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v pSthe "New Equity Shares™) for 1 (One) Equity
Shzres of R, 10/- esch fully pald-up held by
such Equity Sharehelder In TRANSFEROR .
coMPANY HO. 5.
{vi) Te every Equity Stameholder of TRANSFEROR
COMPANY NO, 6, 1869 (One thousand elght
hundred and sixby nine) Equity Stmres of Hs.
10/ each credited as fully pald-up In the
TRANSFEREE COMPANY (hercinalter referred
to as the *MNew Equly Sneres™) for 15 (Fiteen)
Equity Shares of Rs. 10/- H:EI fully paid-up
held by such Egety Shapeholder In
TRANSFEROR COMPANY ND. 6.
(¥Il) To every Equity Shorcholder of TRANSFERGR
COMPANY NO, 7, 7 (Seven) Egulty Shares of
Rs, 10/- each credited 25 fuly paki-up In the
TRANSFEREE COMPANY (hereinafter refamed
o % the “How Equity Shores”) For 8 {Elght)
Equlty Sheres of s, 10/- eschs fully pald-up
hetd by such Equity Shareholder o
1REH?FERDR COMPANY HO. 7.
(v} To every Equily Sharehalder of TRANSFEROR
. COMPANY NO, 3, 4 (four) Equity Shares of
fs. 10/- each credlicd as fully paldep Inthe '
TRANSFEREE COMPANY [heselinalter referred
to as the “New Equlty Shares”) for 1 (Qne)
Cquly Shares of Rs, 10/- esch Rully pald-up
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held by such Equity Shareholder In
TRANSFEROR COMPANY MNO. B.

[X)To every Equity Shareholder of TRANSFEROR
COMPANY HD, 9, 147 (Ons hundred and
fourty seven) Equity Shares of Rg. 10/- each
credited as fully pald-up In the TRANSFEREE
COMPARLY (herelnaler referred to a5 the *New >
Equity Shares”) for 5 (Flve) Equily Shares of
Rs, 20f- each fully paid-up held by such Equlty
Sharshelder In TRANSFEROR COMPANY NOC.
9

k) The new eguity shares lssued pnd allotted By the
Transferee Company In teoms af Ihis Scheme shall be
stbiect to the previsions of the Memorandum and Ardcles
of Assoclation of tve Transferce Company and shall infer-
se rank par! passu In afl respects with the then exlsting i
equlty sheres of the Transleree Compaay, kcluding Io
respect of dividend, if any, that may be deciared by the
Trensieree Company on of Biter Uie Ellective Date.

€) FRACTIONAL ENTITLEMENTS
Fractional shares, ¥ any, resulting [n the process of
allatmenk of shares by the Trensferee Company to the
Shareholdars of tha Transferor Companles lnvolved In the
Amalgomation bezed on the Swap Ratle,"such fractional
shares shat] be rounded off to tha pext higher Integer and
th= Transferee Company shall aceordingly allet shares to
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those sharetolders who Decome entitied to fractional
shares, '

d) Upon hls Scheme becoming Anally effective, the existing
Share Cerlificstes held by the Shareholders of the
TAANSFEROR COMPANIES shall sutomatically stand
cancalled, The TRANSFEREE COMPANT shall dipecily
Iz and dispatch tha new Bhors Certilceies to the
Sharehelders of tha TRANSFEROR COMPANIES with
respect to  their entltement of Shares in e
TRANSFEREE COMPANY In terms end In accordance
with the provislans of the Scheme;

¢) All the sharehclders of the TRANSFEROR COMPANIES
shall accept the Share(s) of the TRANSFEREE COMPANY
fo bo alistted ln terres of this Scheme &3 senciioned
Central Government, Reglons| Clrector, Easterm Rejion,
Ministry of Comporate Affairs In flew of their exsting
sharaholdings In the TRANSFEROR COMPANIES;

f) Al the sheres heid by the TRANSFEREE COMPANY In the
TRANSFEROR COMPANIES or by the TRANSFEROR
COMPANIES In the TRANSFEREE COMPANT or the
TRANSFEROR  COMPANIES Inter-se  shall stand
canceliod;

g) Upon the Scheme.becoming effective, the Equity Shares
held by the TRANSFEROR COMPANIES In the Transferee
Company shall stend cancelied and 2scordingly, the Pald-
up Equlty Share Cepltal of the Transferee Comipaay shal
stand adjosted to thet extent by virtue of operation of law.
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h) The cancellation and the consequent feduxtion of the share
capital of tha TRANSFEREE TOMPANY shall be done a3
2n Integral part of the Scheme and not ln eccordance with
Sectlon 86 of the Companles Act, 2013 a3 the same does
not Invelve elther diminution of lablity In respect of any
unpeid share capital or payment 10 a0y shareholder n.l any
paid-up sharn cepital ang the order of the MNationa!
Company Lyw Tribonal of order of Reglonal Director
sanciioplng the Scheme shall be deemed to ba Bn order
under Secticn 65 of the Act confirming the reductian,

15 INTHE EVENT OF DESSENTING BY SHAREHOLDERS
Ir the shareholders of eny of the Companies Involved
dissent to tha scheme of emaigemation, In such event the
TRANSFEREE COMPANY chall identify a Fremoterf Director
or such person who It may think Nt to boy all the shares of
the Dissenting shareholder,

RECLASSIFICATION OF AUTHORISED SHARE CAPITAL
OF THE TRANSFERCON CUOMPANY HO.2 IN LINE WITH
TRANSFEREE COMPANY

Upon the Scheme ceming Into effect and afer allatment of
sheras to the ersiwhiie equity shareholders of the
TRANSFEROR COMPANIES, the Preference share capltal of the
TRANSFEROR COMPANY HNOA8 wll bs reclasgfied and
cénveried Inte Equity ahare capital In lne with TI!.F-J-IEFEF_“E
CCMPANY end upon such reclassificatizn the Atharized Shars

Caphal o7 e Translerdr Comparty Ne. B will be!
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*The Authorred Sham Capital of the Transferor Company NO,

8 §5 Rs. 3,00,00,000/- (Rupess Three Crores only) divided

Inta 30,00,600 (Tairty tac) Equity Shares of Rs. 10/« (Ten)

soch.”

The approval by ‘the members of tha Transferte .
Compsny and Transferor Companles to Lite Scheme will

be sufficlent (o such reclassifeation and Rirther
nppr;walwlﬂnﬂhr:qulmd. .

12.  AMEMDMENT TO MEMDRANDUM OF ASSOCTATION AND
ARTICLES OF ASSOCIATION OF YHE TRANSFEREE
COMPANY
Upon the Scheme comlag inta effect, the zuthorsed shars

. eapltal of the TRANSFERER COMPANY la terms of s

Memorandum of Asseclation end Articles of Assodallon shal 5
automatically =tand enhanted without any further nct,
Imstrument oc deed on the part of the TRANSFEREE
COMPANY, Including payment of stamp doty and fees
poayabie to Reglstrar of Companies, by =n emount of Rs,
6,75,00,000/~ {Rupees Six core and seventy five Iacs only),

and the Memorandum of Association and Artides of
Assocdation of the TRANSFEREE COMPANY (relating to the
authoried Ehare cepital) shall, withowd say father 2¢%,
Inttrument or deed; be and stand altered, modiied and
amended, and the consent of the shareholders to the Scheme

shall ba geemed 1o be sulficient for the purposes of effecting .
this amendment, and po fusther resolution(s) under Sectiens

