FORM NO. CAA.12
[Pursuant to section 233 and rule 25 (5)]

Confirmation order of scheme of merger or amalgamation between
Sunglow-‘H.ou#ing Pr_i:va.té'Limited (Transferor Company registered in
the state of Uttar Pradesh) with Jainco Developers Private Limited
(Tra'hsfereg C:émpany:-,jxggistered in NCT of Delhi). '

Pursuani? to the provisions of section 233 of the Companigs Act,.
2013, the scheme of merger or amalgamation of Sunglow Housing Private
Limited (Transferor Company rggi;’stered in the state of ‘Uttar Pradesh) with
Jainco Developers Private Limited’(Transferee Company registered in NCT
of Delhi) approved by their respective members and creditors as required
under section 233 (1) (b) and (d) of the Companies Act, 2013 is hereby
confirmed and the scheme shall be effective from the day as per Clause 4,"

(G) of Part-II of the scheme. i

The confirmation hereof is subject to the condition that the Income
Tax Department retains its recourse for recovery in respect of any existing
or future tax liabilities of the Transferor or the Transferee companies in =
respect of the assets sou‘ght to be transferred under the scheme and.in

respect of other transactions hitherto made by the said companies.

A copy of the approved scheme is attached to this order.

(DR RA’.[.[fLBINﬁ/I)

REGIONAL DIRECTOR (NR).

Date: 17 JAN 2021
Place: New Delhi |

No: 233/146/T-2/2020/ § 57 2

1. Jainco Developers Private Limited, Shop No. G-2, Ground Floor, Plot No.
S, Sikka Complex, Community Centre, Preet Vihar, Delhi- 110092.

27 Sunglow Housing Private Limited, A 60B, Sector 63 Noida Gautam Buddha
' Nagar UP- 201301.

3. Registrar of Companies, NCT of Delhi & Haryana.

4. Registrar of C‘ompanies, Uttar Pradesh at Kanpur.

5. The Official 'Liquidato_r, Allahabad. =



SCHEME OF AMALGAMATION
(UNDER SECTIONS 233 AND OTHER APPLICABLE PROVISIONS,

IF AN,

- OF THE COMPANIES ACT, 2013)
R of :
~ SUNGLOW HOUSING PRIVATE LIMITED
v Figen, E L WITH
JAINCO DEVELOPERS PRIVATE LIMITED
- . PREAMBLE

1. OVERVIEW AND OBJECTS OF THIS SCHEME

1.1. The Scheme Se‘eks'to amalgamate the business of Sunglow Housing
Private Limited - CIN:U70102UP2013PTC056688 (Transferor
Company) with Jainco Developers Private Limited - CIN:
U70161DL2006PTC148929 (Transferee Company), The Transferor
Company is the wholly owned subsidiary of the Transferee Company.
The Board of Directors of both the companies has resoivéd that
amalgénxaﬁon of the Transferor Company with the Transferee
Company. It would be in the best interests of the/ shareholders,
creditdrs, employees and other stakeholders of both the companies as it
will._.l_‘ésq_lts in increased operational efficiencies, being about
economies of scale and results in the synergetic integration of
businesses presently being carried on by both the comparnies.

1.2. The scheme will result in consolidation of the business of the
Transferor Company and the Transferee Company in one entity and

would strengthen the position of the Transferee Company.
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1.3.

1.4.

Accordingly, it would be in the best interest of both the Companies and
their respective shareholders. The Transferee Company is likely to
achieve liighcf long term financial returns than could be achieved by
the Transferor Company and the Transferee Company individually.

The i‘ran;ferq_x; CoTpany and Transferee Company believe that the
ﬁna'r;i;::i.al,‘ mag"z;geria!. and Technical resources, personnel capabilities,
skil'l_,@xi:crtils'e and fecimolqgies of each of the Transferor Compa;ny
an;I Transferee Company pooled in the éing]e entity, will lead to
increased competitive strength, cost reduction and -efficiencies,
productivity, gain and logistic advantages, thereby significantly

contributing to future growth.

This Scheme is presented under section 233 of chapter XV of the
Comp;ahies Act, 2013 for the merger of the Transferor Company w1th
Transferee Company. This Scheme is divided into the following parts:
PART I~ This Pal:t deals with the overview of both the companies

and objective of the Scheme; _,

PART IT— This part deals with the Definitions and Share Capital;

PAR;II‘ lII—Thxs part deals with amalgamation of the Transferor
Compar}y with the Transferee Company in accordance
with under section 233 of chapter XV of the Companies
Act, 2013; and

PART IV-This part deals with General Terms and Conditions

applicable to this Scheme
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L.5. This Scheme also proVides for various other matters consequential or

otherwise integrally.connected herewith.

PART-I
(Ovcrvnew of both the companies and objective of the Scheme)

2. BRIEF OVERVIEW OF BOTH THE COMPNAIES
;.5 O Suﬁglow Hou_s'ing Private Limited- CIN:U70102UP2013PTC056688
A. 'I"he Transferor Company is a private limited company incorporated
~as per provmlons of the Companies Act, 1956 on 02/05/2013 under
the name-' and style of Sunglow Housing Private Limited in the State
A Qf Uttar Pradesh. i
B. The Transferor Company has its registered office at A-60B, .Sector-

63, Noida, Gautam Buddha Nagar, Uttar Pradesh-201301 within the

juﬁsdicﬁon of Regional Director-Northern Region, Government of

India, Ministry of Corporate Affairs, New Delhi.

C. The objects of the Transferor Company as provided in the

Memorandum of Association are as follows:

1. To carry on business of developers, builders, colonizers,
contractors, maintainers, operators, managers in respect of
im,x-noval':le. properties, infrastructure projects and power
projects and to acquire, purchase, sale, take and give on lease
and licence, build, mortgage, exchange, hire or otherwise,
lands, plots, . properties, farms houses, multiplex, shopping

| .

malils, office complexes, warehouses and cold storages, club,
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recreation centre, amusement park, other buildings and flats,
shops, offices of ant tenure of any interest in the same.

