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Form CAA2

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL BENCH
AT KOCHI
CA(CAA)/2/KOB/2026
IN THE MATTER OF SECTION 232 READ WITH SECTION 230 OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF AMALGAMATION
OF

AESTHETIC GOLD ORNAMENTS PRIVATE LIMITED AND 50 OTHER TRANSFEROR
COMPANIES
(TRANSFEROR COMPANIES)

WITH

MALABAR GOLD AND DIAMONDS LIMITED
(TRANSFEREE COMPANY)

NAME OF THE COMPANY: SPARKLE GOLD RETAIL VENTURES LIMITED
CIN: U47733KL2025PLC096457
REGISTERED OFFICE: 16/501 M, MONTANA ESTATE PAINGOTTUPURAM, PERINGOLAM
(PO) KOZHIKODE, KERALA, INDIA 673571
............ Transferor Company No. 43

Notice convening the meeting of the Equity Shareholders of the Sparkle Gold Retail
Ventures Limited (Transferor Company No. 43)

To,

The Equity Shareholders of Sparkle Gold Retail Ventures Limited (Transferor Company No.
43)

Notice is hereby given that by an order dated 25t March 2026 in CA(CAA)/2/KOB/2026
(“Order”), the Hon’ble National Company Law Tribunal, Kochi, has directed that a “Meeting of
Equity Shareholders of Sparkle Gold Retail Ventures Limited be convened for the purpose of
considering, and if thought fit, approving with or without modifications, proposed Scheme of
Amalgamation of Transferor Company No. 43 and 50 other Transferor Companies with Malabar
Gold and Diamonds Limited (the Transferee Company) and their respective shareholders and
creditors, pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Act”) (“the Scheme”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a
meeting of the Equity Shareholders of the Transferor Company No. 43 is hereby convened to be
held in hybrid mode, i.e., physically at the registered office of the Transferor Company No. 43
situated at 16/501 M, Montana Estate, Paingottupuram, Peringolam (P.0.), Kozhikode, Kerala,
India - 673571, and through video conferencing (“VC”) / other audio-visual means (“OAVM”)
mode, on Tuesday, 19th May, 2026 at 10:00 AM IST.

The Equity Shareholders may participate in the meeting through either mode, as may be
convenient to them, for the purpose of considering and, if thought fit, to pass, with or without
modification, the following resolution for approval of the Scheme by the requisite majority, as
prescribed under sub-section (6) of Section 230 of the Companies Act, 2013:



“RESOLVED THAT pursuant to the provisions of Sections 230 to Section 232 of the Companies
Act, 2013 (the Act) read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016 and other applicable provisions, if any of the Companies Act, 2013
and the rules, regulations, circulars and notifications issued thereunder (including any statutory
modification or re- enactment thereof) to the extent notified and applicable, enabling provisions
in the Memorandum and Articles of Association of the Company and subject to the sanction of the
Hon’ble National Company Law Tribunal, Kochi Bench (“Tribunal”) and subject to such other
approvals of any statutory/regulatory authorities, as may be required and subject to such
conditions and modifications as may be prescribed or imposed by the Hon’ble Tribunal, or by any
regulatory or other authorities while granting such consent, approvals and sanctions which may
be agreed to by the Board of Directors of the Transferor Company No. 43, the proposed Scheme
of Amalgamation of Transferor Company No. 43 and 50 other Transferor Companies with Malabar
Gold and Diamonds Limited , the Transferee Company and their respective shareholders and
creditors, pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Act, as placed before this meeting and initialled by the Chairman of the meeting for the purpose
of identification, be and is hereby approved.”

“RESOLVED FURTHER THAT the Board of Directors of the Transferor Company No. 43 be and
are hereby authorized to delegate all or any of their powers herein conferred, to any Director(s)
or any officer(s)/ authorized representative(s) of the Transferor Company No. 43 to give effect to
the aforesaid resolutions and to do all such acts, matters, deeds and things as may be necessary
or desirable in connection with or incidental to giving effect to the purpose of the above resolution
or to otherwise give effect to the Scheme, to make or accept such alterations or changes or
modifications in the Scheme as may be advised by the regulatory authorities.”

PLEASE TAKE FURTHER NOTICE THAT

a) In pursuance of the said Order and in accordance with the provisions of Section 108 and other
applicable provisions of the Act read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 as amended, the Transferor Company No. 43 has engaged the
services of KFin Technologies Limited for the purpose of providing facility of remote e-voting
prior to the meeting and e-voting during the meeting.

b) Accordingly, the equity shareholders of the Transferor Company may be cast their votes either
through (a) remote e-voting prior to the meeting, or (b) at the venue of meeting by e-voting
during the meeting and for 15 minutes after the conclusion of the meeting.

c) The voting rights of equity shareholders shall be in proportion to their share in the paid-up
equity share capital of the Transferor Company No. 43 as on a cut-off date i.e. 12th May, 2026
(“Cut-off Date”).

d) A person who is not an equity shareholder as on the Cut-off Date, should treat the Notice for
information purpose only.

e) The facility and option of voting on the resolutions for approval of the Scheme through remote
e-voting prior to the meeting will commence during the period from 09:00 AM (IST) on
Saturday, 16th May, 2026 and will end at 05:00 PM (IST)on Monday, 18th May, 2026.

f) Members, who present in the meeting through VC / OAVM facility and have not cast their vote
on the resolutions through remote e-voting and are otherwise not barred from doing so, shall
be eligible to vote through e-voting system during the meeting at the venue of the meeting and
for 15 minutes after the conclusion of the meeting.



PLEASE TAKE FURTHER NOTICE THAT -

a)

b)

d)

Place
Date

Notes:

The Hon’ble Tribunal has appointed Mr. Venkata Ramakrishna Badrinath Nandula, Former
Member (Judicial), NCLT as the Chairperson of the said meeting, including for any
adjournment or adjournments thereof, and has appointed Mr. P.D. Vincent, Company
Secretary as the Scrutinizer to scrutinize the voting at the meeting in a fair and
transparent manner and for the purpose of ascertaining the requisite majority. The
Hon'ble Tribunal has also appointed Mr. Isaac Thomas, Mr. Vinay Mathew and Mr. Terry V.
James as Alternative Chairpersons in the event the Chairperson is unable to undertake the
assignment for any reason. Further, in case the appointed Scrutinizer is unable to
undertake the assignment, Mrs. Lakshmi Narasimman Sarumathy CS, Mr Babu Abraham
Kallivayalil, CA, and Mr Rajendran PR, CA, shall act as the Alternative Scrutinizers.

The Chairperson and the Scrutinizer have accorded their consent to act in their respective
capacities for the purpose of conducting the Meeting.

The above-mentioned amalgamation as provided in the Scheme, if approved at the
Meeting, will be subject to the subsequent approval of the Hon’ble Tribunal.

The equity shareholders opting to cast their votes by remote e-voting or e-voting during
the Meeting are requested to read the instructions set out in the Notes of this Notice for
further details on remote e-voting and e-voting during the Meeting.

Mr. Venkata Ramakrishna Badrinath Nandula, Former Member (Judicial), NCLT
Chairperson appointed by Hon’ble Tribunal for the Meeting

: Kozhikode
: 31st March 2026

Notice of the Meeting along with all other documents are uploaded on the Transferor
Company No. 43 ’s website in line with the Ministry of Corporate Affairs (MCA) Circular
No. 17/2020 dated April 13, 2020 and as directed by the Hon’ble Tribunal by its Order
dated 25t March 2026. In addition, the entire set of documents can be accessed by any
shareholder at the website specially created for this purpose which is

www.malabargoldanddiamonds.com.

The Statement pursuant to section 230(3), 232(2) and 102 and 108 of the Act read with
Rule 20 of Companies (Management and Administration) Rules,2014 of the Companies
Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 together with a summary of the Scheme is enclosed herewith
and forms part of this Notice.

The said Statement along with copy of the Scheme and other annexures including form of
Proxy and Attendance Slip are uploaded in the website of the Transferor Company No. 43.
Viz www.malabargoldanddiamonds.com.

In terms of the Order, the Notice, together with the documents accompanying the same, is
being sent to all equity shareholders whose holding is of value of above Rs 1 lakh by
registered post or speed post or by courier service and electronically by e-mail to those
equity shareholders and whose holding is value of Rs 1 Lakh or less and who have
registered their e-mail ids with the Transferor Company No. 43.



10.

11.

12.

13.

14.

15.

Meeting is being convened through VC/0OAVM in compliance with applicable provisions of
the Act read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular No.
17/2020 dated April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020 General
Circular No.2/2021 dated 13/01/2021 and 11/2022 dated 28/12/2022, and subsequent
circulars issued in this regard, the latest being General Circular No. 03/ 2025 dated 22nd
September, 2025.

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to
attend and vote instead of himself/ herself and the proxy need not be a member of the
Transferor Company No. 43.

In accordance with Rule 10 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the instrument of Proxy in order to be effective, must be in
the prescribed form and should be duly signed by the person entitled to attend and vote
at the aforesaid meeting or by his authorised representative and filed with the Transferor
Company No. 43 at its Registered Office, not later than 48 hours before the
commencement of the Meeting.

A person can act as a Proxy on behalf of members not exceeding fifty and holding in the
aggregate not more than ten percent of the total share capital of the Transferor Company
No. 43 carrying voting rights. A member holding more than ten percent of the total share
capital of the Transferor Company No. 43 may appoint a single person as Proxy and such
person shall not act as a Proxy for any other person or Equity Shareholders.

The proxy form and attendance slip are annexed hereto and is also available at the
registered office of the Transferor Company No. 43.

Section 113 of the Companies Act, 2013 shall apply and authorised representatives of
companies and bodies corporate shall file with the Transferor Company No. 43 requisite
original / notarised documents including proof of identity, board resolution, authorisation
/ power of attorney, clearly showing the authorisation to attend and vote at this meeting
of Equity shareholders.

Such authorisation shall be received by the Transferor Company No. 43 at its registered
office or through e-mails until 48 hours before the scheduled time for the commencement
of the meeting.

The authorised representative of an Equity shareholders, if any of the Transferor
Company No. 43 may attend and vote at the meeting of the Equity shareholders of the
Transferor Company No. 43, provided aforesaid documents are submitted in a timely
manner, because remote e-voting commences prior to the time appointed for the meeting.

The quorum for this meeting as specified by the Hon’ble Tribunal in the said Order is
“members present and voting, representing at least 20% in number and 30% in value,
whether present in person or through proxy or through VC/ OAVM as fixed by the Hon’ble
Tribunal.

In case the quorum as noted above, is not present at the Meeting, then the Meeting shall
be adjourned by half an hour, and thereafter the person(s) present and voting shall be
deemed to constitute the quorum.

The documents referred to in the accompanying Statement will be available electronically
for inspection without any fee by Equity shareholders from the date of circulation of this
notice up to the date of the meeting and for this purpose the Equity shareholders may

contact through e-mail at: corporateaffairs@malabargroup.com.



16.

17.

18.

19.

The Equity Shareholders are requested to hand over the enclosed Attendance Slip, duly
signed in accordance with their specimen signature(s) registered with the Transferor
Company for admission to the meeting hall. Members are requested to write their Client
ID and DP ID numbers/ Folio Number (as applicable) on the Attendance slip, affix their
signature and hand it over at the entrance hall.

The notice convening the meeting will be published through advertisement in (i) “The
Hindu” (All India Edition) in the English language; and (ii) “Malayala Manorama”
Malayalam daily for the State of Kerala, “Dinathanthi” Tamil daily for the State of Tamil
Nadu and Puducherry, “Gomantak” Marathi daily for the State of Goa, “Vijayakarnataka”
Kanada daily for the State of Karnataka, “Eenadu” Telugu daily for the States of Andhra
Pradesh and Telangana, and “Dainik Bhaskar” Hindi daily for the States of Delhi, Haryana,
Maharashtra, Gujarat, West Bengal, Uttar Pradesh, Punjab, Chandigarh, Bihar, Odisha,
Chattisgarh, Madhya Pradesh, Rajasthan, Uttarakhand and Jharkhand, 30 days before the
date of meetings.

Subject to receipt of requisite majority of votes as per Section 230 to 232 of the Act, the
Resolution proposed in the Notice shall be deemed to have been passed on the date of this

meeting.

The Route Map to the place of meeting is annexed to this Notice.

20. PROCESS AND MANNER FOR VOTING THROUGH ELECTRONIC MEANS:

ii.

jil.

iv.

vi.

Vii.

viil.

As per the directions of the Hon’ble Tribunal and in terms of the provisions of Section
108 of the Act read with Rule 20 of the Companies (Management and Administration)
Rules, 2014, the Transferor Company No. 43 is providing facility of remote e-Voting to its
Members in respect of the business to be transacted at the Meeting.

The voting rights of the equity shareholders shall be in proportion to their share in the
paid-up share capital of the Transferor Company No. 43 as on the Cut-off Date.

Each equity shareholder can opt for only one mode of votingi.e. (a) remote e-voting prior
to Meeting; or (b) vote through e-voting system during the Meeting as arranged by KFin
Technologies Limited on behalf of the Transferor Company No. 43.

Any person who is not an equity shareholder of the Transferor Company No. 43 as on
the Cut-off Date should treat this Notice for information purposes only.

The facility of casting votes by a member using remote e-Voting system as well as e-
Voting during the Meeting will be provided by KFin Technologies Limited.

The remote e-voting period shall commence on 09:00 AM (IST) on Saturday, 16t May,
2026 and will end at 05:00 PM (IST)on Monday, 18th May, 2026. The remote e-voting
module shall be disabled by KFin Technologies Limited for remote e-voting thereafter.

Only those equity shareholders who will be present at the Meeting and have not cast
their vote by remote e-voting prior to the Meeting and are otherwise not barred from
doing so, shall be eligible to vote through e-voting system during the Meeting and for 15
minutes after the conclusion of the meeting.

In case of joint holders attending the Meeting, only such joint holder whose name
appears first in order of names in the Register of Members of the Transferor Company
No. 43 in respect of such joint holding will be entitled to vote.



MEETING PARTICIPATION AND VOTING THROUGH ELECTRONIC MEANS

Instructions for e-Voting:

i.

il.

iil.

V.

In compliance with provisions of Section 108 of the Act and Rule 20 of the Companies
(Management and Administration) Rules, 2014 as amended by the Companies
(Management and Administration) Amendment Rules, 2015 and Secretarial Standard on
General Meetings (“SS-2") issued by The Institute of Company Secretaries of India and by
an order dated 25t March 2026, the Kochi Bench of the Hon’ble National Company Law
Tribunal, the Members are provided with the facility to cast their vote electronically,
through the e-Voting services (“remote e-Voting”) provided by KFintech on all the
resolutions set forth in this Notice.

The remote e-Voting period shall commence on Saturday, 16th May, 2026 09:00 AM (IST)
and will ends on Monday, 18t May, 2026 05:00 PM (IST). During this period Members of
the Company holding shares either in physical form or in dematerialised form as on the cut-
off date, Tuesday, 12th May, 2026, may cast their vote by remote e-Voting. The remote e-
Voting module shall be disabled by KFintech after Monday, 18th May, 2026 (5:00 p.m. IST).
Those Members, who will be present in the Meeting through VC/0OAVM facility and have not
cast their vote on the Resolution through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system during the Meeting. A
Member will not be allowed to vote again on any Resolution on which vote has already been
cast.

Any person who acquires shares of the Company and becomes a Member of the Company
after sending of the Notice and holding shares as of the cut-off date, may obtain the login ID
and password by sending a request at evoting@kfintech.com. However, if a person is
already registered with KFintech for remote e-Voting then the existing User-ID and
password can be used for casting the vote.

Members who have cast their vote by remote e-Voting prior to the Meeting may also attend/
participate in the Meeting through VC / OAVM but shall not be entitled to cast their vote on

such resolution again.

The procedure and instructions for remote e-Voting are as follows:

Login method for e-Voting and joining virtual meeting for shareholders:

a)

Open your web browser during the remote e-Voting period and navigate to
“https://evoting.kfintech.com”.

b) Enter the login credentials (i.e., User-id and Password) mentioned in the email/on letter.

Your Folio No. will be your User-ID.

EVEN (E-Voting Event Number) followed by Folio No. registered with the Company will be
your unique password which is sent via e-mail/on letter along with the Notice of Meeting.

After entering these details appropriately, click on “LOGIN".

Members holding shares in Demat/Physical form will now reach Password Change menu
wherein they are required to mandatorily change their login password in the new password
field. The new password has to be minimum eight characters consisting of at least one
upper case (A-Z), one lower case (a-z), one numeric value (0-9) and a special character (@,
#,$, etc.). Kindly note that this password can be used by the Demat holders for voting in any
other Company on which they are eligible to vote, provided that the other company opts for
e-Voting through KFintech e-Voting platform. System will prompt you to change your
password and update your contact details like mobile number, e-mail ID, etc. on first login.
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Vi.

vii.

viil.

ix.

You may also enter the secret question and answer of your choice to retrieve your password
in case you forget it. It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

d) You need to login again with the new credentials.

e) Onsuccessful login, system will prompt you to select the ‘EVENT’ and click on ‘Shareholders
meeting of SPARKLE GOLD RETAIL VENTURES LIMITED.

f) If you are holding shares in Demat form and had logged on to
“https://evoting.kfintech.com” and have cast your vote earlier for any company, then your
existing login ID and password are to be used.

g) On the voting page, enter the number of shares (which represents the number of votes as
on cut-off date, Tuesday, 12th May, 2026, under ‘FOR/AGAINST/ABSTAIN’ or alternatively
you may partially enter any number in ‘FOR’ and partially in ‘AGAINST’, but the total number
in ‘FOR/AGAINST’ taken together should not exceed your total shareholding. If the Member
does not indicate either “FOR” or “AGAINST”, it will be treated as “ABSTAIN” and the shares
held will not be counted under either head.

h) Members holding multiple folios/demat accounts shall choose the voting process
separately for each folio/demat accounts.

i) You may then cast your vote by selecting an appropriate option and click on “Submit”.

j) A confirmation box will be displayed. Click “OK” to confirm else “CANCEL’ to modify. Once
you have voted on the resolution(s), you will not be allowed to modify your vote. During the
voting period, Members can login any number of times till they have voted all the
resolution(s).

k) Once you ‘CONFIRM’ your vote on the Resolution whether partially or otherwise, you will
not be allowed to modify your vote.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to access the
link https://evoting.kfintech.com and upload a scanned copy (PDF/JPG Format) of the relevant
Board Resolution/ Authority letter etc. with attested specimen signature of the duly
authorized signatory(ies) who are authorized to vote and attend Meeting. Also send these
relevant documents to the Scrutinizer by e-mail to scrutinizer at vincent@svjs.in with a copy
marked to the Company at corporateaffairs@malabargroup.com.

The voting rights of the Members shall be in proportion to the number of shares held by them
in the equity share capital of the Company as on the cut-off date being Tuesday, 12th May, 2026.

In case of joint holders, the Member whose name appears as the first holder in the order of
names as per the Register of Members of the Company will be entitled to vote at the Meeting.

Itis strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-Voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password” or “Physical User Reset Password” option
available on https://evoting kfintech.com to reset the password.

In case of any query and/or grievance, in respect of voting by electronic means, Members may
refer to the Help & Frequently Asked Questions (“FAQs”) and e-Voting user manual available at
the download section of https://evoting.kfintech.com (“KFintech Website”) or contact Mr.
Mohammed Shanoor, Deputy Manager of KFin Technologies Limited, Selenium, Plot 31 & 32,
Gachibowli  Financial  District, Nanakamguda, Hyderabad-500 032 or at
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einward.ris@kfintech.com and evoting@ kfintech.com or call KFin’s toll free no. 1800 309
4001 for any further clarifications.

Instructions for attending Meeting:

1.

Members may access the platform to attend the Meeting through VC/OAVM at
https://emeetings.kfintech.com by using their remote e-Voting credentials. The link for the
Meeting will be available in the Shareholder/Members login where the “EVENT” and the
“Name of the Company” can be selected. Please note that the Members who have not
registered their e-mail address or do not have the User-ID and Password for e-Voting or have
forgotten the User-ID and Password may retrieve the same by following the remote e-Voting
instructions mentioned in this Notice. Further, Members can also use the OTP based login for
logging into the e-Voting system.

If e-mail address or mobile number of the Member is registered against Folio No./DP ID Client
ID, then on the home page of https://evoting.kfintech.com the Member may click “Forgot
Password” and enter Folio No. or DP ID Client ID and PAN to generate a password.

Members who may want to express their views or ask questions at the Meeting may visit
https://emeetings.kfintech.com and click on the tab “Posting your Queries”, to post your
queries in the window provided, by mentioning their name, folio number, email ID and
mobile number. The window shall remain active till 2 days prior to the meeting i.e Saturday,
16t May, 2026 at 5:00 PM (IST).

Members who may want to express their views or ask questions at the Meeting may visit
https://emeetings.kfintech.com and click on tab “Speaker Registration” and may register
themselves as speaker, at least 2 days prior to the meeting i.e Saturday, 16th May, 2026 at 5:00
PM (IST) will be able to speak at the Meeting.

The Company reserves the right to restrict the speakers at the Meeting to only those Members
who have registered themselves, depending on the availability of time for the Meeting.

Facility for joining the Meeting through VC/OAVM shall open 15 minutes before the time
scheduled for the Meeting. Facility for joining Meeting will be closed on expiry of 15 minutes
from the scheduled time of the Meeting.

Facility for joining the Meeting through VC/OAVM shall be available for 1,000 Members on
first-come-first-served basis. However, the participation of Members holding 2% or more
shares, Promoters, Institutional Investors, Directors, Key Managerial Personnel,
Chairpersons of Audit Committee, Nomination and Remuneration Committee and Auditors
are not restricted on first-come-first-served basis.

Members who may require any technical assistance or support before or during the Meeting
are requested to contact KFin Technologies Limited at toll free number 1800 309 4001 or
write to them at evoting@kfintech.com.

General Instructions for best VC experience:

a

. Members can participate in the Meeting through their desktops/smartphones/laptops

etc. However, for a better experience and smooth participation, it is advisable to join
the meeting through desktops/laptops with Google Chrome/Safari/ Firefox and high-
speed internet connectivity.

Please note that participants connecting from mobile devices or tablets, or through
laptops via mobile hotspot may experience audio/video loss due to fluctuation in their
respective networks. It is therefore recommended to use a stable Wi-Fi or LAN
connection to mitigate any of the aforementioned glitches.
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Xi.

Xii.

21.

ii.

iil.

The Hon’ble Tribunal has appointed Mr. P D Vincent, Company Secretary, to act as Scrutinizer,
to scrutinize the voting during Meeting and remote e-Voting process in a fair and transparent
manner.

The Scrutinizer shall, immediately after the conclusion of voting at the Meeting, unblock the
votes cast through remote e-Voting (votes cast during the Meeting and votes cast through
remote e-voting) and make, not later than two working days of the conclusion of the Meeting,
a consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the
Chairman or a person authorised by him in writing, who shall countersign the same.

The Results declared along with the report of the Scrutinizer shall be placed on the website of
the Company, www.malabargoldanddiamonds.com, and on the website of the KFintech at
https://evoting.kfintech.com.

DECLARATION OF RESULTS ON THE RESOLUTION

The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated
Scrutinizer’s report of the total votes cast in favour and against the resolution and invalid
votes, if any and submit the same to the Chairperson of the Meeting or a person authorized
by Chairperson in writing who shall countersign the same.

The result of the voting shall be declared by the Chairperson of the Meeting or a person
authorized by the Chairperson in writing within 2 (two) working days from the conclusion
of the Meeting upon receipt of the Scrutinizer’s Report. The results declared, along with the
Scrutinizer’s Report, shall be hosted on the Company’s website after the result is declared.

As per the Order of the Tribunal the Chairman of the meeting shall be submitting his report
within 10 days from the date of the meeting.

Subject to receipt of requisite majority of votes as per Section 232 read with 230(6) of the
Act, the Resolution proposed in the Notice shall be deemed to have been passed on the date
of this meeting.

Mr. Venkata Ramakrishna Badrinath Nandula, Former Member (Judicial), NCLT
Chairperson appointed by Hon’ble Tribunal for the Meeting

Place :Kozhikode
Date :31stMarch 2026
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL BENCH
AT KOCHI
CA(CAA)/2/KOB/2026
IN THE MATTER OF SECTION 232 READ WITH SECTION 230 OF THE COMPANIES ACT, 2013
AND
IN THE MATTER OF AMALGAMATION
OF

AESTHETIC GOLD ORNAMENTS PRIVATE LIMITED AND 50 OTHER
TRANSFEROR COMPANIES (TRANSFEROR COMPANIES)

WITH

MALABAR GOLD AND DIAMONDS LIMITED
(THE TRANSFEREE COMPANY)

NAME OF THE COMPANY: SPARKLE GOLD RETAIL VENTURES LIMITED
CIN: U47733KL2025PLC096457
REGISTERED OFFICE: 16/501 M, MONTANA ESTATE PAINGOTTUPURAM, PERINGOLAM
(PO) KOZHIKODE, KERALA, INDIA 673571
............ Transferor Company No. 43

Explanatory Statement under Section 230(3) and Section 102 of the Companies Act, 2013
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016

This is an explanatory statement accompanying the notice convening the meeting of Equity
Shareholders of Sparkle Gold Retail Ventures Limited pursuant to the Order dated March
25, 2026 (Order) passed by Hon’ble National Company Law Tribunal, Kochi Bench in the
joint application no. CA(CAA)/02/(KOB)/2026 which directed Transferor Company No. 43
being one of the companies involved in the Scheme to convene separate meetings of its
Equity Shareholders, Secured and Unsecured Creditors.

The meeting of equity shareholders of your company is scheduled to be held on Tuesday, 19t May,
2026 at 10:00 AM (IST) seeking your approval to the proposed Scheme of Amalgamation of
Transferor Company No. 43 and 50 other Transferor Companies with Malabar Gold and Diamonds
Limited (the Transferee Company) and their respective shareholders and creditors (“Scheme”).

1. The Board of Directors of the Transferor Company No. 43 at its meeting held on 02nd
December 2025 had approved the Scheme, subject to the approval of applicable stakeholders
viz., shareholders, secured creditors, unsecured creditors in terms of the Order of the Hon’ble
Tribunal and of such other authorities as may be necessary and further subject ultimate
sanction by the Hon’ble Tribunal.

