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FORM NO. CAA. 12

|Pursuant to Section 233 Companies Act, 2013 and Rule 25(5) of Companies
{Compromize, Arrangement B Amalgametions) Rules, 2016

CONFIRMATION CRDER OF SCHEME OF AMALOAMATION BETWEEN
ALLWORTH TRADECOM PRIVATE LIMITED AND DIVYAJYOTI PROFPERTIES
PRIVATE LIMITED AND EMPIRE BARTER FRIVATE LIMITED AND EVER GLOWING
TRADING PRIVATE LIMITED AND EXALTED TRADING PRIVATE LIMITED AND
INTERFACE BUILDCON PRIVATE LIMITED AND LINGRAJ OVERSEAS FRIVATE
LIMITED AND VINAYAK CONCLAVE FRIVATE LIMITED AND ZIRCON DEALERS
PRIVATE LIMITED WITH KYAL DEVELOPEZRS PRIVATE LIMITED.

Pursuant to the provision of Bection 233 of the Companies Act, 2013, the Scheme
of compromise, arrangement or merger for transfer of Allworth Tradecom Private
Limited (Transferor Company] and Diviapyotl Properties Private Limited (Transkeror
Company) and Empire Barter Private Limited (Transfcror Company] and Ewver
Glowing Trading Private Limited (Transferor Company] and Exalted Trading Private
Limited [Transferor Company) and Interface Buildcon Private Limited (Transferor
Company) and Lingraj Overacas Private Limited [Transferor Company) and Vinayalk
Conclave Private Limited (Tranaferor Compeny) and Zircon Dealers Private Limited
(Tranaferor Company] with XKyal Developers Private Limited [Transferee Company)
approved by their respective members and creditors as required under section
233(1)(b} and {d) of the Companies Act, 2013 is hereby confirmed with Appointed
date 55 01 /(472021 and subject to condition that :

i) Applicant Company has to comply with the provision of section 232(3){) read with
provisa ta section 233(1 1) of the, Companies Act, 2013, if applicable,

fily Mowwithstending anything contained in the Scheme, the employees of the
Transferor Companies shall be entitled to all facilites, bensfte ote, to which the
employees of the Transferce Company is entitled,

{iff The Income Tax Department or any other authorities rotaining its recourse for
recovery against Transferee Company in respect of any exsting or future
teck fother lability of the Transferor Companies, and.

. [iv¥) Payment of Starnp Duty, If any, on transfer of immovable properties of Transferor
Comparies to Transferee Company.

(v} AL legal procesdings andfor suits, appeal, prosecution, inquiry, inspectom,
investigation and other non-compliances of Statutary laws, if any, now p:ndmg by
or against the Transfercr Companiea shall ke continucd by or against the Kyal
Developers Private Limited {Transferee Company).

and the scheme shall be effective fram the date of this confirmation.

A copy of the approved scheme is-atiached to this arder. M
Date: This 86 July, 2022 (¥ BANDUPADHYAY)

Place: Euﬂmta Htgun.‘a] Dlrm*nr[EHl
No; Rnrmﬁmzaﬂ?aﬂ 3?33 "fﬂ .Jl.!!. )
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122/ 1R, Batyendranath Majumder Sarani, 45 Floor
Kolkata — 700026

3| Divyajyotl Preperties Private Limited.......... At «|Transferor Company)
122/ 1R, Satyendranath Majumder Sasani, 4 Flocr
Kolkata— 700026

4) Emplre Barter Private Limltedi v .| Transferor Company)
122 1R, Satyendranath Majumnder Sarani, 4t Floor
Kolknta — 700026

\5/ Ever Glow(ng Trading Private Limited...e.ociiiisicmasssns [ Transferor Company)
122/ 1R, Satyendranath Majumder Sarand, 40 Floor
Kolkata - 700026

'E'} Mﬂd Tndh‘ Pﬂ.ﬂ'l‘.ﬁ Lh:tt‘. (LR TR R TE T TR S TR u-u-lTl‘iI.‘ﬂ.lfﬁrw Enmpn.n}]
122/1R, Satyendranath Majumder Sarani, 4t Floor
Kollkata — 700026 .

7) Interface Bufldoon Private Limited. . mmmeendTransferor Company)
30C, South End Part
Kolkata ~ 700029
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9) Vinaxyak Conelave Private Limited ..., e (Transferor Company)
122/1R, Satyendranath Majumder Sarani, 4 Floor
Kolkata - 700026
10] Zireon Dealers Private Limited AP— (Transfcror Company]
122/ IR, Satyendranath Majumder Saran:, 4t Flaar
Kolkata = 700025
11} The ROC, WB, Kolikala .........oc.cop...for information and necessary setion, i any.

12) The OL, High Court, Caleutta......... -Jor information and necessary action, if any.
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* .| ., SCHEMEOFAMALGAMATION
URDER SECTION 233 OF THE COMPAMNIES ACT, 2}313
_ BETWEEN
" ALLWORTH TRADECDM PRIVATE LIMITED '
(TRANSFEROR COMPANY NO. 1)
& AND . *
DIVYAIYOTI PROPERTIES PRIVATE LIMITED :
(TRANSFEROR COMPANY NO. 2)
AND
EMPIRE DARTER PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 3)
AND
EVER GLOWING TRADING PRIVATE LIMITED I
(TRANSFEROR COMPANY NO. 4)
AND
EXALTED TRADING PRIVATE LIMITED
(TRANSFEROR COMPANY HD. 5)
3 s
INTERFACE BUILDCON PRIVATE LIMITED
(TRANSFERDR COMPANY NO. 6) :
* AND 3
LINGRAI OVERSEAS PRIVATE LTMITED
(TRANSFEROR COMPARY NO., 7)
Ao
VINAYAK CONCLAVE PRIVATE LIMITED '
{TRAHEFEP.B'P. COMPANY NO. B)
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’ ZIRCON DEALERS PRIVATE LIMITED,
: (ANSFEROR COMPANY 10 9)
. Vi
KYAL DEVELOPERS PRIVATE LIMITED
(TRANSFEREE COMPANY)
EREAMOLE

The Echeme has been drawn as applcable to 1Al COMPAMIES® as
all tha Companies invelved fall withia the deflpltion of smell companies
as defined under section 2(85) of the Companies Act, 2013,

LONTENTS OF THE SCHEME

SLND. | PARIS | PARTICULANS
i PARY I GENERAL

2 PARTII  |DEFINITION AND SHARE CAPITAL
3 PARTIII |TRANSFER  AND  VESTING OF
UNDERTAKING

4 PARTIV  [ISSUE OF EQUIIY SHARES DY THE
TRANSFEREE COMPANY

5 PRRT ¥ ACCOUNTING TREATMENT

6 PART VI DISSOLUTION OF ° TRANSFEROR
. COMPANIES AND GENMERAL TERMS AtiD
CONDITIONS
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. 2. RPIVYAIYOTI PROPERTIES PRIVATE LIMITED, n eompany

BABRT-I
GENERAL
A, OESCRIFTION OF COMPANIES AND BACKGROUND:

1, ALLWORTH TRADECOM PRIVATE LIMITED, 8 ctompany
Incorporated under the provisicns of the Companles Act, 1956
{CIN USIT09WBIDOSPTCIZ4712) and having Its Regletersd
Qfce af 123/1R, SATYENDRA MATH MAJUMDER SARAMI, ;
KOLKATA-700026 In the Slate of West Bengal {herclnafrer .
referred to 23 “THE TRANSFEROR COMPANY NO. 1° or *THE
AMALGAMATING COMPANY®). TRANSFERCR COMPANY NO. 1 is
presently engaged In reshestate busiaess znd hes alto made
deployment of Its surplus fund Into Immovable properties and
other finandal Istrumenis. The shares of the TRANSFERDR
COMPANY NO. 1 e not lkted In ny stock exchange,

Trcorperated under the provisians of the Campanles Act, 1956

(CIN: U45201WB1S96PTCOB1E7) end having Tts Reglstered ’