To -erect, construct, develop, build,- rebuild, pull down,
dt;njs.‘:ci]ish,i enlarge, purchase, own, convert, hold, exchange,

improve, alter, repair, replace, ac'quire, divide, consolidate,

 appropriate; decorate, , furnish, self, mortgage and otherwise
‘dispdée-oﬁ‘, deal and render, consultation in building, houses,

- flat and all other kind of immovable property including multi

storied flats, bungalows, offices, apartments, rooms, including
agricultural, dairy and poultry farms, mines, quarries, gardens,
dams, water works, tanks, wells, reservoirs, motels, bridges,

restaurants, hotels, residential quarters, stores, godowns,

“ warehouses, tunnels, drains, ponds, fountains, picnic spots or

other recreation places, laboratories, models, sewers, culverts,

channels, earth works, squares, streets and townships.

To build, take on lease, purchaée, exchange or acquire in any

manner or deal in any land, apartments, flats, rooms, houses,
'

offices, factory buildings, shops, hotels, cinema houses,

theatres, warehouses or any other agcommodation for any use

" and to let or dispose-off the same in whole on in part on

ownership basis or on deferred payment or any basis.
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2.2 Jainco Developers Private Limited-U70101DL2006PTC148929

A,
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The Transferee Company is a private limited company incorporated
as per provisions of the Companies Act, 1956 on 19/05/2006 under

the namé and style of Jainco Developers Private Limited in the

.State of National Capital Territory of Delhi.

“The Trarisféree’Company has its registered office at Shop No. G-2,

Ground Floor, Plot No.5, Sikka Complex, Community Centre,

Preet Vihar, Delhi-110092 within the jurisdiction of Regional

Dircctor-Npﬂhcrn Region, Government of India, Ministry of

" Corporate Affairs, New Delhi:

‘The objects of the Transferee Company as provided in the

.Memomndum of Association are as follows:

‘1. To carry..on the business of Real Estate agents, brokers,

consuitants. contractors, sub-contractors, promoters,  builders,

" colonisers, constructional engineers, planner, architects and

- interior decorators in India or to any part of the word.

"2.' To purchase/sell, construct or a;nd otherwise deal in any
immovable property including lands, buildings (Commercial,
r_eside_antial & Industrial), mall, tenaments and hereditaments of
any tenure, houses, flats, bungalo»ys,‘shops, shopping malls,
multiplex, cinema halls, offices, farm houses, godowns and any

. rights, interest and privileges there in and to develop and to turn
them to account or otherwise buy, sell, rent, alienate, charge or

For JAINCO DEVELOPER
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- otherwise buy, sell, rent, alienate or charge or otherwise deal
with all or any of such lands, tenemepts; and buildings.
.3.. To erect, construct, maintain, either by the company or for other
parties, roads, streets, waterworks, houses, buildings, flats,
~ -shops or civil work of every description on the land purchased
»by'tbéf'comﬁéd,;y or upon the other lands ot immovable property
"a.rld"'pull down,_‘_rebuild, enlarge, alter and improve existing
Héuses, buiIdinigs. i.kléréUpon or to convert and appropriate any
such land into and for roads, streets, squar'es, gardens and other
conveniences and to deal with and improve the immovable
property of the company or other immovable properties.
4. To purchase and sell for any person freehold rights or other

1
immovable property, bu.ilding or any share or shares therein and

to transact on commission or otherwise the general business of
AL A

land agent
OBJECfS OF THE SCHEME
Thef proposed amalgamation will be in the best interest of the
shareholders, creditors and other stakeholders of both the companies,
‘as it will result in synergetic integration. of the business and increased
operational efficiencies and bring in economics of scale. Accordingly,

as a result of amalgamation following benefits will accrue to both the

companies:
For JAINCO DEVELOPERS PRIVATE LIMITED
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A. consolidation of entities and cost savings resulting from

rationalization, standardization and simplification of business
t

processes;

B. épfimizétion‘qf operations and operational costs;

‘C. ~ease of mgnégement;

D.. eqihahcefi;qnt of asset base and net worth to, capitalize on future
grth".ﬁotential;

E: I.pobli-hg of resources, optimum utilization of resources, creating

j better syngrgies across the group, optimum utilization of resources
- and greater economies of scale;

P. .fastex'* and effective decision making, better administration and cost
reduction including in administrative and other common costs;

G. avoiding unnecessary duplication of costs of administration,
distribution, selling and marketing and reduction of legal and
regulatory compliances; and

H. maximise the overall shareholders’ value by strengthening its core

competencies. \

PART-1I
(Definitions and Share Capital)

DEFINITIONS:

In this Scheme, unless inconsistent with the meaning or conte;(t

thereof, the following expressions shall have the meanings as follow.s:

A. ."Act" means the Companies Act, 2013, including any statutory
modifications, re-enactments or amendments thereof.

Eor JAINCO DEVELOPERS PR MITED
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B.

"Appointed Date" means the April 1, 2020 or such other date as
the Central Govemment through Regional Director, Northern

Region, New Delhi may direct.

“Board of Directors” or Board” means in relation to Transferor

._ Company and Transferee Company, as the case may be, shall

unless it is repugnant to the context or otherwise, include the

Committee of Directors or any person authorize by the Board of

Directors or by such Committee of Directors.

“Book Value” means the value(s) or the assets and liabilities of

the Transferor Company, as appearing in books of accounts of the

Transferor Company and value of assets and.liabilities of the
)

Transferee Company as appearing in the books of accounts of the

Transferee Company at the close of business as on the day

immediate preceding the appointed date.

“Both the Companies” include Transferor Company and

Transferee Company.
|

j f‘Law" or “Applicable Law” includes all applicable statutes,
_enactments, acts of legislature or Parliament, laws, ordinances,

.mles, bye-laws, regulations, notifications, guidelines, policies,

directions, directives and orders of any government, statutory

authority, Tribunal, Court of India or any other country or

Jjurisdiction as applicable.
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G.

R

"The Effective Date" means last of the dates on which the
certified copy of the order sanctioning the Scheme of
Amalgamation will be filed by the Transferor Company and the

Transféree_'- Company with the Registrar of Companies.

- “Scheme” or “the Scheme” or “this Scheme” or “Scheme of

Amnigaﬁantiii;';“means this Scheme' of Amalgamation of the

. Transferor Company with the Transferee Company in its present

form or with such modifications as sanctioned by the Central

Government through Regional Director, Northern Region, New

 Delhi.