2. Details of the Order of the Hon’ble Tribunal directing the calling, convening and conducting of
the meeting:-

Pursuant to the Order dated March 25 2026 passed by the Hon’ble National Company Law
Tribunal, Kochi, in CA(CAA)/2/KOB/2026, referred to hereinabove, a meeting of Equity
Shareholders hereby convened to be held on Tuesday, 19t May, 2026 at 10:00 AM (IST) for
the purpose of considering and, if thought fit, approving the arrangement embodied in the
Scheme by way of requisite majority.
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3. Details of the Company Transferor Company No. 43: -

SPARKLE GOLD RETAIL VENTURES

S-No Particulars LIMITED (“Transferor Company No. 43")
a) Corporate Identification | U47733KL2025PLC096457
Number
b) Permanent Account Number | ABRCS0391R
) Name of the Company SPARKLE GOLD RETAIL VENTURES
LIMITED
d) Date of Incorporation 18t August 2025
e) Type of Company Public Limited Company

f) Registered Office Address 16/501 M, Montana Estate Paingottupuram,

Peringolam (PO) Kozhikode Kerala India

673571
g) Email address corporateaffairs@malabargroup.com
h) Listed or Unlisted Unlisted

h) Summary of the main objects as per

j)

k)

memorandum of association and main business
carried on by the company:

The Transferor Company No. 43 operates as retail jewellery business through exclusive
dealership and or franchisee Malabar Gold and Diamonds.

Details of change of name, registered office and objects of the Transferor Company No. 43
during the last 5 (five) years. NA

Details of the capital structure of the company including authorised, issued, subscribed
and paid-up share capital:

The authorised share capital of the Transferor Company No. 43 is Rs. 1,70,00,00,000/-
divided into 17,00,00,000 Equity shares of Rs. 10 each. The issued, subscribed, and
paid-up capital of the Transferor Company No. 43 is Rs. 1,65,88,52,490/- divided into
16,58,85,249 Equity shares of Rs. 10 each fully paid-up as on 31st March, 2026.

Names of the promoters and directors along with their addresses:-

The details of the promoters of the Transferor Company No. 43 :

S.No Name of the Promoters Address
MONTANACAP HOLDINGS | Montana Plas 12/344 A Montana Estate Peringolam
1 PRIVATE LIMITED Kozhikode Kerala India 673571
MALABAR RETNA MAHAL | 16/501 M, Montana Estate Paingottupuram,
2 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR GOLD SUPER | 16/501 M, Montana Estate Paingottupuram,
MARKET(KANNUR) PRIVATE | Peringolam (PO) Kozhikode Kerala India 673571
3 LIMITED
TRAVANCORE GOLD  INDIA | 16/501 M, Montana Estate Paingottupuram,
4 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR GOLD AND DIAMONDS | 16/501 M, Montana Estate Paingottupuram,
5 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
5/2039, Kandambath, Puthiyapath Near St. Vincent
KANDAMBATH HOLDINGS | Colony, Jawahar nagar Kozhikode Kerala India
6 PRIVATE LIMITED 673006
TN THANGAMAALIGAI PRIVATE | 16/501 M, Montana Estate Paingottupuram,
7 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
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FORT- IN INFRAGOLD | #611, Panchratna Mama Parmand Marg Mumbai
8 COLLECTIONS PRIVATE LIMITED Maharashtra India
23/592, Cholakkal House Down Hill P o
9 CMK HOLDING PRIVATE LIMITED | Valiyavaramba Malappuram Kerala India 676519
MALABAR PRECIOUS JEWELS | 16/501 M, Montana Estate Paingottupuram,
10 (INDIA) PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
LUSTER GOLD PALACE (INDIA) | 16/501 M, Montana Estate Paingottupuram,
11 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR EQUIPMENTS AND | 16/501 O, Montana Estate Paingottupuram,
12 GENERAL TRADERS PRIVATE LTD | Peringolam (PO) Kozhikode Kerala India 673571
BLOSSOM GOLD COLLECTIONS | 16/501 M, Montana Estate Paingottupuram,
13 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR DAZZLE INDIA PRIVATE | 16/501 M, Montana Estate Paingottupuram,
14 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
EMERALD GOLD SOUK (INDIA) | 16/501 M, Montana Estate Paingottupuram,
15 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR INTERNATIONAL GOLD | 16/501 M, Montana Estate Paingottupuram,
16 DESIGNS PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR MANGALORE ARCADE | 16/501 M, Montana Estate Paingottupuram,
17 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
SWARNA KAMAL JEWELS (INDIA) | 16/501 M, Montana Estate Paingottupuram,
18 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR RUBY PRIVATE | 16/501 M, Montana Estate Paingottupuram,
19 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
EMINENT JEWEL ARCADE | 16/501 M, Montana Estate Paingottupuram,
20 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
PROMINENT JEWEL ARCADE | 16/501 M, Montana Estate Paingottupuram,
21 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
VAJRA  CREATIONS PRIVATE | 16/501 M, Montana Estate Paingottupuram,
22 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
PALATIAL GOLD ORNAMENTS | 16/501 M, Montana Estate Paingottupuram,
23 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
AL- AHALI BUSINESS TRADE | 16/501 M, Montana Estate Paingottupuram,
24 LINKS PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR CREATIONS PRIVATE | 16/501 M, Montana Estate Paingottupuram,
25 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
GLISTEN GOLD COLLECTIONS | 16/501 M, Montana Estate Paingottupuram,
26 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR ROYAL | 16/501 M, Montana Estate Paingottupuram,
DESIGNS(HYDERABAD) PRIVATE | Peringolam (PO) Kozhikode Kerala India 673571
27 LIMITED
UNITY JEWEL ARCADE PRIVATE | 16/501 M, Montana Estate Paingottupuram,
28 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR GOLD PALACE PRIVATE | 16/501 M, Montana Estate Paingottupuram,
29 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR ORNAMENTS PRIVATE | 16/501 M, Montana Estate Paingottupuram,
30 LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR CRYSTALS AND | 16/501 M, Montana Estate Paingottupuram,
31 DIAMONDS PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR COCHIN ARCADE | 16/501 M, Montana Estate Paingottupuram,
32 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR JEWELS AND GEMS | 16/501 M, Montana Estate Paingottupuram,
33 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
MALABAR BUSINESS CENTRE | 16/501 M, Montana Estate Paingottupuram,
34 PRIVATE LIMITED Peringolam (PO) Kozhikode Kerala India 673571
5/2697,H5, Malabar Hills, HSG Colony,KP Chandran
Rd, Puthiyara, Kozhikode, Kozhikode, Kerala, India,
35 AKN HOLDINGS PRIVATE LIMITED | 673004
11/306/4B, Rizz Tower2 Kanjani Road, Thrissur,
36 REEN RESORTS LLP Kerala, India, 680003
SALAMS HOLDINGS PRIVATE | 10/1073 B, Kavum Parambath House, Kozhikode,
37 LIMITED Kakkodi, Kerala, India, 673611
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The details of the directors of the Transferor Company No. 43:

S.No | Name of the Director Designation Address

1. Shafeekh Veerankutty
Safiya

5/1912B, Kandambath
Ashokapuram, St. Vincent Colony
Road Eranhipalam Post Kozhikode
Kerala India

Managing Director

Montana Plas Montana
Estates,Paingottupuram
Peringolam Post, Kunnamangalam

Kozhikode Kerala India

2. Ahammad Madathum Director

Parambath

3. Asher Ottamoochikkal Director Green Mist,12/344 1, Montana
Estates, Paingottupuram,
Peringolam PO, Kunnamangalam

Kozhikode Kerala India

Madathum  Parambath  House
Karayad Post, Meppayyur VIA
Kozhikode Kerala India

4, Abdul Majeed Mozhangal Nominee Director

5. Abdul Jaleel Rayaroth Nominee Director | Rayaroth House Chulliod
Road,Near Greeline Villa Kottoli

PO, Kozhikode Kerala India

Nominee Director | 5/1912B, Kandambath
Ashokapuram, St. Vincent Colony
Road Eranhipalam Post Kozhikode

Kerala India

6. Shareej Veerankutty Safiya

4. The Scheme of compromise or arrangement relates to more than one company, the fact and
details of any relationship subsisting between such companies who are parties to such scheme
of compromise or arrangement, including holding, subsidiary or of associate companies;

All the 51 Transferor companies are divided into 4 categories based on the shareholding by the
Transferee company (MGDL)

a. Category 1: The following Twelve (12) transferor companies in which MGDL directly
holds more than 50% of the shareholding these companies are either the subsidiaries or
step-down subsidiaries of MDGL.

Relation with
S.No Transferor Company CIN MGDL
1 |Aesthetic Gold Ornaments Private Limited U36911KL2009PTC024370 WOS
2 |[Ecomate Packaging Private Limited U82920KL2024PTC090890 Step-down
Subsidiary
3 Malabar Equipments and General Traders ;5559917 2006pTC020129 Subsidiary
Private Limited
4 |Malabar Packaging Private Limited U74999KL2021PTC072010 Subsidiary
5 |MGD Holdings Private Limited U51909KL2012PTC030985 Subsidiary
6  [Northern Gold Collection Private Limited U47733KL2024PTC089167 Subsidiary
7  [Prosper Jewel Arcade Private Limited U47733KL2024PTC090980 Subsidiary
8 Swarna Kamal Jewels (India) Private Limited [U52393KL2008PTC022562 Subsidiary
9  [Thas Displays Private Limited U23933KL2024PTC090845 Step Down
Subsidiary
10 [Tn Thangamaaligai Private Limited U47733KL2024PTC089208 Subsidiary
11 |Unity Jewel Arcade Private Limited U51398KL2010PTC026164 Subsidiary
12 |Vajra Creations Private Limited U52393KL2007PTC021037 Subsidiary
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b. Category 2: The following Eighteen (18) Transferor Companies in which MGDL directly
or indirectly through its subsidiaries holds more than 26% of the shareholding these
companies are Subsidiaries or Associate and Franchisees of MDGL.

Relation with
S.No Transferor Company CIN MGDL
1. [Splendour Gold Collections Private Limited U47733KL2024PTC091224 Associate
2. [Patina Gold Ornaments Private Limited U52393KL2008PTC022493 Associate
3, [MalabarKodungallur Sona Bazar Private U52393KL2007PTC020906 | Associate
Limited
4. |Eminent Jewel Arcade Private Limited U51398KL2010PTC026078 Associate
5. |Malabar Diamond Gallery Private Limited U52393KL2006PTC019952 Associate
6. [Blossom Gold Collections Private Limited U52393KL2009PTC024506 Associate
7. |Prominent Jewel Arcade Private Limited U51398KL2010PTC026091 Associate
8. |Glisten Gold Collections Private Limited U52393KL2008PTC022635 Associate
g, [MalabarRoyal Designs (Hyderabad) Private ;5939311 5005pTC018793 | Associate
Limited
10. [Riches Jewel Arcade Private Limited U47733KL2024PTC089169 Subsidiary
11. |Luster Gold Palace (India) Private Limited U52393KL2007PTC021369 Associate
12. |Malabar Ruby Private Limited U52393KL2007PTC020142 Associate
13, [MalabarPrecious Jewels (India) Private U52393KL2006PTC019223 | Associate
Limited
14. |Blaze Gold Jewels Private Limited U36911KL2009PTC024369 Associate
15. [Malabar Creations Private Limited U51398KL2004PTC017157 Associate
Neither
16. [Fort- In Infragold Collections Private Limited |U47733KL2024PTC089168 | SuDsidiary nor
Associate nor
Joint Venture
Neither
17 M.al:.;lbar Crystals and Diamonds Private U52393KL2006PTC019273 Sub51d.1ary nor
Limited Associate nor
Joint Venture
18. |Malabar Retna Mahal Private Limited U52393KL2006PTC019295 Associate

c. Category 3: The following Five (5) Transferor Companies in which MGDL directly or
indirectly through its subsidiaries and other transferor companies holds more than 26%
of the shareholding these companies are either the Associate and Franchisees of MDGL.

Relation
S.No Transferor Company CIN with MGDL
1. MG Precious Stone Trading Ventures Private ;3691111 2008PTC022587 | Associate
Limited
2. |MBMG Diamonds Private Limited U51398KL2008PTC022577 | . )OIt
Venture
Sparkle Gold Retail Ventures Limited U47733KL2025PLC096457 | Associate
4. [Travancore Gold India Private Limited U52393KL2008PTC022607 | Associate
Palatial Gold Ornaments Private Limited U51398KL2010PTC025426 | Associate

d. Category 4: The following Sixteen (16) Transferor Companies in which MGDL directly or
indirectly through its subsidiaries and other transferor companies holds less than 26%
of the shareholding these companies are Franchisees of MDGL, even though the
shareholding is less than 26% in these transferor companies, MGDL exercises control
over the management and affairs of these companies.
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S1. No

Transferor Company

CIN

Relation with MGDL

Malabar Business Centre Private Limited

U70101KL1958PTC001812

Associate

Neither Subsidiary nor

2. [Malabar Ornaments Private Limited U51398KL2003PTC016237 Associate nor Joint
Venture
. . . . Neither Subsidiary nor
3. [Al-AhaliBusiness Trade Links Private U36911KL1997PTC011338 |  Associate nor Joint
Limited
Venture
Neither Subsidiary nor
4. Malabar Cochin Arcade Private Limited U45202KL2007PTC020490 Associate nor Joint
Venture
Neither Subsidiary nor
5. |Gehana Gold Palace Private Limited Associate nor Joint
U51398KL2007PTC020985 Venture
. . Neither Subsidiary nor
6. [Malabar International Gold Designs U52393KL2006PTC019222 |  Associate nor Joint
Private Limited
Venture
. Neither Subsidiary nor
7. [Malabar Mangalore Arcade Private U45202KL2005PTC018334 |  Associate nor Joint
Limited
Venture
. : Neither Subsidiary nor
g, pheenGolden Jewels (India) Private U36911KL2009PTC024368 |  Associate nor Joint
Limited
Venture
Neither Subsidiary nor
9. |Malabar Jewels and Gems Private Limited |U51398KL2003PTC016082 Associate nor Joint
Venture
Neither Subsidiary nor
10. [Malabar Collections Private Limited U51398KL2003PTC016458 Associate nor Joint
Venture
Neither Subsidiary nor
11, [Malabar Gold Super Market (Kannur) U36911KL2005PTC018335 |  Associate nor Joint
Private Limited
Venture
. : Neither Subsidiary nor
12, [Malabar Gold Jewels (Tirur) Private U52393KL2005PTC018333 |  Associate nor Joint
Limited
Venture
. . Neither Subsidiary nor
13, [Fmerald Gold Souk (India) Private U52393KL2009PTC023863 |  Associate nor Joint
Limited
Venture
Neither Subsidiary nor
14. |Malabar Dazzle India Private Limited U52393KL2007PTC020264 Associate nor Joint
Venture
Neither Subsidiary nor
15. [Malabar Gold Palace Private Limited Associate nor Joint
U52393KL2005PTC018265 Venture
Neither Subsidiary nor
16. [Unify Retail Ventures Limited U46498KL2025PTL092747 Associate nor Joint

Venture

5. The date of the Board meeting at which the Scheme was approved by the Board of Directors
of the Transferor Company No. 43 including the name of the directors who voted in favour of
the resolution, who voted against the resolution and who did not vote or participate on such
resolution.
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Transferor Company No. 43:

Date of the Board Name of the Director Voted for Voted
Meeting at which the the Scheme | against the
Scheme was approved. Scheme
Shafeekh Veerankutty Safiya In favour -
Ahammad Madathum In favour -
Parambath
nd

0274 December 2025 Asher Ottamoochikkal In favour -
Abdul Majeed Mozhangal In favour -
Abdul Jaleel Rayaroth In favour -
Shareej Veerankutty Safiya In favour -

6. Explanatory statement disclosing details of the Scheme: -

a) Companies and Parties involved in the Compromise or arrangement:

The Scheme contemplates Amalgamation of 51 Transferor Companies (which includes
your company as Transferor Company No. 43) with Malabar Gold and Diamonds Limited
(Transferee Company) and their respective shareholders and creditors.

b) In case of amalgamation or merger, appointed date, effective date, share exchange ratio (if
applicable) and other considerations, if any:

1.

2.

‘Appointed Date’ shall mean 1st April, 2025

‘Effective Date’ shall mean the last of the dates on which certified copy of the order(s)
of the Tribunal sanctioning the Scheme is filed with the Registrar by each of the
Transferor Companies and the Transferee Company, for registration within thirty
days of the receipt of the certified copy of the order(s).

Share exchange ratio: Upon Coming into Force of the Scheme, the shareholders of the
Transferor Company No. 43 will be receiving the equity shares of the Transferee
Company as per Share Exchange Ratio reckoned in accordance with value of shares
of the Transferor Company No. 43 and that of the Transferee Company by the
Registered Valuer appointed for this purpose. In respect of other Transferor
Companies where the Transferee Company holds shares, no share issue to that
extend arises. In respect of shareholding by 1 Transferor Company in any other
Transferor Company, no share issue arises. 17 fully paid-up equity shares of Rs. 10/-
each of Transferee Company to be issued and allotted for every 25 fully paid-up
equity share of Rs. 10/- each held by the shareholders of the Transferor Company No.
43.

c) Summary of valuation report (if applicable) including basis of valuation and fairness
opinion of the registered valuer, if any, and the declaration that the valuation report is
available for inspection at the registered office of the Transferor Company No. 43 as per
the timings mentioned herein below:

SPARKLE GOLD RETAIL

Particulars VENTURES LIMITED
(“Transferor Company No. 43”)
PwC Business  Consulting

Name of the valuer Services LLP, Registered Valuer

No. IBBI/RV-E/02/2022/158
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d)

f)

Method used to arrive at fair value Income Approach - Discounted

Cash Flow (DCF) Method

Enterprise Value (in Rs.) 7798 Crores

No. of shares 16,58,85,249
Fair value per share (in Rs.) 470.09/-
Fair value considered for the purpose of swap | 470.09/-
ratio calculation (in Rs.)

Swap Ratio 17:25

The valuation report dated 28.11.2025 is available for inspection at the registered office
of the company.

Details of capital or debt restructuring, if any:

The Scheme does not contemplate any debt or capital or any other restructuring and the
Scheme does not purport to introduce any compromise between any of the Companies
involved in the Scheme or with any of its shareholders or creditors or any other
stakeholders.

Rationale & benefits of the compromise or arrangement as perceived by the Board of
directors to the Transferor company No. 43, members, creditors and others:

Rationale of the compromise or arrangement & benefits arising from the Scheme to the
company, members, creditors and others (as applicable) as perceived by the Board of

Directors has been furnished as part and parcel of the Scheme.

Amount due to unsecured creditors as on 31st October 2025 is Rs. 1508,56,24,137.53 /-

7. Disclosure about the effect of compromise or arrangement on:

Sr. No. Name of Effect
Stakeholders

1 Promoters and Key | The Transferor Company shall amalgamate with the
Managerial personnel: Transferee Company and stands dissolved. Hence will cease

to exist.

2 Directors Since the Transferor Company No. 43 stands dissolved, the
directors shall cease to be the directors of the Transferor
Company No. 43

3 Non-promoter member: The impact of the Scheme on the member on both the
promoter and non-promoters’ members, would be the same
in all respects and no member is expected to have any
disproportionate advantage or disadvantage in any manner.

4 Creditors The liability of the creditors of the Transferor Company No.
43, under the Scheme, is neither reduced nor being
extinguished and accordingly no rights of the creditors are
being affected pursuant to the Scheme.

5 Debenture holders, | The Transferor Company and the Transferee Company have
Depositors, Deposit trustee | neither issued any debentures nor taken any public deposits.
and Debenture Trustee: Hence, there are no debenture holders, debenture trustees,

depositors and deposit trustees.

6 Employees All employees of the Transferor Company No. 43 who are in
its employment as on the Effective Date, shall stand
transferred to become the employees of the Transferee
Company
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8.

9.

Disclosure about effect of compromise or arrangement on material interest of directors, Key
Managerial Personnel (KMP) and debenture trustee.

The effect of the Scheme on the material interests of the Directors, Key Managerial Personnel
and their respective relatives, is not any different from the effect on other shareholders.

Investigation or proceedings, if any pending against the Transferor Company No. 43 under the
Act:

There are no proceedings instituted and/or pending under section 210 to 227 of the Act
against the Transferor Company No. 43.

10. The present details of Directors of Transferor Company No. 43 and their shareholding in the

Transferor Company No. 43 are as follows: -

Name of the Director Position in No of Equity Shares of Rs.10/- each
Transferor held in the Transferor Company
Company No. No. 43
43
Shafeekh Veerankutty Safiya Managing 44476
Director
Ahammad Madathum Parambath Director 29650
Asher Ottamoochikkal Director 8895
Abdul Majeed Mozhangal Nominee Direct Nil
or
Abdul Jaleel Rayaroth Nominee Direct Nil
or
Shareej Veerankutty Safiya Nominee Direct Nil
or

11. The following documents are available for inspection by the Equity Shareholders of the

Transferor Company No. 43 also at the registered office at 16/501 M, Montana Estate,
Paingottupuram, Peringolam (PO), Kozhikode, Kerala -6735710on any working day during
business hours namely:

a) Copy of the order of the Hon’ble National Company Law Tribunal, Kochi in pursuance of
which the meeting is convened.

b) Copy of the Scheme of Amalgamation.

c) Memorandum and Articles of Association of the Transferor Company No. 43.

d) Latest Audited Balance Sheet of the company (31st March 2025).

e) The certificate issued by the Auditor of the Transferor Company No. 43 to the effect that
the accounting treatment, if any, proposed in the Scheme of Amalgamation is in conformity
with the Accounting Standard prescribed under Section 133 of the Companies Act,2013.

f) The Valuation Report by the registered valuer dated 28t November 2025.

g) Supplementary Accounting Statement as on 31st December 2025.

h) Report adopted by the Board of Directors of Transferor Company No. 43 on 02nd
December 2025 pursuant to the provisions of Section 232(2)(c) of the Companies Act,
2013.

i) Copies of the resolutions passed by the Board of Directors of the Transferor Company No.
43 on 02nd December 2025 approving the Scheme.
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12.

13.

14.

15.

16.

17.

18.

19.

All the above documents will also being available for inspection at the registered office of the
Company during the time of the meeting also.

Details of approvals, sanction or no-objections, if any, from regulatory or any other
governmental authorities required, received or pending for the proposed scheme of
amalgamation.

a) The Transferor Company No. 43 is required to seek no- objections from certain
regulatory and governmental authorities for the Scheme such as the Registrar of
Companies, Regional Director, Official Liquidator and Income Tax Authorities and will
obtain the same at the relevant time.

b) Application for seeking approval of the Competition Commission of India in terms of
the Competition Act, 2002 is being made in accordance with the prescribed provisions
and procedures.

c) A copy of the Scheme has been filed by the Transferor Company No. 43 with the
Registrar of Companies, Kerala through e-form GNL-2 vide SRN : AC2625547dated
12/03/2026.

The Transferor Company No. 43 shall also sent the Notice in Form No. CAA-3 along with all
relevant documents to statutory authorities and other sectoral regulators or authorities
which are likely to be affected by the Scheme.

A report adopted by the Directors of the Transferor Company No. 43, explaining effect of the
Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and non-
promoter Shareholders, laying out in particular the share allotment, is uploaded in the official
website of the Company.

The Transferor Company No. 43 does not have any debenture holders, deposit trustee and
debenture trustee. There will be no adverse effect on account of the Scheme for the employees
and creditors of the Transferor Company No. 43.

Based on the above and considering the rationale and benefits, in the opinion of the Board,
the Scheme will be of advantage to, beneficial and in the interest of the Transferor Company
No. 43 its shareholders, creditors and other stakeholders and the terms thereof are fair and
reasonable.

None of the directors of the Transferor Company No. 43 is interested or concerned in the
proposal contained in the Scheme except as a shareholder of the Transferor Company No. 43
and to the extent of their shareholding in any of the other companies involved in the Scheme.

The Board of Directors of the Transferor Company No. 43 recommend the Scheme for
approval of the Equity shareholder.

Mr. Venkata Ramakrishna Badrinath Nandula, Former Member (Judicial), NCLT
Chairperson appointed by Hon’ble Tribunal for the Meeting

Place :Kozhikode
Date :31stMarch 2026
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SPARKLE GOLD RETAIL VENTURES LIMITED

CIN: U47733KL2025PLC096457

16/501 M, Montana Estate Paingottupuram, Peringolam (PO), Kozhikode - 673571
Ph No0:0495-2726916, e-Mail: sparkle.llp@malabargroup.com | www.malabargoldanddiamonds.com

Form No. MGT-11
Proxy form
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the
Companies (Management and Administration) Rules, 2014]

CIN U47733KL2025PLC096457
Name of the company SPARKLE GOLD RETAIL VENTURES LIMITED
Registered office 16/501 M, Montana Estate, Paingottupuram, Peringolam,

(PO), Kozhikode, Kerala, India - 673571

Name of the member (s

Registered address
E-mail Id

Folio No/ Client Id
DP ID

I/We, being the member (s) of the above named company, hereby appoint

L. Name: ..ccccivirnnnnnne

Address :

E-mail Id : Signature :................ , or failing him
2.Name: .....ccevvecinnnninens

Address:

E-mail Id : Signature:................ , or failing him
3.Name: .o

Address:

E-mail Id: Signature:................

as my/our proxy to attend the meeting of the Equity Shareholders of the Transferor Company
No. 43 to be held on Tuesday, 19t May, 2026 at 10:00 AM IST at the Registered Office of the
Company and at any adjournment thereof for the purpose of considering, and if thought fit,
approving, the proposed Scheme of Amalgamation Transferor Company No. 43 and 50 Other
Transferor Companies with Malabar Gold and Diamonds Limited (the Transferee Company) and
their respective shareholders and creditors Sections 230 to 232 and other applicable provisions
of the Companies Act, 2013 (“Scheme”) and at such meeting and at any adjournment or
adjournments thereof, to vote, in case of a poll , for me/us and in my/our name(s) ‘FOR/*
AGAINST (here, if for, tick ‘FOR’; if against, tick ‘AGAINST’) the said Scheme.

Signed this ......... day of ......... 2026. Kindly Affix
Revenue
Stamp

Signature of shareholder
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Signature of first proxy holder (s)

Signature of Second proxy holder

Signature of Third proxy holder

Note:

This form of proxy in order to be effective should be duly completed and deposited at
the Registered Office of the Company, not less than 48 hours before the commencement
of the Meeting.

Authorised representatives of companies and bodies corporate shall file with the
Transferor Company No. 43 requisite original / notarised documents including proof of
identity, board resolution, authorisation / power of attorney, clearly showing the
authorisation to attend and vote at this meeting of Equity shareholders and unless such
authorisation confers power upon such authorised representative to appoint a proxy for
attending and voting at the meeting, no proxy will be permitted to represent the Equity
shareholder at the meeting.

Please affix appropriate revenue stamp.