Cffice at 122/IR, SATYENDRA HNATH MAJUMDER SARAMNI,

KOLKATA-700026 In the Stals of West Bengsl (herelnafier

referred to 2s *THE TRANSFEROR COMPANY HD. 2* or *THE

AMALGAMASING COMPANY"). Apart from pursulap Iis mamn

object, the TRANSFEROR COMPANY NO, 2 hove mada deploymant

of its surplus fund I real estate buslpess and other foenelal

Instruments. The shares of the TRANSFEROR COMPANY NO., 2 are

not Nsted in any siock exchange, ; =
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under the wnuu.'rnns of tho Compsnles Act, 1956 (CIM:
451005WE2009PTC133792) and having Its Reglstered Offica at
122/1R, SATYENDRA NATH MASUMDER SARANI, “KGLYATA~
200026 In the State of West Bengal {heminailer refeired to 25
*IHE TRANSFEROR COMPANY NO. 3° or "THE AMALGAMATING
COMPANY"). The TRAHSFEROR COMPANY NO. 3 is prasently
engoged In lmvesting and trading oclivitles aad s deployed ks
surplus fund tn real estste business =pcl ciher fimancial
. nstruments, The shares of the TRANSFEROR COMPANY RO, 3 nra

not Usted Inany stock exchange, :

3. EMPIRE DARTER PRIVATE LIMITED, 2 company Incorporated : l

4, EVER GLOWING TRADING PRIVATE LIMITED, a company
Incerporated under the provisions of the Comparnies-Act, 1956
{CIN: LUS1905WE2011FTCI71119) and having Bs Registered
aiffice 3t 1ZZ1R, SATYENDRA NATH MASUMDER SARANI,
KOLKATA-700026 In the State of Viest pangtl (heminzfter
referred to as “THE TRANSFEROR COMPANMY HO, 47 or TiE
AMALGAMATING COMPANY™). Apart frem pursuing s malngy
object, the TRANSFEROR COMPANY NO. & have mace deployment
of its surplus fund In real estate Dusiness and cther linancial
lastruments. The shares of the TRANSFEROR COMPANT 1O, 4 218
potlisted In amy stock exchange.

il

5 EXALTED TRADING PRIVATE LIMITED, @& company
incorporated under the provisions of the Compantes Act,,1956
(CIN: US1905WEI011PTC171365] and having s Registered
OfMce at 172/1R, SATYENDRA NATH MAJUMDER SARAND,
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KOLXATA-700026 In the State of Weer Bengal (herslnafrer
referred o o “THE TRANSFEROR COMPANY NO, 5" or "THE

- AMALGAMATING COMPANY®), Apart from pursuing B3 maln
cbjact, tha TRANSFEROR COMPANY NO. 5 have made ceployment
of = surplus fund Inereal estate business =nd other financisl
Instruments. Tha shares of tha TRANSFEROR COMPANY ND. 5§ ara
o Dszed In any stock exchange.

6. INTERFACE BUILDCON PRIVATE LIMITED; a company
Incarparated under the provislons of the Cempantes Act, 1956
{CIN: U4S400WRI01IPTCITO339) and having Itz Raglstered
Offee at 30C, SOUTH END PARK, KOLKATA=700029 In ihe State
of West Bengal (herelnafter referred to 2z "THE TRASISFERDR
COMPANY HO. 6" or "THE AMALGAMATING COMPANY™). Apart -
frem pursulng s mala object, the TRANSFERDR COMPANY HC. 6 "
have depleyed 1= surplus fund [n other lvestable bnstruments by
way of loans and 2dvances. The shares of the TRANSFEROR
COMPANY 1D, & are not listed In ey stock exchange.

7. LINGRAT OVERSEAS PRIVATE LIMITED, & company

! incarporated under the provisions of the Compenles Act, 19586
(CIN: USIS0NWBR008PTCINI222) and having Rs Registered

Cifke as 122/IR, SATYENDRA HATH MAJUMDER SARANI,

' HOLKATA-700026 in the State of West Bengal (hersinafter
referred to 25 "THE TRANGFEROR COMPANY NO. 7% or "THE/S
AMALGAMATING COMPANY"). The TRANSFEROR COMPANY NO. 7/

jc pracently engaged ln develspment end Investment In real, 5 -ﬂ--

gstate ond has also mace depleyment of it mﬁmnd L'r-uﬂ'ltr
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Investable Instruments. The shares of e TRANSFEROR
COMPANY NO, 7 are nat Osted In mry stock exchange. '
g, VINAYAK CONCLAVE PRIVATE LIMITED, = company
Incarporated undes the provisions of the Compapies Acx, 1955
- (Cit: U70109WO19S3PTCOS7362) and having ls Registered
Ofhes abt 122/1R, SATYENDRA NATH MAJUMDER SARANI,
FOLEATA-700026 In the State of West Bengel {herelnafler
referred 1o as “THE TRANSFEROR COMPANY NO. 8 or "THE
AMALGAMATING COMPANY®), Apart fmrn pursulng s main
chiect, the TRANSFERUR COMPARY 1O, 8 have made deplayment
of lis soyplos fund ln real estale business pnd other mandﬂl
lnstruments. The shares of the TRANSFEROR COMPANY 10, B are

riot lsted in 2ny siock exchange.

g, ZTRCON DEALERS PRIVATE LIMITED, 3 company Lncorporated

under tha provislons of the Companles Act, 1956 (CIM:
U51109WE1995PTCOB1950) and having its Reglstered Oifice ar .

122/iR, SATYENDRA HATH MAJUMDER SARANI, KOLMATA-

=00026 ia the State of West Bengal (herelnalter meferred to as

~THE TRANSFEROR COMPANY MO, 97 or "THE AMALGAMATING

COMPAKY®). Tha TRANSTEROR COMPANY KQ. 9 is presenty

engaged in develepment and Investmest In raal estzte business

and have mads deployment of its maplus fund o ceal estdte

- busicess. The shares of the TRANSFEROR COMPANY HC. 9 are

notlsted In 2ny slock exchange, .
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10.KYAL DEVELOPERS PRIVATE LTMITED, a company
incorporated under the provigions af the Cempanies Act, 1956
(CiN: UFD109WBL1095PTCO75151) and having Its Reglstersd
Difice at 122/1R, SATVENDRA NATH MATUMDER SARANI, 4™
FLOOR, KOLKATA- 700026 I the State of West Bengal (hessin
after referred to a3 “TRANSFEREE COMPANY" or “THE
AMALGAMATED COMPANY'). The TRANSFEREE COMPANY Is
presently engeged In development and investment In real estate
buslasse apd have made deployment of s surplus fund In resl
estate business znd other Nancial mstruments. The shares of the
TRANSFEREE tn:-w.ﬂ.m:mmthtedﬁ any stock exchenge. .

Thls Scheme of Amalgametlan provides for the amalgamation of
the TRANSFEROR COMPANIES with the TRANSFEREE
COMPANY pursuznt to Sectlons 233 a2nd other televant
provisions ef the Campanles Act, 2013 and read with Companles
(Cempromises, Amangements and Amalgamations) Rules, 2016
that is applicable In the caye of amalgamation of 2mall company,

b B. RATIONALE FOR THE SCHEME:
The zmalgamatien of the TRANSFERDRE COMPANIES with the
Transferes Company would Jrier adie have the followlng benefits:

2} The amalgamation will enable the TRANSFEREE COMPANY
to conzclidate its lne of Business by restructuring and fe-
organizing its buslness activitles:

b} In wview of the Insignlficant business cperations of the

Teansleror Companles, the propesed merger will resolt In
INTERFACZ BUR DoON Py
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consalfidation of the entlea Investments In the hands of the
Transierse Companmy.

: £) 1t 15 helieved that this Scheme WS create an enhanced value
for gharehalders and alow a focvsed growsh swrategy which ‘
would be ln the best intsrest of all srakeha'ders and afford the
edventages of synergles of thelr business,

d) The sald schema wil contibute [ furthering and Mulitling the
objects of the Company eancemed 2nd, In the growth, and
develapment of these businesses; i

¢} The proposed merger will further lezd to reduction In the
rumber of entity znd thereby couss reduction In overheads
and costs, © .