- “Transferor Company” means Sunglow Housing Private

v ~ Limited, a Company within the meaning of the Companies Act,

2013 and having its Registered Office at A-60B Sector 63, Noida,

" Gautam Budh Nagar-201301 in the State of Uttar Pradesh.

“Transferee Company” means Jainco Developers Private

Limited, a Company within the meaning of the Companies Act,
2013 and having its Registered Office at Shop Number G-2,

-Ground Floor, Plot Number-5, Sikka Complex, Community

' Ceq'tre, Preet Vihar, Delhi-110092 in the State of National Capital

K.

Territory of New Dellhi.
"Undertaking of the Transferor Company" means and includes:
(a) All tangible and intangible assets, movable and immovable

properties, investments, loans, advances, deposits, sundry
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debtors ' and other receivables, rights, powers, au&oritia,
entitlements and benefits of the Company concerned and all
debts, borrowings and liabilities including contingent liabilities
and other outstanding amounts payable and all the duties and
obligations. '
(b) Without prejudice to the generality of sub-clause (a) above,
| . Undertaking shall include all movable and immovable
. iaropexties, freehold or leasehold, real and personal, corporeal
and incorporeal, in possession or reversion, present and
contingent and all other assets (whether tangible or intangible)
of whatsoever nature -or description and wheresoever situate,
; including land, buildings, apartments, flats together with
lease, entry and occupation rights, liberties, easements and
advadtages and other rights and interest in or arising out of or
in relation to any property; and shall also include office
equipments, computer and allied hardware, furniture &
fixtures, vehicles, utilities and services of every kind,
descriptions and nature including telephone, telex, facsimile,
‘intemet, broadband, cable, wireless and other communication,
transmission services and data storage facilities, investments
in Sharcs, debentures, bc;nds. mutual funds and other securities
and instruments including applications in relation thereto or

accruals arising therefrom, all loans, advances, deposits, tax

For Sunglow-Houslng Priva / ted For JAINCO DEVELOPERS LIMITED
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deducted at source, refunds, claims and all other receivables,
sundry debtors, inventories, cash and bank balances, balance
in profit and loss account, negotiable and quasi negotiable
instruments, all intellectual property rights including but not
limited to copyrights, trade marks, trade names, websites and
doni#in ‘names, all licenses, registrations, permissions,
consents, exemptions and approvals of whatsoever natute,
' grants, permits., allotments, subsidies, concessions and quotas,
import entitlements, benefits of all agreements, contracts,
letters of intent, memofandum of understanding, term sheets
and arrangements, assignments arid all other rights, interests,
powers and authorities, privileges, benefits and entitlements
of every kind, nature and description including VAT, sales tax
and Central Excise credits, credit for advance tax paid and
taxes deducted at source and other benefits and reliefs
available under the Income T;x Act, 1961 and under all other
direct and indirect tax laws, whether vested or contingent,
held or applied for by the Company or to which the Company
.is otherwise entitled to or as may be obtained hereafter and all
necessary records including books, ﬁle:s, papers, storage or
recorded electronic or magnetic media and software, deeds,
documents, instruments and records of the concerned
Company '
For Sunglow-Housing Privat 'Umlled
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5. INTERPRETATION

5.1. Term(s), ‘Word(s) and expression(s) which are used in the in the
Scheme but not defined herein shall, unless repugnant or contrary in
the contc:ig or meaning thereof have same meaning ascribed to them
under the Compa’nies Act, 2013, the Income Tax Act, 1961 and other

_ applicable laws, rules, regulations, bye laws, as the case may be,
including any statutory modification or re-enactment thereof, from
_time to time in force.

5.2. In this Scheme unless the context otherwise requires:

A. References to “persons” shall include individuals, bodies
corporate wherever incorporated, unincorporated, associations,
partnerships or proprietorships; 4

B. The headings are inserted for ease of :’ef;srgnce only and shall not |
-affect the construction or interpretation of this Scheme;

C. References t;_) one gender includes all genders; and

X D. Words in the singular shall include the plural and vice versa
6. SHARE CAPITAL
Tfl1e Auﬂaorized,AIssued, Subscribed and Paid-up Share Capital of the
Transferor Company and the Transferee Company are as under: |

AL unglow Housing Private Limited (Transferor Company): -

The Share Capital of the Transferor Company as at date of

Appointment is as under:
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B.

Particulars : Amount in Rupees

Authorized Capital:

10,000 equity shares of Rs.10/- each 100,000

Total - 100,000

: Issued, Subscribed and Paid-up capital:

10,000 equity shares of Rs.10/- each 100,000

Total : . 100,000

The Transferor Company is wholly owned subsidiary of the
Transferee Company. The Transferee Company and its
nominees (for the purpose of ensuring compliance with the
provisions of the Act, which requires a private limited company
to have at least 2 shareholders) legally and beneficially holds

100% (one hundred percent) equity shares of the Transferor

- Company.

There is no change in Authorized, Issued, Subscribed and Paid-

up Share cdpital since the appointed date.

., Jamco Develogers anate Limited (Transferee Company):

The Share Capital of the Transferee Company as at date of

appointment is as under:

Particulars Amount in Rupees

Authorized Capital:

2,000,000 equity shares of Rs.10/- each : 20,000,000

For Sunglow-Houslng Private For JAINCO DEVELOPERS PRIVATE LIMITED
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Total 20,000,000

Issued, Subscribed and Paid-up capital:

874,300 equity shares of Rs.10/- each ~ 8,743,000

Total 8,743,000

There is no change in Authorized, Issued, Subscribed and Paid-
'
‘up Share capital since appointed date.