Please complete all details including details of member(s) before submission.
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SPARKLE GOLD RETAIL VENTURES LIMITED

CIN: U47733KL2025PLC096457
16/501 M, Montana Estate Paingottupuram, Peringolam (PO), Kozhikode - 673571
Ph No0:0495-2726916, e-Mail: sparkle.llp@malabargroup.com | www.malabargoldanddiamonds.com

ATTENDANCE SLIP

MEETING OF THE EQUITY SHAREHOLDERS OF THE SPARKLE GOLD RETAIL VENTURES
LIMITED (TRANSFEROR COMPANY No. 43) HELD ON 19th MAY 2026

NAME (IN BLOCK LETTERS)

ADDRESS

REGISTERED FOLIO NO

SHAREHOLDER / PROXY / AUTHORIZED
REPRESENTATIVE

I/we certify that I/we am/are Equity Shareholder /proxy for the Equity Shareholder of the
company.

I/We hereby record my/our presence at the meeting of the Equity Shareholders of the Transferor

Company No. 43 to be held on Tuesday, 19th May, 2026 at 10:00 AM IST at the Registered Office
of the Transferor Company No. 43

SIGNATURE OF SHAREHOLDER / PROXY / AUTHORISED REPRESENTATIVE

Notes:
1. Please fill up this attendance slip and hand it over at the entrance of the meeting hall.

2. Only shareholder / proxy / authorised representative will be allowed to attend the Meeting.
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Route Map to the venue of the Meeting
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SUMMARY OF THE SCHEME OF AMALGAMATION
UNDER SECTIONS 232 READ WITH SECTION 230 OF THE COMPANIES ACT, 2013

AESTHETIC GOLD ORNAMENTS PRIVATE LIMITED
(TRANSFEROR COMPANY 1)

AL-AHALI BUSINESS TRADE LINKS PRIVATE LIMITED
(TRANSFEROR COMPANY 2)

BLAZE GOLD JEWELS PRIVATE LIMITED
(TRANSFEROR COMPANY 3)

BLOSSOM GOLD COLLECTIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 4)

ECOMATE PACKAGING PRIVATE LIMITED
(TRANSFEROR COMPANY 5)

EMERALD GOLD SOUK (INDIA) PRIVATE LIMITED
(TRANSFEROR COMPANY 6)

EMINENT JEWEL ARCADE PRIVATE LIMITED
(TRANSFEROR COMPANY 7)

FORT- IN INFRAGOLD COLLECTIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 8)

GEHANA GOLD PALACE PRIVATE LIMITED
(TRANSFEROR COMPANY 9)

GLISTEN GOLD COLLECTIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 10)

LUSTER GOLD PALACE (INDIA) PRIVATE LIMITED
(TRANSFEROR COMPANY 11)

MALABAR BUSINESS CENTRE PRIVATE LIMITED
(TRANSFEROR COMPANY 12)

MALABAR COCHIN ARCADE PRIVATE LIMITED
(TRANSFEROR COMPANY 13)

MALABAR COLLECTIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 14)

MALABAR CREATIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 15)

MALABAR CRYSTALS AND DIAMONDS PRIVATE LIMITED
(TRANSFEROR COMPANY 16)

MALABAR DAZZLE INDIA PRIVATE LIMITED
(TRANSFEROR COMPANY 17)
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MALABAR DIAMOND GALLERY PRIVATE LIMITED
(TRANSFEROR COMPANY 18)

MALABAR EQUIPMENTS AND GENERAL TRADERS PRIVATE LIMITED
(TRANSFEROR COMPANY 19)

MALABAR GOLD JEWELS (TIRUR) PRIVATE LIMITED
(TRANSFEROR COMPANY 20)

MALABAR GOLD PALACE PRIVATE LIMITED
(TRANSFEROR COMPANY 21)

MALABAR GOLD SUPER MARKET (KANNUR) PRIVATE LIMITED
(TRANSFEROR COMPANY 22)

MALABAR INTERNATIONAL GOLD DESIGNS PRIVATE LIMITED
(TRANSFEROR COMPANY 23)

MALABAR JEWELS AND GEMS PRIVATE LIMITED
(TRANSFEROR COMPANY 24)

MALABAR KODUNGALLUR SONA BAZAR PRIVATE LIMITED
(TRANSFEROR COMPANY 25)

MALABAR MANGALORE ARCADE PRIVATE LIMITED
(TRANSFEROR COMPANY 26)

MALABAR ORNAMENTS PRIVATE LIMITED
(TRANSFEROR COMPANY 27)

MALABAR PACKAGING PRIVATE LIMITED
(TRANSFEROR COMPANY 28)

MALABAR PRECIOUS JEWELS (INDIA) PRIVATE LIMITED
(TRANSFEROR COMPANY 29)

MALABAR RETNA MAHAL PRIVATE LIMITED
(TRANSFEROR COMPANY 30)

MALABAR ROYAL DESIGNS (HYDERABAD) PRIVATE LIMITED
(TRANSFEROR COMPANY 31)

MALABAR RUBY PRIVATE LIMITED
(TRANSFEROR COMPANY 32)

MBMG DIAMONDS PRIVATE LIMITED
(TRANSFEROR COMPANY 33)

MG PRECIOUS STONE TRADING VENTURES PRIVATE LIMITED
(TRANSFEROR COMPANY 34)

MGD HOLDINGS PRIVATE LIMITED
(TRANSFEROR COMPANY 35)

NORTHERN GOLD COLLECTIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 36)

26



PALATIAL GOLD ORNAMENTS PRIVATE LIMITED
(TRANSFEROR COMPANY 37)

PATINA GOLD ORNAMENTS PRIVATE LIMITED
(TRANSFEROR COMPANY 38)

PROMINENT JEWELS ARCADE PRIVATE LIMITED
(TRANSFEROR COMPANY 39)

PROSPER JEWEL ARCADE PRIVATE LIMITED
(TRANSFEROR COMPANY 40)

RICHES JEWEL ARCADE PRIVATE LIMITED
(TRANSFEROR COMPANY 41)

SHEEN GOLDEN JEWELS (INDIA) PRIVATE LIMITED
(TRANSFEROR COMPANY 42)

SPARKLE GOLD RETAIL VENTURES LIMITED
(TRANSFEROR COMPANY 43)

SPLENDOUR GOLD COLLECTIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 44)

SWARNA KAMAL JEWELS (INDIA) PRIVATE LIMITED
(TRANSFEROR COMPANY 45)

THAS DISPLAYS PRIVATE LIMITED
(TRANSFEROR COMPANY 46)

TN THANGAMAALIGAI PRIVATE LIMITED
(TRANSFEROR COMPANY 47)

TRAVANCORE GOLD INDIA PRIVATE LIMITED
(TRANSFEROR COMPANY 48)

UNIFY RETAIL VENTURES LIMITED
(TRANSFEROR COMPANY 49)

UNITY JEWEL ARCADE PRIVATE LIMITED
(TRANSFEROR COMPANY 50)

VAJRA CREATIONS PRIVATE LIMITED
(TRANSFEROR COMPANY 51)

AND

MALABAR GOLD AND DIAMONDS LIMITED
(THE “TRANSFEREE COMPANY”)

(HEREINAFTER COLLECTIVELY REFERRED AS “TRANSFEROR COMPANIES”)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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PREAMBLE

This Scheme of Amalgamation provides for the Amalgamation of the 51 TRANSFEROR
COMPANIES with MALABAR GOLD AND DIAMONDS LIMITED, (the Transferee Company),
pursuant to the provisions of Sections 232 read with Section 230 and other relevant
provisions of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016. The registered offices of all the
Transferor Companies are situated in the same premises in which the registered office of
the Transferee Company is situated.

COMPANIES INVOLVED IN THE SCHEME

A.

There are 51 the Transferor Companies and 1 Transferee Company, names
whereof and their number has been given in the list of companies given at the
beginning of this summary.

Malabar group is a large Indian jewellery and diversified business conglomerate
headquartered in Kozhikode, in the State of Kerala and is predominantly engaged
in jewellery business. The Transferee Company is the flagship company of the said
group, engaged in the business of manufacturing, trading, retailing, wholesaling,
supplying, distributing, importing, exporting, buying, franchising and otherwise
dealing in all kinds of gold, gold ornaments, diamonds, bullions, silver, platinum,
precious stones and other jewellery ornaments and also to act as dealers, agents,
consignors, consignees of all kinds of lifestyle products made from jewellery and
other allied items directly and/or through appointing exclusive dealers,
franchisees, agents and other related activities and is the owner of the various
reputed trademarks inter-alia “Malabar Gold & Diamonds”, the device “M with a
dot in a circle” and the device of “M with a dot in a circle with the words
MALABAR’ etc.

In short, the Transferee Company is engaged in the business of manufacturing,
sale and trading of gold jewellery, bullion, diamond studded jewellery, silver
items, precious stones and metals, lifestyle products made from jewellery and
other allied items, in wholesale and in retail, directly as well as through its
franchisees.

MBMG Diamonds Private Limited (Transferor Company No. 33) is a joint venture
between Mahendra Brothers Exports Private Limited (one of the leading diamond
sourcing company in India) through its special purpose/investment vehicle
Smaran Retail LLP, and the Transferee Company through its special purpose
vehicle MG Precious Stone Trading Ventures Private Limited (Transferor
Company No.34) organized for the purpose of manufacture of diamond jewellery.

The business activities and operation of all the Transferor Companies are directly
or indirectly controlled by the Transferee Company through shareholding and/or
through franchise agreements as depicted below:

i. Out of the 51 (fifty-one) Transferor Companies, 1 (one) Transferor
Company i.e. Aesthetic Gold Ornaments Private Limited, is a direct and
wholly owned subsidiary of the Transferee Company.

ii. 11 (Eleven) Transferor Companies viz., Ecomate Packaging Private
Limited, Malabar Equipments And General Traders Private Limited,
Malabar Packaging Private Limited, MGD Holdings Private Limited,
Northern Gold Collection Private Limited, Prosper Jewel Arcade Private
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iil.

iv.

Vi.

Vil.

Limited, Swarna Kamal Jewels (India) Private Limited, Thas Displays
Private Limited, Tn Thangamaaligai Private Limited, Vajra Creations
Private Limited and Unity Jewel Arcade Private Limited are subsidiaries
of the Transferee Company.

17 (Seventeen) Transferor Companies viz., 1. Blaze Gold Jewels Private
Limited, Blossom Gold Collections Private Limited, Eminent Jewel Arcade
Private Limited, Glisten Gold Collections Private Limited, Luster Gold
Palace (India) Private Limited, Malabar Creations Private Limited,
Malabar Diamond Gallery Private Limited, Malabar Kodungallur Sona
Bazar Private Limited, Malabar Precious Jewels (India) Private Limited,
Malabar Retna Mahal Private Limited, Malabar Royal Designs
(Hyderabad) Private Limited, Malabar Ruby Private Limited, Patina Gold
Ornaments Private Limited, Prominent Jewels Arcade Private Limited,
Splendour Gold Collections Private Limited, Fort- In Infragold Collection
Private Limited and Riches Jewel Arcade Private Limited are associates,
out of which in 5 (five) Transferor Companies viz.,, Splendour Gold
Collections Private Limited, Eminent Jewel Arcade Private Limited, Patina
Gold Ornaments Private Limited, Fort- In Infragold Collection Private
Limited and Riches Jewel Arcade Private Limited are companies in which
the Transferee Company holds more than 26% of Paid-up share
capital of each of these Transferor Companies.

In 1 (one) Transferor Company viz., Malabar Crystals and Diamonds
Private Limited the Transferee Company together with its subsidiary
holds not less than 26% of the Paid-up share capital.

In 1 (one) Transferor Company viz., MBMG Diamonds Private Limited, the
Transferee Company through another Transferor company, MG
Precious Stone Trading Ventures Private Limited holds 49% of the
Paid-up share capital.

In 1(one) Transferor Company viz., MG Precious Stone Trading Ventures
Private Limited, the Transferee Company along with an associate hold
more than 26% of the Paid-up share capital.

In 8 (eight) Transferor Companies viz., Al-Ahali Business Trade Links
Private Limited, Malabar Business Centre Private Limited, Malabar Cochin
Arcade Private Limited, Malabar Collections Private Limited, Malabar
Jewels and Gems Private Limited, Malabar Gold Palace Private Limited,
Malabar Mangalore Arcade Private Limited, Malabar Ornaments Private
Limited, the Transferee Company together with its subsidiary and
promoters hold not less than 26% of their respective Paid-up share
capital.

viii. In 3 (three) Transferor Companies viz., Sparkle Gold Retail Ventures Private

ix.

Limited, Palatial Gold Ornaments Private Limited and Travancore Gold
India Private Limited, the Transferee Company alone or together with
subsidiary holds more than 20% of their respective Paid-up share
capital and

In the rest 8 (eight) Transferor Companies viz. Emerald Gold Souk (India)
Private Limited, Gehana Gold Palace Private Limited, Malabar Dazzle India
Private Limited, Malabar Gold Jewels (Tirur) Private Limited, Malabar
Gold Super Market (Kannur) Private Limited, Malabar International Gold
Designs Private Limited, Sheen Golden Jewels (India) Private Limited and
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Unify Retail Ventures Limited, the aggregate shareholding of the
Transferee Company, any of its subsidiary companies and shares
held by the promoters of the Transferee Company is less than 20%
of the Paid-up share capital of the respective Transferor Companies.

OBJECTIVE SCHEME

This Scheme provides for the Amalgamation of all the Transferor Companies with the
Transferee Company resulting in transfer to and vesting of the respective Undertakings
of each of the Transferor Companies in the Transferee Company. The Amalgamation
contemplated under this Scheme brings the whole of the jewellery business of the group
under the Transferee Company directly. Upon the Coming into Force of the Scheme, with
the entire business and Undertakings of the respective Transferor Companies will be
wholly amalgamated with, transferred to and vested in Transferee Company, each one of
the Transferor Companies will stand dissolved without winding up. The Amalgamation is
in line with the Transferee Company’s strategy to build a sustainable and profitable
jewellery business in India with several well-known brands inter alia:

CERTAIN WORDS AND EXPRESSIONS:

1. “Amalgamation” shall be construed within the meaning of Section 2(1B) of
Income-tax Act, 1961, and it means the transfer and vesting of the Undertakings
of the Transferor Companies in the Transferee Company in accordance with the
Scheme in such a manner that—

a. all the property of the Amalgamating Companies immediately before the
Amalgamation becomes the property of the Amalgamated Company by
virtue of the Amalgamation;

b. all the liabilities of the Amalgamating Companies immediately before the
Amalgamation become the liabilities of the Amalgamated Company by
virtue of the Amalgamation;

C. shareholders holding not less than three-fourths in value of the shares in
the Amalgamating Companies (other than shares already held therein
immediately before the Amalgamation by the Amalgamating Companies
inter se, or by a nominee for the Amalgamated Company or its subsidiary)
become shareholders of the Amalgamated Company by virtue of the
Amalgamation.

2. “Appointed Date” means 1st April, 2025 (First Day of April Two Thousand and
Twenty-Five).
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3. “Coming into Force of the Scheme” shall mean that the Scheme shall be deemed
to have come into force in all respects with effect from the Appointed Date and
that such deeming construction shall take effect only on the Effective Date.

4. “Core Objective” means the Amalgamation of the Transferor Companies with the
Transferee Company, in pursuance of this Scheme, upon sanction by the Tribunal,
whereby all the Undertakings of the Transferor Companies stand transferred to
and vested in the Transferee Company, without any further act, deed, or thing, in
accordance with section 232 read with 230 of the Act.

5. “Consideration” means the issue of equity shares of Transferee Company to the
Eligible Shareholders of respective Transferor Companies equal to the value of
respective Transferor Companies as per Share Valuation Report and Share
Exchange Ratio to the extent specified in this Scheme.

6. “Effective Date” means the last of the dates on which certified copy of the
order(s) of the Tribunal sanctioning the Scheme is filed with the Registrar by each
of the Transferor Companies and the Transferee Company, for registration within
thirty days of the receipt of the certified copy of the order(s).

7. “Share Exchange Ratio” means the ratio by which number of equity shares of the
Transferee Company are required to be issued to the Eligible Shareholders of each
of the Transferor Companies in consideration of the Scheme, for any given number
of equity shares they hold in the share capital of the respective Transferor
Companies.

TRANSFER AND VESTING OF THE UNDERTAKINGS OF THE TRANSFEROR
COMPANIES AND OTHER COMPONENTS OF THE SCHEME OF AMALGAMATION

a. On the Effective Date, the Scheme shall be deemed to have Come into Force on and
from the Appointed Date and the expression “Coming into Force of the Scheme”
shall be construed accordingly.

b. Upon Coming into Force of the Scheme, the Undertaking of each one of the
Transferor Companies shall, without any further act, deed or order but subject to
subsisting charges, if any, as on the Effective Date, be transferred to and vested in
or deemed to have been transferred to or vested in the Transferee Company in
accordance with this Scheme in pursuance of Section 232 of the Act. Consequently,
the Undertaking of each one of the Transferor Companies shall become an integral
and indivisible part of the Transferee Company such that all properties, assets,
rights, contracts, benefits, debts, liabilities and obligations pertaining to the
Undertaking of each of the Transferor Companies shall be the properties, assets,
rights, contracts, benefits, debts, liabilities and obligations of the Transferee
Company.

c. Upon Coming into Force of the Scheme a) the investments held by the Transferee
Company in the equity share capital of any of the Transferor Companies shall
stand cancelled and b) the investments held by any of the Transferor Companies
in the Equity Share Capital of any other Transferor Companies shall also stand
cancelled.

d. Upon Coming into Force of the Scheme, the Transferee Company shall issue to
Eligible Shareholders of the Transferor Companies its fully paid-up equity shares
in accordance with the provisions of this Scheme as Consideration for
Amalgamation.
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e. In case, any class of Stakeholders of any of the Transferor Companies whose
approvals and consents is mandatory in accordance with the provisions of the Act
but does not accord their approval and consent to the Scheme, the Scheme shall
be construed as operating in all respects and for all its intents and purposes as if
such a Transferor Company has not been part of the Scheme at all and the Scheme,
in such situations, shall be construed accordingly to give effect to the Scheme
without the Amalgamation of such Transferor Company with the Transferee
Company.

f. As an integral part of the Scheme and upon Coming into Force of the Scheme, the
Authorized Share Capital of each of the Transferor Companies, being right to issue
shares for which valuable registration fee has been already paid to the Registrar,
shall stand merged with the Authorized Share Capital representing the equity
shares of the Transferee Company and consequently, the authorized share capital
of the Transferee Company shall stand suitably increased, without any further act,
instrument or deed.

CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES TILL EFFECTIVE DATE

a. With effect from the Appointed Date and up to the Effective Date:
i. The Transferor Companies shall carry on and shall be deemed to carry on
all their activities for and on account of and in trust for the Transferee
Company.
ii. Itis clarified that all taxes (including, without limitation, income tax, sales

tax, service tax, VAT, Central Goods and Service Tax law, State Goods and
Service Tax law and Integrated Goods and Service Tax law) paid or
payable by the Transferor Companies before the Appointed Date shall be
on account of the Transferor Companies and insofar as it relates to the
tax payment (including, without limitation, income tax, sales tax, service
tax, VAT, Central Goods and Service Tax law, State Goods and Service Tax
law, Integrated Goods and Service Tax law and Customs law any advance
tax paid / Tax Deduction at Source) whether by way of deduction at
source, advance tax or otherwise howsoever, by the Transferor
Companies in respect of profits or activities or operation of the Transferor
Companies as on the Appointed Date, the same shall be deemed to be the
corresponding item paid by the Transferee Company, and, shall, in all
proceedings, be dealt with accordingly.

iii. All incomes or profits accruing to the Transferor Companies and all
expenses or losses incurred by them shall for all purposes be treated as
income, profits, expenses and losses as the case may be of the Transferee
Company.

iv. All assets or properties acquired after the Appointed Date by the
Transferor Companies and recorded in their respective books shall also
accrue and belong to the Transferee Company and hence shall be mutated
accordingly in the name of the Transferee Company.

b. Until the Effective Date, the Transferor Companies shall not, without the
concurrence of the Executive Committee of the Transferee Company, alienate,
charge, Encumber or otherwise deal with its Undertaking or any part thereof
except in the ordinary course of business.

c. Until the Effective Date, the Transferor Companies shall not make any further
issue of shares or any other instrument convertible into shares at a price or
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conversion price, as the case may be, which is below the price at which the shares
of the Transferee Company are intended to be issued to the Eligible Shareholders
in pursuance of the Scheme.

d. For the purpose of preservation and protection of the objectives and
consideration of this Scheme, until the Effective Date, none of the Transferor
Companies shall, without first securing in writing the pre-clearance of the
Executive Committee of the Transferee Company in relation to any of the
following matters:

i. undertake any change in the businesses;

ii. declare any dividend, unless the rate of dividend is not in excess of the
dividend declared in the immediately preceding financial year with
reference to the Appointed Date;

iii. issue any new shares by way of rights, bonus or otherwise;

iv. take on lease / give on lease any immovable property, otherwise than in
the ordinary course of business;

7. LEGAL PROCEEDINGS, CONTRACTS AND ARRANGEMENTS

a. All legal and other proceedings shall in no way be affected solely by reason of the
Coming into Force of the Scheme and consequent transfer and vesting of the
Undertaking of the Transferor Companies or of anything contained in the Scheme;
such proceedings shall continue and be capable of being fully and effectively
adjudicated by or against the Transferee Company in the same manner and to the
same extent as if such proceedings were by or against the Transferee Company

b. All contracts, arrangements, deeds, bonds, agreements, instruments, writings and
benefits of whatsoever nature to which the Transferor Companies are a party
subsisting or having effect immediately before the Effective Date, subject to such
changes and variations in the terms, conditions and provisions thereof as may be
mutually agreed to between the Transferee Company and other parties thereto,
shall remain in full force and effect against or in favor of the Transferee Company,
as the case may be, and may be enforced by and/or against the Transferee
Company as fully and effectively as if the Transferee Company was party thereto
instead of Transferor Companies.

c. Inter se contracts and arrangements between Transferor Companies as well as
between Transferee Company and Transferor Companies, shall stand terminated
ipso facto Upon Coming into Force of the Scheme effect thereof shall be given in
the books of accounts by making contra entries as may be necessary

8. CHARGES
The transfer and vesting of the entire business and Undertaking of the Transferor
Companies as aforesaid, shall be subject to existing charges / Encumbrances /

hypothecation / mortgage (if any as may be subsisting or may be created) over or in
respect of the said assets or any part thereof of Transferor Companies, as the case may be.

9. TREATMENT OF EMPLOYEES

d. All employees of the respective Transferor Companies who are in the
employment as on the Effective Date of the Scheme, shall stand automatically
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10.

11.

12.

transferred such that they are deemed to be employees of the Transferee
company with effect from the Appointed Date itself.

e. Upon Coming into Force of the Scheme, such transfer as aforesaid of the
employees shall not operate in any manner whatsoever to the disadvantage of
any of the employees of the Transferor Companies and the Transferee Company
shall ensure that none of such employees shall suffer in any manner whatso ever
in terms of their respective position, pay and perks, length of service and
promotion prospects as they have been/ as they are entitled to in the respective
Transferor Companies as on the Effective Date.

ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY TO ELIGIBLE
SHAREHOLDERS

f. Upon the Coming into Force of the Scheme, in consideration of the transfer and
vesting of the Undertakings of the respective Transferor Companies in the
Transferee Company:

g. In respect of:
i. shares held by the Transferee company in the Transferor Companies and,
ii. shares held by Transferor Companies in other Transferor Companies,

there shall be no allotment of equity shares in the Transferee Company.

h. In respect of shares held by others in the Transferor Companies, the Transferee
Company shall, subject to the provisions of this Scheme and without any
subscription, agreement, application, action or deed, issue and allot equity shares
to Eligible Shareholders of each of the Transferor Companies, as per the
respective share exchange ratio duly reckoned in accordance with the value of
shares of each of the companies involved in the Scheme duly determined by
Registered Valuer appointed for this purpose and duly approved by the Board of
Directors of the respective companies.

FRACTIONAL ENTITLEMENTS

In respect of any fractional entitlements of Eligible Shareholders any of the Transferor
Companies, the fractional entitlements if any, shall be transferred to a Fractional
Entitlement Trust and the Executive Committee of the Transferee Company shall give
credit to the applicable number of shares of the Transferee Company in accordance with
the Share Exchange Ratio against the aggregate of all such fractional entitlements to a
demat account opened in one or more names of the trustees of the Fractional Entitlement
Trust. The Executive Committee shall thereafter require the Fractional Entitlement Trust
to sell and transfer such shares to such persons as it may decide, within 30 days from the
date of allotment of equity shares to the Eligible Shareholders and the proceeds thereof
shall be distributed amongst Eligible Shareholders in proportion to their respective
fractional entitlement as per the Share Exchange Ratio.

ACCCOUNTING TREATMENT
The effect of the Scheme shall account for the transfer and vesting of the assets and

liabilities of the Transferor Companies and all its effects in accordance with applicable
accounting standards, more fully explained in the Scheme.
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13.

14.

15.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS

The Scheme is and shall be conditional upon and subject to receipt of order or orders of
the Tribunal according sanction to the Scheme in pursuance of Sections 230 and 232 of
the Act; and the filing of a certified or authenticated copy of the order of the Tribunal
sanctioning the Scheme with the Registrar for registration by all the companies forming
part of this Scheme in terms of Section 232 read with Section 230 in terms of this Act.

DISSOLUTION OF THE TRANSFEROR COMPANIES WITHOUT WINDING-UP

Upon sanctioning of the Scheme by the Tribunal in pursuance of Section 232 read with
Section 230 of the Act, each one of the Transferor Companies shall stand dissolved
without winding up as on the Appointed Date, or such other date as may be fixed by the
Tribunal, without any further act, deed or thing in terms of the order of the Tribunal, as
the case may be.

EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS
In the event of any of the said sanctions and approvals not being obtained and/or the

Scheme not being sanctioned by the Tribunal and / or the order(s) not being passed as
aforesaid, the Scheme shall become null and void.

Note: Itis advisable to read the entire Scheme to understand other parts, components and effects
of the Scheme in its full scope and sweep and the draft of the entire Scheme as was approved by
the Board of Directors of the respective companies involved in the Scheme which was presented
to the Hon’ble NCLT, Kochi Bench in the Joint application filed before the Bench has been placed
for perusal of the stakeholders viz., shareholders, unsecured creditors, and secured creditors of
the respective companies in the website of the respective companies as well as in the website
specially created for this purpose being malabargoldanddiamonds.com.

