased on our examinstion and according ko the infonmation and explanations given to us, we certify that
the Undertaking provided by the Board of Directors of the Company fhat the requirements of Paragraph
9 of the SBBI Repulations is not applicable to the Company on fite grounds given below, is based on
the books of account of the Company,

s The Draft Scheme does not envisage issue of any shares to any persons inclading the Promoler/
Fromoter Group, Related parties of Promoter! Promoter Group, Associates of Promater/ Promoier
Group, Subsidiary/(s) of Promoter/ Promoter Group of the Company since it is & merger betwesn
wholly owned subsidiariss with the Company;

o The Draft Scheme does not involve any other entity involving Promoter/ Promoter Group, Related
parties of Promoter/ Promater Group, ‘Associates of Promotet/ Promoker Group, Subsidinry/(s) of
Promoter/ Promoler Group; and

¢ The Company has nét acquired cquity shares of the Transferor Companies, by paying consideration
in cash or in kind in the pasi to any Promoter/ Promoter Group, Relased Pariies of Promoter/
Promoter Graup, Associates of Promoter/ Promoter Group, Subsidiacy/(s) of Promoter/ Promoter
Group of the Compairy.

This Certificate is issued ai the request of the Company for onward submission o the National Stock
Exchangge of India Limited and B3SE Limited, pursuant to the requirements of the SEBI Circular No,
CIR/CED/CMD/ 16/2015 dated November 30, 2015, This Certificate should not be used for any ofher
pripoye without our prior writtei consent.

For DELOITTE HASKINS & SELLS
Chattered Accountants
(Registration No, 0080725)

e

Sathya P, Koushik
(Partner)
(Membership Number 206920)

Place: Dangalore
Date: March 31, 2016

Ref: SPE/M424

Enclosnre;  Undertaking  in  relation [0 non-applicability of Parapraph 9 SEBI  Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015 preparcd by the Management of the Company.
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DCSIAMALIMNIN/24(fY/469/16-17
July 26, 2016

The Company Secretary

Prestige Estates Projects Limited
The Falcon House, No. 1,

Main Guard Cross Read, ;
Bangalore, Karnataka, 560001. EXPERIENCE THE NEW

SirfMadam, - o

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Downbhill Holiday
Resorts Pvt. Ltd., Foothills Resorts Pvt. Lid., Pennar Hotels and Resorts Pvt. Ltd. and Valdel
Xtent Outsourcing Soluiions Pvt. Lid with Prestige Estates Projects Limited.

We are in receipt of Draft Scheme of AScheme of Amalgamation of Downhill Holiday Resorts Pyt
Ltd., Foothills Resorts Pvt. Ltd., Pennar Hotels and Resorts Pvt. Lid. and Valdel Xtent Outsourcing
Solutions Pvt. Ltd with Prestige Estates Projects Limited as required under SEBI Circular No.
CIR/CFDICMDI8/2015 dated November 30, 2015; SEBI vide its letter dated July 14, 2016 has inter
alia given the following comment(s) on the draft scheme of arrangement:

» “Company shall duly comply with various provisions of the Girculars.”
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
» To duly comply with various provisions of the circulars,

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High
Court.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High
Court, the listed company shall submit to the stock exchange the following:

a. Copy of the High Court approved Scheme;

b. Result of voting by shareholders for approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme;

d. Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

e. Status of compliance with the Observation Letter/s of the stock exchanges;

f. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

g. Complaints Report as per Annexure |l of this Circular.

h. Any other document/disclosure as informed by the Exchange.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage it the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

Manager

BSE Uimlted (Formerly Bembay Stock Exchange Lid.)
Reglstered Office : Floor 25, P J Towers, Dale
T:491 22 22721234/33 E: corp.comm@
Corporate Identity Number : UG7 120N
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Ref: NSE/LIST/81412 July 26, 2016

The Company Secretary

Prestige Estates Projects Limited
The Falcon House No.1,

Main Guard, Cross Road,
Bangalore — 560001

Kind Attn.: Mr. M. Sridhar
Dear Sir,

Sub: Observation letter for draft Scheme of Amalgamation of Downhill Holiday Resorts
Private Limited and Foothills Resorts Private Limited and Pennar Hotels And Resorts
Private Limited and Valdel xtent Outsourcing Solutions Private Limited and Prestige
Estates Projects Limited and their respective shareholders

This has reference to draft Scheme of Amalgamation of Downhill Holiday Resorts Private
Limited and Foothills Resorts Private Limited and Pennar Hotels And Resorts Private Limited
and Valdel xtent Outsourcing Solutions Private Limited and Prestige Estates Projects Limited
and their respective shareholders submitted to NSE vide your letter dated May 09, 2016.

Based on our letter reference no Ref: NSE/LIST/81043 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CED/CDM/16/2015 dated November 30, 2015, SEBI has vide letter dated July
26, 2016, has given following comments on the draft Scheme of Amalgamation:

“a) The company shall duly comply with various provisions of the Circulars. ™

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to
enable the Company to file the draft scheme with the Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, SEBI (LODR) Regulations
2015, Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from July 26, 2016, within which
the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above cited
SEBI circular upon sanction of the Scheme by the Hon’ble High Court, you shall submit to NSE
the following:

Exchange Plaza, Bandra Kurla Complex, 8andra (E), Muribai 400051, India. « Tel +91 22 26598235/36, 26598346 + Fax: +91 22 26598237/38

2 26598
mail © emlis 2nsecain + Web site: wwwnseindia.com



Continuation Sheet

a.  Copy of Scheme as approved by the High Court;
Result of voting by shareholders for approving the Scheme;

c Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme
d.  Status of compliance with the Observation Letter/s of the stock exchanges

e.  The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable; and

f. Complaints Report as per SEBI Circular No. CIR/CFD/CDM/16/2015 dated November 30,
2015.

Yours faithfully,
For National Stock Exchange of India Limited

Kautuk Upadhyay
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further issues.htm

This Document is Digitally Signed

Signer : Kautuk Rohit Upadhyay
Date: Tue, Jul 26, 2016 13:47:23 GMT+05:30

@ N S E Location: NSE
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Complaints Report

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NIL
5. Number of complaints pending NIL
Part B
Sr. Name of complainant ' Date of complaint Status
No. (Resolved/Pending)
1.
NA
2.
NA
3.
NA
For Prestige Estates Projects Limited, b =

—

& N

M. Sridhar
Company Secretary and Compliance Officer

Prestige Estates Projects Ltd., *The Falcon House’, No. 1. Main Guard Cross Road, Bangalore - 560 001.
Phone : +91 80 25591080 Fax : +91 80 25591945 E-mail : properties@vsnl.com www.prestigeconstructions.com
CIN : LO7010KA1997PLC022322



Prestiee

Add Prestige to your life

July 6, 2017

T'he Manager The Manager

Listing Department Listing Department

BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhov Towers Exchange Plaza, 5th floor, Plot no. C/1,
Dalal Street, G block, Bandra Kurla complex,

Mumbat - 400 001 Bandra (Izast), Mumbai ~ 400 051

BSE Serip Code: 533274 N6l Serip code: PRESTIGE

Dear Sirs,

Sub:  Submission of documents upon sanction of the Scheme of Amalgamation by the
National Company faw Tribunal, Bengaluru Bench at Bengaluru in accordance with

SEBI Circular no. CIR/CFD/CMD/16/2015 dated November 30, 2015 ("SEBI Circular)

Ref:  Sanction of the Scheme of Amalgamation of Downhill Holiday Resorts Private
Limited, Foothills Resorts Private Limited, Pennar Hotels and Resorts Private Limited
and Valdel Xtent Outsourcing Solutions Private Limited with Prestige Estates Projects
Limited (“PEPL”) and their respective shareholders (“Scheme”) by the National

Company Law Tribunal, Bengaluru Bench at Bengaluru

This is in furtherance to our letter dated July 01, 2017 intimating the sanction of the Scheme by
National Company Law Tribunal, Bengaluru Bench at Bengaluru (“NCLT™).