13, 14, B, 64 and =ny other appleabla provisions of the
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Companles Act 2013 wotld be required to be separalsly
passed. For this purpose, the {lipg fees aod Stamp duty
already paid by the TRANSFEROR COMPANIES on thelr
respective muthorised shars capital shall be shall ba pdjusted
with total fees poyable by the TRANSFEREE COMPANY, on
sych Incregse of puthorired eaplts| In accordanca with section
. 23203)(1) of tha Companies Act, 2013, Balance fees I required
ta be pald after adjusting such fees alrezdy pald by the
Framsferor Companles shall be pald by the Transferee
Company.
Accordingly, n tenms of this Scheme, the suthorized share
capltal of the TRANSFENEE COMPANY shall stand enhanced
to an ameunt of Rs. 11,75,00,000/ (Rupses Eleven Crores
Seventy Ive Lacs only) divided Into 1,17,50,000 equity shares
ef Rs. 10/- each, The capital clause belng Clavse V of tha
Hemorandumn of Assockation shall on the Effective Date stand
substitted accordingly taking effect of the ebove.
*The Authorsed Share Copltd of e Company Is Rs,
21,75,00,000/- (Rupees Eleven Crores Seventy five Lacs onlfy) !
divided fota 1,17,50,000 equity shares of Rs. 10/~ [Rupess
Ten) each with power to Increase or reduce the same In
accordance with the provisions of tha Companies Act, 1956
2nd to dassify or reclasslfy the shars capltal”
IHCRERSE IN AUTHORISED CAPITAL BY TRAMSFEREE
COMPANY'
Upen the Schemes coming Into effect and upon amalgamation
of Authorized Capltal of the TRANSFEROR COMPANIES , If the y
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post amelgamated authorized caphal of the TRANSFEREL
COMPANY falls etnef, In such 3 event the TRANSFEREE
COMPANY shal increase the putherized cephtal to the extent
requlred s¢ 25 to afot sheres for Implementing the terms of
the scheme, If any, .
REDUCTION OF SHARE CAPITAL y

The Scheme does pot <ontaln eny reductlon in the shara
capital of the TRANSFERER COMPANY a3 ptr 5e¢, 66 of the
Companles * Att, 2013 except cancellatlon®of shares of
TRANSFEREE COMPANY due to [nter foress holding of shares
resulting from this emalgamation, i 20y,
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15, ACCOUNTING TREATHMENIT 2

a)

)

1 hzibtioed
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tUpon the.Scheme becorning effective and with
effect from tho Appoirted Date, Tor the purposo el
accounting for and dealing with the valve of the
mstsls and [abilides In the books of the
TRANSFEREE COMPANY, the TRANSFEREE
COMPANY shall record 2]l the assets. and
lebTites Incduding reserves of the TRANSFEROR
COMPANIES transfemed to and vested In the
JRANSFEREE COMPANY purstaat to this Scheme,
In arcordanca with POOLING OF INTEREST
HETHOD a3t thelr respective book values s
#ppearing In the books of the TRANSFEROR
COMPANIES,
The TRANSFEREE COMPANY =hall credlf o Its
share capital account the aggregata Face value of
the new equity shares [ssusd mnd aflobted
pursuant to Clavse [a) of Point Mo, 10 of pars IV,
After ghving effecis to Clauze (a) & {b) zbove, the
difference between the yalue of New Equity
‘Shares issued by the TRANSFEREE COMPANY to
the meénmibérs of the TRANSFEROR COMPANIES
and the' velue of Share Capltal of the
TRANSFEROR COMPANIES befare the Scheme,
ghall be debitedferedited to Capital Reserve
PTERFACE DULDCOHPYT.LID
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e)
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Accaunt In the books ef the TRANSFEREE
COMPANKY &5 the casa may be.
Alter ghying effects sbove Clauses, the diference
Ih the book vahie of Investments of the
TRANSFEROR COMPANTES held In the shares of
iha TRANSTEREE COMPANY, &nd the face valua
of shares pursusnt to Clause (g) of polat no. 10 of
part IV, of Um Schema shall be bdjested agalast
Caphal Reserve of the TRANSFEREE COMPANY
as tho caze may be,
Upon coming Into effect of thiy Scheme, to the
exiert that there ara Intar-corparate loans or
balances belween the TRANSFEROR
COMPANIES and {k= TRANSFEREE COMPANY,
the obligetions In respect thereol shall come 1o 2n
end and corespondlag effect shall be given in the
books =of accoonis éend recerds of the
TRMEFEF:M COMPARIES and tha TRANSFEREE
anPN!‘r for the reductlon of any assels or
Bablltes, a9 the case may be.
In grdes to ersure that comslstent Actounting
Polides of the TRANSFEREE COMPANY 2re
reffected In the finandel statements, d:r:ru?m,
If any, In the Acccunting Policles between the
TRANSFERDR COMPANLES and the
TRANSFEREE COMPANY, shal] be mscertalned
‘and the kmpact of the same U tha Amalgamatian
INIERFACEFRRIDCCHPYELID
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wid bo quanttfied and ediusted in the reserves of )
the TRANSFEREE COMPANY.

Subject o provislons of this Scheme, the Transferee Company
shall obide by Accountlng Stendaed AS-14 issved by The
Institute of the Chorterad Accountants of Indis (ICAT) and as
per Sectlon 133 of the At and alt entries shali bo passes as
per AS-14 la the Bocks of the Taansferee Company,
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16, DISSOLUTION OF THE TRANSFEROR COMPANIES
On the eotiing Into efect of this Schame, the TRANSFEROR
COMPANIES shall stand dissobved without winding-tp, and
the Beard of Directors and any committees thereo! of the
TRANSFEROR COMPANIES shall without any fusther act,
Instrument o eeed be and stand dissotved,
17. VALIDITY OF EXISTING RESOLUTIONS, ETC.
Upgn the ¢oming Into effect of this Scheme, the resalutions, [
any, of the TRANSFEROR COMPANIES, which are valld and
subsisting on tha Elfertive Dale, shall continue to be valid znd
suhslsting and be considered as resalutions of the.Jransferee
Company amd I any such resclrtons bava mmy moheltary
Emits epproved Umder the provislons of the Act, of any-ather
epplicable statutory provisicns, then the sald fimits shald be
added 1o the Umits, If eny, usder (ke resolitlons passed by
the Transferee Company and shall canstinoes tha pggregats of
the szid Nimits In the TRANSFEREE COMPANY.

18, MODIFICATION OQF SCHEME -
L The Board of Direciars of the TRANSFEROR

COMPANIES and the TRANSFEREE COMPANY
[TERTACE DULSCONFYRLID
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or sny peson autharzed by them may assent en
bebalfl of all concermed to any madification ta this
Scheme, of Amzljamation or to ey condiion
which tha "THE CENTRAL GOVERNMENT® or any
other suthncties may Impose, The TRANSFERDR
5 COMPANIES znd the TRANSFEREE COMPANY
by thelr “respective Boards of Directors am
avthasized t» do and execte all arcts, deeds,
matters ond things -necessary for beinglng this
Echeme late effect, or review the position relating
to tha satlsfaction of the conditions of this Schama
end If necessacy, walve any of such conditiens (to
the exient permissible in daw) for bedaglng this
Schema Iato effect, and/or give such consenls ns
may be reguired In terms of this Scheme, In the
’ event ihat any condiilons are Impeosed by the
Ceniral Gévemnmment, Reglonal Director, Eastem .
Region, . Minlstry ©Of Corporate Affalrs  zny ?
Governmental Autherities, which the Board of
Cigectors of the TRAHSFEROR COMPARIES or
ihe TRANSFEREE COMPANY [nd imaccepishlie
for 2oy reason, then the TRANSFEROR
COMPANIES and the TRANSTEREE COMPANY
shall ba at leesty to withdraw the Scheme.,

. Ferthe pupese of ghving effect to this Seheme o
to any mﬂ'm:l-ﬁnn[:] thereaf or additon(s)
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TRANSFEROR COMPANIES pnd TRANSFEREE
COMPANY may oive and zre authorized to
deterrnine and give 2l such drections as are
necessary for settling or remaving any question of
: doubt or difficalty that may arlse under this
Stheme’ or [n cegird to the mesalng or
interpretation of ony provislon of this Scheme or
fmplementation  themesl or In 2oy mater
whatsoever connected therewlth (inchuding any
question or dificulty arising In connection with any .
deceased or Insahvent shareholders or deposiines,
I ary, of the TRANSFEROR COMPANIES) or to
review the posiion relating to the satisfaction of
viriews conditions of this Scheme and 1If
necessary, to walva any such conditons (to tha
extent permlssibie In law) and such determalnation
of directlons or waiver, a5 the case may be, shall
be binging on afl paries, I the same mannerss i
the seme were specically Ilncorporated [n this
Scheme,
19. FILING OF APPLICATIONS
The TRANSFEROR COMPANIES and the TRANSFEREE
COMPARY sholl use thelr best efforis to maks and flle 2l
appiications and pelitfons under Secllens 233 and other
spplcable provisions of the Act, before the Central
Government, Reglonal Director, Eastem Region, Minlstry Of
Carporate Affalrs having Jurisdictlon for sancilsn of this
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Schieme Under the provisions of law, and shall apply for such
apprevals B3 miay be cequired under Tan.