HERHHR
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)@ emMO RRYAUGE @RBEHOW 6 auq ellalQad
(S9MBMIaNN@ UM 7)

GaNIBS-08 EDMB(NIBNIWBA) HEBHHUBM 6 lq el
((SOMBMIaNN@ HMIM] 8)

NaNIM GUNIUWBA aldrIM e8] efllelqad
(SOMBMIanN@ UM 9)

QUM GBS BHBHHUMBM O8Il el
((SOMMIaNN@ UM 10)

RIVA@ GUNOUBAL aldrIM) (DY) eealnlg eflalgad
((SOMBMIaN0@ H-MIM] 11)

2eleniod enlauimad erumMod eeelalq eflalgad
((SOMMIaNN@ UM 12)

DRININAE e:02{lB ERABEHONW  e6)alnlg el
((SOMBMIaNN@ H-MIM] 13)
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DLINIIE HBHHUMBM 66U 2lalad
((SOMBMIaN0@ HMIM] 14)

DRININB (B 1BWaUMM) O alu] elalqald
((SOMBMIaNN@ H-MIM] 15)

QRININA (B 1@ @B AWRANEMS 06l elalQad
((SOMBMIaNN@ HMIM] 16)

DRININE WIOMY Oy 6e)IQ elalgad
((59MBMIaDO@ HrUm1 17)

QeININ@ WaeTs 1Nel0] ealng efllelgad
((SOMBMIaNN@ H-MIM] 18)

2e1enIod afdlaleamom @Ml 2mMOmd GISEWE eenlnlq gl
((SOMMIaNN@ UM 19)

DRININE BMILBNS BRAUMM (M1E) eI elalgad
((SOMMIaNN@ UM 20)

2eIenIo@d NI aldrlM) eealug elalQal
((S9MBMIaDN@ BrUm1 21)

QeININE WAL MA@ MOBHNT (HHINA@) O elalgad
((SOMBMIaNN@ HMIM] 22)

@eIeNI@ MMNBMIHN@S CNILBAI WIeMMBM eeInlq el
((SOMMIaNN@  BHMUM] 23)

QRININE RPAUGIM @MW 6RoM) a6 alug elaload
((SOMBMIaNN@ UM 24)

DRININ@ OdISYEERANE GIVOMI NIMIAB &e)aIU) eldload
((SOMBMIaNN@ H-MIM] 25)

QeININ@ @@ @RRCHOHW 66l elalgnl)
((SOMMIaNN@ UM 26)

2eINId@ B23eMeMAM el elalgad
(59MBMIaDN@ HrUm1 27)

DRININA aldGHNE]e3 60N el
((SOMBMIaNN@ H-MIM] 28)
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DRINING B)lalaHIM RYAUTM (DAD)Y) 66)UQ elaload
((SOMBMIaNN@ H-MIM] 29)

QRININE EOM MaN@S 6l elalQad
((5908MaDO@ BrUmM1 30)

QeININ@ GNIRM WIeHMMBM (6)aNBINIIGE) Ol eNa1qad
((SOMBMIaN0@ H-MIM] 31)

oelend@ oyl eeauq elaload
((SOMMIaNN@ UM 32)

afonilago=] WM O Ing efllalgad
((SOMMIaNN@ UM 33)

af)oZ] B)ala¥iM BRI GSWIEE aNICRIE eI eflaload
((SOMBMIaNN@ H-MIM] 34)

afoZ 1wl GaN2B1e3ml el elalgad
((SOMMIaNN@ UM 35)

GMIBBOMENTE GNIWBAS HBHHUMBM O alnlq elalgad
((SOMBMIaN0@ HMIM] 36)

alPI0aH @3 GMIUBMW &B9@BeMeMNM OelnI] eflalgad
((590BMaD0@ HrUm1 37)

aloQ1im NI BIBEMEAMOM a6 alnlq el
((SOMMIaNN@ UM 38)

GlaloMeMMO BRAUGMN BYRBEHNW 6)e)INIQ el
((SOMMIaNN@ UM 39)

GlalOMIfAl@ RRYAUT @OABEHNW 66)INIQ elalgal
((SOMBMIaNN@ HMIM] 40)

Maym) 2RO CYBEHNW 60Nl eflalQal
((SOMMIaNN@ UM 41)

o108 BNILBAWNE RRYAUTMI (D0DYS) OICUY 2NaQd
((SOMBMIaNN@ HMIM] 42)

MOBHNWB NI Nles@md eniceg eilmlQad
((SOMBMIaNN@ HMIM] 43)
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MIeBWE G HBHUMBMV 6 alu] eflaload
((SOMMIaNN@ UM 44)

rUI@6M HAG3 2IUMIMI (INDIA) 06 alalq eNalqaud
((SOMMIaNN@ UM 45)

oM WlMie® 6] elalgd
(SOMBMIaN0@ HMUM] 46)

Sl a8 @B®HMISOON eNIg 2lalad
(S90BMIaDN@ HMUM] 47)

(SONUMBH@ CNOUBWS MY &l ellalqad
((SOMBMIaNN@ UM 48)

eMmeean Olesel@d enicealg aflmlqa)
((SOMMIaNN@ UM 49)

Mgl 2GS BRBEHOU a6 alu) elaload
((SOMMIaNN@ UM 50)

QAU (BH1CWHMBM a6 aluq eflaload
((SOMMIaNN@ UM 51)

S

QeINI@  GMIUBAS @M (el eflalgad
((S908Man0? Smum))

M IMO@3 OO SMa] (SOMBMNG@ HMUMIBHUE oM (S H062]S)o
S @IV B30aN01WISAH:S0 AHU1QBMID)0

1. @QM6Uo

M LIQM al@V®] (Amalgamation Scheme ) af)MN® 51 (SOMWBMaNN@ HMIM 1HOS
(SO0 HMUM I (Transferee Company) DRININE  CUNIUBAD @B

Wnemsm ela1Qal af)m MUNIAIMORAIW] 21 ]a{lenmM@MIMEs 6@} alRL)
@6M. &V PI@Mo Companies Act, 2013-0R1 OMVHHUB 230, OMVHUG 232

af) M@0, @E@MAOW] MNINWeRS AQ) MDA AUIAIMINHS}o @MYV 12406N)
msmgcmaﬁ. dH3S06) Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016-021 MQQA6EBRS)0 OO 6NIOWHAIEM).
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(SOMMO@  HMIMBHBYOS aflld Z1eMW @210 (SOMBRO]
HMNIMWO® MLINING CMIVBA @B Waensm alaloal -Men eZlequald

302010 988 @PE® MUARIGMIEM MUOIM ] @2l

2. Y 1la1@8 2UderadS1@1860M B MUM 18 U3

A o0 oflml@d 51  (SOMIRO@  HMIMIBEBo 1 (SO0 HmIMI@)o
OU3eS101HNM).  MHAIQYOS Gal@}H:Eo  af)dRARo D Mo(NaNMBH MO0
O)SHOO0) 103 M@3H 1@ 18630M HMIMHEIOS oIS 1@ @3
QUL HODIH6 1Q1S6NE.

B. aflalw enfloIma) MIo@oBeERUEH BMMIMIo M@  ALINIIA  (Na]
CHOBOM T3 BHIPIBHNIS @RYMUNIMAIW]  (aJUBOD 1HNMY. DLINIIA  (URa]
(WIMA@Yo 212101 enfllmayleloen’ (EL G (13 1dx@ 18630MM).

(SOMBRNT H-MIMIWIQ ALRINIIE BNIWBA @M (WA elalQal @eleniod
1NN (alWom  (Flagship)  Sum @6, VI@6Mo,  MVIM@EMIBEEMEBRU3,

wooens, nsslwm, enIss], ologlmo, @omely EOMEBRUE oMo AQ)
@RROMEBBRAIW]  MIMLOAS 08 MEBRNS  MI@@MIeMo,  (30aldo,
eS8, GaNIU3eMI@3, aflmoemo, OBMNAG ], HQOAMG ], (B3,
(2D9eAM]T  M@BHE  Osesl@  Alalw  endlmlnms  (a@emMEesRss @3
aBB6)aS 1@ 1860)0M).

HSIOM,  @RROMERSINLIWI0  @MNIML  903aMenBalorIo  Aflafw
06LIn0NOANT  9@MEEBRNS WIRIGRMIEB, a@2MOIADIB,  HQQAM L3,
OB H00@ o)1 @S 1AIMNO T3  (al(UG@O) 6 Q)0, BM@1630
@010 (0NN HUB, a@2MOIDIB, (AICMIH U 1eIBMI@  ag)mnuM
MEGaIM QflalemMo MSOMEBHWI0 6)al@YON].

oo eMoalo,  “Malabar  Gold &  Diamonds’, “QUiOOODIMSSOLI  63@©)
BIBSIS)ESI ‘M’ GRIOBUNY?, “MALABAR af)(M (UIGHNISIENSIQ GUISIBS ‘M
GRIOGUD” )M O S mlauw (alUoy GSUIDOBHNHBINS
OSOHMNMW0 MDD HMIM 1H6MNS.

C. (SOMRN) HMIMQOW  @elendd NIV @M  wasnsay  aflalgad
(MUI@EMOREEMEERU3, MNSSIWM, MWAME A G@YEROMEBRUE, 6NISs)
903a|MEBRU3, @PMPAIY EOMMEBEIo GRIJANEBRSY0, @YEOMERSITE MIMSs
06LIn0NOANME OO3MEBRSY0 @OMIANINW AUMPHNSBI0 M3 H0@3, QN@dem,
(30al0o af)MININ@3 aB@6)a]S1016630M).

MY (alOIBOOMEEBUE  GaNIUWBHMI@, 1S3 @l Hs10d @M@ 1S)0,
HSIODM (106N U8 MBRUM@Yo MSOMEISIIM).

D. MOIWIOL! (alME) WAME CMILMUIol) HMIM1HE10RIOMIW  Mahendra
Brothers Exports Private Limited @O 1MeN @(ﬁ@mq}?@m(ﬁﬁ 60186103 @R
Smaran Retail LLP @)6OS@)o, (SOMBMROT HMIMIQWIQ Malabar Gold and Diamonds
Limited @@ 1060 MI0ala¥i@d al@M 60016108 @O® MG Precious Stone
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Trading Ventures Private Limited ((SOMBIRO@ HMUMT MMUG 34) I00Qo 630}
62010 eUemNIeNY  MBMG  Diamonds  Private  Limited. €M  (TUo@oRo
(WOMMIWYo (WQAENS @YEBOEMEBEINS M 1BININEDT IMIW]T @3alld-@ 12@masn).

E. (SOMMOM@ HMIMHs31eel a()alo enflervlonay (AlQI@OMMEBREB)0

BIBNaUMBHBYo  (SOMBMOT  HMIMT  EM@IGS0 @RS 1T  alGRIHHUNIGWI
OaUABBaNWBWIo)  MEEUMDo  @RALIB I3 (nNISOEUNT  HOINYHUB
MEAM@o M2 AUGM). OO @I  H56M 1210 1H80MDONGCI0RA]

ONueRle:@12ll@eym.

i. 51 (S0030RN@ HMIMSHE1@8, 630) (SOMIROM@  HMIM] @@  Aesthetic  Gold
Ornaments  Private Limited, (SOB0R01  HSHMIMI@IOS GME1SISS al)@em
9SOIMNMELR8E (Wholly Owned) (MaNBHMIM Q6.

i. 11 (SOMBMNB H-MIM BB, af)BH0AQ aldCHNZ6E eeING 2alQl, meleniod
af)BNadenmOm @B 2MOc3  GISCWE 00N elaloal, meleniod
alo@HOZe3  eeIn)  elalgul, MGD  GanduwdwleBm  eeainlg  eflalqad,
CMOBBOMNTE  CNIWBA  HBHHUMB  0ealuq  ellaloal, Geloma@ =003
@OBBHOW  6)8UQ eldlQal, qui@em &HA03 OBOQUTM  (India) O&)(alOIQ
eNalgal, @M AWlmiod® aelalg elalQ, Slagl @s:0081060) 06 alnIq
eNaQal, AU (B18RaHMM eIl  elalgal, @eMIQ] 20T @YBCHHI
O]  elaload a1y,  (SOMBMROT  HMUMIYOS  MaNHMIM ) H-806M)
(Subsidiaries).

iii. 17 (SOBMROB@ HMIM1HBOW., Blaze Gold Jewels Private Limited, Blossom Gold
Collections Private Limited, Eminent Jewel Arcade Private Limited, Glisten Gold Collections
Private Limited, Luster Gold Palace (India) Private Limited, Malabar Creations Private
Limited, Malabar Diamond Gallery Private Limited, Malabar Kodungallur Sona Bazar
Private Limited, Malabar Precious Jewels (India) Private Limited, Malabar Rethna Mahal
Private Limited, Malabar Royal Designs (Hyderabad) Private Limited, Malabar Ruby Private
Limited, Patina Gold Ornaments Private Limited, Prominent Jewels Arcade Private Limited,
Splendour Gold Collections Private Limited, Fort- In Infragold Collection Private Limited
and Riches Jewel Arcade Private Limited af)m10U @REMINVICQQ  &MIM15HE6M).
OG5 (SOMORNG@ HMIMHH8B0Q., Splendour Gold Collections  Private  Limited,
Eminent Jewel Arcade Private Limited, Patina Gold Ornaments Private Limited, Fort- In
Infragold Collection Private Limited and Riches Jewel Arcade Private Limited o)
HNUMBHENT  (SOMBMOT  HMIMIBH  BICRI  HMIMHBIOSWo  MIBHHalle]
B30aN0] MAIWMOMIMON 26% O MBHEIT B2aN®] alshIs1Omo (Shareholding)
96Ns.

iv. 1 (63(Tﬁ) (SOMBORO@ HMIMIWO® Malabar Crystals and Diamonds Private Limited-
@3, (SOMBO] HMMI@o @@ IMOO  MaNBMIMIo  G2l@M), @@ M0
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@RS2POIBOM  B2aN@] MEIWMOD M  EHINEOMD 26 VMAIMO BN
Qa0 18)0M).

v. 1 (@m) (S0MBaRN@ HMIMI@I® MBMG Diamonds Private Limited-@3, (S003RO)
SHMIMT 26YQ0®) (SOMIROM@ HMUIMIWOW MG Precious Stone Trading Ventures Private
Limited 0}G6UM, @@ MO0 @S2@IBOM 30aN@]1 MLILM@D MO0 49 VOAIMo
OHNUW0 (UaN1H6)0M).

vi. 1 (63(Tﬁ) (SOMMRO@  HMIMIWO® MG Precious Stone Trading Ventures Private
Limited-@3,  (SOMBMR01  HMUNI@o @@ 1IN0 @REMIMICLQE0  Gal@),
@O 1MEON @S2 IBOM 630aN@] MPIWMOD IMEN 26 LOMAIMDI T3 HHYISYO T3
6300001 aloS 100 (UaO1H0)M).

vii. 8 (a)3) (SOMBMING@ HMIMHU8, @CRMIW® Al-Ahali Business Trade Links Private
Limited, Malabar Business Centre Private Limited, Malabar Cochin Arcade Private Limited,
Malabar Collections Private Limited, Malabar Jewels and Gems Private Limited, Malabar
Gold Palace Private Limited, Malabar Mangalore Arcade Private Limited, Malabar
Ormaments Private  Limited a)MIU@@3, (SOMBMRO1  SHMUMI@)o @@ M0
MaNHMIMBHS)o  aldGDISBAI0  Gal@M), 660  HMIMHB)NSWY0
@S2 O1BOT  B30aN@] MLIWMDM MO HINEOM® 26 VOMAIMO 6N
Qa0 18)0M).

viii. 3 (@) (SOMIRO@ H-MIMH08, @RDIWD) Sparkle Gold Retail Ventures Private
Limited, Palatial Gold Ornaments Private Limited, Travancore Gold India Private Limited
)M @3, (SOMO) HHMIM oM 2] @6)2]85 (03 @O0
MaNBHMNIMHEINIW] C2l@M), BICI HMIMIBHSINSQI0 @OS2ROIBOD 390N
MLIVMNOMIMEN 20 LVDMAINDM T BHISYOD BIaNB] alsHISIOMo (UaO 1H6030M).

iX. GUOAHILM 8 (af)S) (SOMBARNG@ HMIM U8, @OMIWM Emerald Gold Souk
(India) Private Limited, Gehana Gold Palace Private Limited, Malabar Dazzle India Private
Limited, Malabar Gold Jewels (Tirur) Private Limited, Malabar Gold Super Market (Kannur)
Private Limited, Malabar International Gold Designs Private Limited, Sheen Golden Jewels
(India) Private Limited, Unify Retail Ventures Limited of)0MIQU@1@3, (SOM3ORO]

HNINIQo  @RONO0  a@OMBH1RR0  MVaNHMIMIBHEl0  HSIO®  (SIMBIRO]
HNIMAOS 6)(IIGAISBAID0 GalBMM EOBHOUMO AU 1HNM HADIOMo 63920
al®08 1Mo,  NIMWAQ]S  (SOBMNG@  HMIM1HENS @SN IBGOM  630aN@ ]

MLILMOM MO 20 LVAIMO T3 MISLWIEN.
3. alGLD] 21U o

MY BV (al000 af)R)0 (SOMBAROM@  HMIMIBE)o  (SOMBMROT B 1@ @3
21 lof1e06eS30M). OO 121)6S 63060 (S00B3O(3 HSHMIMHBIOSW)0

el Immd:8o . @MY IS0 (SOMBMO]T  HMIMIGE  OENINSIEHQY0
@@ 103 (MU gdDMIBYH@Y0  6)al@IM).
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Y RO MIBERUI LM LILMOM RS, (URa{lNON MPYININE @REOEM
enfluImoo 8M@1S (SOBAROT H-MIMIIOS & 1912108:30M).

VO] (oIR8 QAU@IMEMINS, (SOMBMROG@  HMIMIBHSNS  MPINING
enf Iy BH8)0 @Y 1810 al)@emmoW)o (50030 SHmMIMI @3
21 lo]18606]S)H@Yo, (SIMBME@ 6)2lQHSIBHYo @R @3 (N BH 0l DOB)H Q)0
6)21Q)0. HBMINSIo, BICMI (SOMBARNG@ HMIMBESWYo  M1eIM@de] all@lap
As@ MsalS1eud Meloe® @em M1eiml@de] @M loflenmmasn). &M
RI@Mo, DMMIWIG3 MUOIEOWIBBM0  LIOBEHOORAIW  @YERO6M  enlouimmi
0ot 1d@1e00mas (SOMMOT SHMNIMIOS MARAIW]T BOMICAIIBIMDIEN).
SO MEAUW] (a0 (ENIOBUEUWE 9U3eS)OD] 0D RldH Lo
66 BHNUD1H6)08 DBRUD 1HIM).

4. aflel M@ UalMEERSo alB(nICWINEBRS)o

1. “Amalgamation” (RIQMo):

e0® Income-tax Act, 1961-621 OMVHHUMB 2(1B) (alHOOMSBS @GO @3
QUL0RULIMHOHSIM@MIEM. DD IRV @MV 2], (SOBORNG@ HHMIMBHBIOS
oV IMMB®:Blo @MY 1E:So  (SIMMROT HMUMIHE  OEBHAINIBHQI0 @M @3
MDA DOBH@I0 DalYIMDMIEN) “Amalgamation” )M @OG@EOAILO}MND). D)
MA@ @1 1110 @ 1H66Mo:

a. 2IOMOMIM MBal @AIGINECAGIoUT HMIMHBINS ORE-NIUo 9eNMBIW13M
a2l @MY 1HEo, LIMODM N0 «0RINIW]  @EAITINEAQNS  HMIMIQYOS
@MY 1HBIQT mI06Mo.

b. AI@MOMIM MBal @OAIGINCAGIoUT  BHMUMIBHUBHMNENEBID]IDIM  af)2lo
NIDWIMB:E)o, LIOMOMIMON  a0RINIW]  @RAIGINCAQAI  HMIMIQYOS
NI MBSO @oN6eMo.

c. @RMITINGAGToU) HMIMIBENRI BN 1HEOS MPAILOM T B0
moe@d oM (3/4) Qla0l®o  OOHOUWO  UaNIHNM  BIaN01QISAHU3
(EIMOE™IN 0308al HMNIMBHUE OEDNT3 alEMYE0 OIOHNIWo (e BIaND1He)0o,

@RAITINCAQU)  HMIM]  @PHLIB 1T @O IMON  MaNBMUM1B:U3H8  GNIeNE)
MIDM1@BG3Wo 02l QUS|  0dHNWo (ol  &0aN01HSlo B9 16d),

LIQMOM MO0  a0LINIW]  @EAITINCRQM  HMNIMIY]R BaN@1QISHHBIW]
@Mo06Mo.

2. Moam oleo] 2025 aioll©d 1
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3. “alRU®] (aonIeIyEm @3 UGIM@® (Coming into Force of the Scheme)” ag)(M®),

MY alecb®] Mlam ol MO@3 «feld Alwomleo  (aldeniel o o3
QAM@MIW]  HEMBNIBOOSI0  af)MDo, af)MIT3  G@OOMO0  HEMEBENIHETI

(loeniely @11 M@ A(MED MIOWHMIB af)(MOAIEM @OEMNO.

4.4alWOM BlHHL0 (Core Objective)” af)MNM), OV ARV IQIAS @S IMVOIMNTD @3
Sleniyemeilfien @omam] 1)o@ ImGUaHo, (SIMBMRNB MM (SOMBmRO]
HMIM@R0@]  2IW1HNM). @M 1ERES (SOMBMNG@  HMIMIHENS  MPININ3
MNJaIMEBRBJo @IOMID) @oWld MSalSIlo GO0  BNSIOMQIW],
HMIMN BSOS MOAOM ORI OTVBHUM 230-0Miajo NUIWIHNOYSIM VU
232 (000, (5003001 HMINIHE) 0OHAINOSIEHQIo @R @3
MDA adDONNB-QYo  6)121QIMNMIEN).

5.4al@106eMM  (Consideration)” oM@, D MA@ (UIBLODIH6 1@ LM
A@IWIRN@3, @@ MmeiymIGem@  016a]d@Slo OaUD@  af)dhMGalei
@OMAIOMOo  @OMMVE 2], IMWEeS (SOBORNGB HMIM1HSHS @RMGNIW
B30aN01QISAB-UBHE), (SIMBIROT HMIMT 0191 BaN@HUE MD@BHIMMIEN.

6 .(Joeniely @1 (Effective Date)” a)mM@, MYIalom @OMAT(alBIMo 6)21Q0M

Slenugemellmen aomol  moeniMWla) MRS aldh@a] el nien
Ma®  F1UMVOD 1Mdho, 63960 (SIMMNG HMIMI@Io  (SIMAROT HMIM Q)0

@OO®  Z1MSI0IM) EZEIMICSHMEB  @RUWIOM MO  cuadaflenom
OO HS103 @AUMVIMBOM@MIQW @1 af)0MN@@No NI,

7.004Q@ af)BHMGlOD  @OM)ald®o (Share Exchange Ratio)” af)MN®), &
M0 al@NeMMO], 3960 (SOMBMRNG@ HMIMHBIOSWY0  BRGANDIW

B0aN1ISABUBH @G qLIMMAIW]  O8H:OWo  (2fl@1HenNMm  @RM®
(SOMBMNGB HMIM BSOS B30aN@1 MEILMOD 16! (share capital) M@E 1Y agemo

DB NG B2aN@1BHUBHN  aldbHEDIW], (SOMBMROT  HMUMT  MTBBHE 1]
300N 1HBIOS af)dPo M1BN@IBNM @OMYlIDo af)(M@@No  (UDYOM.

5. (SOMBONEB H:MIM1BHSIOHS®W)o MoEWILM alGLMTINS AQ
RIS BH6BB8)60S®I0 MIoMOoEREMEBSBINS (SIMBINN0 OB SIODMELI)o

a. (adoeniely @@ (Effective Date) M@, D Yo Appointed Date @@©3
(al0o6niel @Yoy @3 QMO HEMHONIBNELSIM@IN). “alBLOYIIRS
(aJoeNIRISO® @3 (UEAI”  (Coming into Force of the Scheme) af)MM  (alMROQUM
@M@ 12] (ULI6U LM H06)1]S;MMI @ 1HE)0.

b. alEL®] (al0ENIRIJEMIGE QAUMEMINS, IGMI (SOMAROM@  HHMUM HBHSW)0

@OeN3@BESH o),  (aloenuely @@ mlelnlenss 21032 BUBH6)
NN, BQ) WINMIM) MSalS], G, @6LIH, T3 DTN 12I06MW)0,
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o M0N0 MAG™IeL] QUdsa] 232-  (aldd000o, (SIMBMROT UM I1H6)
OOHBHNINEOUSMIWY0 @M@ MM 10DIL QDMIWY0  dEMBNIBOASIMDIEN).
OO IMON  aNLINOW], &IGI  (SIMBARNE@  BHMIM 1HBINSWIo  @OANBBESHE loU)
(SO0 H-MIM@OS  @ROANERIRINN0  aBlH 1B @ARAIQ  BINAIBIMMIEN).
@R 1MO@3, (SOMBIROM@ HMUIMIBHBINS @OENIMBESHS) loURMIW T NIMWAAS af)LI0
MUIOONEOUE,  @ROYIHUE,  @OOUMINEERUE,  HOINYBUE,  @BMYEIRIN6ERUT,
HSEBRUE, NIOWIMEHUE, OOMONIGIMIEBRUE oMU  (SOMAROT  &HMIM QeSS
TVIOHOBIW)0 @MY 1HBO0W)0 @ONUBHOUDEBRSIW)0 H0I0}HBIW)0
@OMBLILEEBRBIWI0  HSEERBIW)o  MIOUIDMEHSBIWo  OOMONIEMI6BBBOW)0
Q00)MMOW 1@ 186)0.

c. alLO] (aloenIRIY@M @3 (UM BMIS—

(i) (SomMaRO1  &BoMUMI,  (SOMIROB@  HMUIMIBHET8  aBO@SH1RN0  HMIM 1HSINS

DHN1GT  OaUW@  H0a1Qel@d eedhUwo AUal@lenmm  MEHHaleBBRU3
0GOH Q@I BHEMBNIBNESI0;

(i) (50080RNA@ HMUMBHUE @Ml 6)6)dHNWo N2fl@ e dE. 1191
U@ B i0allgeierl MEHHIERBI0 NGIHE IQMIW] HEMBOIBNES)o.

d.  aeL®] (oeIRIOMIEE  QAUMEMINS, &V Mflaleel  QUIUMIOBLU3H6)
@OMMIOAOW], (SOMBMNG@ HMIMHBANS @RBNOMWIBS  630aN@ 1QISABUBH6)
(Eligible  Shareholders), LIQMOMIMIQBB  al@1NEMM@OIW]  (Consideration  for
Amalgamation), (SOBMROT  HMUMT  aR@MMOQW]T @S2 (fully paid-up) > 11Q]
6390001503 @RMINUE1H0MDIE).

e. MoOmeel QISQAUIMNGUE  (aldd0o  @OMIUIRINIQ  @OMIAM) 1630

MVZN@6EBRB)0 pI1GHH6M (S203MRN (3 HMIM 83108l B3O 1210
CAUHHGANIBWWE (BN MV IRV HE @IUDDS @OMAM Qo MVAAMAUIo
M@BHIOD  MVIaN2IRIOD @3, @O0 (SOMBARO@  HMUMT 0V GV 1QOS

BONDOWISIARIMMBIINL!  afeld aflwomlene o0 oYlo  (aldenieliem©d
QI@IMDIW)0, @O 1Me0 a()&lo OBRUD6BRUTH0 (IBQINEBRUBHE0
@ROCAIINL] 6N  (UIIEILIMBHOUSIMDMIWY0  HEMNBIBNES)o. @O0
M0aN2IRIEERS 13, MIMWERS (SOMORNG@ HMIMIE® (SOMIROT &BMIM QMW

LIl {lHN0mM@Io OV alELD B (aoenieljo  M@BRM @I IQIed  Mlo
306U 0MN866)S)M@IQ @ 1H6)0.

f. aELOQES @oN1EIRY RISHHDM MIRIWIM8, lGL]  (ald6eNIelL oY) 103
QI@)BMIOUE, &0GMI (SOMMRM@ HMIMBHEB)OHSWIo @U@ 630aNm1 MRIWMo,

021M5(S03BH8) Nelee]s EZ1MIESHNE o0l 0@ IMdho @RS21SIBS 630aN® 1H03
MaH))  6)alQIB  @OOUHIMBB® IMI@,  (SOMBMROT  HMIMIES D191

3000015608 (MW@ 1HM  @ooU i@  B30a0m] MPIWMORADIW]
LI 1Hm)o. M@aNLINIW], (SOMBMRNT HMUMIQIOS @ooU 1 @ 630aN@1 MLIWMo

o0 QIRMI) MSals], G6), @106)2]8 (00 GOEIIMPIMSS
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MSalS &N 12100@W)0, @MNBWIVLDIW] Q@R 2o
HEM BB SIM I 1@ 166)0.