Inaccordance with the SEBI Circular, we hereby submit the following documents upon sanction
of the Scheme by the NCLT:

1. Copy of the Scheme approved by the NCLT;

2. Copy of the Observation Letters issued by the BSE Limited and National Stock Exchange
of India Limited;
3. Compliance Report as per Annexure I11 of the circular.

Contd..

Prestige Estates Projects Ltd., ‘The Falcon House’, No. 1, Main Guard Cross Road, Bangalore - 560 001.
Phone : +91 80 25591080 Fax : +91 80 25591945 E-mail : properties@vsnl.com www.prestigeconstructions.com
CIN : LO7010KA1997PLC022322
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[Page - 2]

As submitted to your good office in our applications to the Stock Exchanges, the Scheme relates
to the merger of wholly owned subsidiaries with its listed parent company. Given this, the
requirement of obtaining the public shareholders” approval through postal ballot and e-voting
(as per Paragraph 9 of the SEBI Circular) was not required since, amongst others, there was no
issue/ allotment of shares by PEPL to the shareholders of the transferor companies or the
Promoter Group. In this regard, an undertaking certified by the Auditor clearly stating the
reasons for non-applicability of Paragraph 9 of SEBI Circular has already been filed with your
good office alongwith our application.

We would also like to state that no changes have been carried out in the approved Scheme vis-a-

vis the draft Scheme of amalgamation submitted to the stock exchanges and SEBI. Further, PEPL
1s currently taking the necessary steps as stated in the certified Order to give effect to the Scheme.

-y

Further, as advised by vour good offices through the Observation letters dated July 26, 2016, PEPL
submits that it has complied with all the applicable provisions of the said SEBI Circular.

Kindly take the same on record and the same may be treated as compliance with the SEBI

Circular, the Observation letter and Regulations 11 and 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015.

Thanking you,

Yours faithfully,
For Prestige Estates Projects Limited

M. Sridhar
Company Secretary and Compliance Officer

Encl: a/a

Prestige Estates Projects Ltd., ‘The Falcon House’, No. 1, Main Guard Cross Road, Bangalore - 560 001.
Phone : +91 80 25591080 Fax : +91 80 25591945 E-mail : properties@vsnl.com www.prestigeconstructions.com
CIN : LO7010KA1997PLC022322
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENGALURU BENCH
T.P.NO. 224/2017, 225/2017, 226/2017 & 227/2617
IN
CoP.NO. 15372016, 154/2016, 155/2016 & 156/2016
DATED: WEDNESDAY THE 28® DAY OF JUNE 2017

FPRESENT: SHRI RATAKONDA MURALI, MEMBER JUDICIAL
SHRI. ASHOK KUMAR MISHRA, MEMBER TECHNICAL

IN THE MATTER OF SECTIONS 391 to 394 OF THE COMPANIES ACT, 1956 AND OTHER
RELEVANT PROVISIONS OF THE COMPANIES ACT, 2013 ALONG WITH THE
COMPANIES ACT, 1956
AND
IN THE MATTER OF SECTION 230 TO 232 OF THE COMPANIES ACT, 2013 AND
OTHER RELEVANT PROVISIONS OF THE COMPANIES ACT, 2013 ALONGWITH
THE COMPANIES ACT, 1956
AND IN THE MATTER OF
SCHEME OF AMALGAMTION
DOWNHILL HOLIDAY RESORTS PRIVATE LIMITED

AND
FOOTHILLS RESORTS PRIVATE LIMITED
AND
PENNAR HOTELS AND RESORTS PRIVATE LIMITED
AND
VALDEL XTENT OUTSOURCING SOLUTIONS PRIVATE LIMITED
WITH
PRESTIGE ESTATES PROJECTS LIMITED

TENO, 2242017 IN Col N0, 1830016
1. Downhill Holiday Resorts Private Limited,
The Falcon House

No.-1, Main Guard Cross Road
Bengaluru-860 601 - - PETITIONER/TRANSFEROR COMPANY NO.1

TBS0 27570017 1K CoP NG, 134001
2. Foothills Resorts Private Limited,
The Falcon House

No.-1, Main Guard Cross Road
Bengaluru-569 001 - PETITIONER/TRANSFEROR COMPANY NO.2

TR 2200007 1M Col KOL853616
3. Pennar Hotels and Resorts Private Limited,

The Faleon House

No.-1, Main Guard Cross Roud
Bengaluru-560 001 - PETITIORER/TRANSFEROR COMPANY NO.3




T.P.NG. 22772017 IN CoP.NO. 156120106
4. Valde! Xtent Outsourcing Solutions Private Limited,

The Falcon House, Nu.-1, Main Guard Cross Rosd
Bengaluru-560 001 - PETITIONER/TRANSFEROR COMPANY NO 4

PARTILS PRESENT: 1. Mr. A Murali, Advocate, J. SAGAR ASSOCIATES, Advocates and
Solicitors, Level 3, Prestige Obelisk No.3, Kasturba Road
Bengaluru-560001 Advocate for the Petitioner Companies
2. Ms.Prema Hatti, Standing Counsel for Central Governiment
Advocate for the Regional Director
3. Mr. Vasant Kumar, Assistant,
Representative for Official Liquidator

Heard on: 08.03.2017, 20.03.2017. 31.05.2017. 13.06.2017, 19.06.2017 & 27.06.2017

COMMONORDER

Originally these Company Petitions were filed before the Hon’ble High Court of Kamataka
and they were numbered as Co.P.No.153/2016. 154/2016. 155/2016 & 156/2016, Subsequently as
per Notification No, GSR.1119 (E) dated 7" December 2016 issued by the Ministry of Corporate
Aflairs, New Delhi, the said cases were transferred to this Tribunal and renumbered as T.P.NO.
22412017, 225/2017, 226/2017 & 227/2017 respectively. These Company Petitions are being
clubbed and disposed of by a Common Order.

These Company Petitions were filed on behalf of the Petitioner Companies under Section
391-394 of the Companies Act, 1956 read with Rule 9 of the Companics (Court) Rules, 1959,
praying to order for sanctioning the Scheme of Amalgamation of the Transferor Companies with
the Transferee Company and shall be binding upon all the Shareholders and Creditors of the

Petitioner Companies.

The averments made in the Company Petitions are briefly described hereunder:-

The Petitioner Companies seeks an order for sanctioning the Scheme of Amaigamation of
DOWNHILL HOLIDAY RESORTS PRIVATE LIMITED (Petitioner CompanyNo.1) and
FOOTHILLS RESORTS PRIVATE LIMITED (Petitioner CompanyNo.2) and PENNAR
HOTELS AND RESORTS PRIVATE LIMITED (Petitioner CompanyNo.3) and VALDEL
XTENT OUTSQURCING SOLUTIONS PRIVATE LIMITED (Petitioner CompanyNo.4)
with PRESTIGE ESTATES PROJECTS LIMITED (Transferec Company). The Scheme of

Amalgamation is shown as Annpexure A.