- QThzmmuwﬂxenmmaﬂmwmiumminm:
mwltplictty of legel and regulatery compliances required at
present o be cafled out by beth the Transferor Company and
the Translerwe Company.

gym.umﬂrmmmrﬂmuwwmwmm
Makidtles ond rchts of the creditors of tha Tronsleror
Compeniss and the Transferee Company shall nat In any way
be Prejudiced.

n view of the aforesald, the Board of Directors of tha
TRANSEERCR COMPANIES and the TRANSFEREE COMPANY
have considered and proposed the amalgamatien of the entlre
undertaking 2nd business of the TRANSFEROR COMPANIES with .
the TRANSFEREE COMPANY In order lo bepefi the stakeholders
of afl compeales. Acssrdingly, the Board of Directars af the

TRANSFEROR COMPANIES end tha TRANSFEREE COMPANY
AUNORTH TRADECOM EVE, LTD, umrm:mu::mmuu
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have formulated thls Scheme of Amalgamation far tha transfer and
vesting of the entire ondertaking and business ef tho
TRANSFEROR COMPANIES with and Inta the TRANSFEREE
COMPANY pursuant to' the providens of Sectlon 233 of the
Companies Act, 2013 and other relovant provisions of the Act.

C. The smalgamaticn of the Transferor Cernpanies with the Transferee
Company, pursiant to and [0 accordanes with this Stheme, shall s
take place with effect from the Appelnted Date apd shall be In
sxcordance with the relevant provisions eof the Income Tax Act,
1961 Including but net Mmited to Sectlon 2(18) &ad Section 47
thereal. If any of tha terms or provisions of this Scheme are found
or Interpreted to, be lncansisient with the provisions of the sald
sectlong and other relaled provisions 2} a later dats [nefuling dus to
result from an amendment of faw of for any other reason
whatsoever Up to the Effectiye Diate, the provielens of the sald

' sertlins and olfver relaled providons of the Income Tax Act, 1961
chall prevall and the Scheme shall staad modified to the extent
determined necessary 1o comply with sectlon 2(18) and cther
relevant provisions of the Income Tex Act, iﬂﬁL
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PARTII :
DEEINITIONS AND SMAEE CAPITAL

1.DEFINITIONS .
in thls Scheme, unless repugnant to the meaning of context

tharesf, the following expressions shall have the followlng meaning:

2} "THE ACT" means the Companles Act, 2013 Inchedlng any
statstory modifiestions, re-enactments or amandments
therea!,  * ;

b) "APPOINTED DATE" For the purpose of this Scheme means
A" Aprl, 2021, '

¢} "BCARD OF DIRECTORS" or "BOARD" mzens the baard gf
chectors of the TRANSFEROR COMPANIES or tha
TRANSFEREE COMPANY, 23 the case may be, and ehail
Iaclude » duly constituted committes thereal;

g) “EFFECTIVE DATE" means the Lxst of the dates on Wilch the
certified ar authenticated copy of the orders of the Reglonal
Direcior, Minlsiry ©f Corporale ATl or by the Hon'ble
lational Company Law Trbunel, in the event the scheme Is
referred by the Central Government to the Natlone! Comparzy
Law Trbunal, sepctiening the Scheme are flied with the
Registrzr of Companies by the TRANSFEROR COMPANIES .
and by the TRANSFEREE COMPANY. Any references In thiz
Scheme ta the dete of "coming Into efféct of this Scheme® o
"offectivences of this Scheme® o "Scheme taking effect! shall
mean the Effective Date,

¢} "GOVERNMENTAL AUTHORITY™ means amy applcable
central, state or local Government, legislative body,

=
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regulatary or adminlstrativa acthodly, sgency or commisslon
or any court, trbunazl, bodnd, bureau or Instrumestalty
thareal of acbltration or arbltral bady heving furdsdiction tver
the territory of Indlag

) "RECORD DATE" metans the date ta be flxed by the Boatd of
Dlrectars of the TRANSFEREE COMPANY for the purpess of
determinlng the names of the equity sharholders of tha
TRANSFEROR COMPANIES os applicable, who shall be
entitled to sheres of the TRANSFEREE COMPANY upon
taming lnto elfect of this Scheme; :

g) “SCHEME" or "THE SCHEME" or “THIS SCHEME" means
this Schema of Amalgametion drawn purstiant 10 Section 233
of tha Companles Act, 2013, In its present form submitled to
the Central Govemnment, Reglone! Director, Eastern Reglon,
Ministry of Corporate-Affzirs st Kolicata with or without any G
modificatién(s] made onder davse no. 17 of Part-VI of this
Scherme,

h) "TRANSFEROR COMPANY ND. 3" meens ALLWORTH
TRADECOM PRIVATE LIMITED, a coampany Incorporated
ender the provisions ef the Companies Act, 1955 (CIN:
USL10SWEB2008PTCI25712) and tuwing Its Reglstered Offica
2t 12271R, SATYENDRA NATH MAIUMDER SARANT, KOLKATA-
700026 In the State of West Bengal.

[} "TRANSFEROR COMPANY NO. 2" mears DIVYAIYOTI
FROPERTIES PRIVATE LIMITED, a company Incorperated
under the pmhﬁufm of the Companles Act, 1955 [CIn: .
U45201WB1IS9EFTC0H181T) and having s Reglstered Offica
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at 122/1R, SATYENDRA NATH MANUMDER SARANT, KOLKATA-
700026 In the Slate of West Bengal.

0 “TRANSFEROR COMPANY HO. 3% means EMPIRE DARTER
PRIVATE LIMITER, a compeny Incorporated under the
provislons of tha Companles Act, 1956 (O
U51909WB200SPTC133752) end having s Reglstered Ofice
at 122/1R, SATYENDRA MATH MANRMDER SARANT, KOLKATA-
700025 Iy the State of West Bengak

k) "TRANSFEROR COMPANY NDu 4” mesns EVER GLOWING
TRADING PRIVATE LIMITED, a company Incorporated
toder the provislns of the Companles Act, 1958 (CIM:
US1909WE2011PTCI7111Y) and having it Registerad Office
at 122/1R, SATYENDRA HATH MAJUMDER SARANI, KOLKATA-
700026 I the State of West Bangal,

I} *TRANSFEROR COMPANY NO, 5* means EXALTED
TRADING PRIVATE LIMITED, a company lncomomated
under the provislons of the Companles Act, 1956 (CIM:
US1S09WE2DLIPTC171365) 2nd having s Reglstered Office
at 123/1%, SATYENDRA NATH MAJUMDER SARANT, KDLKATA-
700026 In the 5tate of West Bengel,

m}"TRANSFEROR COMPANY KO. 6" means INTERFACE
BUILDCON PRIVAIE LIMITED, & <ompany Incorporated
uodey the provishnas of the Commpanles Act, 1958 [CN:
U45400WB2011FTC170337) and having Iks Reglstered Office
ar 30C, SOUTH END PARK, KOLKATA-700029 In the Stxte af
West Bengal mgmzumﬂmi‘m
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. under tha provislans of the Companles Act, 1956 (CIN:

n) "TRANSFEROR COMPANY HNO. 77 meoans LINGRAJ
OVERSEAS PRIVATE LIMITED, a compemy [ncorpornted
under the provislons <f the Companles Act, 1956 ([CIN:
USL90SWE2008PTC121222) and having Irs Registered Offlze
at 122/1R, SATYENRDRA NATH MAIUMDER SARANI, XKOLXATAs
708026 In tha State of West Bengal, .

o} "TRANSFERDR COMPANY HO. 8% memns VINAYAK
CONCLAVE PRIVATE LIMITED, a company |ncorporated

U70109WEBL1993PTCOS7362) and having Its Registered Office
vt 122/18, BATYEKDRA HATH MAIUMDER SARANI, KOLKATA- d
700025 In the State of West Bengal,

p) "TRANSFEROR COMPANY KD, 8~ means  ZIRCON
DEALERS PRIVATE LIMITED, a company Incorperated
under the provisions of the Companles Act, 1956 (CTH:
US1109WEL996PTO081950) and having s Reglstersd Dffica
21 122/1R, SATYENDRA NATH MAJUMDER SARANI, KOLKATA-

700026 In Ure State of West Bengal.

q) "FTRANSFEREE COMPANY” medns KYAL DEVELOPERS
PRIVATE I’.IHITEII,l 4 company [ncerporated tnder the
provisions  of the Companles A, 1956  (CIN: ‘
U70109WBL995PTCO7615L) and having s Reglstered Olfice
st 1Z2/1R, SATYENDRA NATH MAIUMDER SARANT, 4™ FLOOR,
KOLKATA- 700025 In the Stats of West Bengal

r} “THE CENTRAL GOVERNMENT" means the “REGIONAL
DIRECTOR, EASTERN REGIDN, MINISTRY OF
LORPORATE AFFAIRSY or such authodly as mey be
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prescibed tader section 233 el the Companles Act, 2013 or
Rules thercin,