'PART - III
(Amalgamation of the Transferor Company with the Transferee Company)
7. TRANSFER OF THE UNDERTAKING OF THE TRANSFEROR
COMPANY TO THE TRANSFEREE COMPAW: Fi
7.1 Upon this Scheme becoming effective and with effect from the
Appointed Date i.e. April 1, 2020, all properties, assets, liabilities,
.rééerve and surplus including Securities Premium Accéum and S
‘I.'Jr.ld.ertakings of the Transferor Company shall stand transferred to and
vested .in or deemed to be transferred to and vested in the Transferee
Company pursuant to the sanction of this Scheme by the Central
Govemment through Regional Director, Northern Region, Ministry of
Corporat; Affairs, New Delhi and pursuant to the applicable provisions
of the Act and also in accordance with Section 2(1B) of the Income-Tax
Act, 1961, as a going concern, without any further act, instrument,

deed, matter or thing to be made, done or ex?cuted.
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7.2

With effect from the commencement of business on the Appointed Date
and subject.to the provisions of the Scheme in relation to the modalities

of transfer and vesting, entire undertaking, business and all properties

whether moyeable. or immovable or tangible or intangible wherever

situated and also all other assets, capital, work-in-progress, current
assets, mdva?,'iie assets; all investments in India or out of India, if any,
powers, authorities, allotments, approvals and consents, licenses,
registraﬁ'ons,' contracts, engagements, arrangement, rights, intellectual
property rights, titles, interests, benefits and advantages of whatsoever
nature belonging to or in the ownership, power, possession, control of
or vested in or granted in favour of or e;njoyed by the Transferor
Company, including but without being limited to, all licenses, liberties,
easements, advantages, benefits, privileges, leases, tenancy rights,
ownership, intellectual property rights including trademarks, brands,
copy rights, patents, quota rights, subsidies, capital subsidies,
concessions, g:xcmplions, sales tax exe'r_nptions, approvals, clearances,
environmental clearances, occupancy certificate, approval from fire
department, approval for water; electricity and sewerage, clearance by
airpbxt authority, approval from irrigation department, approval from
forest depariment, approval from underground water authority, approval
from national highway authority, apprlwal from high tension
department, authorizations, certification,» quality certification, utilities,

electricity connections, electronics and computer link ups, services of

For Sunglow-Housing Private
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all types, reserves, provisions, funds, benefit of all agreements and all
other interests arising to the Transferor Company (hereinafter
collectivel}_{ referred to as “the said assets™) shall, without any further
act, insMent or deed and without payment of any duty or other
‘charges, be transferred to and vested in the Transferee Company as a
going ;:onc':eg; pursuant to the applicable provisions of the Act, for all
the estate, right, title and interest of the Transferor Company therein so
-as to become the property of the Transferee Company.

73 ‘Notwit'bstangiing what is provided herein above, it is expressly provided
fha; m respect to such of the said assets as are movable in nature or are
otherwise capable of being transferred by physical delivery or by
endorsement and delivery, the same shall be so transferred by the
‘Trangfemr Company to the Transferee Company after the Scheme is
duly sanctioned and given effect to without requiring any further order

~of £h3 Regional Director, Northern Region, New Delhi or any deed or
instrument of conveyance for the same or without the payment of any
duty or other charges and shall become the property of the Transferee
Co;p_pa.ny accordingly.

7.4 With effect from the Appoimed Date, all liabilities, provisions, duties
and. obligations including any Income Tallx and/or other statutory
liabilities and/or contingent liabilities, disputed liabilities, if any, of
every kind, nature and description of the Transferor Company whether

provided for or not in the books of accounts of the Transferor Company

For Sunglow-Housing Privata Limited For JANCO DEVELOPERS PRIVATE LIMITED
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shall devolve and shall stand transferred or be deemed to be transferr;ad
witiiout any further act or deed, to the Transferee Company with effect
from me Appointed Date and shall be the liabilities, provisions, duties
and obligations of the Transferee Company.

7.5 Thg %ssets/underta]dng of the Transferor Company, if any, acquired by
tbé‘,Tran;v;fer;)"l" Compﬁny after the Appointed Date but prior to the
Effective Date, shall also 'without any further act, instrument or deéd
stand ‘transféerred to or be deemed to have been transferred to the
T;Spsférc':e Company upon the Scheme coming into effect.

7.6 For avoidance of doubt, upon th;z Scheme comi{;g into effect, all the
rights, title, interest and claims of the Transferor Company in any
leaséhold properties, if any, including all the leases, of the Transferor
Co:;lpany shall without any further act or deed, be transferred to and
vested in or be det:.!med to have been transferred to and vested in the
Tra.t.xs-féree Company and it si-mll be presumed that the same were
executed by tiue Transferee Company. »

7.7 Fo'r-;évoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the Scheme coming into effect, all
consents; permissions, licenses, certificates, clearances, authorities,
| pbWérs of attorney given by, issued to or executed in favor of the
Tra;nsféror Company shall stand transferred to the Transferee Company

as if the same were originally given by, issued to or executed in favor of

the Transferee Comx:nm).r and the Transferee Company shall be bound

For Sunglow-Housing P /ﬂ!:d For JAINCO DEVELOPVNATE LIMITED
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7.8

7.9

by the terms thereof, the obligations and duties thereunder and the
rights and benefits under the same shall be available to the Transferee
Company.

To the extér;t Lhcré are inter-corporate loans, liabilities, duties, debts

andiclaims (including receivables), if any, due or which may hereafter

. becomé due,-'jbtheen the Transferor Company and the Transferee

Company or, vice versa, the obligations in respect thereof shall come to
an end on the Scheme coming into effect and a corresponding suitable

effect shall be given in the books of accounts and records of the

Transferee Company and, if required, the reduction/cancellation of such

loans, debts and claims (including receivables) shall be reflected in the
books of accounts and records of the Transferee Company. For removal
of doubts, it is hereby clarified that from the Appointed Date, there
would be no_accrual of interest or other charges in respect of such
loans, liafbilities, duﬁes, debts and claims (including receivables), due or
which may hereafter become due, between the Transferee Company on
the one hand and the Transferor Company on the other hand.

With effect from the Appointed Date and subject to the provisions of
this Scheme, all debts, liabilities, guarantees, indemnities, contingent
liabilit.iesL duties and obligations of ev.er}; kind, nature, description,
whether or not provided for in the books of accounts and whether
disclosed or undisclosed in the financial statements of the Transferor

Company shall also stand transferred or deemed to have been
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transferred without any further act, instrument or deed to the Transferee
Company, pursuant to the applicable provisions of the Act, so as to
become as and from the Appointed Date, -the debts, liabilities,
gu#rantees, i;;dgmr_liﬁes, contingent liabilities, duties and obligations of
the Transferée Company without any consent of any third party or other
person who is "a party to the contract or arrangements by virtue of which
such liabilities have arisen, in order to give effecit to the provisions.of
this Clause.