The Petitioner Company No.i was incorporated on 5% December, 1095 as the Privae
Limited Company under the name, DOWREILL HOLIDAY RESORTS PRIVATE LIMITED
end obtained Certificate of Incorporation vide bearing CTN No~US51023KA1995PTCO16332,

The Petitioner Company o, 1's objects ax get out in its Memorandum of Association inter
alig, as follows:

i) To carey on gl o any of the business as ownpers, lessors,
lessees, licensors. Heensees, promoters, developers, builders
of hotels, restauranis, motels, lodges, guest houges, cottages,
bungslows, villas, apartments, rest-rooms, tourist bungalows,
tourist  cottages, shopping centres, cinema  theatres,
cammunity halls, holiday resorts, country clubs, health clubs,
health spa, meditation centres, refreshment rooms, pubs, beer
houses, bars. clubs, recreation centres, billiards rooms. golf
course,, swimming pools, boat clubs, tennis  courts,
playgrounds and places of all kinds and description for
amusement, recreation, sports, enfertainment and/ or pleasure
and o manage, maintaio, rur or desl in &l or any of the
foregoing.”

A Copy of Certificste of Incorporation and Memorandum & Articles of Association of the
Petitioner Company No. | are shown as Annexure B in T.P-224/17.

The Latest Audited Balance Sheet of the Petitioner Company No.l as on 15" March, 2015

is as follaws:
e R erreT e T R
share Capital 4.15,00,000 - Non-Current © 1,07,98.560
‘ Investiments ‘ 7
|Reserve and Surplus 5.17.02313 Long term loans and | 8.16.88.489
" advances
" Non-Current i © Cash and Cash 7,49.762
Liabilities " Bquivafents f
- Current Lighilities ‘ 34,458 i
“Tatal 932,56811  Total o 9.32,36,811
The 7o wof Audited Balanve Sheet Mbm 1% March, 2015 and as on 157 Mérch, 2016 is
shown as Aanexure Cin T.P.224/17.

Mand




The Petitioner Company No.2 was incorporated on {5 September, 1994 as the Private
Limited Company under the name, FOOTHILL RESORTS PRIVATE LIMITED and obuained
Certificate of Incorporation vide bearing CIN No.-U55101KA1994PTC016246.

The 2" Petitioner Company's objects as set out in its Memorandum of Association inter
alia, as follows:

i) Yo carry on all or any of the business as owners. lessors, lessees,
licensors, licensees, promoters, developers,  builders  of  hotels,
iy

L& lngalows, vitlss,

restaurants, m

Hrimaniy,

ote)

s, lodges, guest h
st Iy

HEFLS
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feulih clubs, health spa. meditaton ¢ shn s, pubs,
beer houses, bars, clubs, recreation centres, billiards rooms, golf course,,
swimming pools, boat clubs, tennis courts, playgronnds and places of all
kinds and description for amusement, recreation, sports, entertainment
and/ or pleasure and 1o manage, maintain, ron or deal in all or any ol the
foregoing.”

A Copy of Ceniffeate of Incorporation and Memorandum & Articles of Association of the
Petitioner Company No.2 are shows as Annexure B in T.P.~225/17.

The Latest Audited Balance Sheet of the Petitioner Company No.2 as on 15" March. 2015
is as follows:;

Liabilities - Amount - Asset ~ Amount ;
(Share Capital  5.62,06940 Non-Current CTTseEs
Investments :
f;wﬁéservc and Surplus 41419235 Long termy loans and | 5.55.71.996
‘ advances

gNon-Currem - - Cash and Cash 6,92.027
Liabilities i Equivalents , ¢~
Cument Lisbilities 36,338 ,,
Total ©9,76,62,503 - Total - 9:76,62,503

The Copy of Audited Baiance Sheet as on 31 March, 2015 and as on 15¢ March, 201 Gare
shown as Annexure C in T.P.225/17.

The Petitioner Company No.3 was incorporated on 15" September, 1994 as the Private
Limited Company under the name, PENNAR HOTELS AND RESORTS PRIVATE LIMITED
and obtained Certificate of Incorporation vide bearing CIN No.-U55101 K A 1994PTC016244.




The 3' Petitioner Company’s objects as set out in its Memorandum of Association inter
alia, as follows:

i) To carry on all or any of the business as owners, lessors, lessees,
licensors, licensees, promoters, developers, builders of hotels,
restaurants, motels, lodges, guest houses, cottages, bungalows, villas,
apartments, rest-rooms, tourist bungalows, tourist cottages, shopping
centres, cinema theatres. community halls, holiday resorts, country
clubs, health clubs, health spa, meditation centres, refreshment
rooms, pubs, beer houses, bars, clubs, recreation centres, billiards
rooms, golf course,, swimming pools. boat clubs, tennis courts,
playgrounds and places of all kinds and description for amusement,
recreation, sports, entertainment and/ or pleasure and to manage,
maintain, run or deal in all or any of the foregoing.”

A Copy of Certificate of Incorporation and Memorandum & Articles of Association of the
Petitioner Company No.3 are shown as Annexure B in T.P.-226/17.

The Latest Audited Balance Sheet of the Petitioner Company No.3 as on 15% March, 205
is as follows: z

. Liabilities Amount | Asset ~ Amount

3.58.57.780  Non-Current 77898960

: Share Lz
: Ivestinents

Reserve and Surplus 29494124 Long term loans and  $.69.57,952

~advances
/ Non-Current . : Cash and Cash 631,415
Lirbitities Eguivalents ‘
Carrent Uiabilities 7 SR
Total 6,53.87,627  Total CTesETeYT

Copy of Audited Balance Sheet as on 319 March, 2015 and s on 15° March, 2016 are
shown as Annexure C in T,P.226/17.
The Petitioner Company No.4 was incorporated on [4% Navember, 2000 as the Private

Limited Company under the name, VALDEL XTENT OUTSOURCING PRIVATE LIMITED
and obtained Certificate of Incorporation vide bearing CIN No.-U72200K A2000PTC028118.

The 4" Petitioner Company's objects as set out in its Memorandum of Association inter
alia, includes:




i} To design, maintain, integrate, develop, market, sell, resell,
hire, lease, license or deal in information sysiems, networks
and  software relsted to and for computers,
telecommunications and othec industries and in general 10
provide all types of information services to all types of
industry, in India or abroad. and without limiting the
generality of the above, 1o act as consultants to firms,
companies or persons or to draw, create, make or in any other
way deal in design development, reengineering, selling
hiring, licensing or leasing of all types of software tools,
packages, information systems and services.

i) To carry on the business of transaction processing in India or
abroad, including but not limited 1 engineering support
services. data conversion, remote online technical and
managerial supporl, back office operations and other IT
enables services by emploving skilled manpower.

A Copy of Certificate of Incorporation and Memorandum & Aricles of Associstion of the
Petitioner Company No.4 are shown as Annexure B in T.P.-227/17.