5) "THE TRIBUMAL" or “THE HONBLE NATIONAL
COMPANY LAW TRIDUNAL® shall meen the Honle
Hatlonal Company Law Tribunal, Kelkata Bench, .

t) "UNDERTAKING™ ‘means te whole of the urdertaking and
pnitlne Brslness of tho TRANSFEROR COMPANIES a5 aguing
cancern, includng (witheot Dmitatlan);

T) ANl the assets and properties (whether movable er
immovabie, tanglble or Intangible, real or persoaal,
corporeal  or  Incorporeal,  present, future or
contingent) ofthe Transleror Companies, indoding
but-not Umited to, plant and machinery, equipmans,
biylldings 2nd structures, offices, resicentad and other
premises, vehicles, sundry debtors, farnire, fixtures,
oifice equipment Incuding computers, laptops,
pricters and servers, appliances, accessories, depots,

X deposts, 2li stocks, pssets, Tvestments of all kinds
(includlng shases, scrips, stocks, bonds, debeature
stocks, urlls), and Interests In Its subsidiaries, cash In
hond, balznges and depesits with benks, leans,
advances, dishursements, contlngent Hghis of
benelks, book dedls, recefvables, actionzbls clalms,
enrniest moaeys, advances of deposits paid by the
Transfersr  Companies, ficanclal  assets, leases
(induding Jease rights), hire purchase contracts end .
assels, hnirn contracts &nd 2Eets lenZing contracls,

rights and bencfits under any agreement, benaflt of
UCERFACE BUNLDCON FYT. LD
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any secitrily EFrEneMEnts or UNdar any guaraniees,
reversions, powers, municipal permissiens, tanancles
It relaticn to the office sndlor residentlal prepertles
Tar the employess or other persons, guest bouses,
godowns, warchouses, [lcehses, fMxed and other
mssets, rade and sefvice names and marks, pstents,
cepyrights, and other inteliectual preperty clghts of
any nature whatsaever, know how, guad will, rights to
tse and avall of tefephones, telexes, facshmile, emall, .
lnterret, leased line connections and Instaliations,
websites, Uditles, electrichy and other scrvices,
reserves, provisiops, fends, benefits of escets or
properties or cther Intenest held 1 trust, raglstrations,
conirocts, engagements, arrangements of afl kind,
privifeges mnd all other rights Including, Ltle,
interests, other beneflis (lncluding tax benefs),
easements,  privileges, lberties, morigeges,
hypothecations, pledges or other security Interests
created Iy favoor of the TRANSFEROR COMPANIES
and advantages of whitscever nalure and where g0
; ever gituated In Indla or abroad, belonging to or In the
ownership, Power or possession and In the contral of
er vested |n or granted In faveur of or enjoyed by the
TRANSFEROR COMPANIES or y connection with or
relaling to the TRANSFEROR COMPANIES and 2l
other Interests of whatscever pature belonging to er
In the ovwnership, power, possession or tha coptrel af
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or vestsd in or granted In favour of or held fer the
bensfitof o enjoyed by the Transferor Companies,

m Al FabiRles |ntluding, without belng fimited to,
secured and unsecured debts (whether in Indian
repees or forelgn currency), sundry  creditors,
babifities {including contingent flabiites), duoties and
obilgations of the Transleror Companies, of every
Wnd, nature snd desaiption whatsoever and
howsaever arising, ralyed or inctrred or ulllzed;

W} AN wmgreemects, rights, contracts, enbitiements,
permits,  leenses,  zpprovals,  awhorirations,
concessions, Consents, GUALy cights, engagements,
arrangements, assignments, autharitles, atobments, .
seokily emangements {to the s=xtent provided
hereln), benefis of eny guaranises, PEVErsions,
pawers and all other approvals of every ¥ind, nature
end desription whalzoever relating t3 the busipess
acilvities arid tperations.of the Trensferor Companles)

Iv)All records, fles, papers, compuler programs,
manuals, data, catalogues, sales motedal, fsts of
customers and supphers, other custome: information
end ab other records and documents peloting t the
business acthvitles and eperstions of the Transferse :
Companles;

v} All employees engoged by ths TRANSTERCR
COMPANIES 23 an the Cffecive Date,

t) AN capltalized terms rot defined but weed |0 this Scheme
shall, unless repugnant of contrary te the context of
SERTACECULDCCHPVIRTD g0 6yurseas Pyt Lid.,
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mezning theredf, have the sama meanlng aseribed to them
under tha Act, and other applcable lawe, ndes, requlations
and byelaws, os_the case may be, or eny stelotory «
amendment(s) or ra-enaciment thersof, for the time being
I farce.

v} The wards imperting the slngular shall Iacluce the plurel and .
words Importing sny gender shall inciude every gender,

Z. SHARE CAPTTAL E

A. TRANSFEROR COMPANY NO.I

The suthorired, subscribed and paid-up share caplal of the
TRANSFEROR COMPANY ND. L &5 on March 319, 2021 was a5

ender:
Particulars RS,
AUTHORISED SHARE CAPLTAL "
30,000 Eqikty Shares of Fs, 107~ each | 2,00,000/>

" I5S1ED, SUBSCRIBED AND PAID-UP }

10,000 Equity Shares of: Rs, 10/- cach fdly| 1,00,000)

* | pald-up A Bercol
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0. TRANSFEROR COMPANY NO.2Z

The suthorized, subscribed ond pald-up shera copitat of the

TRANSFEROR COMPANY NO. 2 a5 on March 31%, 2021 was a8 l
bnder:

Particulars R3.

[ AGTHORISED SHARE CAPITAL

'30,00,000 Equity Sneres of Rs, 10/- sach | 3,00,00,000/-

TESUED, SUBSCRIBED AND PATD-UP .
10,400 Equity Shares of Rs. 10/- each fully 1,04,000/=

 palc-up X

€. TRANSFEROR COMPANY O, 2
The awthorlzed, subseribed and pald-up shars capital of the
TRENSFEROR COMPANY NO. 3 35 on March 31%, 2021 was a5
" under:

Particnlars B3,

AUTHONISED SHARE CAPITAL

3,50,000 Equity Shares of Rs. 10/= gath 25,00,000/-

| TSSUED, SUBSCRIBED AND PATD-UP .

53,500 Equity Shares of Rs, 10/~ each fully | 9,35,000/-

 paid-up

VINAYAK CONCEAVEFVE.LTD, ' Linges] Ovisseas Pyt Lid
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. TRANSFERCR COMPANY HO. & .
The euthorized, subscribed &nd pald-up shera coplial of the 2
TRANSFERDR COMPANY NO. 4 as on March 31%, 2021 wes 2=
undes:

Porilculars n:._|
AUTHORISED SMARE CAPITAL ¥
50,000 Equity Shares of As. 10/- each { 5,00,000]-

ISSUED, SUBSCRIRED AND PAID-UP
50,000 Equity Shares of Rs. 10/- £ach fully | 5,00,000/-

| pald-tip i N
E: TRANSFEROR COMPANY NO. 5
ine suthorzed, subscrbed and paldsup share capltal of the 3
TRANSFEROR COMPANY NO. 5 a5 on March 31%, 2021 was o5
tnders
FParticulars Rs.
AUTHORISED SHARE CAFITAL .
. { 50,000 Equity Shares of Rs. 10/- each 5,00,000/-
ISSUED, SUBSCRIBED AND PAID-UP
50,000 Equity Shares of Rs. 10/- epch fully| 5,00,000/-
paid-up
wmxcmm.r& 3
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F.