6. (aloeniely @I (U (SIMIROB H:MIM1H:8)6S enfloruimm) msomla]

a. Mool @l (Appointed Date) M@ (alOenILly @@ (Effective Date)
uexo:

i (S0MBMN@  HMIMIBUE @IS  af)Rld  (alI@OMMEBREB)o  (SOMARO]
HNIM BN, @@ NNON Cal@ @3, @R IMEN BOBODENSITI, HYSIOD (SIMBARNO]
SHMIMQIOS (SQUO]T (in trust) MNSOTMDIWIo MSOD 16BN 1@ 1H6)MMIW)0
BHEMBOIBNELSYM@IEN).

i. moolom oloolesy oy (SOMMOE  HMIMEHWE @RSUGDO
@RSWHNIMBBEMI @O a2l MdHIM 1h8)o (income tax, sales tax, service tax,
VAT, Central Goods and Services Tax (Mo, State Goods and Services Tax M1Q@Mo,
Integrated Goods and Services Tax MI@Ao oM IOIQYBOS) (SOMBARN@
HMIMN1HBIOS @RHOVNE 1210 1@ 1660 HEMBNIBOS)b af)(M@)
QU S BOAIH6IM).

@CIeel, mMoalm olomlecwismenimila  (SOMBaRN@  HMIMHB)HS
£I0BO,  (aJOUGOOMEBRUE, @VOAIE M0  (alOIBOOMEIM U3 af)M 1@

ENIMLES (SOMBIRNB BHMIM U8 BRSYCMI BOSWHNIMBBEMI @YX M 1L |
aleM@SONBU3 (income tax, sales tax, service tax, VAT, Central Goods and Services

Tax M@Mo, State Goods and Services Tax M1@Mo, Integrated Goods and Services
Tax M@0, Customs M@Ao  af)MINIWUB6S), DONINSOMITE MMMBS B3NN
(Tax Deduction at Source), MWBH@ MY (advance tax) @06)LISH T3
DGO RN @MW1  @O@ILNo,  @OOUOAIJo  (SONBARO]T UM
@0SMAIQW  @MEUML M EHO1HSBIW]  HEMBENIBNESIMDIQ @ 1H6)0.
@OMMUE 1], af2ld MSalSldhsleljo  (proceedings) @OAUNRQ  OOHBIDL0
£)2l@)Mo @OEM @10 11210 1@1H6)0.

ii.  (SOMMYNB  HMUMBUBHE  LIGIHMNM  af2ld  QUEYAIMEBBRS)0  LIIBEERS)0,
;IS0  @OUG  (UaO1HNIM  af)2ld  6alfIONHSlo  MaUeBRSBYo,  af)Lld
@)U 68BUBHE)0 @M@ D], @MEWIRLNIQ) (M0N0 13,

(SOMMOT  HMUMIQIOS  UIDOIMEBRBIW)0  LIIRMRBIW0  6alfINEHBIW)0
MaYEBRBIWI0  BHEMEBENIBNEUSIM DI @ 1H6)0.

iv. Mol Ol (Appointed Date) HE1AOD  (SOBOROB@  BMUMIBUZ
66N 1HMD)0 @IS eNINWOS @OHOVENS )Y HH60RE 103
GO SYOMMDNAIY afLld @MY IH:S)o MUIOTNHNS0, (SOMBAROT LM 1H6)
RIR1HNGH@0 @R 1IN0  9SAMNOQILINNRGH@)0 6121 QMMI @ 1H0)0.
@MIMI@3, @A  (SOMBIROT  HMIMIQYOS  Cal@1GRIHS  BRMCWIRIAOW]
M0Q6)SIM @O 1@ 1H6)0.
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b. (alOnIely @@ (Effective Date) QU&®, (SOMWBMROG@ HMUMIHUE, (SO03ORNO]
HNUMDIOS o) 1HNSI  HEm1G]  (Executive  Committee) Q)OS MYBH)
MMOA2I00Mm, @ROAIONS MooBo  (Undertaking) @06)2I8;1@3 @O 1M6N0
aBOMB 180 B0, MIWIREM 6NIMINMY (ACUIODHEIOS al@ 1B aljOOT),
0)6)HANIN0  6)al@NHEWI  (alienate), 210383 0)21QIHCWI  (charge), ENUIWNO
a3 16)HBWI  (encumber), @VHLIE1M0 NGO 1LN0 @MW ITE E)EEI0 50
2lQIBHCYI 612l QYO)O).

c. (Oeniply @@ A&, (SOMBMOG@  HMIMIHUE, D alELO1Q)eS
@S 1MNIMNOM T3 BRGNOIBE  BIaN01WISAH-U3H6  (Eligible  Shareholders)

(S0MaRO1  HMIMT M@BHIMB OBRUIBNMM BaNDd1HROS  NI1RIGQHNIUE
SHO0m Aelwl@d, a®IQ  B30a001HE80, 63000 1H80H6 ] MO

(convertible) mr:) LOMIE) 1> DaldbEMEBRESY  (instruments) mgomﬂooee)(og(zﬁ.

d. 00 alGLOIINS LlHHIEERB0  olO1NMMQo  MVoBHHIHM@ 1MW,
(loeniely @O AU, MINPe]OWIMMN  HI0Y6ERS1GRIMIHMM@Yo Mo ]
(S0BaROT  HMUMOS o) 1RSI HEIG] MIWBBB  af)PYOMIAIOAIQ
@OMA®]  RIBYAIBNIOM, (SOMBARON@  HMUMIBBHUE  @IOLHOQINN  MSalS |03
0)6)H6) HHIBB ) O):

i. NIV IMM@8 aBeO®ss 1o OO LRSS MIQEBRUE (UMDOT)E:;

i. 21068N1aM®o (al6U i1, af)MIE3 MA@ O 1Y@ 1O® (Appointed Date)

@S 1MOOMAIBE | HE1Em MVIMIOD 18> UBHOD @ (aletidallal 108N Ta0 1
Mo am HANQIOD MaNLIRLOM T3 Ao @PMINUEMIMAJIEN;

ii.  @ROUMMINEBRUS, GENIDEMM @RI AQ MIBNEERUE AP  aj@ @
6300001608 a0 10H6)H>

iv.  VoWoem  enNUIMMY  (alUS@D )OS  al@IWIH8 300D  aBeOME: 1210
MUNOAUM (VIO  (immovable property) 21T af)SIBENHEQO  /  elflula)
M@BBIEHGQI  6)a21W))bb;

7. M@A NSaIS1H:08, H:000)d: U3, (H0°lH06eMeBrRUd

a. Y alELO] (OMIRIOMIOE QUEMMo @AM 1M @SB (SOMBMRN@
SHMIMBBIOS  (MooREEREINS  (Undertakings) 6)6)6000010 M 15U laj@moH6 Lo,

@106)2]8 103 e L) 1 1©3 936 S) OO 1 1@ 186)0M aB36)M%s 121)0
QIQUIMNGHEB)o MI(@o @S 1MNIMMIBE 1, Mleinenss Mmla MSalSls:udan)o

(legal proceedings) @Q MSalS1HUBHN0 WIAMIDY AWM Lo ENIOWE:DIBHIBHGQI
(IO BRINOQT 6NIOW1HMNEHEWI H)al@IMME]. @ROMD0 MSalS1dhud OSMEMM)o,
(SOMBMROT HMIM OB NOD @RELIH; T3 @RO IMEN Cal@ @3, @REM @O 1W]e)o
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@OBM al@lWlIeNo, al@aMAaIo aNLlalBAI@)o NNWIMI@INWo 6)21W6a]SI03
HY1W)0.

b. (aloenuely @108 (Effective Date) e@Igymmi  mlelnilenenzo@@emmo
(al0ANIRIL O 12RBBEMO @R, (SONBORNG@  HMIM U8  al8083 1880 1@ 1860mM
a8l BHOINHS)0, (Dl 6MEBRS)0, S l0S)HB)o, GENIO6EN3HE)0,
OSMIS 180, Daldh(06MeB3e3)0 (instruments), @6UHHE3)0 (writings),
ABOOOOD 12RB8  @OMYG:LILERE0, (SOMBAROT  HMIMI@IANS@)o  NIMWES

0Q) HHHUIHBOSWI0 alYO MR (AlHI00 @RHOUNIMIQ  (IINIMINDHE Lo
mlenimwmd-s31eljo M0Q6BRU3 QIEIOMESIMD 1EGMIS aflewno,

@PMBWIVINIW  (MVIaNalEIO® @3, (SOMBOROT  HMUIMIYOS  @OMIHLINIGWI
) 1IGWI, al@EMAIW0 (AIIENILILTM T ERSOIEDMM@IEN).

@ROO0  EHOINHEB)0  (BA1HOMEEBR)o, (SOMBORNG  HMIMIBHEBOS  aldh@o
(SO0 HMIMT @M @@ IMON  BINAIRMONIMEAIINA], (SO
SMIMT AU¥l @ealsIed @O e Ien,  al@Mai®lo  aNl(alBaIW]
MSa1RI0HNBQI0 (al0NIRIZOD @3 (UIDMEBQI0 6)alQINIM@MIW @ 1H6)0.

c. (S0030RO@ HMIMBHUE OMEN8s  HEINGHSRI0  (BHA1H06M6BRs)0,
@ROMGIINR]  (SOMMROT  HMIMIQIOS®Io  (SOMIROB@  BHMIM B80S0
MSWIENBB  HOINHERI0 (GO lHoeMeanRslo, MO Yo  (aldenielyo 1@d
QAMEMINS  AVIGAW®I  @PAUMOM ®IW]T  HEMBENIBHEUSIMDOIW @ 1H6)0.
@O IMEN  alRlo, @YOUUDIDIVD(®  BHIEMISI  af)WBIS1HUE  (contra  entries)

MSOMM@ 1LNES @OHODEMTS )Y H68R8 100
(al@aneilafleeneadS; Mm@ 1@ 166)o.

8. 21032363

MBHENTE A lOWEUSOGAIIRR! (SOBARNB HMUIMBHEINS rumi@eR enilomulmaulo
(MooBNJo (Undertaking) ©6)d09Qo 6)21Q6a]Sie@0 UM loU) MoENHBH®)0

0)2lQIMO), @MY 16-816RI10 @POIWYOS aBe@%: 1210 BINOM 1GLID

mleinilenenzo@1olenymMaemd @oNINIGE M ey 16806)e]SONMMDAIQ 210352803
/ 6T)_|0(.U:\((5)c,63(f8 (Encumbrances) / an6TT§']g:|6TT)CQ)o (hypothecation) / aleM®@o(mortgage)

)M NNEWRAIW@]H6)0, @OMBWIRIANIQ M0 YOTN 1@D.
9. 2°1UMBHIMYES al@1N6MM (Treatment of Employees)

d. oo almen (aoeniely @O IWG3 (Effective Date) (SOMBIRO@ UM 1HE @3
BMAIMOM 2RSS  afald  2IAUMBHNIOYo, MVIMBNWBS @1 IWIE3  (S0N3OV@
6)21QESOMIW]  HEMBNIBNES)H@o, MR 1@  (Appointed Date)

MO© @M @U@ (SO0l HMUIMIS 2 1NIMNEHIIQ@IW]
@M1 BOSIBHDY0  Hal@IM@MIW @ 1H6)]0.

e. Mo (alonIeIy@ED @3 AUMEMINS, MBSO alEINBUT ] R1INUMBNIDNS D
M0Qo, (SOMBRO3 HMIMN B8 16)81 aBE@E: 12130 2 10IMHNIBIOSW)0
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@MNMBNLINIW]T aBeO®I0) @I 1WI]RRo (alUGEMIHNMMEAL. (SOMBMROT BoUm],
@OOIES (MAOMo, (oMIBo, @YMIMMILILEEBRUE  (perks), GLAUM  EOBMELRIYo,
(alGDIaHMB  MVOIWIDMHHUE  af)MIUN@3, (aloeniely O lIQ@ I3 (S0030RN3
HMIM 1583103 21c) 2 10M @ Gal0ee] e, @062 (00 @B HE)
LIG1GHNABMGAIINR] @M, @IOMIO) AlwomIeo  &OCAI  MaHSEHI
D6MNIMHIM 1@ LD DN UMM @IW @ H6)0.

10. (S0M3MO1 HSHMIM] @PBANO@ISE  BIaNE1WISABHUBHE D591
630aN® 18 U3 N@IHYM©)

f. oGO (0eNIeIy@M O3 UEIMBMINS, MNIMLES (SOMIYONG@  HMUMHEIOS
(Mo (00B6E1RU3 (Undertakings) (S903RO1 HHMIM Q@3 66NN HW)0
MDA DB B0 H)2IYYM@IMEN  al@ MM

g. ®IPLNQIMAOI ruoerimule]:

i (50Ol HMIMT  (SOBMWOB HMIM GBS0 6o A2f1@ 1eem
630000 1H603; HHISIOD)

ii. (SOMBMRNG@ HMUMBHUE DG (SOMBMOB HMNIMHET OB (U2f1@ LM
63000 1603;

DO HHIW (S008I0 SN 13 mmd 191 630a0@ 103
@MU HnMmeal.

h. (SOMBMOG@  HMIMIBHEIO8 0G) B0aN@1ISABHUE  6)6E:NWo  Nafl@1H603mm
B0aN01H08  moenimwWle], om  @aleel QIUMNGWBH  Aecwaow],
@IGDMIM) (MUER(B1alaM(3 (subscription), H©I@ (agreement), @OGaldY (application),
MSalS] (action) @06LIE;103 @6 (deed) af)MMIN BAJIHMM@)0, OGO (SOMBAROM
HNIN BSOSV  BRGNOMWBS  B30aN01QISAHUBHE  (Eligible  Shareholders),
NINWOAS OaHY@  afBMIGaIe® M OH6) (share exchange ratio) (ald»0(o0,

(S0M8R0T HMUIMT 1G] B30aN@1HUE al}N6)]SINT B0 @OMINUEHE)EHW)0
6)21QIM@OW 1@ 1H6)0.

MDY HHWA  af) MGl MEHS, OV  CRAUWIODIMIWT MAIGMOQ
=AW (IoRINIM@ (Registered Valuer) M@eN@la) 60600 HMIM 1HB)HSQY0
30000 1HBINS MPLILODD @S 1MNIMAILE ] DHIMINIR]  HEMBOILNESD)0,

IS HNINHB)OS ®@6enJodal 63900 WRNHESE
@000 @ 12400 1@ 1H86)0.

11. BB @RBaN@ BB (Fractional Entitlements)

(SOBRNAB  HMUIMBHSOR @RBNOWBS 639200 1QISAHU3H6)  (Eligible
Shareholders) RIG1HNM GBI B @RG@aN@BHUB (fractional entitlements) 96303,
@O0 GBI @RBNMBHUE af)2loo Fractional Entitlement Trust-GRIHE 6)6)HAIQ0
£)2196)aSIMMIW @ 1H6)]0.
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(S9MBMROT BHMUMIYOS af)ds 1SN B0 (Executive Committee), @)L af)2l0
BB @RBNMEHBANS MVoRILN® @RS IMNIMAILE], OHYA@  af)BMUGIEDI
GNGaHYYD (Share Exchange Ratio) @OMMU@12], @PMICWIRIAOIW  (SOMBARNO]
HNIMAOS BIaND1HBIOS af)dMo, Fractional Entitlement Trust-Me)) (SQV1RM0@36S

Cal@1@ @OMID]IHNM BCMI @O 1RIW]BHENI WD)  @OHHDENBDHE T3
(demat account) @(EHWIG 6)21QYIMMIW @] H6)0.

@NSBM), ) 1HNSI  HeM1Q),  Fractional  Entitlement  Trust-GMIS,  @ROMQ0
630000 1603, )G 15100 ey nflef O’ l@y@oM1H630M UL OO N DHUBH6),

@RBNOWIBS  BIaN01ISABUWBH. DG 630a0@1H08 @MAUR12 O]
o3 30  SlaumwomImaslcd, Al@endMio 6EHMI00 6)al@om)o

MNBCRUDHEM@DMIEN.
M 1LRAS LIG1HANM QIOYAIMO, OHW@ af)dhMIGI6] MIOHS (aldhd0o, 630G

@RBaNOIBB  630aNB1WISOQINS  BIUTlE:  @RBaNDQINS @MYl YD) 103
AlmoeMo  6)21@)M@O 1@ 186)0.

12. @R HOVNZ o) al@1N6MM (Accounting Treatment)

00 MmN (aloenielio, (SOMBORNB HMIMIBHEINS @MY 1HEI0 IIWIMB:E0
(SOBRGB  ©2lYOASIBHQYo  MHH0NILNHDI0  H2IYYM@IMEN  aNLIBRS)o,
NIOWBHAIW  @OHOVENloUT  qRONBBALABWIAU3  (applicable accounting  standards)
@MY@ 12] HEMBNIBOAUSIMDI @ H60. O IMeN NNwaR B:oeMo M1 @3
SO0 ANEMIW] 9UBOSYOM @ 1HM@MIEN.

13. @MIAM 1608 / @0 1B06BRUB RIBLAILHIMM 16OM @R (Lo 288 M)lo

MY RO, MO2E2OW]  (Act)  QUHa] 230, 232  o)MIOIQYES
@RS 1MNOMOM @3, (S1enIReM@3  (Tribunal) MDD @00 1HI0  MN@BH-IOM
DOMOOU/DOMONRBUE  RIGIHNMDM0,  @OMCIeRl MM  @Ro oo

M@HYM  (Sleuemelmen  aomoalmen  MES1eean)  @eels: 13
@OWIHHIOHNIW  aldh@a], MDD RIS GINAIW ol  EHMIMIHS)o,

Mao™eLl QUdla] 230 MVaNI®o UIIGHNE (Uda] 232 @RMIMNVD 2]
=Z10(So01M  (Registrar) @Z1MIGSAHUMB  6)21Q3M@ MO rA@alH0mM@mRIQ
QULQIMOBWBH8 ANEWRAI @ 1H6)0.

14. (S90BROAB H:UM1BH:8360S MaIM1@3a] all@12)3SE8 MSalS1H:U3 MLIIam
@R mMIM1a{1H863M®) (Dissolution without Winding-up)

moaomleal Qldla] 230 Ma0lMo MOWICHNNE Nldxa] 232 @RMYMNE 2]
Sl em@d 1a10) @RoU 18000 MTIHIVEMINS, MAI® @1 (Appointed
Date) MO®@®3, @OORIHIT3  (SlenIReM@d M IUUWIHNM DERHMB; 1L1o
olooIed, (Sleuyemelnien  somoalMen  @RSIMNIMOD T3, 639609
(SOMOYO@  HMIMSHBIOS@Yo  AOQ)  @IOMIM) MSalSldh&lo  BOEUHS)0
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@ a1ene®, ofl@laals@d  (winding-up) MSalS1HUE  HSIHD M
meim@de] @RAIMIMaloy®o@] (dissolved) HH6MHNIBNEASIM@IWV @ 1H6)0.

15. @M 1608 / @ooU°1H:006BBU3 LIC1LHI6O® (UEIGMIIUE

M&HS108  al@ID@UWla] @MAMHB)o  @oUldhO06EBE)0  LIG1HNITRMO,
@010 (S1NIREMT3 Al B @R 1000 MTIELHITMBMI, @621 T3
MBHST3 AlOODMDNCAIINL] DOMON/ODMONE:UB al}N6SINHH0OMEMI @YW
(MU0 2104 OY0) 100, 9] alGLOY] @RIIWINIIQ@MIW]
HEMBNIBHHSIMMIW @ 1H6)]0.

Note: alGL@ QYOS MG GINEBRUS, “LISHEBRUE, aNRIERUE of)MIN al}@eNAOW
amm1e10e00m@  MUM@ Mo UMD  92/lM@06eM.  HHYSIHD,

RO 9U3eqls  MIMWeR]S  HMIMIGHEINS  WQORE@ GG
@012 MIUM I IMO0  ((WIa0Qo  MNIaNIMIME]S NCLT, 602

el lm MVade la)). eenie@i 1M MMIIeH MVAGe 1 MoWIHD® @RCAIBH D3,
@D HMIMHBINS BaN@] 9SAHUB, @REMBEMVB:CUB ) (BAUQB@MIM,
OMBHRCAURW  OBHWIQRDIB aMIUDOS  al@1CIWMODLHIW]  @OMD)
HSHMIMBHBOS anlnineMgQlelo e 1Mo’ (EOIE=N musay o)
anleninemMQleno www.malabargoldanddiamond.com 2o LIRLMIHE 1@ 1HIMMIEN).
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HATAAA AT T HRILAw

Huet fATa, 2013 &f 4RT 230 F AT URT 232 F A
Trifes Mes AT ysde fAfaes
(THHW  FHYAT 1)
Ira-3gTel faoaw 3 ww ugde fafaes
(THHW FYAT 2)
soloT Mes Sded Yrsde fafAes
( THHR FUAT 3)
sATAH Mes FoFAd yizae fAfAes
( TEER FHYAT 4)
ghAe $FfGEr yrzae fafaes
( TEHR FHYAT 5)

TTes Aes Y& (3f3am) wigae Afas
( TEHR FHYAT 6)
tfAde sad s wigde _AfaRs
( TEHR FHYAT 7)

BIE-3d SHAes FaFa=q Ysde fafaes
( TEBWR HY=T 8)

g e T usde s
( TEHR FHYAT 9)

Faeea Mes FaFrw yzde fafAes
( TEWI &Y 10)
areT Moz Yaw (329 wsae fafaes
( THW HFIAT 11)
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AaER fAoaw deX yzde Afaes
( TEHW FIAT 12)

AAER FHIH 3hs ysde fAfaes
( THRR FYAT 13)

AGER FoFeq ysde AfAes
( THW FIAT 14)

AqER fhueaed yisde AfAes
( THRR FYAT 15)

( THW FIAT 16)

AGER 89 53T yigde AfRs
( TEHW FIAT 17)

AR s dedl ursde [_AfAes
( TR FIAT 18)

AAER 3FaUACH U3 Jeidd ¢sH Uisde fafdes
( TEHW FIAT 19)

AGER Mes sded (fAW) ursde fafAes
( SRR FYAT 20)

AGER Mes YW wgde fafaes
( TR FIAT 21)

AAER es IR AThe (FeeX) Tae fAfAes
( THW HIAT 22)

AUAER SAAA Mes BoEw yizae [AfAes
( THRR FYAT 23)
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AVER Sded US SiFg wisde fafdes
( THW FIAT 24)

( THRR FYAT 25)

AaER AR 3r$s ggde AfAes
( THRR FYAT 26)

AAER ATHeH yigde ™fdes
( THW FIAT 27)

AaER YHfEr yzae @faes
( TR FIAT 28)

AAER AW Saew (3f2n) wisde fafAes
( THW FIAT 29)
AAER JcoT Agd Wisde fafaes
( TEHW FI=AT 30)

AAER e Bosg (REe) y=de fAfs
( TEHW FIAT 31)

AGER w6 yigde fafaes
( TEHW FYAT 32)

THSITAST SIASH yigde fafaes
( THRR FYAT 33)

TS YR T S d wizae ffaes
( TR HIAT 34)

THeNE) gifesew yisde fafaes
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( TR FIeAr 35)

AlE Mes Fadu=y Ysde AfAes
( TR FIAT 36)

YafRwe ez 3iameT dsde fafaes
( THW FIAT 37)

T Moz =T yisde fafaes
( THRR FYAT 38)

WifAde s ardE wzae s
( TR FIAT 39)

YT a9 HTHE yrsae Afaes
( THW FIAT 40)

R saa 3mhs yisae afAes
( THW FIAT 41)

ofiT aMesa saed (f34T) wgde fafAes
( THW FIAT 42)

e Mes Neo dot fafAes
( TR FIAT 43)

Tt AMes FaFAd Ysde fafdes
( TR FIAT 44)
TauT FAG saew (33aM) yisde Afaes
( THRR FYAT 45)
qry fBrcas uisde fAfaes

( THREWR FYAT 46)
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A PHATARTE grsde fafAes
(SAHI HYAT 47)

FEUHR Mes 34T ygde fAes
(STAHT FT=iT 48)

Ifawrs Rew do40 fafaes
( THRR FYAT 49)

IAd 9o ards wisae AfAes
(SHBT HY=AT 50)

a9 feverea grgae fafaes
(TP HY=AT 51)

k’ 04
(“CAHLT HYA")
(3% 91 AEffed ¥ @ “ TABW HUWAT ) & T # HaiAd )
sk
3o Fafdd YRS 3R dA6gR

YEATTCAT

THIHIOT ST Ig Aletell 9RT 230 & AT Fuar 3fafags, 2013 & arr 232
& raerEr 3R S (FaESar, sgaedr 3R vheRon) Fud, 2016 & @y
3 G JaUTsl & 3TER 51 §EACRUThd ufaldl & HeEN tes U
A fAfAes (Cawd Hue) & T1Y THHoT & AT graur Hdr &1 gsi
BN HUAT & Gollha wRTed 38T aRET # fya § o gas
AT T Gollepd HRATeT FUd Bl

Qe A e FufRar

A. 51 TAHR HYAAT 3R 1 AP YT &, [oleTeh A1 3R 3T FEar
58 FAY Fr e A & 7 Hulaat i foawe A & o g
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ASR I TH 37 BT Sl 3R HeRT-37eT Re & ol v
& oG g8Farcy FT ToT & HiSs H § 3 Ig e Sao)
ot # SRR &1 SEBl Shuell $§ I AN FMRT ST §| Tl
YR & WA, Al & IO, R, gfaF, e, cafen, hradr et
3R e 3memoit & faferHor, aOR, geur foshr, Ui foshr, 3mqfd,
faaror, 3mara, AT, @i, harssh 3R 3gar R & gaay J
¢ 3R 3meoull 3R 3T Hagy T3 @ 9 W YHR & ASHECSd
ISeeH & SIeRi, Tolel, Uveht, IR & &9 # der 3R/ varaeroffora
STeRi, Whamgall, Toiel 3R 3= Faftid aifafafeat & Agiea & aregs
¥ F aa & fav o § 3k e gfaffsa gsamt & Afos §,
[Se7H 37 &Icil & HE-H “HelldR oS US SIHASH”, Tod “TH Th
Tohol A Ueh g & A1 3N “TH Teh Fohol A HAGR Asal & A

"aT H, TERY HU A & JeINeT |, g, g SAfSd My,
T B TG, FAH Tt A g, et IR sEE gEd I g8
e, gl 3R Rea &, A 3R 39 $Farss & JANT AghEersa
Misded & a0, 5 3R caaR & cgaam ﬁmﬁg‘é%"l

TASIUHST SIHSH Ysde fafdes (TWR HUal Fa% 33) HAgg sed
TFHUICH isde fafAes (TR # va@ eRT Affer &uet # § Th) &
T Teh HYFT 3¢TA &, S 30T TIAT TUSI/GraecHT Sglehel RATSST
R Tavedy & #Aegd @, 3R TIET ST 3T TIRAS IUST giehel
THS IRITE T <3 du urgde RIS (TR Sus A9 34)
& ATEIH T R F IMEUT & AT F 36y & Ifad A
g |

sl TaeR Fulaal & fooea vfFefddr iR 3Twea F @ ar
3YCTET T T B hUT RREITesdT 3R/ tharge wafise & aIkvw
Feld Fdl &, ST foF S ewrr - §:

. 51 (3FITTT) TRAHR FIA H T 1 (Th) SRR HuaAr 34T
TEAReE Mes 3THcy Usde fAfAes, sl Hus 1 gcgar
3R gt FarfAed arelt gee F9e ¥ |

i 11 (FIRE) TAHWR HAIAT AT ShiAc Yo grsde fafaes,
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Vi.