7.10 The transfer and vegting of the Undertaking shall be subject to the
éxiétin_g secuﬂﬁes, mortgages, charges, hypothecation, encumbrances or
liens, if any, subsisting t;ver or in respect of the property and assets or
any part thereof of the Transfer;r Company.

7.11 Any ioans, advances and other facilities sanctioned to the Transferor
‘Company by their bankers and financial institutions from the Appointed
Date till the Effective Date, which are partly drawn or utilized shall be
deemmed to be the loans and advances sanctioned to the Transferee
Company and the said loans and advances shall be drawn and utilized
eitlf;ef partly or fully by the Transferor Cémpany and all the loans,
adv'ances:_ and other facilities so drawn by the Transferor Company
(within the overall limits sanctioned by their bankers and financial
irié_r,itutio’ns) shall on the Effective Date be treated as loans, advances
and other facilities made available to the Transferee Company and all

the obligations of the Transferor Company under any loan agreement
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shall be construed and shall become the obligation of the Transferee
Company without any further act or deed on the part of the Transferee
Company.

7.12Upon the .Scheme becoming effective, the Transferee Company is
expressly permitted to revise their respective financial statements aﬁd
returns alOng";with-fpréscribed forms, filings and annexure under the
relé\‘raxit labour laws, Income tax, sales tax including value added tax,

_.serviée tax, Goods and Services Tax and otl':er applicable tax laws, and

to plaim refunds and/ o-x-' credits for dues and/ or taxes paid and/ or
"deﬁ}gciation benefits, if any, as may be required consequent to
imp!e;mentaﬁon of this Scheme.

7.13 All ‘tax assessment proceedings/appeals of whatsoever nature by or
agaiﬁst ihe Transferor Company pending. and/or arising at the
AppOmted Date and relating to the Transferor Company shall be
contmued and/or enforced until the Effective Date as desired by the
Transferee Company. As and from the Effective Date, such tax
pr;ée_edings/appeals shall be continued and enforced by or against the
Transferee Company in the same manner and t:) the same extent as
would or might have been continued and enforced by or against the
'I‘rgx;st.'cror Company, as the case may be. These proceedings/appeals
shall not abate or be discontinued nor be in any way prejudicially
affected by reasor: of the amalgamation of the Transferor Company
wifh the Transferee Company or anything contained in the Schem?.

For JAINCC DEVELOP RS LIMITED

DIRECTOR/A ORIZED SIGNATORY
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7.14 Any tax liabilities under the Income Tax Act, 1961 or other applicable
laws or regulations dealing with taxes' (whether in the form of duties,
cesses, fees, levies or by whatever name called). allocable or related to
thel business ;of the Transferor Company to the extent not provided for
or covered by tax provision in the accounts made as on the date

. immediately ﬁreccding’ the Appointed Date shall be transferred to the

'Tra;isferec Company. Any surplus in the provjsion for such taxes

'_(including advance tax and tax deducted at source) as on the date

immediately preceding tl".xe Appointed Date shall also be transferred to

the account of the Transfcfee Company.

7.15 Any refundé, input' credits, benefits, incentives, grants, subsidies etc,
unde;-the'ln'come Tax Act, 1961, the Goods and Services Tax Act, 2017
or other applicable laws or regulations dealing with taxes allocable or
rélM to the business of the Transferor Company and due to the
Trah,sferor‘ Company consequent to the assessment made on the
Txlatherér Company and for which no credit is taken in the accounts as
on :'the daté immediately preceding the Appointed Date shall also belong
to and be received by the Transferee Company.

7.]6‘A'll.':taxe§ including income tax, minimum alternate tax, service tax,
sales. fax, the Goods and Services Tax Act, 2017 and all other statutory
taxes, if any, paid or payable by the Transferor Company on or before
the Appointed Date shall be on account of the Transferor Company, and ,

in so far as it relates to the payment of taxes after the Appointed Date,

For Sunglow-Housing Priva I For JAINCO DEVELOPERS P MITED
i
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such taxes shall bé deemed to be the corresponding tax paid by the
Transferee Company and sha.ll, in all proceedings, be dealt with
acéordin.gly..

737 All-':iaxes, benefits of any nature, duties, cesses or any other like
payments or deductions available to Transferor Company under Income
Ta:_c., Sa_lés tax. Service tax, Goods and Services tax etc. or any tax
.dec{ucﬁon/ »col]ec'tiqn at source, tax credits, benefits of CENVAT
qrédit's, benefits of input credits relating to the period after the
'Appoi_ntad Date up to the Effective date shall be deemed to have been
on a:ccount of or paid by the fransfereé Company and the relevant
authorities shall be bound to transfer to the account of and give credit
for the samé to Transferee Company upon the passing of the orders on
this Scheme by the Central Government through Regional Director,
Northern Region, New Delhi upon relevant proof and documents being
provided to Regional Director, Northern Region, New Delhi. The
benefit of all taxes paid including minimum alternate tax under Income

Tax Act, unabsorbed depreciation, carry forward of losses as well as

set-off of losses thereof shall be available to the Transferee Company as
would have been available to the Transferor Company upon the

sanction of the scheme by the Central Government through Regional

'Director, Northern Region, New Delhi.

For JAINCO DEVELOPERS PRIVATE LIMITED

For Sunglow-Housing W d[/g
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8.

9.1

LEGAL PROCEEDINGS .
If any suits, actions and proceedings of whatsoever nature (hereinafier
called “the Proceedings”) by or against the Transferor Company is
pending dp the Effective Date, the same shall not abate or be
discontinued nor be in any way prejudicially affected by reason of the
a_malgamatii;n of the Tran.sferor Company with the Transferee
Company or anything contained in the Scheme, but the Proceedings
will be continued and enforced by or against the Transferee Company
as effectually and in the same manner and to the same extent as the
same would or might have continued and. enforced by or against the
Transferof Company, in the absence of the Scheme.

CONTRACTS AND DEEDS

Subject to other provisions of this Scheme, all contracts, deeds, bonds,

agreements, arrangements, engagements, applications and other

instruments of whatsoever nature to which'the Transferor Company is |

pa;ty or to the benefit of which the¢ Transferor Company may be
eligible, and which have not lapsed and are subsisting on the Effective
Date, shall remain in full force and effect against or in favour of the
Transferee Company as the case may be, and may be enforced by or
g’gainst. the Transferee Company as fully and effectually as if, instead
of the Transferor Company, the Transferee Company had been a party
or beneficiary thereto.