20. APPROVALS
The THANSFEREE COMPANY zhall be entitled, pending the
ganction of the Scheme, to apply o &hy Govermental
Eutharty, If required, under any lowt Tor such oongents and
. approvals which the TRANSFEREE COMPANY may roquire ta
own the Undertaking snd to camy on the business of the
TRANSFEROR COHMPANIES,

21. SCHEME CONDITIONAL UPDN SAMCTIONS, ETC,
This Scheme 15 cenditional upon &ad subject o} .

(}} The Schems belsg zgreed to by the reduisie
majority of the respective classes of members of
the TRANSFEROR COMPANIES snd of the
TRANSFEREE COMPANY as required tnder the
At and e rogquisite orders of the Centeal
Government, Reglonal Director, Eostern Reglam,
!ﬂmmrr Of Corporate Aflalts being obizlned: and

{0} The authenticatedfcertified coples of the arders of a
tha Cenpral Government, Reglonal Director,
Eastern Regien, Ministry Of Corporate Afalrs
sonctioning this Scheme being filed with the

concerned Reglstrar of Companles,
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Accordingly, thls Scheme afhough operathve from tho
Appelnted Pate shall becorne effecthve an the Effective Date,
being the tast of the datas on which the conditions referred
to above have bren fulfilled,

22, COS7S, CHARGES.EXPENSES AND STAMP DUTY
Al costs, charges and expenses (Inclidlng any texes and
duties) Incurred or payable by tha TRANSFEROR
COMPANIES and tha TRANSFEREE COMPANY In relation to
er In connection with this Scheme end laddental te the
cempletion of the amaljamation o!f the TRANSFEROR
COMPANIES with the TRANSFEREE COMPANY In
pursuance of Ois Scheme, Incloding stamp duty on the orders
ol the Cen'ral Goverrrneat, Reglone} Director, Eastern Reglcn,
Ministcy Of Corporate Alfals, If any ood o the extent ;
applcable and payable, shall be pald by tha TRANSFEREE £
COMPANY. g

23, MISCELLANEOUS
The Bcheme does not contaln or pravide lor any campromise
with the crediors of the TRANSFEREE COMPANY znd the
TRANSFERDR COMPANIES. PFurther the Schema his not
been drawn to  eccommodate any  corporate  debt
restructoring. The Scheme also doos not come unger tha
pusview of the Competition Commission of Indla.
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ENNEXURE- 4¢3

RM NO. CAA. 12

[Pursuant to Section 233 Companies Act, 2013 and Rule 25(5) of Companies
(Compromise, Arrangement & Amalgamations) Rules, 2016)

CONFIRMATION ORDER OF SCHEME OF AMALGAMATION BETWEEN
ALLWORTH TRADECOM FRIVATE LIMITED AND BIVYAJYOTI PROFERTIES
FRIVATE LIMITED AND EMPIRE BARTER PRIVATE LIMITED AND EVER GLOWING
TRADING PRIVATE LIMITED AND EXALTED TRADING PRIVATE LIMITED AND
IKTERFACE BUILDCON FRIVATE LIMITED AND LINGRAJ OVERSEAS FRIVATE
LIMITED AND VINAYAK CONCLAVE FRIVATE LIMITED AND ZIRCON DEALERS
BRIVATE LIMITED WITH KYAL DEVELOPERS PRIVATE LIMITED.

Pursuant to the provision of Section 233 of the Companics Act, 2013, the Scheme
of compromise, arrangement or merger for transfer of Allwerihh Tradecom Private
Limited [Transferor Company) and Divyajyeti Properties Private Limited (Transfercs
Company] and Empire Barter Privale Limiled (Transferor Company) and Ever
Glowing Trading Private Limited [Transferor Company) and Exalted Trading Private
Limited (Transferor.Company} and Interfoce Buildcon Private Limited [Transferor
Company) and Lingraj Overseas Private Lirnited [Transleror Company) and Vinayvak
Conclove Private Limited {Transferor Company] and Zircon Dealers Private Limited
(Transferor Company) with Kyal Developers Private Limiled ({Transferes Company)
approved by their respective members and creditors os required under section
2331t and {d] of the Companies Act, 2013 is hereby conflirmed with Appointed
date as ﬂ!j'l}'},!ﬂlfrﬂl and aubject to condition thet :

il Applicant Company hus to comply with the provision of scotion 232{3)(i) read with
proviso to section 233(11) of the Compandes Act, 2013, if applicable,

i} Netwithstanding anything contained in the Scheme, the employees of the
Transferor Companies shall be entiled 1o all facilities, benefits ete. to which the
emplovees of the Transferee Company is entitled,

{lifj The Income Tox Department or any other authorities retaining its recourse for
recaovery against Transferse Company in respect of any edsting or fotore
tacefother liability of the Transferor Companies, and.

(iv} Payment of Stamp Duty, il any, on transfer of immevable properties af Tranaferor
Companies to Transferee Company.,

(v} ALl legal procesdings andfor suita, appeal, prosecution, inguiry, inspectien,
invesitgation and other non-compliances of Statutory bsws, T any, now pending by
or against the Translcror Companies shall be continucd by or sgainat the Kyal
Developers Private Limited (Transferse Company].

[

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

A copy of the approved scheme i3 attached to this arder.

Date: Thiz B July, 20323 D BANDOPADHYAY)
Place: Kolkata Regional Director(ER)
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1} Ewul Developers Prvate Limited ..o [Transferes Company|
122/ 1R, Satyendranath Majumder Sarami, 42 Floor
Kolkata - TO0026 .
2] Allworth TRadecom Private Limited...oomeisn i {Transferor Company]
122/1R, Satyendranath Majumder Sarani, 4% Floor
Kolkata = 700026

2] Diwvyajyotl Properties Private Limited.. v Transforor Company]
122/ 1R, Satyendranath Majumder Sarani, 4% Floor

Holkata - 700026
4] Empire Barter Private Limited. .. cnmirmmomennn. [Trapaieror Company)
122/ 1R, Satyendranath Majumder Sarani, 40 Floor
Kolkata - T00026
B] Ever Glowing Trading Private Limited. e {Transferor Compeny)
122J1R, Salyendranath Majumder Sarand, 4% Floor
Knlleata - 700026

-.,,._l},}*’f Exalted Trading Private Limited. .ssmmmme sl 1 iansferoy Company)
122/1R, Satyendranath Majumder Sarani, 4 Floor
Kolikata ~ 700026

Tl Interface Buildcon Private Limited.....cccrmmisnninn [Transferor Company)
30C, South End Part
Kolkata - 700029

BI Lb-pj mﬂlﬂ-l El‘h'lt'l Hmltﬂd‘liblllilliﬂlid-!lli T -{"I":I.ﬂ.'l-f:rnr cm.mﬂ
122/1R, Satvendranath Majumder Sarani, 4% Floar
Holkatyg - TOOO26G

3] Vinayak Conclawve Private Limited ........ccinimmnnimn| Transferor Company)
122/1R, Batyendranath Majumder Sarant, 4* Floor

Kolkata - 700026
10} Zircon Dealers Private Limited, v Transferor Company)
1227 1R, Satyendranath Majumnder Sarani, 49 Floor
Kolkata - TO0026 -
11} The ROC, WB, Kolkata ....coovciienes senin.JOT information and necessary action, if any.
12) The OL, High Court, Calcutta...........Jor information and necessary action, if any.
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B . P, SCHEME OF AMALGAMATION
UNDER SECTION 233 OF THE COMPAMNIES ACT, 2013
¢ BETWEEM