The Latest Audited Balance Sheet of the Petitioner Company No.4 as on 5% March, 2015
is as follows:

| Lisbilities ¢ Attount  Asset Amount
Share Capital 729,00,00,000 ' Non-Current 95.99.82.385
Investments :
Reserve and Surplus | (11,38,69,98%) Long term loans and 41,30,77.540
. advances ‘
Non-Current 69,18,870 ' Cash  and  Cash  3,99,22,119
Liabilities Equivalents
Current Liabilities 2,4929,12.901  Current Investments | 1,26,29,80,464
Total 2,67,59,62,508 Total 2,67,59,62,508

rehi, 2016 are

The Copy of Audited Balance Sheet as on 315 March, 2015 and as on 15
shown as Annexure C in T.P.227/17.

The Transferee Company was constituted as a Partnership Firm under the Indian
Partnership Act, 1932 on [* April. 1986 under the name and style of PRESTIGE ESTATES AND
PROPERTIES. Subsequently the name of the Firm was changed to PRESTIGE ESTATES
PROJECTS by a supplementary Deed of Parmership dated 12" May, 1997. The Firm was
registered as private Jimited company on 4% June. 1997 under the name and style PRESTIGE




ESTATES PROJECTS PRIVATE LIMITED, Subsequently, the Company was converted into &
Public Limited Company on 10" November, 2009 under the name and style PRESTIGE
ESTATES PROJECTS LIMITED and obtained a fresh centificate of Incorporation bearing CIN
no. LO7010KA1997PLC022322. The Registered office of the Transferee Company is situsted at
No.38, Ground Floor, 1* Main Road, Lower Palace Orchards, Bengaluru- 560 003,

The Transferee Company s objects 5 set out i its Memorandum of Association mier afa.
inzludes us follows;

i} to purchase, acquire, take on lease, or in exchange or in any
other lawful manner any ares, lands, buildings, structures
and other immovable propedies or any interest therein and
to develop, construet, sell, lease. dispose of or maintain the
samne and carey on all or any of the functions for the
promotion and development of flats, apartments, dwelling
houses, shops, offices, clubs. residential Tayouts, industrial
parks, resorts and hold, lease or sell the same to intending
users and purchasers.

i} To carry on the business of real estate consultants, advisors,
surveyors and to render and provide consultancy services
and assistance including project management services,
construction. formation of layouts, land scraping, design
legal and financial matters, rentals | lease and for the purpose
to advertise and (0 carry out sutveys, prepare reports, plans
cettificates or srrange to procure capital, finance, land.
building, muachinery and 1o represent the clients o various
Government, Local Municipal Authorities, Bank, Financial
Institutions and such other authorities and obtain clearances,
licenses, permission, prants and orders from them,

A Copy of Certificate of Incorporation and Memorandum & Articles of Association of the

Transferee Company is shown as Annexure E in T.P.224/17.

The Latest Audited Balance Sheet of the Transferee Company as on 5% Mareh, 2015 is as

follows:




 Liabilities ~ Amount Asset

Share Capital  3,75,00.00,000  Net Fixed Assets " $.10,31,00,000
Reserve and Surplus  35,19,51,00,000 Non-Current " 10,64,44,00,000
" Investments
Non-Current 4,31.67,00,000 Longterm loansand  15,22,87,00,000
Liabilities . advances ;
“Cureent Lisbilities | 42,73,06,00,000  Other Non-Curcent ~ 69,57,00,000
. Assels ;
Current Assets o ‘7 l,?«Q‘OS,O'{’)('O%M
Total 85,99,24,00,000 Total | 85,99,24,00,000

The Copy of Audited Balance Sheet as on 315 March, 2015 is shown as Annexure F in

T.P.224/17.

The Petitioner Companies have averred that the reasans which justify the proposed

Amalgamation with the Transferee Company, inter alia, are as follows:

i) Greater integration, financial strength and flexibility for the
amalgamated entity, would result in maximizing overall
shareholder value.

i)  Oreater efficiency in cash management of the Transferee
Company and unfettered access to cash flow which can be
deployed more efficiently 10 fund growth opportunities, to
further improve shareholder’s value.

iy  Simplification of group structure by eliminating multiple
companies in similar business thus enabling focus on core
competencies.

The Boerd of Directors of the Petitioner Companies No.1, 2, 3 & 4 at their respective
Board Meetings held on 26" March, 2016 adopted the scheme of Amalgamation. Copy of Board
Resolutlon is shown ss Annezure D in the respective Company Petitions in T.P.-224/17, 225/17,
226/17 & TP-22717.




The Petitioner Companies had filed C.A.No.245/16, 246/16,247/16 & 248/16 respectively
before the Hon'ble High Court of Kamataka to dispense with the convening of meeting of
Shareholders and Creditors of the respective Petitioner Companies. The Hon"ble High Court of
Karnateke vide Order dated 17 June 2016 allowed the Applications and dispensed with the
Shareholders and Creditors meeting(s) us prayed for in the respective Company Applications. The
copies of the Orders of Hon'ble High Court in C.A.N0.245/16, 246/16, 247/16 & 248/16 are shown

as Annexure -G in the respective Company Petitions,

That the Petitioner Companies filed the Company Petitions bearing Co.P.No,153/2016,
15472016, 155/2016 & 156/2016 respectively before the Hon’ble High Court for sanctioning the
scheme of Amalgamation on 30% June, 2016.

The Hon’ble High Court of Kamalaka vide Order dated 28" July, 2016 in
Co.P.No,153/2016, 154/2016, 155/2016 & 156/2016 directed to issue Notice to Regional Director
& Official Liquidator and to have an advertisement of Notice of Petition be carried out in the ‘The
Hindw’, English daily Newspaper and ‘Udayavani®, Kannada daily Newspaper on or before [0%
August, 2016 and fixed the next date of hearing of the present petitions was on 2™ Seplember,
2016. The Hon'ble High Court accepted the Memo dated. 8August, 2016, for having advertised
the Notice of the Petition as directed by the Hon'ble High Court.

The Regional Director, Ministry ot Corporate Affairs, South East Region, Hyderabad
represented by Registrar of Companies has filed Affidavits dated 09* November, 2016 along with
Annexure R1 & R2 in the respective Company Petitions making some observations and in
response 1o the same, Petitioner Company No.4 has filed Reply Affidavit dated 10" November,
2016. The observations made by the regional Director through Registrar of Companics, Karnataka

and reply given by the Petitioner Company No.4 is noted hereunder:-

1) The Notice dated 30 August, 2016 was issued to the Income
Tax Department giving 15 days’ time to offer commants/
objections, if any. But no comment/ objections have been
received so far from the Income Tax Department by office of
the Regional Director (South East Region) tll 28"
September, 2016.




10

1.1 The Regional Director, Ministry of Corporate A ffairs, South
East Region, Hyderabad represented by Registrar of
Companies has filed Additional Affidavits dated 18"
November, 2016 along with Annexure R in the respective
Compiny Petitions stating that they have received letter duted
4% November, 20006 from the eome Tan Department,
Bengaduru on 135 November, 2016 conveving no objection
tor the Amalgamation subject 1o the conditions that the losses
of M/s. Downhill Holiday Resorts Private Limited, Mfs.
Foothill Resorts Private Limited and M/s. Pennar Hotels and
Resorts Private Limited arc not allowed 1o be carried forward
after amalgamation to the Amalgamated Company.

2).a) The Transferee Company may amend its objects suitably for
inclusion of the objects of the Transferor Company No.1-4
before the Scheme is implemented/ approved.