For JAINCO DEVELOPERS PRIVATE LiiTED

For Sunglow-Housing Priyete Limited ;
Director/Atitholized Signatory pﬁfpr QRAUTEORIZED SiGkATORY
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10.

11.

11.1.

For Sunglow Housing Pri

The Transferee Company shall, if and to the extent required by law,
enter into and/or issue and/or execute deeds, writings or
confirmations, or enter into any Tripartite Arrangement, confirmation

or novation to give formal effect to the px;ovisions of this Clause and

to, the extent that the Transferor Company is required prior to the

Effective Date to join in such deeds, writings or confirmations, the

Transferee Company shall be entitled to act for and on behalf of and
: !

‘in the hame of the Transferor Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of the Undertaking of the Transferor Company under
Cl;mse 7 above, the continuance of Proceedings under Clause 8 above
an'd the effectiveness of contracts and deeds under Clause 9 above,
shall not affect any transaction or Proceedings already concluded by
th'é ‘Transferor Company on or before the Eﬂ'egtive Date, to the end
ahd intent that the Transferee Company accepts and adopts all acts,
deeds and things done and executed by the Tsansferor Compémy in
respect thereto, as if done and executed on its behalf.

EMPLOYEES

On and.from the I::ffective Date:

Allithe employeés of the Transferor Company in service on the
Eﬁ'qcﬁve Date shall become the employees of the Transferee

Company on the same terms and conditions on which they are

DIRECTOR/AUTHORIZED SIGNATORY

Clrector/ATthor ﬂ%to&:yf
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er_zggged by the Transferor Company without treating it as a break,

discontinuance of interruption in service on the said date.

11.2. Accordingly the services of such employees for the purpose of

12,

13.

Provident Fund or Gratuity or Superannuation or other statutory
purposes and for all purposes will be reckoned from the date of their

appoihtmen’ts with the Transferor Company.

It is expressly provided that the Provident Funds, Gratuity Funds,

*'St;pera'gnuation Rund or any other Fund or Funds created or existing

for the benefit of the employees, as applicable, of the Transferor
'Company shall be continued by the Transferee Company and the
Transferee Company shall stand substituted for the Transferor
’Cbmpany for all purposes whatsoever, including in relation to the

obligation to .make contributions to the said Fund or Funds in

accordance with the provisions thereof to the end and intent that all
: rights, duties, powers and obligations of the Transferor Company in

‘ rél_ation to such Fund or Funds shall become those of the Transferee

Company.
DISSOLUTION OF THE TRANSFEROR COMPANIES

Upon Scheme become effective, the Transferor Company shall stand
dissolved without being wound-up, without any further act or deeds.
BUSINESS IN TRUST F PR THE TRANSFEREE COMPANY

With effect from the Appoihted Date and up to the Effective Date:

For Sunglow Housing Private Umited For JAINCO DEVELOPERS
A TE LIMITED
Oifeclo nalory 7 '
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13.1.

13.2.

13.3.

14.

14.1

The Transferor Company shall carry on and be deemed to have
carried on all its business and activities and shall hold and stand

possessed of and be deemed to have held and stood possessed of all its

* assets for and on account of and in trust for the Transferee Company.

The Transfe;pr Company shall carry on their businesses and activities

with due diligence and business prudence and shall not charge,

mortgage,uencumbcr or otherwise deal with their assets or any part
iheréofi nor incur, accept or acknowledge any debt, obligation or any
liability or incur any major expenditure, except as is necessary in the
ordinary course 6f their business, without the prior written consent of
the Transferee Company.

All profits or income accruing or arising to the Transferor Company
or expenditure or losses arising or incurred by the Transferor
Company including accumulated losses shall for all purposes be
deemed to have accrued as the profits or income or expenditure or

losses, as the case may be, of the Transferee Company.
'

~ ALTERATION AND ENHANCEMENT IN THE AUTHORIZED

SHARE CAPITAL OF THE TRANSFEREE COMPANY:

Upon the Scheme becoming effective and with effect from appointed
date the authorized share capital of the Transferor Company shall
stand transferred to and be merged/amalgamated with the authorized
share capital of the Transferee Compdny with the payment of

applicable fees or charges or stamp duty to the Registrar of
' .

m&mmmyz:zz For JAINCO oevao;ey;ws LIMITED
Director/Authdrized Signatory '(74‘/.«,@”

DIRECTOR/AUTHORIZED SIGNATORY
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14.2

Companies and/or to any other govemment authority and
simu'ltaneously, the Memorandum of Association of the Transferee
Company'shall without any further act, instrument or deed be and
'sténd altered, modified, reclassified and amended pursuant to the
applicable provisions of the Act. It is to be noted herein that stamp

duty or fees or Ehi.;rges paid by the Transferor Company on its

authorized share capital shall be set-off against any stamp duty or fees

‘or charges to be paid by the Transferee Company on the increase in

authorized share. capital of the Transferee Company pursuant to the
Scheme and the authorized shal;e capital of the Transferee Company
appearing in Clause V of its Memorandum of Association, shall,
without any further act or deed, stand aut:omatically enhanced by an
amount of Rs, 160,000/- comprising of 10,000 equity shares of
Rs 10/- each.

Corisequently, the authérized share capital of the Transferee Company
shail stand altered and increased to Rs 20,100,000/~ (Rupees Two
Crore one lakh only) divided into 2,010,000 (Twenty lakh ten

thousand) equity shares of Rs 10/- each and Clause V of its

“Memorandum of Association shall, without.any further act or deed,
|

automatically stand amended and altered pursuant to the provisions of
Séctions 13, 61, 64 and 233 and other applicable provisions of the

Act, as the case may be, without any further, resolution in the manner

set out below:
PRIVATE LIMITED

For JANCO I
For Sunglow Housing Limited :Vy
) DIRECTOR/AUTHORIZED :g:iGNATORY
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“The Authorized Share Capital of the c?(n‘éany is Rs. 20,100,000/-
(Rupees Two Crore One Lakh Only) divided into 2,010,000 (Twenty
Lakh Ten Thousand) equity shares of Rs 10/~ (Rupees Ten) each wi{h
the .rz'ghts,;:fprt'\iilege: and condition attaching thereto as are provided