. ALLWORTH TRADECOM PRIVATE LIMITED
(TRANSFEROR COMPANY NOD. 1)
- ADFEY 3 -
DIVYAIYOTI PROFERTIES PRIVATE LIMITED 2
(TRANSFEROR COMPANY WO, 2)
Alp
EMPIRE BARTER PRIVATE LIMITED
[mﬂsﬁsmﬂ COMPANY ND. 3)
AHD
EVER GLOWING TRADING PRIVATE LIMITED
(TRANSFEROR COMPANY NO. 4)
AND
EXALTED TRADING PRIVATE LIMITED
(TRANSFEROR COMPANY ND. 5)
= ANDY
INTERFACE BUILDCON PRIVATE LIMITED
(TRANSFEROR, COMPANY HO. §)
© AND
LINGRAJ DVERSEAS PRIVATE LIMITED
[TRANSFEROR COMPANY NO, 7)
AND
VINAYAK CONCLAVE PRIVATE LIMITED '
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ZIRTON DEALERS PRIVATE LIMITED,
{TRANSFEROR COMPANY NO. 9)
. WITH
KYAL DEVELDPERS PRIVATE LIMITED
(TRANSFEREE COMPAITY)

EREAMBLE

‘The Ezheme has been drawn 2s applicable to "SHALL COMPAMIES™ ag
2l tha Compantes invelved fall withia the defInidon of small compeanies
as defined under section 1{85) of the Companies Act, 2013,

CONTENTS OF THE SCHEME
ELND. | PARIS PARTICULARS .
1~ |PARTI GENERAL
z FART IT DEFINITION AND SHARE CAPITAL
3 |PARTIII [TAANSFER  AND  VESTING  OF|
UNDERTAKING b
4 PART IV ISSUE OF EQUITY SHARES DY THE
TRANSFEREE COMPANY
5 PART ¥ ACCDUNTING TREATMENT
G FART VI DISSOLUTION OF - TRANSFERDR
; COMPANIEE AND GEMERAL TERMS AND
CONDITIONS :
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EART-X
GENERAL
A, DESCRIPTION OF COMPANIES AND BACKGROUND:

1, ALLWORTH TRADECOM PRIVATE LIMITED, 3 company
Intosporated undér the provislons of the Compenles Act, 1956
{CIN: USIIOSWRIDOBPTCIZ24712) amd havicay M Realztersd
OMce at 122/IR, SATYENDRA HATH MASUMDER SARANI,
KOLKATA-700025 In the State of West Bengel (herelnafes
referred to as “THE TRANSFEROR COMPANY NO. 1° or "THE
AHALGAMATING COMPANY"), TRANSFEROR COMPANY HO. 1 is
presently engeged In reshesiate buslagss znd hes plso made
dtﬂlurme:;lt of Its surplus fund Into immovable properties and
othsr finandal Instruments. The shares of the TRANSFEROR
COMPANY RO, 1 ara ot Nisted In sny steck exchange.

" 2. DIVYAJYGTI PROPERTIES PRIVATE LIMITED, a toizpany
Incorporated uncer the provisions of the Companies Act, 1956
(=i Das5201WB1996PTCRO1827) end having Ms Reglstered ’
Cifce at 1227IR, SATYENDRA NATH HAJUMDER SARAMNE,
KOLKATA-700025 [0 the Stats of West Bengal {hereinafier
referred ta as *THE TRANSFEROR COMPANY BD., 27 &r "THE
AMALEAMATING COMPANYY). Apart from pursulng Rs main
object, the TRANSFEROR COMPANY NO, 2 have made deployrnant
of ks surplus fund Ik real estate business and othér flaanclal
Instruments. The shares of the TRANSEEROR COMPANY NOD. 2 are
net Nsted in any stock exthange,
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3. EMPIRE BARTER I'HJ:UATE LIMITED, 2 compary Incerporated .
ender tha providons of the Companjes Act, 1956 {CIN:
US190SWE2009PTC133792) and having ts Reglsterod Cffice at
122/1R, SATYENDRA NATH MASUMDER SARANI, 'KOLXATA-
700026 I the Statz of West Bengal {(hersinafter refermed %o 25
“THE TRANSFEROR COMPANY NO. 3° or "THE AMALGAMATING
COMPANY"). The TRANSFEROR COMPANY NO. 3 ks presently
engoged In Investing and tradiag pctivites sad has deployed ks
sapliss fund In real estate business =nd other finandal

= instruments, The shares of the TRANSFEROR COMPANY NOD. 3 ara
not Osted In any stock exchange.

4, EVER GLOWING TRADING PRIVATE LIMITED, a caompeny
Intorporated under the provisions of the Commanles- Act, 1956
(CTM: LS190SWE2011FTCL71115) and heving = Registered
Offilo= 2t 122fIR, SATYENDARA NATH MAJUMDER SARAMNT,
EOLKATA-700025 In the State of West Bengsl (hereinzfter
teferred to 25 "THE TAANSFEROR COMPANY RO, 47 of "THE
AMALGAMATIRG COMPANY"). Apart from pursuing Its enalos
object, e TRANSFEROR COMPAIY NO. & have made deployment
of its surphss fund In real estate business and other financia)
Istruments. The shares of tha TRANSFEROR COMPANY HO. 4 a1a 2
notilstzd In amy sinck exchangs.

ory

5. EXALTED TRADING PRIVATE LIMITED, @ company
incorparated under the proviskns of the Companles Act,,1956
(CIN: USISOSWE20I1PTC171365) and having Rs Ragistered
Office at I2Z/1R, SATYENDRA HNATH MAIUMODER SARAMT,
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KDOLXATA-700025 in the State of West Bengal (herelnafter

referred o 2’ “THE TRANSFERDR COMPANY NHO, 5% or "THE

. AMALGAMATING COMPANY"), Apart [rom putsiing Ita main |
ohjecs, the TRANSFEROR COMPANY NO. 5 heve made deploymeant |

of (= strplus fund Inereal estate business znd other financlal

Instrumernts. The shares of tha TRANSFEROR COMPANY NO, § are

rot Usted In any stock exchange. |

6, INTERFACE RUILDCON PRIVATE LIMITED, a wmpany
incorperated under the provislons of the Cempanies Act, 1956
{Ch: U45400WB2011FTCLT0338) and having ks Reglstered
Office a7 30C, SOUTH END PARK, KOLKATA-700029 in the Statn
of West Bengal (hereinzfier referred to 23 "THE TRASISFEROR
COMPANY NO. 6% or "THE AMALGAMATING COMPANY™). Apart '
frem pursdlng s maln object, the TRANSFEROR COMPANY NO, &
have depleyed 1l surplius fund in other invextable nstrucmnts by
way of lsans and advances. The shares of the TRAMSFERCR
COMPANY 130, 6 are net listed in eny stock exchange,

7. LINGRAT OVERSEAS PRIVATE LIMITED, & compeny
incorporated undsr the provisions of the Companles Act, 1956
(CIN! USIO0GWE200BPTCIN1222) and having Rs Registered -
OfMke at 122/iR, SATYENDRA [MATH MAIUMDER SARANI,
KOLKATA-700026 in the State of West Bengal (hersinafter
referred to as “THE TRANSFEROR COMPANY NO. 7= or “THE/#
AMALGAMATING COMPANY"). The TRANSFEROR COMPANY NC. 7
i presently engeged |n development erd Investment n real, ';,;?-,;:L:::‘
estate ond has alsa made deployenent of its ﬁp{%hﬂ Ly other ﬂar:"*ﬂ;ﬂ
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Investable Instrements. The shares of the TRANSFEROR
COMPANY NO, 7 are nat Jsted In amy stock exchange, z
B. VINAYAK CONCLAVE PRIVATE LIMITED, @ company
Incorporated cnder the provisions of the Comparses Act, 1955
v {CIt: UFO109WB19O3PTCOET352) end having Us Reglstered
Oiflce ot 12211, SATYENDRA NATH MANMDER SARANI,
KOLKATA-700026 In the State of West Bengsl (herelnafer
refarred o ms “FHE TRANSTERDR COMPAMY NO. B or “THE
AMALGAMATING COMPANY*), Apart from pursuing Us raln
chject, the TRANSFERUR COMPANY NO. 8 have mads deployment
ef ltx sorplos fund In real estate bisiness end other ficancal
Instruments. The shares of the TRANSFEROR COMPANY HD. B are
rot Osted inany stock exchange.