TRANSFEROR COMPANY NO. 6
The authorized, subscribed and paid-up share caphtal af the
TRANSEEROR COMPANY NO. 6 g3 on March 31%, 2021 was as

under:
Prrticilars - ns. B i
AUTIIORISED SHARE CAPITAL
10,000 Equily Streres of s, 30/ €ach 1,00,000/
TESUIED, SUBSCHIBED AND PAID-UP F |
10,000 Equity Snares of s, 10]- each fully | 1,00,000/- @
.ﬁp o
@, TRANSFEROR COMPARY NO.7 i
The autherized, subterbed and paldwup share cepiial of Tie @
TRAMSFEROR COMPANY NO. 7 23 on Mamch 31%, 2021 wes 25 "
underi
Particulars Rs, @
" [AGTNORISED SUARE CAPITAL
3.30,000 Equity Shares of Re, 10]- €ach [ 32,00,000;- @
ISSUED, SUDSCRIOED AND PAID-UP : °
25,256 Equity Shares of Rs. 10/- ezch fully | 2,52560)-
pald-up e W0
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. TRANSFEROR COMPANY NO. B

Tho authorlzed, subscribed and pald-up shere ¢apital of the
TRANSFEROR COMPANY NO. 8 2s cn March 31%, 2021 was ay

under;

Particulers Hr.
AUTHORISED SHARE CAPITAL

25,50,000 Eqidty Shares of RS, 10/» each | 2,65,00,0007-

43,750 1% Nen-Cumdiativa Redeemable| 35,00,000/

| Peeferehoe Shares of Rs, G0/- each

X TOTAL | 3,00,00,00D "

ISSUED, SUBSCRIBED AND PAID-UP

49,860 Equity Sheres of Fs. 10/- tach Luly | 4,98, 600/~

,Ealn‘-ug -

T

I, TRAMSFERDOR COMPANY NO.O

L

Tne authodzed, subsaibed and paldeup share espital of tha
TRANSFEROR COMPANY NO. © ax on March 31“, 2021 was as

under; d

Farticulars

Rs,

AUTHORISED SHARE CAPITAL

- |'50,000 Equity Shares of Rs, 10/- each

5,00,000/=

ISSURD, SUBSCRIDED AND PAID-UPF

(11,200 € aun Eqﬂrr Shares of fis, 10/~ each Rally

1,10,000/-
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§) TRANSFEREE COMPANY
The authorized, subscribed and paid-up share caphtal of the
TRACISEEREE COMPANY as on March 31%, 2021 wes s unders

Hﬂ:ﬂl!ﬂ Rs,
TAUTHORISED SHARE CAPITAL
"§5,00,000 Equly Shares of Rs, 10/- each | 5,00,00,000)-
155UED, SUBSCRIBED AND PAID-UP g
17.73,285 Equty Shares of s, 10/- wach | 1,77,22,850/-|
| fully pald-up

The scheme of Amalgamation hes been drawn purspant bo
: Sec 233 of tha Act as the paid Up Shame Caplital of ol the
Privete Uimitad Companles are lass than Rs, 2,00,00,600/«
snd have turmover” less than Rs, 20,00,00,000/- a3
menticned uhma:dthmhmal:m:a.ﬂnquﬁ':rm
eategories ef smal company. J

3, DATEOF TAKING EFFECT AND OPERATIVE DATE

The Scheme et out-herain In iz present form or with any
modifleations oparoved of Impesed or dirested by the Central
- Gawernment, Reglonal Cirecior, Sastern Reglon, and Finlswy of
Emm&:mrn_upmwefmmmﬂnpw&dnmm !
shall be effective from the Effective Date. 2.
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1. TRANSFER OF UNDERTAKING

Upen the coming inta effect of this Scheme and with effect '
from. the Appeinted Date, the Undertaking, pursuant to the
sanction of this Scheme by the Central Government, Reglonal
Director, Eastern Reglon, Ministry of Corporate Aflals, in
sCCordance Wikh the provislons of Sections 233 and gther
applicable provistons, If any, of the fct and read wihth the
Comranles (Compromises, Arrangemenis and
.ﬂ.mmgamaqam} Rules, 2016 shall stand transferred to and
be vesied In or be deemed to have EBeen transterred to and
vested Ln the TRANSFEREE COMPANY, as a going concern
wlthout acy further ect, Instidment, deed, matter or thing to .
be made, done or executed $0 25 to become, os and from the
Appointed Date, the Unadertaking of the TRANSFEREE
COMPANY by victue of and In the manser provided In this

Scheme, . 1
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1,1 TRAMNSFER OF ASSETS

Without prefudice 1o the generality, upen the :nmlr.g Into
effect of this Scheme and with effect from the Appelnted
Date: :

a) Al e assets and propertles comprised o the
"Undertaking of whatsoever nature and where 5o
ever situated, shall, under the provisions of
Seetion 233 and all other gppiiceble provisions, 1F
any, of ‘the Act, without any further sct or deed,
be and siand trensferred ko and vested In the
Transferes Company or be detmed 30 be
transfecred ta and vested ln the Trensferes
Company 25 a golng coneermn 85 8% to became the
assets and propertles of the Transferee Company,

b) ‘Without prejudice to the provisions of Clause {a)
above, In* respect of such of the nsseis mnd

properties of-the Undertaking ‘as are movatle in
nature of Incorporeal properly or are othenvlsa
capable of transler by manud] delivery or by
endorsement and/or cdellvery, the same ghall be
g transferred by the TRANSFEROR
COMPANIES and shall, upan such transfer,
became the assets ond propertles of the
TRANSFEREE COMPANY as an Integral part of
the Undertzking, wilhout requiring any scparate
<eed or Ingtrement or corveyence [er the same,
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DIVYA Pom PREPERTIES PV LTD.

|

)  1Inrespect of muvables ether thon those dealt with
" In Clavse (b) sbeva [nchuding sundry debbs,
receivables, bils, credhts, loans end advances of
the Unﬂr;;takhg, W any, whether recoverable In
cash or I kind or fer value to ba recsived, bank
balinces, Investments, earmnest maney and
deposlts with any Governmental Authority or with
amy company or ather persan, the same shall on
and from the Appeinted Date etand transferred Lo

and vested jn the TRANSFEREE COMPANY.,
d) Al the lcenses, penmits, quotas, apprevals,
. pormisslens,  reglstrations,  Incentives, tax
deferrals 2ad beneflts, scbsidies, concesslons,
grants, -rights, clalms, leases, tenancy rights,
Fberties, special status and other benefits or
privileges enjoyed or conferred wpon er held or
avalled of by the TRAMSFEROR COMPAMIES
‘and alf rghts and benefits that have accrued or
which may acorie to the TRANSFERDR
COMPANIES, whether beforea of &fter the
Appolnted Date, shall, under the provislons of
Secticns 233 and al! sther applicable provisions, if
any, of the Act, withouwt any further act,
ins:rmgnt or ceed, cost or charge be apd stand
transierred to and vest In or be deemed to be
fransferred to and vested in and be avallsbla to
he TRANSFEREE COMPANY so 23 to becoma a5
and from the Appolated Date lcenses, p:!'mlh,

bt
Beractar Puthiend Sigraiory

Torduronie & L Ungee] Ovarseas hf.lld:
N D=t Thireetes [ Artoatined Sipntany
m-mmm; TH TRADECOM :

'.lIllli.llllllll_ll.!_!.ﬂ.'_llil'..i,i,




E‘m‘ﬂﬂ:un lunl wmoey F E‘“ﬂ UI'H'HHHLI.H.E
A ﬂH‘JﬂEﬁﬁH FYLLTD, Blewner f hatinrind Elpatecy
" E'.H.I‘Eﬂ 43,
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qustas, opprovals, permmissins, registrations,
Incentives, tox defsrrels and benefits, subsidles,
corceszlons, grents, rghts, clalms, leases,

Aenancy rights, Ubertles, speclal status and other

benefits of privileges of the TRANSFEREE
COMPANRY and shell remaly vald, effective and
enforceable on the same terms and conditions.

The TRANSFEROR COMPAMIES shell, if so
required, lso give notice In such form a% It may
deem Rt and proper to the deblors, that pursuant
to the sanctian of this Scheme by the Central
Government, Regional Directar, Eastemn Reglen,
Minlstry of Corporata Affalts, In accordance with
_Secrlum 233 and all other appliceble provislons, If
any, of the Act, the sald debiors sheydd pay to the
TAANSFEREE COMPANY the debt, leen or
advence or make the Same on eccoumt of the
TRANSFEROR COMPANIES and the right of the
TRAANSFEROR COMPANIES to pocover of raallze
the same stands vested |n the TRANSFEREE
COMPANY.