: by the reguiqtions of the Company for the time being with power to
:'n;_:reas; qrz;' reduce the capital of the Company and to divide the
sfnqres in the capital for the time being into several classes and to
at'tc.:ch‘.'thereto respectively such preferential rights, privileges or
cqndz‘iions as may be détermined by or in accordance with the
regulations of the Company and to vary, modify» or abrogate any such
‘Vr"'ights, privileges or conditions in such m?zrmer; as may for the time
being be provided by the regulations of the Company. "
14.3 Withput prejudice to the af;:oresaid, the Share capital of the Transferee
Company to the e;ctent held by the Transferor Company would be
reduced and stam% cancelled on approval of this Scheme by the
Shareholders and/ or Creditors of thev Transferor Company and the
‘Trané;feree Company, as the case may be, and sanction by the Central
Gb'\'/érmnent through Regional Director, Northern Region, New Delhi
under Section 233 of the Act shall be sufficient complian.ce with the
provisions of Section 66 of the Act and other applicable provisions, if
any, relating to the reduction of share capital of the Transferee

Company and share certificates representing such shares shall stand

cancelled.
For Sunglow-Housing Pri
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15. CANCELLATION OF SHARES

15.1 Upon this Scheme coming into effect and upon transfer and vesting of

16'

16.1.

all. assets and liabilities and the entire business of the Transferor
Company into and with the Transferee Company, the shares held by
the Transferee Company in the Transferor Company further held in its

own - name’ or through its nominee shall stand cancelled and

extinguished in entirety.

15.2 Since the. Transferee Company (itself and through its nominee

sl;aréholdc_r) is only shareholder of the Transferor Company, no share
shﬁll be required to be allotted Aby the Transferee Company either to
it;elf or its nominee shareholder holding shares in the Transferor
Company.

ACCOUNTING

Ndm;ithstandHJg anything to the contrary herein, upon this Scheme
becoming effective, the Transferee Company shall give effect to
the accouhting treatment by recording Iin .its books of account in
accordance with the accounting standards specified under section
133 of the Act read with accounting standards under the Cbmpanies
Act and Generally Accepted Accounting Principles, as applicable on

the Effective Date, so as to ensure that the financial statements of the

| Transferee Company reflect the correct financial position on the basis

of consistent accounting policy.

For Sunglow-Housing Umited For JAINCO DEVELOPERS PRIVATE LIMITED
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16.2.

All assets and liabilities, including reserves, of the Transferor

Cbmpany transferred to the Transferee Company under the Scheme

' shall be recorded in the books of accounts of the Transferee Company

16.3.

16.4.

For

at the book-value as recorded in the Transferor Company's books of
accounts. On and from the Appointed Date 'and subject to the
provisions h‘éreof—fand such other corrections and adjustments as may,
in the opipion of the Board of Directors of the :Transferee Company,
be required and exce;-af to the extent required otherwise by law, the
reserves of the Tra.nsf‘efor Company shall be merged with the
corresponding reserves of the T@sferec Company.

Tﬁe difference bet’wcen the assets and value of liabilities together with
accumulated losses of the' Transferor Company transferred to the
Transferee Company under this Scheme shall be recorded as Capital
Reserves or goodwill, as the case may be in the books of the
'i‘;ansfeme Company.

Accounting policies of the Transferor Company will be harmonized
with that of the Transferee Company following the amalgamation. If
there is any difference in accounting policies of the Transferor
Compa.gy and that of the Transferee Company, the impact of the same
till the appointed date will be quantified and same should be
gppropriatély adjusted and reported in accordance with the applicable

“accounting rules and principles, so as to ensure that the financial

ForJNNCODEVELOPERSP/AW MITED
!
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17.

l7tl.

17.2

18.

statement of the Transferee Company reflects the financial position on
the basis of consistent accounting policies.

TAX TREATMENT

Any tax liabilities under the Income Tax Act, 1961 or other applicable
laws/regulations dealing with taxes/duties/levies (hereinafter in this
clguse' mféﬁed to as “Tax Laws") allocable or related to the

Transfero_r Company to the extent not provided for or covered by tax

: p;ovisi'éns"in the accounts made as on the date immediately preceding

|
the Transfer Date shall be transferred to the Transferee Company.

Any ,surplﬁs in the provision for taxation/duties/levies account
ihcluding advance tax and TDS as on the date immediately preceding

the Transfer Date will also be transferred to the account of the

Transferee Company. |
Aﬁy refund under the Tax Laws due to the Transferor Company
c'o;sequent to the assessments made on the Transferor Company shall
also belong to and be received by the Transferee Company.

PART - IV
* (General Terms and Conditions applicable to this Scheme)

APPLICATIONS -

The T@feror Company and the Transferee Company shall, with all
Ecasonablé dispatch, make necessary applications under Sections 233
of the Act, to the Central Government through Regional Director,
Northern Region, New Delhi, for sanction an.d carrying out of the

Scheme and for consequent dissolution of the Transferor Company

For Sunglow-Housing ted For JAINCO DEVELOFERS PE\VATE LMITED
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19.

without winding up and apply for and obtain such other approvals, as

recjuired by law. The Transferor Company and the Transferee

Cbmpgny ~shall also apply for such other approvals as may be

necessary ihllaw-, if any, for bringing the Schem into effect. Further,

the Transfero_r Company and the Transferee Company shall be entitled
to take such 'gﬂxer'steps as may be necessary or expedient to give full
and formal effect to the provisions of this Scheme.

: . \

APPROVALS AND MODIFICATIONS:  »

The Transferor Company and the Transferee Company (by their

rcspcctivé Board of Directors or. such other person or persons, as the

reSpective Board of Directors may authorize) are empowered and

_éuthorized: '

A! To assent from time to time to any modifications or amendments
~or sqbstitutions of the Scheme or of any conditions or limitations
| .:which the Central Government through Regional Director,

Northern Region, New Delhi and / or any authorities under law
~'may deem fit to approve or direct or impose.

B.  To do and execute all acts, deeds, matters and things necessary,

desirable or proper for putting the Scheme into effect.

C.. 1t is clarified that any modifications or amendments of the

Scheme, if any, proposed by the Transferor Company or the
Transferee Company shall be subject to appropriate approval and

order phssed by the Central Govermment through Regional

For Sunalow Houslng Pri

Director/ ri anatory
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Director, Northern Region, New Delhi under the provisions of

Section 233 and other applicable provisions of the Act.
!