9. ZIRCON NDEALERS PRIVATE LIMITED, a compony Incorporated
wnder tha provisiens of the Compenles Act, 1956 (Cln:
USL109WB1995FTCO81950) and baving its Reglstersd Cfflce at .
132/1R, SAT/EMDRA NATH MASUMDER SARANT, KOLKATA-
700026 [a the State of West Bengal (berelnalter referred o 23
“THE TRANSFEROR COMPAMY NO. 97 or "THE AMAIGAMATING
COMPANY"). The TRANSFEROR COMPANY NO. 9 i presenty
engeged in develtpment and Investment kn real esiate business
and have made deployment of its naphus fund In real edlate
business mmummﬂmnmﬁmw HO. 9 are
npotisted In an',' mock exchange,
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I0.KYAL DEVELOPERS PRIVATE LIMITED, a comgpany
incorporated bnder the provigons of the Companies Act, 1936
(CiN: UR010SWBL995FTCO76151) and having M= Reglstersd
Difce 2t 122/1R, SATYENDRA NATH MAUMDER SARANI, 4™
FLOOR, FOLEATA- 700026 | the State of ‘West Bengal {hersin
after referved fo 35 “TRANSFEREE COMPANY" or "THE
AMALGAMATED COMPANY™). Tha TRANSFEREE COMPAMY Is
presenily engeged In develcpment and Investment in real estate
business and have made deployment of its surplus fund In real
estate business and other Minancial mstruments. The shares of the
TRANSFEREE COMPANY are rot fsted |n eny stk exchange. .

Tnls Schame of Amalgamation provides Jor the amalgaration of
the TRANSFEROR COMPANIES with the TRANSFEREE
COMPANY pursuznt 1o Secllons 233 and other felevant
provisions of the Campanies Act, 2013 and read with Companies
(Compromises, Amangemants and Amalgamations) Rules, Z018
that Is aaplicable in the cess of amalgamation of sohel company.

= B. RATIONALE FOR THE SCHEME!
The amalgamation of the TRANSFEROR COMPANIES with the
Trensferas Cotpany would [iter afe have the follewlng benefits:
2} The amalgamation wil epable the TRANSFEREE COMPANY
to consclidate its lne of Business by restructuring and m-

organizing Its business actvitles:
b} In view of the Insignlficant business operations of the

Tranaferor Companles, the propesed merger will result In
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consalidation of the eatlra investraents |n the hands of the
Trmm‘:rmf':mﬂw.-

£) Itis belleved that this Scheme will create en enghanced yalus
for shareholders and allow a focused growth stretegy which .
would ba 1o the best interest of ol stakeholders and afford the
advantages of synergles of thelr Bsineds,

d) The sald scheme Wil contribute [ firrthering and fulfling the
objects &f the Company concemed and, In the grm‘th and
development af these businesses;

&} The proposed merger will funther le2d to reduction In the
pumiber of enty end theréby cause reduction In overheads
and costs, .

. [} The merger will result In 2 signiflicant reductien In the
mwitipicity of legal and regulstory compliances seguired Bt
present to be carrled out by both the Transferor Company and
the Transleree Cormpany.

g) The assets cof Ine amalgamated =allty will far exceed s
Mabifles and rghts of the creditars of tha Transferor
Compenies and the Transleree Company shall not In any way
be Prejudiced.

In vlew of the oforeszid, the Board of Directors of tha
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY
have considered and proposed the amalgamatien of the entlre
undertaking and business of the TRANSFEROR COMPANIES with "
the TRANSFERCE COMPANY In cder 1o bepefit the stakeholders
of 8fl compsales. Accordngly, the Board of Directsrs of the

TRANSFERCR COMPAMNIES ernd the TRANSFEREE COMPANY
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bxve formalated thls Scheme of Amalgamation for (ha transfer and
vesting of the entire undertaking and business of the
TRANSFEROR COMPFANIES withh 2nd Into the TRANSFEREE
COMPANY pursuant to' the provisions of Sectlon 233 of the
Cnmpl.nil:.i Act, 2013 and other relevant previsicns of the Act.

€. The smalgamaticn of the Transferor Cempanies ywith the Transferes
Company, purilnl to and [0 acoordanca with this Stheme, shall "
take place with elffect from the Appelnted Date and shall be In
sccordanca with the relevant provisfons cf the Income Tax Act,
1961 Including but not limited to Section 2(18) 2nd Section 47
theres!s If 2oy of the lerms o provisions of this Scheme are found
or Interprated ko, be Inconsistent with the provisions of the sald
sectians and other refaled provisions at & (ater date ingiuding dus to
result from mn amendment of law of for any other reizan
whatsoever Up 10 the Effective Date, the provislens of the sald
sectians and other relalea provistons of the Income Tax Act, 1961
ghall prevall end the Scheme shal stand meodified to the extent
determined necessary Yo comply with section 2(18) and cther
relavant provisions of the Income Tex Act, 1961,
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EART II

REFINITIONS AND SHARE CAPLTAL

1.CEFINITIONS .
In iz Scheme, unless repugnant to the meaning aor context

tharaaf, the following expressions shall kave tha following mesning:

a) "THE ACT™ mesns Lhe Companles Asr, 2013 Inchirdlng any
stastory  modifieations, re-enscments o amendments
thoreef, :

b} "APPDINTED DATE" For the purpose of this Stheme means
1" Apell, 2021.

£} "BCARD OF DIRECTORS™ gr "BOARD™ rmeans the board of
drecters of the TRAMSFEROR COMPANIES or tha
TRANSFEREE COMPANY, a3 the case may be, and chall
Include a duly constivted committes thereals

) “"EFFECTIVE DATE" means the last of the dates on which L=
certified or authenticated copy of the orders of the Regional
Director, Minlkstry Cf Corporate AMalrs or by the Hon'bla
Listiaral Company Law Tribunal, in the event tha schems Is
referred by the Cantsal Governunent to the Natlons! Company
Lrw Trlbunal, ssncticning the Scheme ars fled wils the
Registrar ef Compantes by the TRANSFERDR COMPENIES
and by the TRANSFEREE COMPANY. Any references in this
Scheme ta the dote ef “coming knto effect of this Scheme” or

"eflectiveness of this Scheme® or "Scheme taking effect” =hall
mesn the Effective Date,

e) "GOVERNMENTAL AUTHORITY™ means amy appleable
central, state or Yoczl Government, legislative body,

Duesor Msnghed Bicne o
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reguilatary or adminlstratve authodly, agency or commission
or any court, tribunal, beard, burean or lnstrumentalty
thereo] or aibltration or arblirgl body heving jurisdiction over

b the territory of Indla:

1) "RECORD DATE" means the date to be flxed by the Board of
Directors of the TRANSFEREE COMPANY Jor the purpese of
determining the names of the equity shareholders of the
TRANSFEROR COMPANIES &5 2pplicable, who shall be
entitied to shares of the TRANSFEREE COMPANY upan
eemilng lnto effect of this Scheme; )

g) “SCHEME™ or “THE SCHEME® or “THIS SCHEME™ means
this Scheme of Amquigemetion drawn pursient 1o Section 233
of the Companles Act, 2013, In s present form submiited to
the Central Govemment, Reglanal Dlrector, Enstern Reglon,
Ministry of Corporate. Alfzlrs st Kolkats with or withoot any
rmedifications) made under davee pe. 17 f Pat-VI of this
Scheme.

h) “TRANSFEROR COMPANY NO. 1* mesns ALLWORTH
TRADECOM PRIVATE LIMITED, a company Incorporoted
under the provisions of the Companies Act, 1555 (CIM:
US1I109WE20DEFTCiZ5712) and hoving Its Reglstered Offica
2t 132/1R, SATYENDREA NATH MAILMDER SARANT, ROLKATA-
700026 In the State of West Bengal,

) "TRANSPEROR COMPANY NO. 27 means DIVYAIYOTI
FROPERTIES PRIVATE LIMITED, a company Intoaporated
under the provisions of the Companles Act, 1956 (CIN:
MEzﬂiw:uHmchaml‘.r] and having its fegistered Office
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at 123/1R, SATYENDRA HATH MAJUMDER SARANT, KOLKATA-
700026 Inthe Slate of West Bengal.