Al pssets acd propendes of the TRANSFEROR
COMPANIES 25 on the Appointed Dale, whether
o ot Incuded In the bopla of the respestive
TRAMSFEROR COMPANIES, 2nd all assets and
properties which a2me  acquiped by the
TRANSFEROR COMPANIES en or alter the
Appointed Date but prior to the Effective Date,

....'-lill'lll.lllrii_i_l_'l




® o

2 & O

=r

shall be deemed to be and shall become tha
asszets and propertes of the TRANSFEREE
COMPANY, ond shall under the provislans of
Sectlons 233 and afl cther spplictble provigions, If
gny, of the Act, wihout any further sct,
Instrument or deed, ba and gtand trancferred to
and vested In and be deemed to have been
transiersed to and vested In the TRANSFEREE
COMPANY upon the coming to elfect of this
Scheme, Provided however that ho anerans acsels
ghall Bave been scqidred by the TRANSFEROR
COMPANIES zfter the Appolnted Date without
the consent of {hn TRANSFEREE COMPANY 25
provided far In thls Scheme.

.2 TRANSFER OF LIABILITIES:

(% Upen the coming Into effeck of this Scheme and

DAVTARUT FRCPIRTES T,

with effect from tha Appolnted Date &Y Nabiittes
relating to and compriced In the Underzaking
tnchyding 80 secured and tnsecured debts, sundoy
creditors,  Uabifies  {lnciuding contingent
Mabfites), duties and obligations  &nd
underakings of the TRANSFEROR COMPANIES
of eovery kKnd, mture and desiption
whatseever and howsoever arsing, ralsed or
tn:ulmd or otiized for ts business activities and

m&m% -upulﬂnﬂ: (bereln referred tn &5 the "Liablities"),

Teriheogdoslen B4t L& Ungry] Oversaas Put, Lid,)
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«hall, pursuant to the sanctien of this Scheme by
= the Central Government, Regiemal ODiroctar,
Eastarn Reglon, Minlstry CF Corparate Affalrs, ‘
underznd In =ccordance with the provisians
of Sectlons 233 and other applicabls provisiens, If
any, of tha Act, without any further ack
instrument, deed, matter or thing, be transferred
to and vested ln or be deemed to have been
transferred 1o and vested In the TRANSFEREE
COMPANY, alopg with any charge, encumbrance,
flen or securty thereon, and the =ame shall b
eisumed by Ue TRANSFEREE COMPANY to the
extent they are culstanding 85 on the Effective
B-a:nnnitnh!tumtulndfﬂmlheﬂppdnm .
Dete the QabWites of the TRANSFERTE
COMPANY on the shme terms and conditiens a6
were appleabla to  tha  TRANSFEROR
COoHPANIES, and tha TRANSFEREE COMPANY
shall mest, discharge and satisfy the same and
further It shall not be necessary to obtaln the
censent of any thind party or other person who Is
B PRty to any contract of drengement by virtue
' of which such Uabfitles bave artsen |n order ta
ghve effect ta the provisions of this Clauss, :
(6) All debts, Bablities, duties and oblgatiens of the
| Undertakdng &5 on the Appolated Date, whether ar
not provided [n tha boolks of the,respectlve
«  ENEANOTIPRCPEATESPITLID,

TRANSFEROR COMPANIES, and al] debts znd
E&tﬁ- Forlpson DLt 2= Ungra] Dvarseas Pyl Lid.
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Toans ralsed, and duties, NabBities and obligailons
Inturred or which arse or aocrid to the
Undertaking tn or after the Appointed Date thi the
[Effective ‘Date, chall ba deemed to be Snd shal
become the debts, loans rafsed, duties, labllites
and oblgetons Incured by the TRANSFEREE
COMPANY by virtue of thls Scheme, L
{f} Where any swoch debls, lomns ralzed, Habilitles,
duties gnd chigations af the Undertaking as on
the Appointed Date have bBeen discharged o
saiisfied by the TRANSFEROR COMPANIES after
the Appolnted Date and prior to the Effective
Date, such discharge or satisfaction shall be
desmed to be for end on account of the
‘TRANSFEREE COMPANY. ;
{v} Loans, advances end other chligations {laduding
any guarantees, leiters of credit, letters of
comfort or any other Instrument or amangement
whith may give rise to 2 contingent Babilty In
whatever form), ¥ any, due or which may at 2oy
time In futore become dus betwaen the
Undetaking and the TRANSFEREE COMPANY
shall, lpso facto, stand discharged and come b an
end and thene shall ba no lablity [n that behalf on
-y party and sppropriste effect shall be given in :
i the becks of accounts and records of the

TRANSFEREE COMPAXNY.
. INTCRFACT BUILDCCHPVT.LT0  Ungra) Overaeas Pl l.l-:l.
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(v} The Scheme toes not provide for ay compramise
with ths Credhoss of the TRANSFEROR
COMPANIES and TRANSFEREE COMPANY. v

L

2, ENCUMERANCES 2

{) ‘T trancter and vesting of the assets compilsed

1n the Undertakipg to and In the TRANSFEREE

E COMPANY under paragragh 1 of Part ILI of this
Scheme shall be subject to the rortgages and
charges, If any, pifecting the same, 23 &nd to the
extent hevelnalter provided,

(i) Al the existing securities, martgages, charges,
encumbranzes or fens (the "Encumbrancest), I
any, 8% on the Appelnted Date and oreated by the
TRANSFEROR COMPANIES after the Appointed
Date, over ihe asssis comprked I the
Undertaking or amy part thereof transfermed to the.

" TRANSFEREE COMPANY by vitue of this
Scheme and I so far as such Encumbrances )
mecure or relate ta Eablitles of the TRANSFEROR '
COMPANIES, the samn shall, alter tha Effectve
Dats, continue to relate and sttach to suth assets
or 2ny part thereof to which they sre related of
attached prer to the Effective Date amd as am
Lionaferred to the TRANSFEREE COMPANY, and
sich Encumbrences shal neot relate or sttach to
any of the other assets of the TRANSFEREE

DM MOTI FRCPERTES PV LI
g ¥orYuconleiny 7 * Lingra Cvorseas Pri. L.,
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'COMPANY, provided however that no

ensumbrances shall have been Crasted by the
TRANSFERQOR COMPANIES over Iis 25sels after
the Appolnted Date without the content of the
TRAMSFEREE COMPANY as provided far I thls
Echemda. .

{Hl) Tha existing ensumbrances over the assels apd

propertes of the TRANSFEREE COMPANY or any
part thereel which relate o the Habilties end
cbligations of the TRANSFEREE COMPANY prior
12 the Effective Date shall continua to relate ooly
to such essets 2nd properties and shall not extand
or attach to any of the assets end propedties of
the Updertaking transferred to and vested In the
TRANSFEREE COMPANY by virtwe of his
Scheme.

{by) Any reference In eany secwity documents or

JBVIA NOTHFROPERTIES PYTLLTD,

TRADECOM FyT, %Lwramuﬂ Iy KYAL DEVELOPELS FVTL.LTD
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- g‘m

Poahdfor f Rug

EXALTED TRADNGPYELTD. mmmmﬂn&'{m

et P T L TN .

arengements (lo which the TRANSFEROR
COMPANIES Is & party) to the TRANSFEROR
COMPANIES and (it asser and propertieg, shall
be construed 25 2 reference to the TRANSFEREE
COMPANY and lhe mzsets and propesties of the
TRANSFEROR COMPANIES bUansfermed to the

TRANSTEREE COMPANY by virwe of this
Scheme, Without prejudice to the foregalng
provisions, the TRANSFEROR COMPANIES and
the TRANSFEREE COMPANY may execits sny
Instruments or-documents or do oll the oots and

[HIERFACE BUALLCOH PYT.LID Lingra] Owesseas Fyt. Ltd.,
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deeds a5 may be corsidesed pppropaate,
Including the Riing of necessary particulars andfor
modification{s) of charge{s), with the Registrar of
Companiesto give fonnal effect to the above
provislens, i required.

(v) Upon the coming ints effect of this Scheme, the .
TRANSFEREE COMPANY slone shall be llable to ;
::l:dnm';lll obligations In respact of tha Liabllties,
which have been transferred to It In terms of the
Echame.