Vii.

Mes FHelFeld Usde fafAes, YR Sdd 3hs wisde fafaces,
U HAA sded (Sf3a7) wisde fAfdes, a fersa wsde
HEF Hafadr § |

17 (T98) TR HUAIT AT, soiol IMes sded UISdC
fafaes, saras Mes Howri@ yde ffes, s 3 3mhs
grsde fafies, Foaa Mes Fowd ygde fafdes, awex Mes
Yo (3f3am) ursde fafAcs, AR fhuea usde feifacs,
grsde foiffics, #FaER 9w Sdew (8f3am) wigde fafAcs,
AR {7 Aol Uigde fafAcs, AR I fEomsed
(&e3TeTe) Usde fafdes, AAER & Ursde fafdes, afear aves
TS TMes FolaiT Usde faf@es, ®IE- saheles FHolarld
ursde fofaes 3R RIw oo 3$hs usde fofdcs @gael §
o gawd FU6Al & I 5 W HUAAT A F IAH HY
IadT MR ot FT 26% & 0w Rear ¢ |

(Th) PR U 37ATT AR fFeced Us SUHASH Uisde
fffes &, Tawd FUsl U TEEF FUAT F AT AT
Il AT Gl FT FH & FA 26% @ ¢ |

37T TASIUAST SASH Wisde fafdcs &, Twd FU«dl uF
F ATEIH { Gl AT Yt FT 49% @ 2

3T THEST AR T SS9 dud uisde fafdes &, gwd
YAl UH HeARl & WY 93-HT AW G F 26% F AAF
@ Bl

8 (373) TWX HUladr H, AT 3rA-37gTel oo ¢35 folad
Fd 3Ths Ursde fAffies, ATER Fowid wisde fafacs,
HITER sded U5 7Y yisde faffAes, Ader Mes Yoy rsae
grsde fafAes, TRW HUaT A TgH S A gAeT &
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Y AAHT 37 FAOT THaT A GGl FT F7 & FA 26%
et ¥

vii. 3 (A1) TAWR FAAT AT TIehel IMes ReoT dad wisde
Mes 33T yrsde AfAes &, T Owd FU«l IFS AT WeTF
el F FI AAHT A FEOT FhaT P GGl F1 20% @
s w@dr § 3R

ix. UA¥ 8 (3H10) THBW HUAAT IAUT TATes Mes & (3f3am)
sf3ar grsde fofecs, AaER Mes saed (fAW) usde ffacs,
AR dMes W A (FooR) Wisde faffes, AmmeER
SR TMes Basa grsde faffAes, i aesad saed
(3f3am) grsde fafAcs 3R gfAwe Reo 4o fafaes #, grawd
Foelt, 3ud Rl st werw Fuelt B Fa dAwuR@r Ik
TGS FYT F AR g@RT W@ AT IR Fafa TRABR
Fufadl A har P GGl F 20% F F7 § |

3card IrSrer

50 T & Tl TaHR FUAT B TR HOAT & a1 AATS FT TraenT
g, g Fder § & TR ST Y 3IA-37TeAT SR TP o=y
A WY g Sreel 3R 3@H RAfRT & el 3§ THH & dgd 8l aren
FATAS T & P ol o i WY A6 Sl & 37T of 3|
THHA & 6] g W, FMd TN FHuterar o g foeea 3 el
@ WE ¥ AR HUAT & @Y Ao Seel, T g Sieen R 3EH
ﬁ%ﬁﬁmﬁaﬂ?ammﬁﬁmwywaml%’
AHAA AP HUAT HT HRT H Fs AH-HAH §15H & AT T > 3R
BIICHE, ARl faTad dellel T Tl & Hfaah &
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SH Iiofell & Jaur=r o el 3R fhdT i Jeeadr, adsild, 3ded,
FIars A7 o & f9a01, Idd AR STl & Iy QIR i
sfFadl X IRY 3R afed @0, S & Ao &7 afAad 93w
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1.

AAER Mes i3 sAEH fafAes
(AR ")

(TGS AT FATAT qAT AR FATOT HETURF ITOT €Ay IToAT THiAATor

"FEATS HYAT FULA HEIfaT ek 3H1E.)

YEATTCAT

&1 faeleaoT AT 9T FIer, 2013 T oA 230 TE IRd Foad 232
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g dIfd 3av Hafdd dldaieiaR 51 g&dice (Transferor) Sueaid HER

Mes 313 s#sa fafAes a1 graiaRdr (Transferee) &usiia faeifaeor
FOATN TG . T eI YA AGuiichd STl Tehra fSehrof

3G, S FEAARCH hueire AGuiieha HraTerd & 3e.

T ASd ATSSE FTSIAT HIAT

A

I 51 gEdicReh &9=ar 30T Teh gEaidRal shyal 318, Sy A1d
HIOT e AT ARIRTEAT YR HU=gr=aT G G el TR,

HAER HHg & AR 3TNV 30T fafder sqadr AreldoiRT Ueh
faRImer SHaaT THE T AT LI 3D AT FIfFhs I
3 30T YA JMHWOTAT SGETd Idoell 31e. §EAARe
ShUel AT FeGr AT Huell IS, & Huell TS ThRY A, Fleard
arate, @R, | ure (o), wid), coifeaw, Alegars @s o
SR AT 3cdle, SR, fhle T €13 fasht, qXaer, faawor,
3maTd, AaTa, @6, HarafEer o s cuggRI=ar Saaar T HRid
g T SR Foldeled] TG ThRAT Saadell 3ciea a
ST SR X, d9T & Fuar Ry gyfafSeqd A= A 3T,
ST HAMASE g "AAER oS 35 SYHSH", "Tdodld TSt el
M § Reg" 301 "adosa fouesr el M § Reg 30T ded
MALABAR grsg", @R,

ASHT, FEAIRAT Sl & Feard g, gieas, Y sisaed
aIfalet, TSRl 9%, HiedasT @S 30T 4T, ST Seidciol
Sl 3cUleel g ¥ HWElOd a¥d 3cdlee, fdshl 30T sam9R
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FUYTAT SAGHAT R 3T el §T TG T3eh qH fhihicd

FIRATT Yol 10T 3HTTeAT hassiear ATCTATI .

MBMG 3IHSH URicge TafAcs (§EdicRe &Usil sl 33) & Heg
S TFHUIeH Ycge faffics (sRardiar fe=arear didiear e
Teh JTETSTET shdeil) - S 3TOedT 0T Reel LLP a7 a1y 3ggemardy
UMY heledT / I[AULeh dTgehleaR AT HIHATS 31T¢ - 30T gEATARAT
ST SN fe=arear arfflegrear fAfAdear segee safda MG afea
I i gad uraege faiffcs (gediake o=l HAh 34) a1 fadw
3CCATHTS! AU Sholodl dlgehredl HIETAGS AT AHST 38 -
IreATclTel Teh Hgad 3T 3ITE.

Td gEATRSP HU=IredT gaary Ifafael 3nfor card TarelsT wegeT ar
HICALTIUT GEAARAT HUAGIR HETUROT 10T / fohar @relr fgerear
ShaTes! Nl ATLTATTE HAfd Hoard Adrd:

. T UHUT 51 (VeFehTaled) §EATcReh shiedriehl TEAeeh ailes AHiAHeH
Iicge fafAcs & 1 (TH) gEdicakeh FUaAl eIl HhTaAredr
ScA&T 31101 HYUT ATelehTdl 3UshUsiT 3Tg.

i ShIAC Udhfoldl Yrege foiffies, AoeR sfaaudecy 373 Sekol
2sH Yege foffAcs, AR d&feldr waege fafdes, MaD
gifessd urgege faffies, dica aites el udege fafacs,
TR Sael 3hs Uhege faffies, w@ul saAd sded (Ef3am)
Uricge fafAes, arg fercast yraege fAes, Sva. demafaers
yege faffAcs, ag fhueed graege fafAes 3nfor giadr sde
3T Uege fafAes a1 11 (31aT) gEdidieh HUAT gEAIARAT

i. ST IMes Tdod YUege TAfACS, sal@d Mes FHoFed
Mes FolFAeH Yhege foffes, ofeX Mes Yo (Bf3aM)
Uege faffics, AceaR fhueed ugege fafAcs, #AaER
Uricge falfdies, AR IR Sded (3f3an) Udege foifAcs,
(feXeTG) urege fiffies, AoER & uege fafaes, dfear
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Vi.

Vii.

foffies, Toisx e FoEd Uaege ffAes, e
ShRENes dholaRled WIdeee fofaes 3T R saor 3mhs
Iacge fofAcs ar 17 (FaRT) Feanfl &uear 3med. Irdehr
TCIsT o8 FoldAed Ycge fafdes, UfAde sad 3hs
SWhANles doldled Ycge fofies o RIw saa 3mhs
Ucge foffics a1 5 () 370 gEcdickeh &U=adT 3Med, AT
Jcdeh g&dicieh Ul UM dheledT (US-319) HRTHISTTAT
26% Y& SEd ANT gl Shusirdr 3Te.

AR foheced 313 SHAZH Yhcge faif@es & 1 (Th) 31
3UhTATHE AT XU sholedl (US-319) HETHSTATAl AT
FHT 26% HTIT UROT .

MBMG STIHSH Urege Taf@cs ar 1 (Toh) godidie Huaiiaey
EEATARAT H9ell, MG IRIw T ¢f3e gad Uraege faifacs
AT 3T Tehl §EACNe hUeiredl HIETATIA $RUM holedl T
HISTATAT 49% fREAT YROT FId.

MG IR T ¢fder gad uraege fafdes ar 1 (Th)
. . N N D
RO FHoledT AT HSTATAT 26% YT JET REAT UROT F:d.

AR &gl Yicge [dffHcs, AR Sded 38 &g
Jcge faffAcs, AGER es ol URicge faiffics, AcER
ffes ar 8 (3M6) EdicRe HUIHEY FEAARAl SUal,
39T THT 3UFTAEE d9T Tadhidg T TcAshredr HIoT
holedT HTIT JTSaATT 26% YeTT SEd fg&ar 9RuT &id.

viii. T Mes R g Tdege faffes, TaRad es 3i=HeH

Ucge fafAcs 30T J@UihR dMes 33aT Uege foffAes ar
3 () eTdidRe FUCITHEY gEAIRAl $YUeil Uhedlel fohar
SUhTAHIEd  fAGT AT Tcderedr $RUM sholedl  #T9T
HATSTATAT 20% U&T SIEd TREAT ROT add. 3T7oT
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ix. UHAUes des ¥& (339N Urege fAfAcs, w@ar aes dod
Mes sded (fAW) graege fAfAes, AGER 9lles g AT
(FR) Tege fAfALS, AR ST aes f3emss waege
fafAes, e aessr Sae (3f3am graege fafAes snfor giaw
Rea o8 faffcs ar arhrar 8 (376) eediaRe HUaHLY
FIAAT Tadhihs Tl HET I Ushfad  HRI-GROT
(ARETe59) T §EARS HUATAT FROM FHoledT I
Hisderrear 20% Y& HAT 378,

AT AT

& AT §a gEdIcReh AT FEAARC el [aeleliehur SHIvAr oidg
Fd, RO IS RS FUAD T 3YHH gEIARAl SHusiihs
EEddRT Bldd g oaid [Afgd glard. a1 Aeeasideia JIfAva 3rdee
feleiientor, a1 Hoqgrar AT EfIedn Sgqdd AT FEAARCr Hueear
HRAYIT@TR 0T, & AT e ST, Hafid gediaie shdearar 9o
SIAEY HMOT 3UHA § EAAR Ui quiaet fFeler gicdier, faeamens
gEdIaRd o Sidie, fazarg [AfRa gdie. aRomH, g gediaie SusT
PO AT URAfaT  (winding up) fwfoid ATl SEd. ©
faelefiamr sa¥ IEaaTd, 3o JUfhcy SsHear ATCIAT ARAd T
QmRad 30T FRIGEIR SIfelel cIaary SHRUATAT gEdidRdl Hhusiear aRomefT
I 3Tg:

Rafdrse ersg afor @=m:

1. “foclelioor" eregrar 7Y AT Her, 1961 a1 wod 2(1B) e
HATITER FHSOATT A, JHTOT ogram HY AT 318 HI, Aolelafan
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gEAdTceh hUId 3UhH FEAIARAT HUilhs TAMIPR gEATARA 8IOT
g o FUa AT ot -

a. elfarom=ear 3eer 3l el gIUM=AT YIRS ATelHT
WA, Y T ATGTHAT FNNHon=aT JHE AT HYad
faeNAIeRoT SiTel, T SUeATd ATCTAT doicT,

b.  Taelfeiertom=ar 31erdr 3melt el gom=ar su=ardr it arfifdaa
3Tde, & @9 aRdcd Aelieiexunear goEs Sa1 Huaid
faeleiIeRoT STel, T U= arffdad dedrd;

C. felsr g sueaiAer seTear Hearedr fardre de-aqater
9T YRUT FUIR ANTYRS (I TFelfiaonear 3erdr et
IMT YROT dholedT HARNAT FAEYA AR g [deleienomar
CORICH

frger festeh #goral 1 Tfier 2025 (Tl &l g9k qafaerar digel
feaw).

AT 3Tl 318 AT STgel; HOT § AU dhdd THTE dREUIHSA
3T A5

WW23OWE@HW232W aflvra’l%‘rqéﬂ?—r
Fcll, eFAtas fohaT STERIATT §Edicier U T 3UHA gEAidRal
FUsIhs gEdIdRd gldrd 3o fazara fAfga gara.

"M (Consideration) U IT Aelad fAfAfdse  sorear
FAGTIT 1T Hediehet 3gaTel 3107 ST RAferar IoiaraR, weftd
. S e i ST BT e

"geTel feeTIeR" FEUTSl ATl HST CUTRAT AT omedT JICRIT
| TERTE YA 9 e SeArargsd ard Gadi=ar 3nd g&dicks
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TEJA dheledl JANOIT Fclledl AeY Hugredn feehidel it drig
FaTd Qg A o, diE.

"reT fAfHAT TONR” (AN Tredsl IR FgOTS AT Ao
UAF gEAIad HUATAT UTT HARTUREAT el dl-caT &aeiidrel
AT HEATAR GEATARCAT Shuaird fohell #eT SINY FoATT Acher, &
EIIGES

S

o §a¥ "CH

g.

THT TREH & rolelT gl feATIRGeT 3T 3ol 3redr AleTel

gl ISl o] STeATeI], §Edlcieh $huedidehl Yedeh HUaAl 3Uhd
HIUTCTET Yérel Fcll, SEANEST fohar eI W el featieradia
HEAcaTd 3eledT R (3 edTH) AT JEA FACITAT FHold
232 3ad INMOT AT WS@R GEATRAT HUeilehs §EAART Blgel
o fAeareed AT gsd; fFar aF gEddRdl FUihs gEdidRd
e e Ao facamey [fga ser 3mg, 39 AWvaT IS
gRomHY, gEaiaie HUSITUDT TARET 3UHH & FEdididl Shaaar
IAMIHR Th JAHT 30T 37W@E HET T I, gEATRh Il
3YHARN FETOT T ATGHAT, AU, ATTPR, IR, oA, Hof alided

B NSl o] oAl @) gEAldRell ShUsilel HIUTCATE! §Ecdlcleh
hUGATeAT STFacl HITTHISANN helell J[aU[eh Iegaldel el 3707 b)
PIUTITET §EATRS® el S DIV §EAIRe FUaeaT siFaer

HIETHTSTATT holell AU SETT IegaTdel Sel.

& AT o] FMeAHAN FEAARCA! SUell gEdlceh shuearedr o
HITURHIAT TaeNelleoTr HdGel FgU AT Asli=dl dalar fa<r
QUIYOT $TOT helel (U3-370) SfFadl AT AR e,

ST FSRT 30T A HRICATAT RAlTaR ey 3g- a1 AreTad
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I HAY fohar FA el A€, T 3T AN, & Aetar FarAe
30T T 3ESATST 3T YFR FAAT I I 3 ATl SATel
U] o §Eclceh el AT Alsloal AT Fegard. 0T 37T TRIEUATT
T gEdIce HUAT gEATIRAT ST [deleilehioT o hidrd Aelay
THTE HIULTETST T ATt Y ATER SAaell TS,

T ASTAar Tk AT 9T FgU 30T & ATl A9 SeAT=AR,
EEIcReh SR Ycdeh husird U HET Hisdel (SATETS
feUehTeRs TaeTeh AlGUN Yoo LT HISTC 3TE) FEAARCAT hoeiedr
giFadl omeT AU 3if¥hd o1 Hisaelrd Aol Sieard Al

e. TAgFN feoATeh o] FTCATIRGT O FoTeT feerehrada:
. AR YT I Id SIdgR gEAdRAT shieiiedr Ry,
faear adie 3nfor fo favaed wguE wreade. a@w e
IrT ThR ATeldel 3ed, 3 Aldol Sl

i. ¢ TIST FUAd A e A, FYFT feeApIgdl gEARS
FTAT Helel fhaT IRGATT §9 A (STHEY AT, fashr
T, QaT &, VAT, Shald a¥c 30T dar & SrIel, Ao a¥q
IO Q4T X HIET INOT ThifeHdh TE MUY JaT F HICT
FIRAT FATAY 3HR) § STl HU=IAITd WicATaX Igdrel.
30T $RSAT HIAITEETT R IR, (ST IR, TashT &,
Qar Y, VAT, Hlg a&c 30T AT X FRIET, s a&q 30T
aT Y HICT U7 UehilcHAsn T 0T FaT T SH>er o7
AT oeh PHTIel T #Relell HIVTATET 3RS HT / TDS TR
FATAR 3118) 31T &Y RO TDS @R, 3TN &Y 7oA fehar
AR PRI YR shelell 341, 30T ST T HIOM gEATRh
el R R e r _
fohar ST AEHTT helr VA, A F RO gEAIIRAT
Hellel FRelell Fafdd IFhA TeITT AlTel STsel. 30T dq
HRICAR HRARHEY AEET IJHRY SagR el TS,
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i. A& HUSTGT Ued @IV 9 3cUesl fohal AW dQd
e GV §9 @J fhar diT § W9 3ESRmCad,
JUIfEU, gFAdRAT FUART 3cTeed, AW, TJ fhal dic Aol
SATdTeT.

iv. fAgFd AR §EdicReh HUd=l FUlied heledr 3ToT
AT T cUodRiAYY Alcadedl Td ATAAAT fhar Uy,
EEAARAl  HUeilhs  §EAIARA  @larel 30T =T ATelehr
GEATARAT YA A, MO ATHS, ATHR, FeX Aol
Al FEATIRAT HYATAT ATd shell TS,

SIGATITT HHET HIHAGBSTATARTT e hIUhsel gedidiNd &

Y, IQIOT & 7Y, TR Sl AATT HF AT qT T PIOTITE THR

AT SFagNTaT AN de1q 3.

g. U RATRIId, gEdicRe SUedisl, AT AT T HTITERTAT
g3 UFUIR SaAX HIUTdEl A AT ST & 13,

h. I A=l 3¢fese MU AT Aldgedrd  Sidel 30T HI&ToT
FOAETS  gHTdT  APRd Wl SO deidr JeHTd
BENARAT HueATedr SR WA [EaHANT ol FEIT o el

. SIIHTd P0G SGol Dol

i fAgerd feAtnrear HesTd oreTear AFfie asTd ef¥d aheledr
SITHTRTEAT SIUETT STEd oITeTier By &hor;

i.  UScH, Siad fhar 3T TR AN AdlT AT SR FHI0T,

iv.  SIIIRITAT iHTT FIHBGTAAREFT PIOTdIRT TATAY ATTHAT

Frace FRAE, IR 3Or sggear

i & A N SeuHe fhdl gEdioRe U 3UHA FEARAT
hUAlhs Ao T BENAR HUald (AT FToAHS HIOTATET
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AR

~OTeRi fhaT 3k SaRaR gRoneA gloR Al o Sriarr
foeafdeey, @™ ggudlel @ I sareddd quiney g gardigor
faTsT S0 AFT GSel, AU AT HRAE! Held: FEAARAT FHsilgan
fehar foreaTiaRetra & HOATT AT giea.

ST Tl UeThR 3Tgd 3 I R, <Ta¥dl, gTdlde, Se9d,
IRATH, TTHA, oW O RIUTCATET TARITT o, §EATANRCT hdell
g ATl 3 J&ThRIAEY WER JgHdlel SRdoledT 3Cl, erdr 3for
RIGHAN deel T Weeelear el g, JUMTYCA, gEAAIRA
EEdice HUINdell &Rl S ITd Y&ThR I GeIATIHOY,
quIYOT 30T IO AT A3 ke

EEATRP PUCIATCHT REW R AMOT SJa&qT ddd gedidRdr
Ul 3MMTUT §EAlcReh ShU-ATHEST SR 10T STaeAT AT Alslell o]
HTCATAR JTTIINT JYSeTd Ao, AT Asiedl IROMH TGMIEARHED
SRITAUATATE JTARTRATER HICT-ULST UL Ache.

gEiceh HYATdT HYUT STGHTA 10T 3UshA AT gEATROT 311101 fAfgefenior
¢ WX AGHEArCE fohdl YHITERT cIiedl VATl HHEMEY  3HiEdcard
3rdeiedr fhar #fasard AT g5 o= Rgg#AeT AR / Ssgrear /

dROTAT / IETonAT 37T 318

Faarael gafoq e

Aretaear gAY AT Ge6fid gEdidia $u=Ii<ar ¥ad 39dd Id
HEUNT JTANIT GEAAR Blcitel 30T 31 AleTel SIS T 0] A gerelr
feATRIITgeT O FEATAR FUAT FHAY TR

& WM AN AR, TR AHE HodTATT FHATADT EOR
FEACRUT § FEdIcia HUAA HIVICATE! HAARATAT dlcard 3iel
3 VIR AEY. T, FEATARCA Soallet & TR T Y, Forrey
Refiarada fod FEdiaNE SR a7 S 3 9e, aae
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10.

1.

IO 917, TIAT HIAGE T Ueleaaredr ey ured giedr fohar s o
EFhIGR B, TATETSI HAARITS HIVICATET Feh Jehdlel GIUTR FTE.

n. &l TISTAT o] ST, HTSd §EdlcNeh hUedrd 3Ushd gl
gfawesrd:

0.  Wrellel STECTAT HEGHTA FEATANC shUsilehgel IUTCATET SfeFacl A3
drey FHUATd AR ARl

i. EEAIReh HUATHEY FEAARAT Fsilel ERUT helel HTET 30T
ii. SAX GEAIRS HUITHEY §EAIARD hUedlell HRUT helel LT

p. EEAIRS HUTHET 3IFoled] ARl PN TEHTd, gediaRdr
AT I ASAATIT TRFAreaT 3efleT ged 0T RITATET Fehreelr oy,
TS HTETRERIAT IT Aol AT I HAeAT Fodsh hu=iredr 3w
AATER Jqe Alsfoledr MWR RAfAwT uiaigar sfFadr a3
T F%A fadRT . § Hod AT IESAMS g dhetear 3nfor

IATHS FIVFR

EEAIRe  FUAURT  FIUICATRT  FUAIT IIF HIIRBAT  32ATcHD
JTSRTIAT dEdd, 3 g9 ededld 3HeI™, o Tl 3ATcHAS AR
AT WE 3ACHAS  HROSRAT THUT o< dgeard, HET e
“ararear faRarediddr e fhar 3iffe faard=ar A 3usvard eledn
aTeYd ShodredT feATRIRET 30 feadear 3Td, Hel $ET AN el chelodTl
TFdIAT [T FEeT gEAART PRI TG T 3ATcHS PR FATHTAT
¢Sel. MU A 9o GO FehA o1 Af#AT  JUiRiefaR, 9
HRTYRIIT Taftd 3eMMcAd FTARRITAT AT Iredid [adRd aoard
Ao
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12.

13.

14.

15.