N “TRANSFEROR COMPANY HO. 3” mesns EMPIRE DARTIR
PRIVATE LIMITED, a company Incorporated under the
previsions  of the Companles  Act, 1856  (CIN:
USLS09WEB200SPTCI33792) end having s Reglstered OfMce
at 122718, SATYENDRA MATH MANMDER SARANT, KOUKATA+
7000386 in the State of Weet Bangal.

k) "TRANSFEROR COMPANY ND. 4* meens EVER GLOWING
TRADING PRIVATE LIMITED, a tompany Inoorporated
under the provisions of the Companles Act, 1956 {CIN;
UﬁIEIJEIWBZUHFTC}?IUII] -1y 1 hﬂlng: Iis Registered Office
ar 122/1R, SATYENORA MATH MAJUMDER SARANI, KOLKATA-
700026 Iny the State of West Bengal,

I} “TRANSFEROR COMPANY NO. 5~ mezns EXALTED
TRADING PRIVATE LIMITED, a compsny lncomorated
trder the provislans of the Compaples Act, 1856 (CIN:
USISO9WB2011FTC171365) 2nd having Its Reglstered Ofice
ak 122f1R, SATYENDRA NATH MAJUMDER SARAN], KOLKATA- '
700025 In the 5tata of West Bengal,

m}"TRANSFEROR COMPANY NOD. 6" muans INTERFACE
BUILDCON PRIVATE LIMITED, a company Incorporated
veder the provislns of the Companles Act, 1956 [N
U45400WE2011FTCI70333) and having Its Registered Office
2t 30C, SOUTH END, PARK, KOLKATA-700029 In the State af

West Bangal. mﬂ!‘ﬁﬂﬂw“m'&n U:qral Overizas Pyl Lid,
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n) "TRANSFEROR COMPANY HNO. 77 means LINGRAJ
OVERSEAS PRIVATE LIMITID, a tompamy lncorporated
under the provisions of the Cempanles A, 1956 (CIN:
US1909WE2008PTCI121222) and having s Registered Offiza
at 122/1R, SAVYEHDRA HATH MAJUMDER SA&RANI, m.mm-
700026 In tha Stzte of West Bengal.

o} "ITRANSFERDR COMPANY HO. 8% means VIRAYAK
COMCLAVE PRIVATE LIMITED, a company Incorporated
under the provislons of the Companles Act, 1956 (CIMN:
L7D10IWDL1993PTCOS573562) and having [ts Reglstered Ofice
#t 12217, SATYENDRA NATH MAIUMDER SARAND, KOLKATA- )
700026 {n the State of West Bencal,

p} “TRANSFEROR COMPANY KO, 5% eans ZIRCOM
DEALERS PRIVATE L[IMITED, a company Incorporated
under the provisions of the Companies Act, 1956 (CIN:
US1109WEI9SEFTCOB1SSD) and having = Reglstersd Office
at 122/1R, SATYENDRA HATH MAJUMDER SARANI, KOLKATA-
?Dﬁﬂ!&lnlfmﬁ‘utiur Viest Bengal.

o) "TRANSFEREE COMPANY" means KYAL DEVELOPERS
PRIVATE LIMITED, & compeny Incorporated tmder the
provisions ©f the Companies Act, 1986  (CIN: .
L70109WE1S95PTCOT615L) and having s Reglstered Office
st 1Z2/1R, SATYENTRA NATH MAIUMDER SARANI, 4™ FLOOR,
KOLKATA~ 700025 In the State of West Beagzl

r} “THE CENTRAL GOVERNMENT" means the “REGIDNEAL
DIRECTOR, EASTERM REGION, MINISTRY OF
CORPORATE AFFAIRS"™ or such puthodity 25 may be
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praseribed uncer sectlon 233 of the Companies Act, 2013 o

Fules thereln.
s} "THE TATBUNAL® ar “THE HON'BLE MNATIONAL

COMPANY LAW TRIBUNALY shall mesn the lHonble
Matlonal Company Law Tribunal, Kelkata Bench,

t) "UNDERTAKING® muars the whele of the undedaking apd
ertlee business of the TRANSFEROR COMPANIES 35 a gulng
concern, Including (witheot Dmitatian);

W ANl the assets ond propertizs (whether movable or
immovable, tangible or Intanglbia, real or personal,
rptetal or Incorporédl, present, futiee or
contingent) of the Transferor Companies, induding
but-not Umited te, plant and machinery, equipmant,

¥ buildings and structures, offices, residentad and other
premises, vehices, sundpy deblors, fumBture, fxtures,
office equipment [scleding computers, laptops,
frinters and seqvers, appliances, accessoriss, depots,
* deposits, 2l stocks, assels, Investments of 2il kinds
(iacloding shares, scrips, stocks, bonds, debsnlore
stocks, units), and intecests In Itz subsidiarles, cash In
hard, balanges and depotits with benks, bans,
advances, dswrsements, contipent Hghis oe
benef®s, book debdls, recelvables, astionzble elalms,
earmest moneys, advinces of deposits pald by the
Transleror Compenies, [linancal asseis, leases
(Induding lease rights), hire purchase contracts and .
air:tt&; Iﬂl{ﬂ: tontracts and assets lending contracts,

rights and benefits undar any agresment, beneft of
BITERFACE BYRLDCONFYLLID
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any ssoerlhy ErEngements or under any guaraniees,
meversions, powers, municipal permissions, tanencies
I relaticn to the affica and/or residentisl properties
for the employess or other persans, guest houses,
godowns, warchouses, foehses, fxed and ather
Bsgels, Lrade and servize names and marks, patonts,
capyrights, and other Intellectusl property rights of
any nature whatscever, know haw, good will, rghts to
tse gnd Bvell of telephones, telexes, {acshmile, emall, .
Internst, feased line conmections and Instaimtions,
websites, Uiffitles, electricty and other scrvices,
reserves, provisions, funds, benefits of asses eor
properties or obher Intersst held In teust, reaglstrations,
contrects, engagements, amangements of sl kind,
privileces and all cther rights Inchudlng, tite,
interesis, nljur benefits [incheding tax beneflis),
essements,  privileges,  liberties, mortgoges,
hypothecations, pledges or cther security Interests
created In favour of the TRANSFERUR COMPANIES
and advantages of whitscever nature and where so
ever situsted In India or abroad, belonging to o In the
OwnEshlp, power or possestion ard In the control of
er vested [n or granted In favour of or enjeyed by the
TRANSFEROR COMPANIES or In connection with or
reizting to the TRANSFEROR COMPANIES and al
pther Interests of whatsoever nature belonging Lo ar
I the ownership, power, possessicon or the control of
: BEEARACE BULISONPVEET Lingza] Overseas Pw, L.,
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; or vested In or granted In favour of or held for the
bensfito! o enjoyed by the Transferor Companies,

m AN Febiides Including, without belng Timited to,
secured znd unsecured debls (whether in Indlan
rupeat ef forelgn corrency), =undry creditors,
Czbilities (including contingent Dabiftles), duties and
obilgations of the Transferor Companies, of every
Kind; mature and desoription whatsoever 2and
howsoevier arising, ralsed or lncimed or ctillzed;