{vi} IL i3 expressly provided that, no other term or
condition of the LlabiRles Ltransferred to the
TRAKSFEREE COMPANRY s modified by virve of
thls Scheme except to the extent that such
amendment 1s regquired statutorily er by necessary

. Inpiization,

(vil} The provislens of Paragrapn 1 of Part IIT shail
cperate’ In accordance with the terms of the
Scheme, nohwithatanding anything to the contrary
contzined In any Instrument, deed or. writing or
the terrns of sanctlon o ssue or eny security
document; all of which Instruments, deeds or
wrilings shal be deemed to stand modifled andfor
superieded by the foregalag pravisions, |
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3. INTER-SETRANSACTIONE &

Without prefedice to the provisions of paragreph 1 with effect
from the Appoint=d Date, 2l Inter-party transaction between
the TRANSFEROR COMPAMIES and the TRAMSFEREE
COMPANY ar the TRANSFERCR COMPANLIES Inber-st shal
be conslderad 25 Intta-party transaciions for 8l purposes,

4. CONTRALCTS, DEEDS, ETC.

{l) Upon the coming Into effect of this Scheme and
subjecs 1o the provisions of this Scherme, 8l contracts,
deeds, bonds, agresments, schemes, errangements,
Bsstrances and other Instrunieats of whatssever nakure
ta whick the TRANSFEROR COMPANIES are & party or
to the beaefiz of which the TRANSFEROR COMPANIES
may be ellgible, and which Bre subsisting o have effect
Immedhately before the Effective Date, shafl continua In
full farce and effect by, for or against or In favour of, 25
the case may be, the TRANSFEREE COMPANY and
may be enforced 4s fully aad effectually as If, Instead of :
the TRAMSFEROR COMPANIES, iha TRANSFEREE
COMPANY had been & party or beneficiery erabliges or
obilgor thenetn of there undar.

(1) Without prejudice to the other provisions of this
Scheme and notwithstanding the fack that vesting of the

Undertaking occtirs by viiue of this Scheme itself, the
BTERTACE DU DCON PYT. LT
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encumber or dezl with tha Undertaking or any part

thereol srve and except in cach case In the folawing

drcumstancesy

() 4f the same Is In [ts ordoary coursn of business s
carrled on by Ik 25 on the date of fllng this

Scheme with the Céntral Govemment, Reglenzl -
Dlrector, Eastemn Reglon, Minigtry of Compomie ? "
Allalrs; or

(1} U the szma I parmitted by this Scheme; o

(i I consent of the Deard of Dlectors of the
TRANSFEREE COMPANY has been obtalned.

[

[

-

o

@

]

¥

i

]

w

w

€}  Tho TRANSTEROR COMPANIES shall nat take, enter nto, ®
perform or undertake, as applicabla (1) any materizl

declslon o relation to s buslness apd gperations {0) W
any agreement or Uransacilon; snd () such ciher

matiers as e TRANSFEREE COMPANY may notty @

from tima to Yime save end except 1 each case In the ®

following circwmstances!

(1) Irthe same Is n ks ordinary coursa of business 2s &

o

(o

o

L)

-

carzied on by B 25 on the date of fliog this
Scheme with the Central Government, Reglenal
- Director, Eastern Reglon, Minlstry of Corporate
Afalrs .
{7) Iftha s2ma ls permlited by this Scheme; or
(o) I corsent of the Board of Dlrectors of Lhe
TRANSFEREE COMPANY hes been oblalned,

ror MrconDaslrzd T T Linges] Oyersees Pyt, L1,
b R
et - i Piresard A P RETT T
PNYA IO PRCPERIES Pyt mm[?:cemu oHEVELTD A
M ;i ﬂ*’
ﬂ - H. h'\f;
Directar PAaswria ed Bgrioy *

VIRAYAK CONCTAVE Py, |y, ¢ ALUWORTH TRADECDH PYT, LTD. KYAL DEVELD
. 18 =
Wlﬂnr!m“ﬂt '"-hmm.:aft ._.‘:.______ : .1.1.

Dirwcteretolitd Siatery | fueesrl oghesised Siz Frowenr f puthesiaed Sontary




L

o

2 ® ®» ® ® 2 » o 9 o ®» © © 9

o 9

TRANSFEREE COMPANY may, Bt ooy, troe after Lha
coming Into effect of this Scheme In accordance with the
pravislens hereof, If 3o regqulred under any law o
otherwlse, take such actions and execute such ceeds
{includlng deeds of adkereate), confirmations or other
writings or arrangernents with any pAITY to any contragt
or orangement to  which the TRANSFEROR
COMPANIES 2re a party or zay writings as may be
necessary In erder to give forma! effect to the provislons
of this Scheme. The TRANSFEREE COMPANY shall,
uhder the previsions of this Scheme, be deemed to ba
Zutharized o excoute any such withngs on behalf of the
TRANSFEROR COMPANIES and to cary out of
perform all sueh formalties or compliances referred
above on the park of the TRANSFEROR COMPANIES,

{) For tho aveidanca of doubt and without prefudice to the

AT TRADECOM PVT. LID.

generality of the foregoing, It Is clarifled that upen tha
coming Into effect of thls Scheme, a8l consents,
perrolssions,  Toenses,  certificates,  clearances,
authorities, powers of attorney given by, issued to or
exsouted In favour of tha TRANSFEROR COMPANIES
ghal withaut pny further #ct or deed, stand transfenred
to the TRANSFEREE COMPANY, as if the same wem
originally gheen by, Isstted to or execited In fpvour of
the TRANEFEREE COMPANY, 2nd the TRAMSFEREE
COMPANY shall be bound by tha temms  themeof, the
cbiigations and dutles thero undeor, and the rights and
beneflls Under the sama shall be avallablp to 1he
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TRANSFEREE COMPANY, The TRANSFEREE
COMPANY shall recelve relzvant spprovals from the
coepcentd Govemmental Asthoritles as may be
necessary In this behalf,

LEGA! PROCCEDINGS !

on and from the Appoloted Date, all sults, sctions, claims and
fegol proceedings by or oganst the TRANSFEROR
COMPANIES pending andfor adslng on or before the
Effeciive Date shall be continued 2nd J or enforced as desired
by the TRANSFEREE COMPANY and on and fram the
Effective Date, shall be conilnued and / or enforced by or
ogainst the TRANSFEREE COMPANY as effechmly and In
tne tame mentkr and to the same exdtent as ) the sama had
been edginaly Instituted and/or pending and/or arising by of
ogainst the TRANMSFEREE COMPANY, On ond friom the
Effective Date, the TRANSFEREE COMPANY shall have the
right to Iniiate, defend, compromise or ctherwise deal with
any l2gal proceedings relating to the Undertaking, I the same
ranner and to the same ¢xtent a5 would or might have been
Initlated by the TRANSFEROR COMPANIES 25 the case may
be, had the Scheme not Deen made. If any suit, appe=al or
other proceedings relating to the Undertaking, of whatever
paturs by er agalnst the TRANSFERCR COMPANIES D2
pending, the same shall nat abate or be distontiaved or In
eny way be prejudidelly oifected by reason of the
amalgamation of the Undertaking or by anything contalned In
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thls Schems bBul tha procesdings may be continved, =
prosecuied and enforced by or agelnst the TRANSFEREE
COMPANY In the same menner tnd 16 the ssme extent 85 It

would or night have been eentineed, proseccted and enforced

by or agalnst the TRANSFEROR COMPANIES a5 If this
Scheme had not been made,

6. CONDUCT OF BUSINESS:

a) With efect fromi the Appolnted Date and ©p to and

Induding the Effective Date: ¥
(1) The TRANSFEROR COMPANIES shall camy on

and shall ba deemed b hove carled on 2l its
business and pcthitles a3 hitherts and shall kald

2nd stand possessed of and ehall be deemed to

have held and stood possessed of the
Undertaking on account of, and for the benefit of

_ &pd I trust for, the TRANSFEREE COMPANY.