The Petitioner Companies in its Reply Affidavit has averred that the Transferor Company
No.4 is carrying out real estate activities as provided under Article 18 and 19 of its Memorandum
of Association, which is similar to the main objects of the Transferee Company. The Transferee
Company will make sujtable modifications to its objects, if required ta carry on the business of the
Transferor Company No.4.

b.) The Registrar of Companies vide para No.17 of his repont
observed that the Petitioner/ Transferor Company No.4
violated the provisions of Section 383A/215 of the Act.
Therefore, the Petitioner Transferor Company No.4 and it’s
Directors/Officers in default may get the said offence
compounded by filling necessary compounding application
under the provisions of Section 441 of the Companies Act,
2013 before the scheme is implemented / approved since
clause of Part of the Scheme provides for dissolution of the
Petitioner Transferor Company No.4.

It is averred that, the Transferor Company No.4 has appointed a Company Secretary
and complied with the provisions of Section 383A of the Companies Act, 1936. The chaljan
for reporting appointment of Company Secretary was filed on 28% October, 2016 vide
Form DIR12 with SRN G18598417. The copy of Form DIR12 with SRN G18598417 is
filed along with Memo dated 8% Junc, 2017 shown as Anncyure A.




3)
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The Petitioner Companies submitted copy of the letter dated
26% July, 2016 of BSE Limited and NSE Limited. The copy
of the letter dated 26" July. 2016 of nationa! Stock Exchange
of India is unsigned.

In the letter dated 26™ July, 2016 of BSE Limited it is stated
that “We are in receipt of Draft Scheme of Amalgamation of
Downhill Holiday Resorts Pvt. Ltd., Foothills Resorts Pvt.
1.td.. Pennar Hotels and Resorts Pvt. Ltd. And Valdel Xtent
Outsourcing Solutions Pvi. Ltd with Prestige Estates Projects
Limited as required under SEBI Circular No.
CIR/CFD/CMD/16/2015 dated 30% November, 2015; SEBI
vide letter dated 14% July, 2016 has given following
comments on the draft Scheme of Arrangement:

“The Company shall duly comply with various provisions of
the Circulars.”

Accordingly, based an aforesaid comments offered by SEBI,
the BSE observed as follows:-

To duly comply with various provisions of the circulars.

. In the light of the above, we hereby advise thal we have no

adverse ohservations with limited reference to those matters
having = bearing on listing/de-listing/continuous listing
requirements within the provisions of Listing Agreement, so
a5 to enable the company to file the scheme with Hon'ble
High Court.

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme
by the Hon'ble High Court, the listed company shall submit to the stock exchange

the following:

a)
b)
<)

Copy of Scheme as approved by the Hon'ble High Court;
Result of voting by shareholders for approving the Scheme;
Statement explaining changes, if any, and reasons for such
changes caeried out in the Approved Scheme vis-a-vis the
Draft Scheme;
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d) Copy of the observation letter issued by all the Stock
Exchanges where Company is listed.
¢) Staws of compliance with the observations letter’s of the
stock exchanges.
f) The application secking exemption from Rule 19(2) (M) of
SCRR, 1957, wherever applicable; and
g) Complaints Report as per Annexure 11 of this Circular.
h)  Any other documenvdisclosure as informed by the Exchange.
The Exchange reserves its right to withdraw its *No adverse
observation® at any stage if the information submitted 1o the
Exchange is found to be incomplete/incorrect
misleading/false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Agrecment,
Guidelines/Regulations issued by statutory authorities,
In the Letter of the National Stock Exchange of India Limited
dated 26% July, 2016 it is stated that “This has reference to
draft Scheme of Amalgamation of Downhill Holiday Resorts
Pyvt. Lid., Foothills Resonts Pvt. Lid., Pennar Hotels and
Resorts Pvt. Lid. And Valdel Xtent Quisourcing Solutions
Pvi. Lid and Prestige Estates Projects Limited and their
respective shareholders submitted to NSE vide your letter
dated 9 May, 2016,
Based on our letter reference no. Reft NSE/LIST/81043
submitted to SEBILODR) Regutation, 2015 dated 30"
November, 2015, SEBI has vide letter dated 26" July, 2016
has given following comments on the draft scheme of
Amalgamation:
“The Company shall duly comply with various provisions of
the Circulars.”
Based on the draft scheme and other documents submitted by
the company, including undertaking given in terms of
regulation 11 of SEBI (LODR) Regulation, 2013, we hereby
convey our “No —~objection” in terms of Regulation 94 of
SEBI(LODR) Regulation, 2015, so as to enable the Company
1o file the draft scheme with the Hon'ble High Court.

~

a.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/incorrect misleading/false or for any
contravention of Rules. Bye-laws and Regulations of the Exchange, SEBI(LODRY Regulations,

2015 Guidelines/Regulations issued by statutory authorities.
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The validity of this “Observation Letter” shall be six months from 26" July, 2016 within
which the Scheme shall be subinitted to the Hon'ble High Count. Further, pursuant 1o the above
cited SEBI circulars upon sanction of the Scheme by the Hon"ble High Count, the company shal]
submit to NSE the following:

a) Copy of Scheme as approved by the Hon'ble High Court:

b) Result of voting by shareholders for approving the Scheme;

¢) Statement explaining changes. if any, and reasons for such
changes carried out in the Approved Scheme vis-a-vis the
Draft Scheme;

d) Status of compliance with the observations letter’s of the
stock exchanges.

&) The application seeking exemption from Rule 19(2) (b) of
SCRR, 1957, wherever applicable; and

f) Complaints Report as per Annexure I of this Circular,

g) Complaints  Report as  per  SEBI Circular
No.CIR/CFD/CDOM/16/2015 dated 30" November, 2015,

On the prayer made by the Official Liguidator in OLR No. 1 1472016, 116/2016, 117/2016
& 118/2016 in Co.P.No.153/16, 15472016, 155/2016, 156/2016 vide order dated 2™ September,
2016, M/s, G.V. Sunder & Co. Chartered Accountants was appointed by the Hon'ble High Court
of Karnataka to scrutinize the Books of Accounts and records of the Petitioner Companies. Upon
scrutiny of Books & Records and other material made available by the Petitioner Companies. M/s.
G.V.Sunder & Co. Chartered Accountants have submitted report dated 4™ October, 2016. Pursuant
to the same, the Official Liquidator has filed a report in OLR No.-157/2016. 158/2016, 159/2016
& 160/2016 in Co.P.No.153/2016,154/2016,155/2016 & 156/2016 dated 28" October, 2016
stating that:
i) The Petitioner Companigs have maintained proper Books of
Accounts, Statutory Registers, minutes and other related records up

to date, as defined in the Companies Act, 1956 and corresponding
provisions of the Companies Act, 2013,

i) On scrutiny of Books of Accounts, Statutory Registers and other
related records of the Petitioner Companies in their opinion that the
Petitioner Companies have not conducted its activities in a manner
prejudicial to the interest of its members or public.




itiy  The Chartered Accountant in Co.P.15472016 & Co.P.156/2016 have
observed that the Petitioner Companics No. 2 & 4 does not have 4
full-fledged Company Secretary but in his opinion and on
verification of the documents it is found that the Transferor
Companies No.2 & 4 has complied with the secretarial corpliances
with reference to the Companies Act. 1936 and corresponding
provisions of the Companies Act, 2013.

Thus relying on the Scrutiny Report dated 4% October, 2016 submitted by G.V. Sunder &
Co. Chartered Accountanis the Official Liquidator submits that Petitioner Companies may kindly
be dissolved without winding up.