@R gfhar
AT ATl IRUMH FgUL, FEdicReh HUedredl HATHI 30T grifcard
gEdicRoT 30T ARRAeor q@= @ #9 aRUmMA o] 3rfcear or

ATAHTAR faRId Ode Siicel, A Fiaea FTAsEeor A1 Asield GUaTd
3Tl 38

fafaer ssl / wadiear srefer sradelt dsen

& AN, FECI ded 230 AT 232 Hedd A HU SUIRT
SATATTEHIOTN(D) 3G FIod GIUdre’ doleel el I 3t 31de.
dUd, T JISfedr ART Ieed] Td HUdiel Haedrd wed 230 A8 aifad
heH 232 Al Ao FHoRT SUIRAT SATITRRIUEar IR JHTTOId
fhar gcaiaad 9d AlcuNErd! AeYsihs o vl el & Iratel
HAelsel AT T I 3T 3.

FRICIATT FHolH 230 Hg aIfdd FeH 232 Hedd TN el Alotad
Al TEedicl, EEcicieh  Suedidehl Ucdeh HUeT Ao
HIEATTEN, IRIEIATER, g eAipr fohal Ao sXderear
3= HIUTCATE! AR, HIOTAET Y&Tel Fhell, eEceast ol STaT TRl
T TgaT gATCd=AT yiHRARar afeia siea A SIS,

HA / A groT o grograr aRona

SR HeX FHoT 30T HAT AR HIOTET HAY / HHAK TICT Sell ATEr 0T
| fohar HeX ST SIS AT el ATEr 30T / fhar & o8
FEATIATOT TG IR FOITT 3T AT, X T ISl Iegardel e,

& T Ao S AT, T 3101 GRUTA cAredr §qUT earecidg Aiaeal HHSlT
HUGTHTSY, HYUT Aol araol AqE 31, T4, AT Tlotold HEHAT HHeledT HaTed
YA HelToleh HSaBlel HoX chelell 0T ATA NCLT, il TsUIora#eT ardel
UG 3TTeIell TG 3TSITaT $I9T FFU HIEX Shelell HYUT Jlsferan AT g7 HeTeid
oedT HhdTUBAR  JY 3UASH FEA  SUIAId el 3R

malabargoldanddiamonds.com.
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L6V T&60TT LammeL LNengCeul eOlNIQL L
(0rHMlS SO Blmiaierid 30)

LOGULIMIT TITW 6V Leem&F6iTer (eI mTUNS) LNengGeaul. eSISQLL
(0rHMlS SEGLO Blmieuerid 31)

el epLl NemyGaul eSISQLL
(0rHMlS SEGLO Blmiauerid 32)

6riD.L9.6T1D. 83 emLLn6vor L6tV LiemTCaul. eNSIQLL (LumHN & SHLD HlmieueTd 33)

erh.23 LNQF& W6V LCLITET LETIqMI QeueT&&Ferv LNemTGoul eNQLL (LorMmMs &L
Blmicueorih 34)

6T1D.gl.19 Gammeuig mieu LNemyCeul eI L
(0rHMS SO Blmiaierid 35)

BTIST6eT CHEMLD HQevEFaTea LemnTCoul. eNNQLL
(lorHMlS SO BloieuerTLd 36)

CuCsvadliey CameL(H ILTeTGLN6TL 6V LemTGeul. eSNQL L
(0rHMS SEGLDO Blmiaierid 37)

CULIq60TT CHML([H Y TOTQLOETL 6V LN Coul eI QL L.
(0rHMS SO Blmiaierid 38)

LKgmdleoreiTL. 22®6U6L FTCHL LNenTCoul. eNSIQL L
(lorHMlS SO BloieuerLd 39)
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Lgmenuuf 296u6v 9L7CHL LemyGeul. eI L
(0rHMS SO Blmiaierid 40)

Fl&F6v ZOa6L TCEL LNeTCoul eOQL L
(lorHMlS SO Bloieuerid 41)

afetr G&MeLL6IT 2O 6UeL6V (@ HHWIT) LT Coul e QIL L
(lorHPlS &WGLD BloieueTLd 42)

eUIMTTE&R 6T CaHmu® FOLLWI QeueTFaFerv eONIQL L
(0rHMS SEGLO Blmiaierid 43)

6VLIQ6meuoTLIT G& eV () &HE16V8 & 60T6rV LT Goul eSS QIL L
(0rHMS SO BDieueTLD 44)

61VEUTEUT &L06V 2O aUV6NV (QHH W) LNemTGeauL. eSAAL L
(lorHPlS &WGLD BloieueTLd 45)

SITerv 19.61VL1C6m6V LN Goul. eSS QL L
(0rHMS SO BDiaierLd 46)

Lq..6T60T HmIGLWMeflens LNemyGalLl e L L
(0rHMS SO BDIeueTLd 47)

S (BeuMhIga] CaHTLH @HHWT KNenFCeul. SN L
(orHPS SO Blmieuerid 48)

wenflsemu FQLUI6L QeueiTEFsF Ferv el QIL L
(lorHMlS SO BloieueTLd 49)

weoflLg 2966 TG LNemTCoul eOSIQIL L
(LrHMlS SO B MieuerTLd 50)

auxrm S flCweageirerv LNemyCoul eSIAIGL L
(0rHMS SEGLO Blmiaierid 51)
oM MILD
LeVUMT G&MeL(H 3 600TL. 6mL LD6UoTL 61V OSIQL L
(“‘orHMlS STUGALDID Bl DieueTih”)

(@ 6vf1CL06L RLMHQWLMTSSLOMS “WMHNS &IHLD HlMI6I6UTEIS 6T 6T6UT 3| 6ML &8 L1L (B LI6m6u)

16.

17.

oM MILD
SuMHMET SBSHS LIMIGSSTTTSET L0MHMILD &L 65T 6ULPMHIE BT 6T

W eTEIenT

@\hS BlMIeIETHIGET GemeorliLg HILLL0Mergl (Scheme of Amalgamation), [B]0)6) 60T IS 6T
FLLLID, 2013-@eor L9ifley 230 2 Ler @eneoorhs LNifley 232 whmih Km Q&STLFLem L
A& G&6T, InHmID BloieueTRIGET (FIFD, gHuUm® WHMID emHISeeurLiL]) IS &aT,
2016 WS weummer S &EH &GS @) 6mThIs, 51 IMMHMIES SHLD BloaleTBIGen6T (Transferor
Companies), LDULITH G&MeL(h 16ooTL. e LnauorL 6 NG LL 2 L aT (Lnmmflg SrLiQ LMD
BlmiaueTid (Transferee Company) @emenTlILSMHG alflaens QFUIRMG. WmMHls S
BlOIQIETHISGET SMaTSH L LUH6| ANae&HEHBISEHWD, WwTmmls STLQuUMILD
BlmialersHer  (Transferee  Company) LS6 Sjaveleus&sid jennblemem 265
QUETTHSH CevCUI | 6MLOTHS!6TET6DT.

HLLGG 6L FHILL (B ET6rT [H] M6 60T MHI & 6T
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@bSS HLLEH6 51 InMMHNS SHLD Bl MIQIETHISET (Transferor Companies) LD MHMILD 1
wmmMls SrUQUMID  Bloielerd (Transferee  Company) 2 6iT6Tedl. 36U MHNIl6dT
QUWISET MM  6TeooTeool1&H6emSE  @QbHHF FHESHSHOT QSFTLHHSTH 6
Q&TH&S&LILILB6TET Bl mie6oTmISH6r 60T LIL19.W68160 aulpmhIsLILIL (h6Tengl.

weuLITy  GWWh  eaetug  Gspem  WMBlvsHer  CaMP&GEEsHTLemL
SV WL IDM&HS Q&meoor(h QFWeLIRD @@ AUl @BH W Hens MHMILD
LTS LILMSSLILL L a16nil&H8 Fal LenWLILTGW. @& (NS6TemNWITS Hend
ool &EFH 0 FRULBGETeTE. 'wmmmls STUQUMID  Bloieuerd'  (Transferee
Company) 6T60T LIS &G (WLLNSH 60T (LNSH6TEn LD Bl MIAIETIOMGLD. @ SIS, Hhis
S LITT600T RIS 6T, 606U hIG6T, HLI9&H6TTS elMaLiLGLWD Smisn (Bullions), GeuerTerfl,
WermLigeorid, ellemeun@ LGS SMH&EeT mmmin LM y,LIT600THI&H6TS
sWUMfl560), aisssh QFUSw, Hovenm allDLemer, QLTSS allMLieneor,
AplCWTaED, @MEGISE, gHmING), ammbiGsa, 2 flannweflggey (Franchising)
WwHmIDd N9n euansserfley enswmessey CUmerm Lenflsefley UL eTensgl.
Guaid, @emel CHIQUWTSHCAT jevevd IIsCWS I1eeVT&HET, (N&6UTSET
UEGWITenF Blwsl i g eor eLNELLDTE G DTS S 6116085 LI T6uT
QUMD &HEM & (LPEMM SwmifliLsserfleor LV SHETITEHA|LD, (N&HEUTEHETMTSH LD
QFweLMHME. @BBlmaeTD WeUTT CHMeL(H 3J60oTL. 6L LDeorL_6v ("Malabar
Gold & Diamonds"), "L L&FHM&6T LjeTerfllLeT Snlgul M" GFlereorld LoMILD
"MALABAR 6T60T) QUMTSHMNSHEBHLET Fnlqll eIl LSEHMG6T LeTerflujeter M"
Fetreorid 2 atafllL ULGM LUSPEUDHM  aulsSs (NS Hemyserler
2 flemDWmeTymge| o 6Ters.

F(HEHEHINMTHF QFMET6TT6, IDMMHME STLIQLMID Blomielerd (Transferee Company)
SHIGD, eaUImGET URGHELLULL  Ben&HS&HeT, Qeuetefl  QUITIHLS6T,
aflemeulnGLILIMHM &HMH&ET LDMHMILD 2 CUMGHEIGET, HeM& FTIHS 6UITLDE60) 8 (LDEMM
swrflliyser e @weamaoms sSWMflss, allhuemear QFUISH, aIfsHSHsID
QFUIs & Uenll&sefled Qnmss ellmuener LMHMID Fevevemm allMLieneor
eLpELINMSG D, CHIIGWTHAID g F56T 2 FlenlnwmeTigeT (Franchisees)
eLOELNTSHELD FFHILIL(H6T6rmSl.

eribileribgdl em_Lnevorev LlemyGeul. NG (nmrHnils S BloIeUesTID 6Tevor.
33) eeotug WEHEBHIT  LIFsiev  erdeuCUTILen  NempCeaull eSQLL
(@ BB W meledT (L edTeoTennl | emeU T el MLIET6OT [H.MI6)60T IG5 6116V 62 60TMI) & 60T FNMLIL|
CEBM&SH/(WNSGSL (M BlMICUETIOMeT 'eUDTeT FemlLel 6TeueTeULY' eLneVLDT&H LD,
WOoID 'LrHmMsE STrUQUMID Bloeernd' Serg FmLliL GBMEsIND Q& mevorL
Bloieueriomer 'eringdl LNFAwWev evCLmedT 19CTIQHI QeuaT&FFTev LlenyCaul-
QL (LmMHNS SIHLD BIMIGIETID 6T6tor. 34) ELNGULDMTE D MU [H6M&5860)6MS
SWTHLIUSMH&HTE S6mNGSELILLL @@ Fal (h WWOHAWTGSLD.

eSS 'LMHNls SHD  Bloelermisefler  eleolls  HL6UL]&em&HEEHLI0D
QeweLm®hses, 6 alaufléaslul@ereruly  umiGseflar 2 flenn
HoID/2ivev8s 2 fleminwimeny elILIbBSMBIG6T (Franchise Agreements) eLpeuLd
"rmls SILIQUMILD 6] (01611 60T & & T6V' GBIIQWITEHCaT vev gl
LDEMMULNG&LOTHECUT &L B\ G &S L1 LI G 6ot m 6ot

i. 51 (RUUSS! e6tTml) WMMHNIS SHLD BlmiealeTmhigerlev (Transferor Companies),
1 (eTm)) WOMHNS SWL  BloeeTnmear  geouesiqds  Cameu
Terawerlev LemyCeaul. QL eredTLg, 'DIMHMS SFLIGLMID
BlolelearsSH e (Transferee  Company) GBI IOMHMID (L (LHEMLO W T6OT
2_flemio WemL LU SI601600T [H] MI6UGUTLOMELD.

i. 11 (U QeTmera) WMOHMS SHWL  BloleueaTmgeTTeor  FCHTEL
CusCHYIHE LengCail. eNAGLL, EVLITH 6THWLIGL6TL 6 600
Qg 198ryLisv  WepCaul SQLL, weourny CuUHGCHIIMI
HengCaull eWQLL, erhgdlly Gammevigmiey NemgCeaul. eAQLL,
BTISTeT CHMev(h HevaHFar LNenrCall. WAL, LgmevUl 2®e6uev
ATCHEL NemvpGalll eNAGQLL, 6veufemr &6y &ZO6IGVEN (G HS W)
NengGeul. eNAQLL, &mev 1g6vLiGemeiv LNempGeaul. eSSIQLL, 1q6TedT
sriswmeflens NeangCall eNQLL, eusapm HiflGweagsirsv NenyCeaul
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Vi.

Vii.

viii.

AL wmmih wefllly Z9as iCsl HengGalll oL
&R Wenal 'mMMgS STUQLIMID Blmicuerd S er (Transferee Company)'
S160)600T [B] M) 611 60T 518 6ITIT(SLD.

17 (UBGeoTwW) WLMMHNSG SHLD MBloieermisermer 1. LGerev Gsmeu(h
g9alevev LenpCaul. e, WermFlh GCHEMVEH HE6VEF 6T
NengGeul_ eNAQLL, eTLOQ60T6TL. e3®aU60 3 TCSHL LlemnTGeul. eNQLL,
RerfleivLetr CHML(H HQev&FaTen LlenrCell eNAQLL, suevLF Gsmev(h
Cueveny (@BHWM UlempCeull eNAQLL, weolrmy HflGweagerery
HengCaull eHQLL, weoumy emLlneorl. Cseufl NempGeul. QL L,
welry Qa&mhmiseoary GaFmerm LTT KengCeaull QL weuLImy
HWFfAwev g@eucvev (@BEHWT) NeFCall. eNAQLL, WeUMT J&eorT
wamme NengCall eAGLL, LDVUITT FTU6V l.NFETEN (MG TLITS)
WengGeul. eWQLL, wewury el NemgGeul eMAQLL, LTl iqeormT
Gammev® Ter@erlen  NempCeul MA@, UCTTLIQeoTedTL.
g9alevey ICsHEL empGealll eAQLL, sviQereory GC&Hmeu()
&HR&EFaTaL NenpCGall. QL L, &SCUTTL-@e6T @ e6rslIFmCasmsu()
HREFaT WeanpGalll WQLL wmmih flFFev g9ealer oTGCHL
NempGaul eNAGQLL o Huienel @) 6060l HlMIAIETHIGETTELWD (Associates).
@H 6V 5 (BVHS!) LTHNS SHLD BloIeUeTHISG6TTer 61VLNQ6mesorf G&meu(h
HReGEFaray LempgCall. eAQLL, elQereadrl. 2g9ealey TGS
NengGeul. QL L, umligerT CHMV(EH bTeorGneTl e LlemyCeul.
NAQLL, &CUTTL-@6T @eTslTmCsmevl. &HQevsFar LlengGeaul.
AL, flFFen g®eaiev U TCHL LNenrCeul eAQL L oG weumniev,
'wrMHNs SIHWD BlMieUETID' euQeauTaTMINID 26%-8GLD {6 &L0meor
QFNSHSLILILL LIMIG CLN6VS6TSemns LnmMhS STLIQLMILD [FlMieueorid
(Transferee Company) G\&T6ooT(H6ITEITS.

1 (@eTml) WIMHNMS SO BlmieeTnmer LewUMT SiflevLecvev 3jevorl_
e L_LnevorL_6v LlempGail e L L 1960, ommml g &FLIGQ L MILD Bl MieueorLd
SH6EUTG| HI601600T [BlMICUEITSH FIL 60T @)6M6UUTIHGI, FHT QFNIGHSHLILILL
LIMIG CLN6L S EUTS B) 6L 26%-8& GSMWITS LIMGI (S & 60 61TE
Q& mevor (H 6ITETS .

1 (eetTo) WMMHNS S BloeueTiomer 6rblileringl  emL_LnevoTL 6
NempGaul eNAGQLL 1960, LDMMHNMS STLIGQLIMID FlMieuerTd LMAMTIH
Mg S BloeueTomer gl INFRlwev 6rVGLITeT 19 GTLM
QeueirgFgev LNemyCeaul eNNQLL e6VIDMTS, I|H6T QFNGSHLILILL
LIMGI(S N6V S 60TS 6L 49% LIKIE 860618 G\ & ITevor(h 6iTeTS,.

1 (@eTm)) WLIMHMES SGWD Bloieuernmer gl LFAWev ervGLmedr
W CTIMmk QelardFFev LengCall eNAQLL 196, LMHMES SFLIQLMILD
BlMIeUeTD @ @ emettT BlMIEUeTSSIL 6T (Associate) CFIHSI, & 60T
QFENSSLIILILL UBIEG CPVSATEHH 26%-&GWD G &Lnmeor
LITGI(& & 6M6ITE Q& TeuoT (h 6ITemSI.

8 (eTL() mmMl& SIHLD Bl MI6U60T BISG6T T 3{60-Hammed L& eren 149G
edmigGen empGeaull eAQLL, weoury L&A ereny Q&FerLi LlemyGeul_
AAQLL, ey Q&MFReaT iCsl LUengCall eNMQLL, LDeUMF
&HRe&aTe LllemrCaul. eNAQLL, VUM 2966 (60Tl GlegLhen
WengGeul. eNAQLL, weoury C&mev(m Guevev LlemrGeul eQLL,
weuuImy  Wmseehy iCsl WenpCeull eAQLL,  evumy
QFerowerlev  HemgCeull  AQLL  s&weumniley, MM
STLUQLMID BIMICUETID SH60TH SHI6M6UoT [HlMIGUETID WMHMILD 3|8 60T
26185 (& 69 LI LITEIT 785 6T (Promoters) @) 60Y600T [ S, BSHS
BloleucrhiGefledl QFVGSLILILL LEIEG CPVSHTSHI 26%-5E
(SEMMWITS LIMGI(S 86068 & Tevor(h 6iTemg.

3 (e 6dTm) MMM SHLD BlmI61 60T BIGETTET VLTI 6T C&HMeV() fetL6v

QeUGTE&F 6V NemgGeul QL GuCsevadluiey G&mev(h
S TarQ e e LenyGail eQL L, B(HeNSMHIFT (Travancore) 88 mev(h
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18.

19.

@pHwm NenpCalll AGLL &Rweaimniie, LMHMEG STUQUMILD
Blmieuerrd HeoflWMHCAIT 3|6V6VS HUTSH FHIEM6UOT [HlMI6U6UTS SIL 60T
@ MTTHCHT, HSHS BlMeucThGe e QFNGHLILILL LIGIG
eLN6VS TS B 6L 20%-8 (LD B &L0ITEUT LIMI(E 860 6TE 618 Teuor(H)6iTemgl.

ix. 185 WeTeT 8 (6TL_(®) LTMMIE SHLD BlMIeUeTHBISETT6r 6TnFmeu(H C&H ML
&&5 @b WM WeapCalll OHALL, Qsammerm Gsmev@d  GLIGVey
NengGeul. HQLL, ey CLerdev @BHWT NengGail eNSQLL,
weury GCasmev g®eausvev (Eemd) enpGeul. eNQLL, wewLmd
Cammev(h GLILT WMI&HEQ&EL (Hevranny) engCeul eNAQLL, ey
@eTLICBageTey  CHMV([  lgemnFearev  LlempGeul. e L, afedr
G&HMVL 6T gOaIcV6N (@BHH WM LengGeul AL, weflsemu Fenl 6w
QauaTgaien AL a®Buweimnie, wrHMS STUAUMILD
BlMICU6EITID, SIFHET SlemetoT [HIlMIGUETHIGET WMHMILD WLIrHNES
STUQUMID BlmieuersGler 2a&GeallliLmeTiser L& ewmifledr
Qurgsl umEHlow aaTus  AHSHS LTHNS SEWO
BlmieuerhgGealeT QFNSSLILILL LKG CHOSTSH6 20%-8GLD
SMeUTHGC6 2_6iTeTg.

B L 5B er GHITE&LD

Qbss LI, AMaSS WMHNMSG SMHWD HloelaTHIGeeTUn (Transferor Companies),
WwrHMs STLQUMID BloMelers LT (Transferee Company) (BMHBIGEN60THS alLfl6len s
QFWURME. @sar allemeTalns, @aIQalm( WIHMls S BINEITSH 6T ANHSHHS
Bloielerll  QuUITMILILGeT  (Undertakings), WmHMlgG  SILUQUMID  BloearsHmE
WrHmLIULG®), |G eoflLLD LI &&LILGILD. QbS5 S L& 5 eor @ELp
2 H85HHHLILIL(H6TeT @RS emeurLiL] (Amalgamation), GWQOSHET (LD (LD6MLOWITEOT
B et &HSmMS CHIWTS WMMMES STLUAUMID BlmielarsHear G Q& meoor()
AGEME. @b HLLID BOLWOMES UHSOLE, ABSHS LIHME S0
BlmieueTmigGefler (DLW euedll&UWm WHMID QUTMILILSEHD WWEWWTS WrmHnils
STUQUMID BloeuarssLear  @@GhIBmerssliul®,  wroholul@®, iSeoflib
RUILMLGSLILGWD; Cad, @aIQaum@® Wrmnls S BlMIeIeTion &Haneudss L mwn
QFWLNEmM @6TN HMeVE&LILLLSMTHES HHSLILGLWD. @)bHS 62 (HMH S 60600 LILIT6TS!,
etrau@ld Liev BeoT@ Aflwiul L Lgmeoor(h&EbLer @hHumelled e [blemeuul meot
LOMMID @ 6VTLISGITLOITET He0 & 6160l 1858565 2 (el @GS MaTer IMMMIS STLGLMILD
BlmIaUeTSF 60T eLNCeVMTLIMLSH MG @) 600T RIS 26MLDHSI6TETS:

Flev QFMH&ET LM MILD QAFTMHRAMITL & 6IT:

1. "@UHMRIGH emevorLIL]" (Amalgamation) eTedTLIGI au@LOMeT eUflF &L LD, 1961-@)edr
Wfley 2(1B)-@eor  Qum@pefleorly  elleTé&&ELLUGWL. Cuald @&, Obss
FILLGHeTLIY WTHMES SHHD Bloelerhisefler QUTMILIL&6T (Undertakings),
WrHns SIUQUMID BloiaIeT&S S L LD LY edTeu(pLD wenmuiev
WrHmULBelenSUD @UILL&SLILGeIM SN GMl&H G0 —

a. RHMHIS emeor I D& (LD EDTEUT G TS, 62 (1511 59 60Y600T & & LI LI (D) LD
Bloielerhigeafler (Amalgamating Companies) SIeMeTSHSIF QFTESI68EHLD,
@bS RMEIRMTLILNGT epeUD  IBEBIG6eTHS  Blmieers F 6ot
(Amalgamated Company) Q& M&SI&HH6TTS LOMMILD;
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20.

N

b. RGEIH emeorILHEG (LD ETEOTSH TS, 62 (1H 61 B 60Y600T & & LI LI (H) LD
BloleeTmisGeflear  emerS Sl QUITMILIL&EBL  (Liabilities), @HS
62 (1H 1 55) 60 6007 L1 LI 607 eLneuLD 62(1H I &) 60) 600T [H & 1B M1 6116078 ) 60T
QUITMILILISETITE LOMMILD;

c. ROHBHMaESEILUMGL  Bloelarhiseafled BTarGHe) eperm  LIBIG
LHUIINDHG GODWTS LBIGSHEM6ET MaSHBEGID LGS TTIEH6T
(RMRIRMETUILING (NETETHMTE  HS  [HlMI6)60THI S EH & G 6TGeTGLL
LJeLLTLD 606USSI6TeT LIBIGSH6T V6VEl 6R(HHISem6emTHS Bl M6
VLGl SISHET Slemeool BlomiaueTsFeoT LflBHSlengwmerymey (Nominee)
MaGSLILLI(BEGD URGHeT $aliss), @bhS 6 Hhi5 emeorLiLer
eLNGVLD 62(TH I 60Y600T [5G [B M6 60TE F) 60T LITBIGS T T 6ITTE L0 M6 T[T &6,

"Blfesorwl&&ELILULL  GHB)" (Appointed Date) eTedTLIgG 2025  gLigey 1
(@nevorLmuTS 8 @GUSOSHSTID <600 [ FLIT6 IDTHLD NS CH5S) G LD.

"GILLID HeOL(NemMES UIHSH6L" (Coming into Force of the Scheme) 6T6iTLIG),
@5FHL LD Imearss asullaud 'BlfoowWlsslUulL GEH' (L&
HEOL(LNEMMEHE UBHSSMTHS SHHSLILIGLD 6TTUSTGSD; @SHmEW &HSLILIGILD
BEOL(LNEMMWITETE 'BeL(NemmM&E& U@L CHH' etm WL GG D& G
QU(BLD.

"WPE&H W GHMTEHSHID" (Core Objective) aTadTLIS), @ HSS H L SH 60T QST FFH WS,
FILILTWS ST RLILSHVIE G @)600T IS, LDMMHMI& SIHLD BlMIal6T BIGenaT, InmmHnils
STUQUMID BlMIaIeTSSIL 60T 62(HMhIGH 66Tl ILISTGSLD. @567 eneulh FLL LD 230-
2 LetT @emenrbs LNifley 232-@eoTLilg, WMOHME SO Bloieusorsisserfler
TS SI QUTMILIL&HEBLD (Undertakings), eTelalls da(hiSe QEFWeLSH L L GLom
IVVG  LelETRIGCETT @6, wrHnls SILUCQUMID  BloeeaTsS LD
rHMLUILL( @l &aLU@ID.

"L0MILIWEIT” (Consideration) eTedTLIZ!, LIKIG WHLULT G nflHens WDmHmiDh LIBIG
ufloroo SSSS T, SUHSHS LMHDVIS SO Bloeuarmksarler LEHLILIDHE
FoLnmet MMHMIS STLQLMILD Blmiealers &6t Faaill1q LiTIE 866l (Equity shares),
QAbss HLLEHL GOILLILLUULGEET SNeTellDE, SibgHS LMIHMlS SEHLD
15101611607 M1 & 61Tl 60T &(& B W 6TeIT LIMGIGH ST JHEHEE aUPMBIGaMSES GMl&@&LD.