WAl =greements, rights, coatrects, eabitlemencg
permits,  Hcenses,  pprovals,  autheriratiens,
CORCEssions, COnsents, quota cights, engagements,
smangements, asslgnments, authoritles, alotments, .
SeCily amangements (o the extent provided
heraln), benefis of any guarantees, reverslons,
pawers and all other approvals of every kind, nature
end desoipbion whatscever relating ta the bosiness
atilvities and cperations.of the Trans/sror Companles)

WAl records, fles, papers, computer programs,
manuals, data, catalogies, Sales motedial, Nsts of
customers and supplers; other ustomes indormatian
end al sther records and decuments relating to the
buslness activitles and operstions of the Trensfersr
Companies;”

v} All empicyees enpeced by th: TRANSFEROR
COMPANIES 25 on the Effectve Date,

u) Al capitalized terma rot defined kit vsed ko this Scheme
shall, unless repugnant or contrary to the context or
STIITACE CUILDECH FYT.ATD
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mezniag thereof, have the sama meaning aseribed to them
under the Act, and olther spplcable lawye, rules, requlations
and byelaws, &5 the case may be, or Eny stelstery &
amendment{s) or ra-enactment thereef, for the time belng
Io ferpa.

v) The words inporting the stngular shall lnchude the plurel and .
wards Importing sny gender shall fnclude every §aader,

2. SHARE CAPTTAL ¥
A. TRANSFEROM COMPANY NO. I

The suthoried, subscibed and paid-up share capital of the
TRANSFEROR COMPANY NO. L =3 om March 319, 2021 was a5

undar:
Particulary RE,
AUTIIORISED SHARE CAPITAL ’
20,000 Equity Shares of Rs, 10/~ each 2,00,000/-

. ISSUED, SUBSCRIBED AND PAID-UP

10,000 Equity Shares of RS, 10/- cach fully| 1,00,000/-
& m,un_
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B. TRANSFEROR COMPANY NO.2
The suthorzed, subseribed and pald-up shara capital of the
TRAMSFERQR COMPANY MO, 2 23 on March 319, 2021 was 2
under:

| Particulzrs Rs.

ALTHORISED SHARE CAPITAL

30,00,000 Equity Sheres of Rs. 10/- sach | 3,00,00,000/-

1SEUED, SUDSCRIBED AND PAID-UP

"10,400 Equity Shores of fs. 10/~ each fally | 1,049,000/
| paid-up

C. TRANSFEROR COMPANY NO, 3
The authorlzed, subscribed and pald-up share capital of the
TRANSFEROR COMPANY NO. 3 as on Merch 31%, 2021 was as
" under:

Particolars R=.

AUTHONISED SHARE CAPITAL

2,50,000 Equity Snares of A3, 107- cach 25,00,000/-

ISSUED, SUBSCRIRED AND PAID-UP

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

| paid-up
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D. TRANSFEROR COMPANY NO. & .

The authorlzed, suhscribed and peld-up shars copital of the *

TRAMSTERDR COMPANY NO. 4 as on March 31%, 2021 wes 2%

under:
Partlculars RS
AUTHORISED SHARE CAPITAL 2
50,000 Equity Shares of As, 10/- e3ch 5,600,000/ |

| IS5UED, SUBSCRIDED AND PAID-UP

50,000 Eqteity Shares of R, 10/~ each fuly| &,00,000;-
pald-up

T. TRANSFEROR COMPANY NO. 5
The suthanzed, subscribed and pald-up shars capitsl of the F
TRANSFEROR COMPANY NO. 5 a5 on March 31%, 2021 was a3
under;

Particulars =,
AUTHORISED SHARE CAFITAL .
. | 50,000 Equity Shares of As, 10/~ e2ch 5,00,000;-

| ISSUED, SUBSCRIBED AND PALD-UP

50,000 Egquity Shares of fts. 10/~ apch fully| 5,00,000/-
paid-up
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F.

TRANSFERCH COMPANY NO. 6

‘The suthorized, subseribed and paid-op share capital of the
TRANSFEROR COMPANY NO. 6 as en Majch 31%, 2021 was as
undes:

i

Perticulars - R3.
AUTHORISED SHARE CAPITAL ; =
(10,000 Equity Shares of s, 10/« each 1,00,000/

[ISSUED, SUGSCRIBED AND PAID-UP .

| 10,000 Equity Sheres of Rs. 104- each fully| 1,00,000/-

@. TRANSFEMOR COMPANY NO.7
The autherized, svbscribed and pald-up share capital of Te
TRANSFEROR COMPANY NO. 7 a5 on Maren 31, 2021 wes a3
under:

Particuizrs Rz,

[ AUTHCRISED STIARE CAFITAL

3,20,000 Equity Shares of Rs, 10/= €ath 32,00,000/-

ISSUED, SUNSCRIFED AND PAID-UP :

25,256 Equity Shares of Rs. 10/- &2¢h fuly| 2,52,550/-
| pald-yp
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TRANSFEROR COMPANY HO. B

Tha authotlzed, subserfbed and peid-up shere capital of the
TRANSFEROR COMPANY NO. B 25 en March 31, 2021 was as

under;
[Partlcalars Rs.
AUTHORISED SHARE CAPITAL _
26,50, 000 Egiaty Shares of RS, 10/ each | 2,55,00,000/- |
43,750 1% Nen-Cumuhitive Redeermable] 35,00.000/-
Preference Shares of Rs. B0J/- each
; TOTAL |} 3,00,00,000 :
ISSUED, SUBSCRIBED AND PAID-UP
45,060 Equity Sheres of Rs, 10/- each fully | 4,538,500/
| pald-un :

TRAMSFERDR COMPANY NO. 8

The authoslzed, subsoribed and pald-up share cagizal of the
TRANSFERCR COMPANY HO. 9 as an March 31%, 2021 was as

Lsders
| Particutars R3. |
 AUTHORISED SHARE CAPITAL
50,000 Equity Shares of is. 10/- each E,00,000/- :

'ISSUED, SUBSCRIDED AND PAID-UP

| raid-up

12,500 Eqiity Shares of Rs, 10/- each fally| X,10,000/-
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. §} TRANSFEREE COMPANY
The authorized, subscribed and pald-up share crpitz] of the
TRANSTEREE COMPANY asan March 31%, 2021 wes o3 upder:
"particulars .
AUTHORISED SHARE CAPITAL
50,000,000 Equlty Shares of Rs, 10/- each | 5,.00,00,000/-
ISSUED, SUBSCRIBED AND PAID-UP

17,72,285 Equity Shares of Fs. 10/- wach | 3,77,22,850/-
fully pald-up

The Scheme of Amalgamation has been drawn pursuant to
1 Sec 233 of the Act as the paid vp Share Capltal of o the
Private Hmited Companles ane l2ss than Rs. 2,00,00,000/-
and have turnever” less than Rs, 20,00,00,000/- as
mentioned sbove and therefore all are faling emder the
eategories of smad company. i

3, DATEOFTAKING EFFECT AND OPERATIVE DATE

The Scheme cot out-herein in it present [oma or wWith any
modificatiens approved of Impesed or dirested by the Central
Government, Reglonal Clrector, Eastern Reglen, and Mindstry of
Ceorporate AfMalrs shall be operative fmm the Appalnted Date but .
shall be eflective trm.r.u'-tmzm- Date.
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PARI=]JI1
OF TRANSFEEQR COMPANTES

1. THRANSFER OF UNDERTAKING

Upon tha coming into effest of this Scheme and with ffect '
from the Appolnted Date, the Undemaking, pursvant to the
sanction of this Scheme by the Central Governiment, Reglonal
Director, Eastern Reglon, #nlstry of Cosperate Affaks, in
accocdance with the provislons of Sections 233 and other
applicable previsions, I any, of the Act and read with the
i Companies {Compromises, Arrangements and
Amm;mnll"-:m} Rules, 2016 shall stand transferred to and
be vesied In or be deemed to have been transferred to and
vesied In the TRAHNSFEREE COMPANY, as a gaing concern
without any fimther mct, Instabment, deed, matter or thing to .
be made, done or excouted 55 35 T become, as and from tha
Appointed Date, the Undertaking of the TRANSFEREE
COMPANY by virtue of and In the manser provided In this

Scheme, iy
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1,1 TRANSFER OF ASSETS

Without prejudice to the generalty;, upen the coming Into
effect of this Scheme and with effect from the Agpolnbed

[R5 H-H
a)

k)

CIYA R G PRCPERTES PiT

Drecnr farhodind

ZUFTER BANTRR #VE LTD.