The Counsel for the Petitioner Companics has contended that since the DPetitioner
Compenies being the wholly owned subsidiary of the Transferee Company i.c. Prestige Estates
Project Limited and the scheme is not detrimental in any manner 1o the interests of members or
creditors of the Transleree Company. Therefore, there is no requirement for the Transferee
Company to approach this Tribunal separately for sanction of the scheme. The counsel for the
Petitioner Companies in support his contention has placed reliance on various Judgements passed
by the Hon’ble High Court of various states:

a.) Nokia Siemens Network India Private Limited, Bangalore v. NIL, 2009
SCC Online KARI7;

b.) Santhananlakshmi Investments P Ltd, In re 20058CCOnline Mad709

¢.} Bysani Consumer Electronics Ltd. V. Jaisons Corporation Limited, C.P.
No. 234 and 235 of 2005, High Court of Madras;

d.} Mahaamba Drvestments Lrd, V. IDI Ltd, 2001 SCC Online Bom 1174;

e,) In Re. Nebula Motors Ltd ,2003(5)ALD 327

f.) Andhra Bank Housing Finance Lid v. M/s Andhra Bank, 2009 $CC
Online KARI7

The Counsel for the Petitioner Companies submits that in view of the Judgement of the
Hon'ble High Court of Kamataka in Nokis Siemens Network India Private Limted v, Nil,
(2009) 150 Comp cas728 wherein Hon'ble High Court has held as follows:

RO that if the proposed scheme reorganisation of share capital is absent and
when the 100 % subsidiary company is seeking 10 amalgamate with its holding
company and where the scheme is not detrimental in any manner 1o the interests of
the members or creditors of the transferee company, there is no need (o examine
the scheme by the court within its territotial jurisdiction the transferee company is
situate. In such a case, the sanctioning court which has been approached by the
Transferor Company can examine the scheme and see whether it does affect the
rights of the members or creditors of the transferee company either because it
involves reorganisation of its share capital or otherwise and if the rights of the
members of lhe transferor compeny has not been touched upon, then there is no
need for the transferee company 10 approach the court separately for necessary ,

sanction of the scheme.” o
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Further in the same decision Hon ble High Court referred to the decision in Vibank
Housing Finance Linited v. Nil 2006 1306 CompCas 705Kar, ILR 2006 KAR
258, wherein it has been held that the holding company being the holder of the
100% of shares of its subsidiary company, in the meeting of the shareholders of the
transferor company convened as directed by this court under Section 391 of the
Act, the very same shareholders of the transferee company having participated in
the said meeting and approved the scheme of amalgamation, it cannot be said that
the decision cannot bind the transferee company, its members and creditors, The
Board of Directors of the transferee company in the meeting held approved and
adopted the scheme of amalgamation. The scheme of transfer does not affect the
rights of the members or the creditors of the transferee company as between
themselves and the company. No new shares are issued and there being no
reorganisation of the share capital of the transferor company. In these
circumstances, there would be no need for the wansferee company to file an
application and a petition under sections 391 to 394 of the Act.

In Mahaamba Investments Ltd v, IDI Ltd, 2001 SCC Online Bem 1174, the
Hon’ble High Court of Bombay, while dealing with the office objection that no
petition was filed by the tramsferce company with regard to the scheme of
amalgamation of the transferor company with the wransferee company, held that the
relevant clauses of the scheme of amalgamation stated that no new shares were
sought to be issued by to the members of the transferor company. The scheme did
not affect the transferee company and creditors of the transferee company were not
likely to be affected by the scheme, Accordingly, the filing of a separate petition by
the transferee company was not necessary.

In Andhra Bank Housing Finance Ltd v, M/s Andhra Bank, 2008 SCC online
KAR 17, the High Court of Judicature at Andhra Pradesh held that the Petitioner
Company, Andhra Pradesh Housing Finance Lumited was a 100% subsidiary of the
Transferee Company and the proposed scheme is not in any manner prejudicial to
the members of either the subsidiary company or the holding company.
Accordingly, it was held that there was no requirement 1o file a separate application
by the holding company for seeking sanction of the scheme,

The Counsel for the Petitioner Companies has contended even though the decisions have
been rendered under the provisions of the Companies Act, 1956. yet the Tribunal is to consider the
principle laid down in the decisions cited supra as the petition was originally filed before the
Hon’ble High Court of Karnataka under the Companies Act, 1956. The Principle Jaid down in the
decision where Transferor Companies are the wholly owned subsidiaries of the Transferce

Company and the Transferor Companies which are going to be merged or amalgamated with its

LN
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holding company then there is no requirement for the Tribunal ta direct the holding company i.e.
Transferee Company o file the separate petition and to again examine the very same scheme
scparately if the scheme is not detrimental to the interests of members or creditors of the Transferec

Company.

The Counsel for the Petitioncr Companies has filed Memo dated 3™ March, 2017 along
with the certificate of Chartered Accountant stating that the Accounting Treatment specified in the
scheme is in conformity with the Applicable Accounting Standerds notified under Section 133 of

the Companics Act, 2013,

After these Petitions were transferred from the Honble High Count of Kamataka then the
Tribunal directed the Counsel for the Petitioner Companies, whether Notice(s) to be issued to the
authorities other than those to whom Notice(s) were already issued in pursuant to section 230(5)
of the Companies Act, 2013 read with Rule 8 of the Companies (Compromises, Arrangements and

Amalgamations) Rules 2016.

The Counsel for the Petitioner Companies has filed the Affidavits dated 8™ March, 2017
of the authorised signatory of the Petitioner Companies stating that Notices have been served upon
the Regional Director, Official Liguidator, Registrar of Companies and Income Tax assessing
officer of the Petitioner Companies. The Bombay Stock Exchange and the National Stock
Exchange have issued no-objection fetters dated 26'™ July, 2016 respectively, to the Scheme. He
further states that the Petitioner Companies are not governed by any Sectoral regulatory authority
and there is no further requirement to issue notices to any other regulatory body for obtaining
sanction of the said scheme of Amalgamation.

The Counsel for the Petitioner Companies have filed the Memo dated 8™ March, 2017
containing the Board Resolution dated 31** March, 2016 of the Transferee Company in all the
respective Company Petitions, the Extract of the Resolution passed by the Board of Directors of
Prestige Estates Projects Limited for approving the Scheme of Amalgamation herewith as follows:
“subject to the requisite approvals of the BSE Limited ("BSE") and the National Stock Exchange
of India Limited ("NSE "} and approval of the members and creditors and subject to the approval
af any other statutory / regdatory authorities. as may be required, and subject to such conditions

-

and modifications as may be prescribed or imposed by any of the aforesaid authorities.......... "
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The Transferee Company has the requisite approval of the BSE Limited (“BSE") and the

National Stock Exchange of India Limited (“NSE") vide letiers dated 26" July. 2016 subject to

certain compliances. The Counsel for the Petitioner Companies have filed the Affidevit dated 8%

March, 2017 in the respective Company Petitions that they are not governed by any Sectoral

regulatory authority and there is no further requirement 10 issue notices to any other regulatory
body for obtaining sanction of the said scheme of Amalgamation.