(E) Al the profits or lntome accruing or erising to

the TRANSFEROR COMPANIES, and 2O
expendifure or losses arshg or  ncured
(including 20 taxes, If any, pald or accrulag in
respect of mny profits and Income) by the
TRANSFEROR COMPANIES shzll, for =l
puTpases, be treated and be deemed to be and

accrue 25 the profits or Income or as the case

may be, expenditura or bsses (induding taxes)

1

of the TRANSFEREE COMPANY,
WERFACECUILDCON PY.LTD ]_-f""’! Overeas P, Ltd,
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()" Azy of the rights, powers, authoritles and
' privilages attached or related or pertalning to
and exercsed by o avalabla o tha
TRANSFEROR COMPANIES shall be deemed 1o
have Ceen exercised by the TRANSFEROR
COMPANIES for and on behalf of and a5 agest
for the TRANSFEREE COMPANY. Similarly, eay
el the obligations, dutles and coOmMITMERE
. oitached,  rolated o penalning o the
Underiakdng that have been umdertaken or
» discharged by the TRANSFEROR COMPANIES
shall ba deemed o have been undersaken of
discharged for and on behall of and 85 agent for
the TRANSFEREE COMPANY,

b) Wan effect from the date of fing of this Scheme wilh
the Centr3l Government, Reglonsl Direcicr, Ezstem
Reglon, Ministry of Corporste Aflairs and up to ond
Inchafing the Elfective Date the TRANSFEROR
COMPANIES shall preserve and camy on thelr busingss
end Activiies with redsonable dilfigence and business
prudence snd ehall not undertake any weddiional
fMnanclal commiments of any nature whelsoever,
borrewe any amounts nor Incur any other Hablties or
experditore, lssee  any eddiional  guamaniees,
Indemnitles, letters of comlott or commitments elther
for Itself or on behall of Its group companles or any third

nm‘urnn{i Sihiekic party or sell, transfer, atlenate, charge, mortgege or
it 1 INTERFACT EULDCOHPYLLLIG :
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Withoot prefudics to the generably of Clayse [} sbove,
the TRANSFEROR COMPANIES shall not rmake amy
change @ [1¢ capitsl strochure, whether by way el
Increase (by bsue of equity shares oo a rights basls,
bonus charas) decrease, rediction, reclassificatian, sub-
diviticn or consoclcdetion, re-orgenization, or In 2oy
other maniner ocept by way of making calls on partly
paid shares to make them as fully patd, which may, I
any wey, ffect the Share Exchange Ratlo {as provided
In paragraph al.ﬂ of Part TV below), except under any of
the following circimstances:

&) by mutual consent of the Board of Dlrectors of the
TRANSFEROR COMPANIES and  of the
TRANSFEREE COMPANY; uf

b) a5 may ba permitted under this Scheme,

7. TREATMENT OF TAXES:

&)

Amy tex liabllities unpder the Inceme-tax Act, 1961,
servica bax/GST, stamp laws or other applicable laws/
regulationg {_rmﬂnm:r Tn this Cause referred to as
"Tax Laws") dealing with tazes/ dubies! levies
allvcable or refated t the business of the

 TRANSFEROR COMPANIES to the extent not

provided for of coversd by tax provizien 1n the
accounts made ax on the date Immediately pmfed!ng
the Appointed Date shall Be tensferred o the
TRANSFEREE COMPANY.
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AN taces {Inciudlag Income tax, service tax/CST, 25}
pald of payable by the TRANSFEROR COMPANIES in
respect of the pperations endfor tha prafits of the
husiness cn and fiomn the Appointed Date, shall be on
account of the TRANSFEREE COMPANY and, Insofar
23 It relatas to the tax payment (nduding without
limitetion Income tax, service tax/GET, elt,), whether
by way of deduction at scurce, advance t@x of
otherwlse howsoever, by the TRANSFEROR
COMPANIES In respect of the prollts or ocilviies o
sperstion of the busliess on and fram the Appointed
Dats, he zame shall be deemed fo be the
corpesponding  ftem  pald by the TRANSFEREE
COMPANY, and shall, In 20l proceedings, be dez2it with
accordinglys

Any refund under the Tex Laws due to Lhe
TRANSFEROR COMPANIES conseqoeat to the
assessments made on the TRANSFEROR COMPANIES
and for which no credlt s taken In the accounts a5 en
the ¢ats Immedately preceding the Appointed Date
thall slso belong to and be received by the
TRANSFEREE COMPANTY,

L]

Yithout prejudice to the generality of the above, 2l

benefits Including that of withhoiding tax TDS under tha

Ineome tox, service taxGST elc, io whikh the
l?l'l'mmcﬁnumm
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TRANSFEROR COMPANIES Is entitled toIn tenms of
tha applicabls Tax Laws shall be aveliabla to and vest In
the TRANSFEREE COMPAMY.

8. EMPLODYEES
Upaon the coming In:cn effect of thls Scheme:

Al the employees of the TRANSFEROR ﬂEHI"ﬂ_.FI'IIEE whe
ore In s employment 25 on the Efective Date shall become
the employees of the TRANSFEREE COMPANY with effect
frem the Effective Date without any break or Intarrupton In
service and on terms angd condtions 2s to employment and
remuneration not less favorable than those on which thay are
engaged of employed by the TRANSFEROR COMPANIES.

g, SAVING OF CONCLUDED TRANSACTIONS

Sunject to the terms of this Scheme, the transier and vestiag
of the Undermaking =f the TRANSFEROR EﬂHPH‘!IEE under
Paragraph 1 of Part Ill of this Bcheme shall not affect 2ny
trapsactlons or proceadings slesdy concluded by the
TRANSTEROR COMPANIES on or belora the Appainted Date
or concluded ofter the Appalnted Data U0 the Effective Date,
to the end and intent that the TRANSFERER COMPANY
Bicepts and adeps all acts, deeds and Eings made, dona and
executad by the m!csrma COMPANIES as acts, deeds
lndw:usnﬂdmdmmumwwmmhzhmmm a

TRANSFEREE COMPANY.
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PARTIV
1SSUE QF EQUITY SHARES BY THE TRANSFEREE COMPANY.

The provisions of this Past IV shall cperate natwithsmading arything
to the contrary in any other batrument, deed or wiiting.,

10, ISSUE OF NEW EQUITY SHARES DY THE TRANSFEREE
: COMPANYZ

a) Upen the coming lato etfest of this Scheme 2nd b -
considecation of the transfer and wvesting of the
Undertaking of tha TRANSFEROR COMPANIES In the
TRANSFEREE E?HPMI'I’.- o terms &f Wi scheme, the
TRANSFEREE COMPANY shall withcur any further
applization ep deed, be required to Issve and sllot to the
equlty thereholders of the TRANSFEROR COMPANIES
whase rames appear In the register of members of tha
TRANSFEROR COMPANIES s on the Record Date.

(0 Yo every Equity SharehoMer of TRANSFEROR
COMPANY ND. 1, 91 (Ninety Onse} Equity
Shares of R, 10/- sach credited ps fully pakd-
tp In the TRANSFEREE COMPANY
{hereinafter referred to 2% the "New Equity
shares”) for 9 (Nine) Equity Shares of Rsl 10/-
each fuly paldtp held by such Equlty
Shareholder In TRANSFEROR COMPANY HO.
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{B)Te every Egulty Sharehsider of TRANSFERGR
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COMPANY HO. 2, J1 (Ghity-Ome) Equity
Shares of Rs. 10/ each eredited as fully patd-
up In the TAANSFEREE COMPANY (hersinafter
referred to as the “New Equity Shares®) for 2
(Twa) Egqulty Shares of Rs, 10/- emch fully
pald-up held by such Equity Sharsholder in
TRANSFERDR COMPANY HO, 2,

Ta every Equity Shareholder of TRANSFEROR
COMPANY MO, 3, 79 (Seventy-Nire) Equlty
Shares ol Rs, 10/« ezch credited &s fuly pald-
P I the TRANSFEREE COMPANY (herelnafter
rélerred to 25 the “New Equity Sheres™) for 5
(Flve) Equity Shares of Re. 10/-‘ench fully
pald-up held by such Equity Shareholder In
TRANSTEROR COMPANY HO. 3. 3

To every Equity Shareholder of TRANSFEROR
COMPANY RO, 4, 14 (Fourtéen) Equity Shares
of R, 107= each creditad as fully pald-up In the
TRANSFEREE COMPANY (herzinaller refemred to
23 the "New Equity Shares”) [or 1 (One) Equity
Shares of Fs. 10/- each fully paid-up held by
such Equlty Shareholder In TRANSFEROR
COMPANY NO. 4.

To every Equity Sharsholder of THANSFEROR
COMPANY ND. 5, 14 (Fowteen) Equity Shara
of Rs. 10/- each credited 3= fully pald-up In the

TRANSFEREE COMPANY (herélnafter referred to
FTERFACE EILDCCHFYT.LID
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