-y
VINAYAK CONCLAVE PV

Dbwetar f At

*

Al the assets and propurtkes compreised n the
Undertaking of whetsoever nature and where 59
evar situated, shall, under the proviskns of
Section 233 and all other sppiizebie provisions, if
any, of the Act, without any further act or deed,
be and stand trensferred to and vested ln the
Transferes Company or b= deemed o be
transfersed o and vested In the Trapsferee
Company as a4 going concam 52 85 ko become the
Basets and propertles of the Transferne Company,
Without prefudice 1o the provisions of Clavse {)
above, In- respect of such of the assels end
properties of-the Undertaking ‘as are movatle in
ratste of locorpores] property or are othensise
capable of tansfer by manual delivery or by "
endorsemant andfor delivery, the same shell be
sg transferred by the TRANSFEROR
COMPANIES and shall, upan such transfer,
became the assets and properties of the
TAANSFEREE COMPANY as an Integra! part of
the Undertaking, without requiting any separate
deed or Instrument of conveyance for the sama.
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c} +lrl. respect of movables ether thap those dealt wikth
: in daze (b) abeve [ncheding sondry debis,
recelvabies, bills, credits, loans end advances of
the Undertaking, IF &ny, whether recoverabls In
cash or I kind or fer value to be recatved, bank
balances, Investments, eamest money and
deposlts with any Governmental Avthorlty or with
any company or other person, the same shall on
and from the Appointed Date stand transferred Lo

and vested In tha TRANSFEREE COMPANY.
d) Al the lcenses, permits, quotas, apprevals,
. permisslons, reglstrations,  Incentives,  tow
deferrals and Lendllts, subsidies, concesslons,
gramis, . rights, clalms, lesses, tenancy rights,
liberties, specizl status and other benefits or
privileges enjoyed or conferred wpon o held or
avalled of by the TRANSFEROR COMPANIES
and all rights and benefirs that have accrusd ar
which may ocorua to the TRANSFERDR
COMPANIES, whether befcre or after the
Appainted Date, shall, eader the provislons of
Sectiont 232 and all sther appliszble provisions, if
any, of the Act, witheut any further act,
imtrurugnt or deed, cost or charge be and stand . .
translerred to and vest In or be deemed 1o De
transierred 1o and vested in and be avalsbis to
the TRANSFEREE COMPANY 50 25 to become as
and fromn the Appcinted Date lcerses, Pﬂ"l'ﬂth,
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gquetas, opprovals, permiscknd, feglstrations,
Incentlives, tox deferrzis and benefits, subsidies,
concesslons, gronts, rights, clalms, leasss,
tenapcy rights, Dberties, speclal status and other
1 : berellts or privleges of the TRANSFEREER
COMPANY and shall remalny valld, effective and =
enforceable on the seme terms and conditions. '
¢} Tha TRANSFEROR COMPANIES shall, W sa
required, also give notee In such form as It may I
. deem Rt and preper to the debtors, that pursuant
to the sanction of this Scheme by the Central
Government, Pegional Directar, Eastern Reglon,
HMinistry of Corporata Affales, In accosdance with
Secticns 233 and all other applicable provislens, If
'an'.-, af time A, Uve sald debtors sheuld pay to the
TRAMSFEREE COMPANY the debt, lcen or
advante l.:i-r make the same on eccount of e
TRANSFEROR COMPANIES and the right of the
TRANSFEROHE COMPANIES o recover Of raa(ze
the same stands vested In the TRANSFEREE
COMPANTY,
Al mzsets mnd prepertes of the TRANSFEROR
COMPANIES 25 on the Appointed Dale, whether
or hot lnckided In the books of the respective :
TRANSFEROR COMPANIES, and 2l assets and
properties  which  ape aeguired Dby the
TRANSFEROR COMPANIES on or alter the
Appeinted Date but prior to the Effactive Date,
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shall be deemed to be and shell become the
assets and propetes of the TRANSFEREE
COMPANY, and shall under e provisions of
Sectlans 233 and afl other applicable provisions, W
zny, of the Act, without sny further ack,
Instrument or deed,; b pad ptapd transferred to
and vested o and be deemed o have been
transferred ta and vested In the TRANSFEREE

. COMPANY ugon the coming ko efect of this
Scheme, Provided hewever that no anemus assets
ghall have been ocquired by the TRANSFEROR
COMPANIES after tha Appointed Date without
tha consent of (ke TRANSFEREE COMPANY 25
provided for In this Scheme.,

1.2 TRANSFER OF LIABILITIES 3

M Upen the comlag Into effect of this Scheme and
with effect from the Appalnted Date &l labiites
reiating to and comprised In thg Undertaking
tnckedlng all secured and unsecured debts, sumdey :
ceditors,  Uabiftles (incuding  contingent
Mablilles), duties and obligaticns and
undertakings of the TRANSFERGR COMPANIES
of ewyy knd, niire and descripiien
whatsoever and howscever arking, rlsed or
DNYAOTLFRCPERTESFVTLM, [ncurred or wtilized for s business activities and

&MHL%‘ operations (hereln referred to a5 the "Liabilies),
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shall, purstiant to the sanctien of this Scheme by

the Central Government, Regimmal Director,
Eastern Reglen, Minlstry Of Corporste Affalrs, .

under z2nd I zccordonte with the provisions

ef Sections 233 and ather appicable provisions, If

eny, of Lhe Ach, without any further ack,

Instrument, deed, matter or thing, be translerred

fo2nd vested Inorbe deemed 10 have bees

trapsferred to and vested In the TRANSFEREE

COMPANY, along with any charge, encumbrance,

fien or seocunty thereon, and the same shall be

Bisumied by the TRANSFEREE COMPANY fo the

extent they arp oulstandng a5 on the Efective
Date 3 2s to becarma as and fram the Appoirtad 2
Dat= ithe [abfides of the TRANSFEREE
COMPANY on the seme terms and conditions 25
were applzabia to  tha  TRANSFIROR
COMPAMIES, and the TRANSFEREE COMPANY
shall meet, discharge and satisfy the same and
further it shall not be necessary to obtain the
consent of any thind party or cther person who Is
‘2 parly to any Contract of arrangement by virue
. of which such Usblizes have artsen |n erder ta

ghve effect to the provislons of this Clauss,

[§) Al debts, RabMtes, duties and obligaticns of the
Undertaling s on the Appainied Date, whether ar
not provided In the hoalks of tha. respective
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Toons ralsed, and duties, liabliitles and obligatons
Inemmed or which arlse oFf addia fto the
Undertaking on or after the Appointed Date Ul the
Effective Oate, shall be desmed to be Bnad $hal
becomie the debts, [oans ralsed, duties, (ablitles
and obfigations Incurred Dy the TRANSFEREE
COMPANY by virtue cf this Scoeme, *
(M} Where any such debls, lozns ralsed, Eabilitles,
duties and ohligatens af the Underiaking as on
tha Appoinzed Date have been discharged or
satisfied Ly the TRANSFEROR COMPANIES aiter
the Appolnted Date and prior to the Effective
Date, such discharge or satisfaction shall be
desmed to be for and on eccount of the
‘TRANSFEREE COMPANY. :

" {Iv) Loans, advances and other obligations (lnciuding
any guarzntces, letters of credit, letters of
comifort’ o 26y other Instrurment or amangement
which may glve rise to & contingent Uability In
whatever farm), If any, dee or which may at any
time In future become dus between the
l.lrhhrhkhg and the TRAMSFEREE COMPANY
shall, lpso facto, stand discharged amd come o &n
end and there shall be no Lablity [n that bahe! on
-any party end ppropriste effect shall be given in

. the boows of accounts and records of the

TRAMNSFEREE COMPANY. .
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