The Hon’ble High Court vide Order dated 17t June, 2016 has allowed the Application

dispensed with the convening of the meetings of Sharcholders and Creditors meeting(s) as prayed
for in the respective Company Applications. Since the Petitioner Companies are the wholly owned
subsidiaries of the Transferee Company,

The Hon’ble High Court of Kamataka, vide Order dated 28" July, 2016 directed the
Petitioner Companies to have an advertisement to be carried out in the ‘The Hindu', English daily
Newspaper and ‘Udayavani', Kannada dsily newspaper on or before 10™ August, 2016 and also
fixed the next date of hearing of the present petition on 2™ September, 2016, The Counsel for the
Petitioner Companies have carried out Advertisement on 3% August, 2016. To this date no

objection has been received from the general public.
The counsei for the Petitioner Companies has filed Board Resolution of Prestige Estates

Project Limited, the Transferee Company dated 30" May, 2017 along with Memo dated 15
June, 2016 stating that the Consent of the Shareholders and Creditors relating to the proposed
scheme of amalgamation were not required, for the following reasons:-

« Based on the Judicial Precedents, the Company was not required to
file a petition for approval of the scheme of amalgamation with the
Hon'ble High Court of Kamataka. Given this, the Chairman
emphasized the fact that the requirement of holding the meetings of
its shareholders and creditors would not arise.

s Additionally, the scheme of Amalgamation merely contemplates the
merger of wholly owned subsidiaries with its Parent company. Given
this, the Chairman also informed the Board that as per Para 9 of the
SEBI Circular No CIR/CFD/CMD/16/2015 dated 30" November,
2015 read with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“collectively referred to as “SEBI
Regulations™) no shareholder approval was required since, amongst
others, there was no issue/ allotment of shares by the company to the
transferor companies or the Promoter Group. In this regard, an
undertaking centified by the Auditor clearly stating that the reasons
for non- applicability of Para 9 has been filed with the stock .
exchanges.




We have seen the decisions cited dealing with provisions of scction 6 of General Clauses
Act. There is no right created under the repealed enactment in the favour of Transferor Companies.
In other words no right is vested on the Transferor Companies to seek exemption frotm moving

separate petition for the approval of the scheme by the Transferee Company.

The contention of the learned Counsel that, the decisions cited were all rendered under the
Companies Act, 1956. The counsel contends even though the decisions rendered under the
repealed enactment i.c., the Companies Act, 1956 vet the principle laid down is applicable by
virtue of provisions of section 6 of General Clauses Act. However. proposition of law is never the
less applicable, since these petitions were originally filed in the Hon’ble High Court of Karnataka
under the provisions of Companies Act. 1956, This proposition was applicable at that time and
upon transfer 1o the Tribunal now no direction can be given to the Transferee Company to move
the Tribunal for the sanction of the scheme. The Counsel for the petitioner also relied upon section

465 (2) (c) of the Companies Act, 2013 which is as follows:-

(ej any principle or rufe of law, or established jurisdiction. form or
course of pleading, practice or procedure or existing usage,
custom, privilege, restiction or exemption shall not be affected.
notwithstanding that the same respectively may have been in any
manner affirmed or vecognised or derived by, in. or from, the
repealed enactments:

The learned counsel contend that, this practice fallowed under the Companies Act, 1956
continues to exist notwithstanding repeal of enactment. We have seen the decisions wherein it is
clearly Jaid down when 100% subsidiary company is going to be merged or amalgamated with its
Holding company and subject 1o the compliance of other requirements then Transferee Company
need not file separate petition for the approval of the scheme under the Companies Act, 1956 as
it is a transferred petition from Hon'ble High Court of Kamataka. In light of the above discussion
filing of separate petition by the Transferee Company does not arise.

As seen from the decision cited, for the cases transferred from Hon'ble High Court of
Karnataka where a 100 percent subsidiary companies are going to be merged with its holding
company by virtue of the scheme of Amalgamation and if there is no restructuring of share capital
of the holding company or issuing of any {resh shares putsuant to the schere then there is no need
for the Transferee Company to file sepurate application for sanction of the scheme. As rightly
contended by Learmed Counsel that the Petitioner / Transferor Companies are the wholly owned
subsidiaries of Prestige Estates Projects Limited, the Transferee Company. then there is no nced
for the Transferee Company to file separate application for sanction of the scheme, in view of the
Company Petitions transferred from the Hon'ble High Court of Kamataka. _
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The Counsel for the Petitioner Companies has further averred that. there is no likelihood
that interests of any shareholders or c¢reditors of the Petitioner Companies or the Transferee
Company would be prejudiced as a result of the proposed Scheme of Amalgamation and the
proposed Scheme of Amalgamation will be beneficial to both the Transferor Companies and the

Transferee Company.

We have seen the scheme and it appears o be fair and reasonable and not detrimental in
any manner 1o the interests of the members or creditors of the Transferce Company. The
Transferee Company has also passed the Board Resolution approving the scheme. Thus the

scheme can be approved, even though the Transferee Company has not filed any separate Petition.

After hearing the Counsel for the Petitioner Companics and considering the material on

record,
THIS TRIBURAL DO FURTHER ORDER

While Approving the Scheme, we make clear that this order should not be construed as an
order in any way granting exemption from payment of Stamp Duty, taxes or any other charges, if
any, and payment in accordance with law or in respect to any permission/compliance with any
other requirement which may be specially required under any law,

As o result of approving the Scheme of Amalgamation, the Transferor Companies viz.,
DOWNHILL HOLIDAY RESORTS PRIVATE LIMITED, FOOTHILLS RESORTS PRIVATE
LIMITED, PENNAR HOTELS AND RESORTS PRIVATFE LIMITED, VALDEL XTENT
OUTSOURCING SOLUTIONS PRIVATE LIMITED are lo be nierged with PRESTIGE ESTATES
PROJECTS LIMITED, the Transferee Company compliance the following before implementing the

scheme:-

L) The Petitioner Company No.4 and its Director/ Officers in default
are directed to get the past period violations compounded by filing
necessary compounding application under the provisions of Section
441 of the Companics Act, 2013 us observed by the Registrar of
Companies, Karnataka, Bangalore in his Affidavit, if any.

i) The Transferee Company is directed to incorporate the Object’s

clause of the Transferor Companies No.1 to 4 in its Main Object’s
clause as observed by the Registrar of Companies, Karnataka,
Bangalore in his Affidavit.




20

The Whole of the property, rights and powers of the Petitioner Companies be transferred
without further act or deed to the Transferee Company and accordingly the same shall pursuant to
section 232 of the Companies Act, 2013, be transferred o and vest in the transferee company for
all the state and interest of the Petitioner Companies therein but subject nevertheless to all the

charges now affecting the same; and

All the liabilities including taxes and charges, if any, and duties of the Petitioner
Companies be transferred without further act or deed 1o the Transferee Company and accordingly
the same shall pursuant to section 232 of the Companies Act, 2013, be transferred 10 and become

the liabilities and duties of the transferee company; and

All the proceedings now peunding by or against the petitioner Companies be continued by

or against the Transferee Company, if any: and

Apart from above, that the losses of M/s. Downhill Holiday Resorts Private Limited, M/s.
Foothill Resorts Private Limited and M/s. Pennar Hotels and Resorts Private Limited are not

allowed to be carried forward after amalgamation to the Amalgamated Company.

The tax implications, if any, of the Petitioner Companies arising out of the scheme is
subject to the final decision of concerned assessing authorities and the decision shall be binding

on the Transferee Company.