D. Without prejudice to the generality of the foregoing the Transferor *

Compa.hy -and the Transferee Company (by their respective Board
“of Directors or such other person or persons, as the respective
Board o'f" Directors may authorize) shall each be at liberty to
'wimdt_é.w from this Scheme in case any condition or alteration
imp'c;sed by any authority is unacceptable to them or as may
otherwise be déeme& expedient or necessary.
SCHEME CONDITIONAL UPON: '
The Scheme is conditional upon and subj;:ct to the approval of the
Scheme by the requisite majority of the members and creditors of the
Tfansferor Company and the Transferee Company and sanction of the
same by the Central Government through Regional Director, Northern
Region, New Delhi and by any other approval, sanction or consent of
the Governmental/Statutory Authority(ies) as may be required law for
the implementation of Scheme being obtained.
Accordingly, the Scheme although operative from the Appointed Date
as specified herein, shall become effective pursuvant to filing of
cértiﬁed copies of the aforesaid order sanctioning the same with the
Registrar of Companies, Uttar Pradesh (In case of Transferor

Company) and Registrar of Companies, NCT of Delhi and Haryana
!

A
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21.

22.

23.

(In ¢ase of Transferce Company) by the Transferor Company and the
Transferee Company respectively.

EFFECT OF NON-RECEIPT OF APPROVALS

In the evcn:t'_-_of thi's Scheme failing to take effect, this Scheme shall
become null and void and in that case no rights and liabilities
whatsoever dhall SBcRe 0 GE T Frichrred Thtanie by the parties or
their shareholders or employees or any other person. Each party shall
bear - and pay their respective costs, charges and expenses in
connection with Scheme;

COSTS, CHARGES AND EXPENSES

All costs, charges and expenses, in connection with the Scheme,
arising out of or incurred in carrying out and implementing the
Scheme and matters incidenté.l thereto, shall be borme and paid by the

Transferee Company. In the event the Scheme does not take effect or

. stands withdrawn for any reason whatsoever, each Company shall pay

and bear their own costs.
; |

DIRECTORS OF THE TRANSFEROR COMPANY

That the Directors of Transferor Company shall cease to hold office as

. Directors thereof with effect from the effective date of this scheme

and consequently, the Board of Transferor Company shall stand

dissolved.

For s-.mglow

X For JANCO osvao%asry LIMITED
Cirector/Adthorized Signatory 'gﬁ&‘
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24. INDEMNIFICATION
That if any liability including contingent liability not accounted for or
provided in the financial statements of Transferor Company, arising
“upto the effective date of this Merger shall be indemnified by the

- Promoters of the Transferor Company to the Transferee Company,

25. SEVERAIin,ITY '

If any paﬁ of the-Scpeme is found to b? u;xworkable for any reason
" whatsoever, the same shall not, subject to the decision of the
' Tfansferor Company and the Transferee Company, affect the validity
or implementation of the other parts/provisions of the scheme.
26. VALmrrY OF EXISTING RESOLUTIONS, ETC.

26.1 Upon the ‘coming into effect of the Scheme, the resolutions of the . ‘.

" Transferor Company as are considered necessary by the Board of

Directors of the Transferee Company which .are validly subsisting be
considered as resolutions of the Transferee Company. ‘

26.2 Ifany such resolutions have any monetary or.'other limits approved
under the provisions of the Act or of any other applicable statutory
provisions, then the said limits, as are considered necessary by the
.Board of Directors of the Transferece Company, shall be added to the
hxmts,‘tf any, u‘nposed undcr the like resolutions passed by the
Transferee Compa.ny and shall constitute the aggregate of the said

Iimits in the Transferce Company.

For Sunglow-Housing Pri %ﬂ For JAINCO Wmeuum
ed Signatory ’
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27.

27.1

27.2

RESIDUAL PROVISIONS:

On the approval of the Scheme by the members of the Transferor
Company and the members of the Transferee Company pursuant to

Section 233 of the Act, it shall be deemed that the said members have

_also accorded all relevant consents under Sections 13, 14, 61 and 64

of the Act or any other provisions of the Act, to the extent the same
may be considered applicable in respect of any of the acts, deeds or

things’ required to be done by the Transferee Company under the

provisions of the Act, pursuant to this Scheme and for which no

further vresolutio}l shall be recjuired to be passed separately by the
members of the Transferee Company.
The resolutions, including resolutions passed under Section 180(1)(a),

S_.e‘ction 180(1)(c) and Section 186 of the Act, if any, of the Transferor

.Company, which are valid and subsisting on the effective date, shall,

mutatis mutandis, continue to be valid and - subsisting and be
considered as the resolutions of the ’i‘ransferee Company and where
s._uch resolutions have any upper monetary or other limit(s) being fixed
under the provisions of the Act or any other applicable provisions,
then all the said limits shall be added and shall constituté the

aggregate of the said limits of the Transferee Company.

27.3 The Transferee Company and the Transferor Company are expressly

permitted to revise their respective income tax returns and related

TDS certificates and shall be entitled to claim refund, advance tax

For Sunglow-Housing : For JAINCO DEVELOPERS !
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credits, etc upon this Scheme becoming effective and each of them
have exbressly reserved the right to make such revisions in the income
tax reﬁm;is.and related TDS certificates and to claim refund, advance
iaxcredits;‘-etc pursuant to this Scheme.
27.4 VI_J.i)oﬁ.'the Scheme being sanctioned and taking effect and upto the date
of ,dissoluti&:m withoit winding up of the Transferor Company, the
Transfereé Company shall be entitled to operate all Banks Accounts
“related to the Transferor Company and all cheques, drafts, pay orders,
direct and indirect tax balances and/or payment advices of any kind or
description issued in favour of Gc Transferor Company, either before
or after the Appointed Date, or in future, may be deposited with the
Bank of Transferee Company and credit of all receipts thereunder will
be given in the accounts of the Transferee Comp'any.
27.5 The amalgamation of the Transferor Company with the Transferee
Cémpany under this Scheme has been proposed in compliance with

the provisions of §ection 2(1B) of the Income-Tax Act, 1961.

o e e e o
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