That the Transferee Company shalf comply the directions givenin the letter dated 26% July,
2016 of BSE Limited and Letter dated 26™ July. 2016 of National Stock Exchange of India Limited
#s reported in the Affidavit of Registrar of Companies.

Since the Transferor Companies are 100 percent subsidiary of the Transferee Company,
there shail be no actual issuance of shares of the Transferee Company (o the Shareholders of

Petitioner/Transferor Companies.
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The Petitioner Companies shall within thirty days of the date of the receipt of this order
cause a certified copy of this order elong with s copy of scheme of Amalgamation to be delivered
to the Registrar of Companies for registration in accordance with Rule 25 (7) of Companies
(Compromises, Arrangements & Amalgamations) Rules, 2016. The Transferee Company is also
directed to file copy of this order with Registrar of Companies, Kamataka as per Rule 25(7) of the
Companies Act, 2013,

The Scheme shall be effective from the appointed date as mentioned in the Scheme of
Amalgamation i.e. [# April, 2015,

The Petitioner Companies or their authorised signatory is directed that afler the
completion of the process of Amalgamation to handover the possession of the books of accounts
and other relevant documents of the Petitioner Companies to the Transferee Company for the

purpose of section 239 of the Companies Act, 2013.

If any person is genuinely aggrieved or his/her lawful interests will be prejudiced due to
the merger of Transferor Companies into the Transferee Company, be at the liberty to apply to the
Tribunal in the above matter for any directions that may be necessary. -

(RﬁT&I{C}WﬁA 8L ¥ (ASHOK KUMAR MISHEA)
MEMBER, JUDICIAL MEMBER, TECHNICAL

S
DATED THIS THE '}/Q,/& DAY OF R{T‘[E, 2017 — ; )
(o éﬁm@{ Feedmy AL ey

Netional Company Law Tribung!
Bengalury Bench
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DCS/AMAL/MN/24(f)/469/16-17
July 26, 2016

The Company Secretary

Prestige Estates Projects Limited
The Falcon House, No. 1,

Main Guard Cross Road,
Bangalore, Karnataka, 560001.

SirfMadam,

Sub: Observation letter regarding the Draft Scheme of Amalgamation of Downhill Holiday
Resoris Pvt. Ltd., Foothills Resorts Pvt. Ltd., Pennar Hotels and Resorts Pvt. Ltd. and Valdel
Xtent Outsourcing Solutions Pvt. Ltd with Prestige Esfates Projects Limited.

We are in receipt of Draft Scheme of AScheme of Amalgamation of Downhill Holiday Resorts Pvt.
Ltd., Foothills Resorts Pvt. Ltd., Pennar Hotels and Resorts Pvt. Ltd. and Valdel Xtent Outsourcing
Solutions Pvt. Ltd with Prestige Estates Projects Limited as required under SEBI Circular No.
CIR/CFDICMD/16/2015 dated November 30, 2015; SEBI vide its letter dated July 14, 2016 has inter
alia given the following commenti(s) on the draft scheme of arrangement:

» “Company shall duly comply with various provisions of the Circulars.”
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
> To duly comply with various provisions of the circulars.

in light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble High
Court,

Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble High
Court, the listed company shall submit to the stock exchange the following:

a. Copy of the High Court approved Scheme;

b. Result of voting by shareholders for approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme;

d. Copy of the observation letter issued by all the Stock Exchanges where Company is listed.

e. Status of compliance with the Observation Letter/s of the stock exchanges;

f. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

g. Compilaints Report as per Annexure 1l of this Circular.

h. Any other document/disclosure as informed by the Exchange.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Yours faithfully,

~

Manager

,,  BSEUmited (Formerly Bombay Stook Exchange Ltd.)

.. Registered Office : Floor 25, P J Towers, Dalal Streat, Mumbai 40
SR Ty 1:+912220721234/33 E: corp.comm@bseindia.co -
&f} .JE &3 ESX Corporate Identity Number ; U867 :
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Stock of the notion

Ref: NSE/LIST/81412 July 26, 2016

The Company Secretary

Prestige Estates Projects Limited
The Falcon House No.1,

Main Guard, Cross Road,
Bangalore — 560001

Kind Attn.: Mr. M. Sridhar
Dear Sir,

Sub: Observation letter for draft Scheme of Amalgamation of Downhill Holiday Resorts
Private Limited and Foothills Resorts Private Limited and Pennar Hotels And Resorts
Private Limited and Valdel xtent Outsourcing Solutions Private Limited and Prestige
Estates Projects Limited and their respective shareholders

This has reference to draft Scheme of Amalgamation of Downhill Holiday Resorts Private
Limited and Foothills Resorts Private Limited and Pennar Hotels And Resorts Private Limited
and Valdel xtent Outsourcing Solutions Private Limited and Prestige Estates Projects Limited
and their respective shareholders submitted to NSE vide your letter dated May 09, 2016.

Based on our letter reference no Ref: NSE/LIST/81043 submitted to SEBI and pursuant to SEBI
Circular No. CIR/CFD/CDM/16/2015 dated November 30, 2015, SEBI has vide letter dated July
26, 2016, has given following comments on the draft Scheme of Amalgamation:

“a) The company shall duly comply with various provisions of the Circulars.”

Based on the draft scheme and other documents submitted by the Company, including
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to
enable the Company to file the draft scheme with the Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, SEBI (LODR) Regulations
2015, Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from July 26, 2016, within which
the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above cited
SEBI circular upon sanction of the Scheme by the Hon’ble High Court, you shall submit to NSE
the following:

Euchange Plazs, Bandrs Kurls Complex, Sandra (F), Mumbal 40005Y, indie. « Teb +91 32 ZBSGRTISIZE, E5UA346 « Fax: U1 22 J6NUSIET/58
E-ratt © om weondn ¢ Web s werenseindizoom




Continuation Sheet

a.  Copy of Scheme as approved by the High Court;
. Result of voting by shareholders for approving the Scheme;

c.  Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme

d.  Status of compliance with the Observation Letter/s of the stock exchanges

e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever
applicable; and

f. Complaints Report as per SEBI Circular No. CIR/CFD/CDM/16/2015 dated November 30,
2015.

Yours faithfully,
For National Stock Exchange of India Limited

Kautuk Upadhyay
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL http://www.nseindia.com/corporates/content/further issues.htm

This Document is Digitally Signed

Signer : Kautuk Rohit Upadhyay
Date: Tue, Jui 26, 2016 13:47:23 GMT+056:30

% d Location: NSE
,
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Prestige
GROU

Add Prestige to your life

Complaints Report

Part A
Sr. Particulars Number
No.
L Number of complaints received directly NIL
2. Number of complaints forwarded by Stock Exchange NIL
3. Total Number of complaints/comments received (1+2) NIL
4. Number of complaints resolved NIL
5. Number of complaints pending NIL
Part B
S Sr. Name of complainant  Date of complaint Status
No. ) | (Resolved/Pending)
N
NA
2.
NA
3.
NA

For Prestige Estates Projects Limited,

M. Sridhay
Company Secretary and Compliance Officer

Prestige Estates Projects Ltd., ‘The Falcon House’, No. 1, Main Guard Cross Road, Bangalore - 560 001.
Phone : +91 80 25591080 Fax : +91 80 25591945 E-mail : properties@vsnl.com www.prestigeconstructions.com
CIN : LO7010KA1997PLC022322