"HEOL(NEMMEE euU(BLD CFHB)" (Effective Date) eTedTLIG, FL LGEHMNGS 6LILIGH6
geflgs Sruumw eprGBw o Garelear Fmearmell&EslUl L [H&Hem6,
QRGN WLMHYE SB®WL Bloeuerepd LOHMID LIHHE SIUEUDILD
BloiQeron, SiHEH BHV HeLESHL QUOM WLILG BTL&HEH&HGHT LT
QFWUasMH&ETHL UMl STHEH60 QFUgs CsEsalldy  @mG uimer
CHHMmWE GNM&HGSLD.

"umlEg uflrbm eN& GI" (Share Exchange Ratio) 6T6iTLISZI, @HHS T L &5 eor
IDMILWETTS, @alQeam®m WMl S  BoearsSHear  H&S we6rer
UBIGSTTISET bSHhHS HlomieeTmigerller LhiE eneSarsSle 6lsSHsELh
SOIIILL  erevoreonllGensuWilevmeor FHEaL) URGHEEBEGL  LUB6eums,
IQUTHEHEHEG QIPBIGLILL Gealeorqul WMMES STUQLMID  Blmielers et
&L LY LIKIG&6Tlear R ss5enss Gl @&LD.

LrHMS SIBLD HlmieuerThgefledr QUITMILIL|&emem (Undertakings) LOMMMIGEH LMHMILD
RLILILGSH6L LoMMILD 6B HEIFenenTLILG S L LGS 6T LM da mi&6T

m.

BOL(NMMEG UGB CHFH  Sarm, @6FHL L plicruilssiul L CaH
WHMHAETETCL. IOEHG aIbSSHTHE SHSLUGLWL; GCeild "SI LD
BOL(LNMMBESG 6UHSH" (Coming into Force of the Scheme) eTedTm Q&FTHOMTLIT
NHMHCHEMHLIGCA allemd:asL1LGILD.

G LD BOL(NMMEGG UbHSHE|L6TT, @6IQ6ITIH WMHNMES SLD Bl oI66oTS S 60
QUTMILIL&@EBLD (Undertaking), 676165 So(hH60 QEFWEGHIL L GLOIT, 21,61600T HI&HECETT
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IVVG 2 G5FHTCUT @ 6T, QLETMEL BHEML(NOMSHS eI CHH  eTm
Blavieneu e 6Tem QLUITMILIL&EH&HE (Charges) 2 L LILH), &LLLILHley 232-@)60T LG
Q55 S LSS 6T @etormis nTHMlE SrUCUDLD BloielearsSHMHE wrholiu@GID
VeV E LMHMLUILL L GTHS &HSLILMLD. @ 56T allemeTalTs, el elm@® Lmmmls
SO Ploaars&Hear QUIDILLSEHD WrHMls SrUCUDID Bl s 6T
eOrRamearbs WwohHon Uflés QWS UGHWMsS WD, NSerLLy
RIQAITM WLMIHNS SHBL BlOIEITSEH 6T QUITMIILSGET FTIHS HeNeTHSBIE
QFM58166561, 2 flanngel, @UUDBSHISGET, LIEVETH6T, &HLETH6T LMHmID
SLULUTRH&ET JemnerdSIn Wmmmls STLUQUMID BlmIeaTSHer Q& TS &HE56T,
2 flemlnseT, Q@UILBSHIGET, LIGVETHET, SHL6T&H6T WMmMID SLULUTHS&6TTS
S|6mLOULD.

o. LD BOLWODES abgeLar, a) ges@Id &M WbIHME SO
Blmiaiers&Her FHallly LBIG enevsarsHen WnmmMls STLQUMID Bloielerid
Qamevr@eTeT WSHSHI&ET @rsa Qeswwlu@m, wHhmih b) gCHIN @
LIHMBS S BloieuearsSear Féeill g Lk eneugearsse Hamm® wrhrls
S(HLD Blmielerd Q& mevor(heTer (N&56SH&EBID @SS Q& WwLIL@ILD.

p. FIL LD BOLWOMSESG abFHeLer, WLrmmMs SrUQUMID  BloieueTd
ROEIH e ItlD&Teor ImiLweTTd  (Consideration), @h&s HL LSS 60T
NS &ERsHEG @eumses  Lrmls  SEWL Bloelarhiserflear  &&GE | erer
LUBIGSTTTHEHEHE S0 (INWLMWWLTHEE QFaSSLILLL FaHallL Ly LIk emner
QULPMEIGLD.

q. FLLESHT aPHEh5E @6orms UGS MM FOWMSD S6UG WLDITEOT,
JGH&ILD e(h LDMMHNIG HHLD Bl MIEUETS S 60T 6THHC UMD 6U6M 8 LIMGIGSTTTHEETT
QSO LERDHGS SHIGET US| FLONSHMSUD 6ILNHIG 6606060
aeafle), SSHMSHEW LIHMS SO Do @bss HLLESHD b
UGSHWTHGCe @evemev 6letld SBSLILL®MH), MM el S ISihaFmisGerflain
CrBMHsmIGIaN GSFHLLID QFWLBSTHS Q&TETETLILGILD. @) 55608 W
GBlenausaile, <bs GOAUULL wrohMls sEbL  Bloeeh nrHrlsé
STLUQUMID BlOICUOTSSIL6T @HBIGMeGESLILLTNCICW @STHLLESmS
BOL(enmUILGISSID auensuiley @S5 L LD ellersaLliL@lLD.

r. QSO LEHT @M RBGEHMaHS LUGSHWTS HLLID HOLNOMNES
QIS 6L 60T, @6IQ6UTIH WMMMlE S BloalearsH 6T SBIGHGHELILLL LkIG
eLNEVGET(LD (Authorized Share Capital) - @&MH&TET LG &L L60oTID 6 M5 6TEa
USeumerflLd  QFsussLLULB6Tem  Blemevuled -  wmomMls SILUQUMILD
Bloeersder FHAllly UBGHemnaTs GNesEGh SBSsHeEsLuULL UBIG
LNVS TS SIL 60T @ enenrsSLLGWL. @&6r ellemereuns, WMMHMES STLIQLMILD
BloleearsHeT BISHFGHEILULL UBG eneugearnmarg, eaells dFabhgew
QFWOLH LGN, eIoTCm evevd RLILBSET @6eTmlsH SShHSaumml
AF&HEsILMILD.

21. HOL(NMMES UL CHH euemy WLMMHMS SHLD [BlMICUETHRIGETTEV 6U6ttl&LD
BLS55L1L0 &6V

i. BlFeoor WGBS ILULL GHH (LNFH6V [HeD L(LNemMEHE B CHH) euen:

i. WrHns S(HLD B 01621 60T 161 S5 61T 51615 61fl 61 S| UTS S &
QeweLm®Osamerud wrHMES STUQUMID BNEITSEHMHETS, 56T
SEOUHEHNID  LHMD ST BHONSms QUL BLES
Gaueoor(h LD LDMHMILD EUAITEM BFLESHAUSTHS &HIHSLILGILD.

i. Bl Fevorull & & LLLC L CrH &G (LNETEOTSH TS Wrmmlg S(HLD
BlMIQUETHISGETTL QFMGHHLILIL L V6VS QF &S CeuerorlqL 3|60)60TSH Sl
aflsEpLd (eupLomeor euifl, el uement auifl, @Femeu euifl, UL (VAT), Lo& & Wi
FIHG O CFenal aulflgF FL LD, IDTHleV FIHG WHmD CaFanel aulflg
FLLID OHMID RMBISHaHES FrHG Wwhmn CFamal alflF FLLIb
o arefllLemel, oermey @enel WLGGWL  evev) WLIMHMS SHLD
BloiouermigGeflar  HamsHGConCW @;HEGL. BlFsoTulsssUr L
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CaIPWerm LTHMS S Bloeuearmsefladr @erU  6veudl
QFweLmTBSGeT QSTLIUTE QFsGSLIULL el  Q&Tanss6r
(eu@pLoment aulfl, ellmueme auifl, GaFemeau aulfl, UL, LDSH W FI&EG LDMHMILD
Cremel auflF FL LD, WLABlV FrHEG WLWOHMID CFenel euflF FLU LD,
RBHEIH M HS FIsE& LHmID CFamel aulfld &L LD oMo &g eulfl&
FLLID, QFGSLILLL gCshalh et / enevgGHev aurfl L1965 (TDS)
o arefllLemal), & eweusHe  aufl  NgSSL  eneulnmsGeur,
weTauflwmesGeur evevd Cauml 6ThHS euemnSUIGIT @ BHSTILD, Semal
oroHMsé  SIUCUMID  BloEETSSTH  CEFMSHULLL  ASHS
@ EMEUTWIITET  QFHTMHWTHS  SHMBSLULUGLWL, GCald  IemeTs Sl
B L (Lpemmaeflanid HsMHCHMHLIGC emaWmeTLiLI(pLD.

iii. WrHdls  SGLWD BlOICIOTBRISEESGS HOLEGD a5 S
QIIBLOMETRIGHET VLG @ EUMTLIBIGET WMHMID UMMTY  gmLIHILD
9|60)60TSH S & QF V66T 3LV Sl 56X L_H1856T DTS S
GBITSHSMISEHSHSHTEHE|D TMHNGS SFLICLMILD Bl0)6160TSH) 60T 61(HLOMETLD,
@ 6VITLILD, Q&F6VE] LIDMMILD FAQL LOM&HS &H(HSLILIBILD.

iv. BlsoorwilssLIUL L CHHHGL KM@ Wwmmmls SIHD Bl M6 60T HIS 6T eV
aMBISIULH Aeumler SGeors@Gll LSSHEmIS60 LUFH e Qe L
IMOTEHSIF QFTHSHGHHEBLD WLMOHME STLUQUMILD BlOICU6TSSEF
GF (@B, eTeorCal Sjemal MMHNS STLUIQLUMID BlMIEITSH 6T QLW HHS
9I1HMECHMHLI InmMMLILI(ILD.

j. BOL(NMMEEG B CHH auemy, LMTMHMIES SHD BlMICIGTHIGET, &higerer
QIPGGEINMET  6leolls:  FLAIGGOMGEMOS SHalisHg, WmmLU  Shigserler
BloiaeTll QUITMILILSGeTCWT UV ST @@ LUGHemwCW T wmrmils
STLQUMILD BlMI6leTsS S 6 BlFaumss & welledr (Executive Committee) e2L1L560 @) 60Tl
WMBESEGW LTMHmGCaT, LNenemrTulmg: enelsbHHCaIT 6evsl AFHeT g ereleils
afeLeVBISBSNS WD gHLBRSSCOIT Fal MG

k. BOLWMMESG 6B GCsHH  eaemy, WLOHMS SO  BlOI6IETHISET,
@SB LHHTUN  SSHWETT LRIGSTII&EERSEE WLrihmls srleumib
BlmIaIeaTSH 6T LBIGSH6T alphs 2 H65HH&LIUL (6T allemevenl el &
Gemmeurerr ellemeuiled LVl GHemmeumerT WMMHMEHEHES ellemevuiley, LHIWw
LIMIGSHeeTCUT /6060 LIMIGSH6TTS DMMHMHIIQW LM i, 66007 IS 6m6mEWIT
QeuefluN L& 8Tl

@QSFLLERT CHMTHSMSGHT MM MILIWLETEHen6TL]  (Consideration)
UMSISTHEGL QUTHBLG), BL(NemeEE el CHH eueny, WLMMMs S
BloleeTmIsGeT  eemalud  eTteu@d  ellaquimiser QSTLIUMS  Wwmmmls
STUQUMID BlmicouersEer Blieuns &well®haE (6T e QLIMTLN6
QF WL &L MGl

i, 66001 & 61 G 616V g GSHEILD LT MM BIGHEM 6T GLO M G &5 MEITEH &H6V;

i. BleoorWG&ILULL CEHEG WHenSUW BIG W meoriqev omlelldsaslur L
@emULILBI® T  (Dividend) oememeal  allLE Fa(hiHev NRFEH 60
@evmULILBIenS SiMledl&&H6v;

iii. 2 fleninll LIMIG&6T (Rights shares), GLIMTETEN LIBIGS&HET 360605 Calml 6ThS
ol & Ulevumald LS W LnkiGseneruh Geusflull(hsey;

iv. QUL &G LOTET 66D L 6UI &M &SNS SHaliEE, IDMMLILY enFWTE
QFMSHHHH6T QUTLNHEHSG T(HHH6) 36V6VEl ML &S G (K G6L;

FLLLILLT6U L 6ULY86M&B 6T, LILIHSEISET LoMmID 6 MM &6
q. @bSS T LI BHOLIWNOMES al(Belg WMHmID &6 allemereurs WTHsS

SO Bloeermsefledr QUTmMILILSGeT  WIHOLUIUGSTCT  366ugl
@SHLLEHO 266m Gaum GTHSHQEUTIH SMTToTSEH TGN, NSS!
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23.

24,

25.

FlLUWTe I0MMID @57 BLEIQ&EMESHET 61HE alensulad UTH&SLILLTS;
@5FMEU BLAIGEHMSEHET QSGTL(HL WMHMID emel WTHMS STLQLMILD
BlOIQIaTSEHME& THTTHEUT 360608 ST CLNVTHEAUT QSTLILILLLengLl
CUTaTCm, 2CH wWemmuiley WLHMID NCFH emellm@& WLTHMS STLQLMID
BlMIGU6TS STV (LD (WD EMLWITSHE LD HMIDUL|D BLSSLILGILD.

r. BEOL(NMMEE UL CHHEG (LNETEISTS WMMHNES SHLD BlOIEIETBISGET QI
STLILTS @@HS! B (Nemmuiley 2 66 3i6m6TH Sl @LUILIBSMBISGET, ¢ HLTH &ET,
LSS T BIG&H6T, L9 6o 6007 LI LI & ) [T 161 S5 61T, 2 _L6OTLIL. & 6056, 21,611 6007 161 &5 6T,
qWSSILILTaINMaremal  MHMID  6T6UaIMSGWITET  LIVeT&HEE -  Wmmoils
SrUQuUMID  Bloeerd  womih G srudlerflen,Guw UFevUFLD
RLILGQSTETaTLILL L eM&)(emm &6l InmmilD BlLIHS 60 60T&6rfl60 DM M KIS EH &G
2 LUL® - wmmMls Srlueumid BloearsHnEG aHITsHCaT  3jeeual
ASTAUMHCT (NWEF QFWeLMLIG) @;eHGL. Guaild, wrmils S
BloaearbisEprsGl  UHers wrmnlds SrUQuUmid  BloearGl b
@LILUbSHIGNeL @M SILUTS GMBSOSL CUTEIM  (LDLDEMLDW TSN
SobuLeab LIHPE STUGUMILD BOIETSESTEH S ASHS TETTE
906l QFWOLBSSLILGILD.

s. WmMMls S BMeTHRIGEHEG @6eMLGUWIWTar @LUUbSHIG6T LMmHmid
gHOUTH &6, 3ICHBUML LTMHMGS STLIGLMID Bloieuerh Mo LTHNS SIHLD
BlOIQIETHIGEEHHEG @)L CWWmeT UIUBSHEISGSET WHmid  goHuUThH e,
@SHLLID BOL(PMMES QB 6T HTarTsGal (ipso facto) (D966 E QL.
@smsmar  alamera&Her, CHemeulmer ST LUFH e HemeT (contra  entries)
GG S TETEUSEDT CLNEVLD &600TE G LI LSS & MG 60 (enmLILGSSLILGILD.

L9 60 6v0T &5 61T

CumammMlweaimy wWLIHMEG SmWL Bloeeamseflear wWw  ealeolleald MMl
QUTMILIL|&6ema6T (Undertaking) LDMMHMIG6V LDMHMILD LILIENL S5H60 eTeTLIS!, ABSHHS LMD &
S  Bloeuarhiseaflar QFTHSISHHT g G @6 UGHWlear s
BOL(NemMUN6L 2 6TaT VG 2 ([(HaUMSSLILLSFIQW Llenemrser / 6i60e6vnkismiger
(Encumbrances) / |LLDM6UTTBIG 6T (Hypothecation / Mortgage) @p@WaimmMim@ 2 L L L &MS
QHSHGLD.

L1 600T 1 W IT6ITIT &5 60161185 60185 LI IT(E15 & 6V

t. QST LI BOLWMMSES QUBL CHHWETD HFHS WLIHMES SEW0
BloiaueTmisernley Lisoolluiley @ (H& G Si6metTs S Lieool W MeT & EBHLD &meot M Gal
WTHOLUIUGEUTTSET; GLaLD SieFsH6T BlFsmruilsasliUl L CHH (N&MG & mevor GL
WTHMS STLQLMILD [BlMI660TES S 60T Li6uot W T F&H6mT&H S &(HSLILIG6UT T8 6.

u. @SHL LI BHOLUWMMESG eUbHSH|L60T, CMTanluleumm 6ol WITerT g ener
THmIeG  eTedrUg Wrmnls SGL Bloeearhiseaflar  ehsEemm
Lieool I WImemB &G LD eTelellSSHaID LMTHLIemn gHUBSSTS; GOSN 55608 W
Lo IWImenJ&H6T eTauBld SmisGefler Lgedl, 2arGlwh WwmHmIh @ST &Falensa 6T
(Perks), Uemoll&&MeUID  WHMID UGl 2 wie eumliL&seT Sp&uwemmley,
BOLWNOMES UBL CHHWTN HSHS WTHME SHL bloieeTn serfle
IS QUOHM UBHS HVVS UTEHEEHEHEG 2 [flenu]eTer Blenevs o
GMMWITNG @@BLILMS LDTHMIS STLIQLMILD Blmiaerd @ miG) Q&ululLh.

5&BW6TeT LRIGSTIJEEFSE WMIHMs STUEOUMIL Bloeuarssme Fa el

LIMI(S 56T eulpmIs LU (H &6V

v. @SHLLL  BOLWODES abSLET,  ABSHS LIHHE S
BloiaueThisGefledr  QUTMILIL&emeT  (Undertakings)  WwImMlg  SrlQuMiLD
BloiaearsH LD IHNaGHESGD WO eUULLILUSHEGD DoILILIGTTES

(Consideration):

W. L9 6BT6u (B 6u vl D NI M &5:
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26.

27.

28.

29.

i. wmmls SEWL  Ploeerkisefley  wToHMlsS STrUQUMID  Blmielerld
Q& meuor(H 6T LIMKIG 86T, LDMHMmILD

i. @&y wTHMS SEGL BloeeThiIsafle) WTHMES SOHLD  Blo)e6e6T Hig6T
Q& mevoT (b eiTer UBIGSHEr,  pHweummmnE wrmels  SILUQUMILD
Blm16U6T &S5 60T FEHelL L LIBIGSET eTgialb @& &S0 QF WL Tl LTSl

X. WLTHMES SOEWD  Bloeuearmiseafled WMMeITHET Q& TeoT(H6TeT L@ 856586,
@5 LEReaT  NHHERHEG oL uUl@®, eeaells  &FhHsM  (Subscription),
2 LeTUIQ&Hm&, ailleooteoor LD, QFWE Vevdl SLaleord @ ey, Wrmils
SILQUOID BlmieeTd QeIGaIN®H WTHMES SHW BlOIETES 6T S&S W 6Ter
LUBIGSTII&HEHGID mHalllly LBIGSHaMeT alphis @568 0h QFwb. @nhs
RSBIGEED), @S5 LEHL FHLULBH6TT elGQaUT(H BlmieeorsEHeor LimiE 8 erler
LHUIINDHG ghl WaMWMSES SHeorsGHLlULL bSHS UGG uflinmmm
ANEAFSFH eOTLIIG (Share exchange ratio) SemlOW|D. @HS G LILIGET G)&HME 8607
Budssiul L uSe@Fwiul’ L & U Lmerymey  (Registered  Valuer)
Fronelsslul®, AbBSHS Bloearnseflear el @& &G BISH6TT60
WPOMWTE SBIG&fHELILL L6l 9L G&LD.

L edreor 1 LIS 2-flemnsseit (FRACTIONAL ENTITLEMENTS)

gGSsILD IMHNS SHLD 6m16160T IS 6607 & &S U 6TeT LIbIGSTTTaHe6rledr LNeoreorLl LIbIG
2 _flemln &6 (Fractional entitlements) @& emilh @) @BLILN 60T, Demeu sp(H LiledTeorLl LIMIG 2_iflemin
IMESHLLemes @&  (Fractional Entitlement Trust) wmomUIU@W. WLIHMS STLQLMID
BlmiaeaTsH 6T Blianss &W, QS55meW emarss Lererll UmkiG 2 [flemingerler
Qs LHUNMHEG FLTS, Ukl Uuflrmm AHSSH6eTLY (Share Exchange Ratio)
SeorsHLLIUL L mmMls SrluQumbn BloelearsEHer 2 flul  eTevoresol]&Hen & uievmest
LIBIG ST, ANHSH SIMESHL LT mmismalersefler QuUWfled) QeTLmSILLL 6@
9GOl (demat) SH60UTHEHV UT6 MEUSEGD. HSHETLINGS, HGSHUIGTET LIBIGSTTTSHEHE S
FEHEAIL) UBIGSHET @81680 QFuwliulL CsHuledmba 30 BT &HEHEGET,
IGHE G LIBIGSHM6T BITaMEsS GW SInmealls@ld bUTSEHHEG alhLemear Qauls
WDTHMIOTY SHS SMESHLLeneTenll BIFaIMsHs & W CHL(HHOSHMETERLD. 9&60T eLN6eULD
RO 5GLD QBT & WITeTS, &E& S UL 6TeT LIBIGSTTISHEH5EE 26U igerler L ererL] LG
2 _flenwseafler eGHSTEFTrLULLY elBICWTER&SLILIMLD.

&600T8: B W6V (Nemm (ACCOUNTING TREATMENT)

WTHMES SHWLD BloeuaTmiseaflar QFMTSSI&HHE6T WHMID QUITMILIL|&HENET LDMHmIS60
OHMID @UUMLSH WMHMID G567 maTHS allenera&HameTud @&HH L L SH 60
(DDEMLDITS afemg s LI (HeTerLL, Bem L (Lpem mullelaier 5560078 5 L6V
STBlIM6VGEEBFSE (Accounting standards) gL @SFL L LD Se0oTE:&H60 Q& TETEBLD.

RLILSVSET / QBIGHTIHISGEFHE 2- LU L S LD

@5F L Linmerg FULUlfleyser 230 wmmilh 232-@eTLilg STLILMTWSH 6T NBISHTY
2 HaTmalll QUMIAISHESWD, InHMD @SGFHLLEHT @ LUGHWTEH 2 6Tl em6TsH Sl
BloleermiseEbln @FFLLsHar Uil 230-2 Ler @eneorbs Lifley 232-@eoTLlg
FILUUTWSHT SbS ABBHETT 2 Gsrelear Fmarmeflsslul L BHamell LG
QFWaSMH&THL LS emeT LI SMT&H&6 QFUaSHEGID 2 L L L&l

WrHMS SIHLD Bl MIEUEDTEISET HeMEULILIEF Q&F WL enm @) 60T &6m6v& & LILI(H &6V

FLLSERer ifley 230-2.LeT @enenorhs  Lifley  232-@eoTuly, SHLILUTWSSTEL
@SHLERDHG JRIGHTTD  AaflEGELUl Laleal, aleealm® wbrmild S
Bloeuereod  BlieoorwisslulL CHEH  eTCmT  9eveud BILILMWS STV
BT W&&SIULGSIG W Np CsHulGm, SrliumwsHear o Ssyaleruly ereuails
GOS0 QFWOT LGN, eleorCnT Vg @UuUbSCT @ern, SeneuliLd
QFWLNemM @ 6T, HeevEHELILL L &THES &HIHSLILGILD.
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30.

RLILIG6VE6T / SMBIG & T IS 0L &5 THS56T adlemerey

CUMEmMIW  SBIGHETIHIGEHT WLOHMID  @UUS&EET HoLESETE LULFSH 60
WMOMID/SIVeVE FIUUTWSST @SHLLLD JRSSFGESEIULTES ULFSHe0
LDHMILD/SI6V6VS! CLM MMM 2 S5 T6 56T LIDUILNGSELIULTS LULFSH6, @S5F L LD
QFLLTEHSTH N (B LD.

GMLL: @5H L LEH6T LM LGS &6, FamIGH6T IDMHMID 656merademer iS560T (N Sjereilaid
agpbllan yflbsiQsmereT Wws HLGmsWD amRlug beewd. @&6FHLLEH 6
FhUL B 6TeT SIbSHS Blmielarhisefer eumflu @UusSGSGBIsGaTTe SIBISHHGESHELUULMH, QSHTER
I0Fey Wmeor i@ eTeaT&ereulg (NCLT) (Wp6edT SMHEH QFWWLILLL ol (@ eflevorevor LIS H 60
FILUNGSELIULL WWS HLLEHET aampe, ABSHS BlOaIeThIG 6T LBGSTIISHET,
LNemreoorull6L6VIT &L 60T GULDMBIGBIS6T MHMILD LI6m6uorUl6iTem &HL60T ULDMBIGHBIS6T b8 Gulmifledr
LUMIeneu&H&HTeH ANbSHS Bloelerniseter @) emeurlgsarnmi&serflaln, @snaser LFsGCusInms
2_(HEUMSSLILILL 6T63TM @) 606007 LIS 6MSFH avD LISGeummLUILIL (H6T6n.
www.malabargoldanddiamonds.com

#H#HH#HH
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DS H& 58 $H020080DS T 0F¥0

0D 580, 20135° DES 2308 ¥DD BB IS DES 2320 (80

DRESE TS e38)F0S ) | DIS OB

28D LoD 1)

@S-35 DT (D& 0§ (IS O1B&
(28D Lo 2)

BE FO 22539 (DIS OvB&H

28D LoD 3)

S0 FS §8E5) (IS OBd

28D TH Lo 1)

& A 58200 | DIS OB&

(28D Lo 5)

AT KO BE (R0BOF) (DI OMHo&
(28D Lo 6)

ADToA 2°53S &TLE DI OWB&
28D o0 7)

828 AaSHO §8ES) | IS OBrdk
(28D Lo 8)

Arer O s8R (DI OWB&
(28D Eond 9)
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BRS KO §8ES) IS OlBdh

(28D Lo 10)
OB FO 380 (ROAST) | DS OWB&
(28D Lo 11)

$He23rd NRBTD VoS NI OB&
(28D oD 12)

SHe2rd F IR 8TLE (DI ODB&
(28D Lo 13)

3H©2rd EBES) DI OB&

(OIS Lo 14)
300225 [B8ADHAR)Y | I OBo&

(28D LoD 15)

$He2rb 8RS ) @08 BsHo&) | DIO OB&
(28DT& LoD 16)

$He2rd RS 0BT IO OJBH&
28D LoD 17)

SHe2rd BHrodk msed IS O1Bs
(28D LoD 18)

3002578 A8 D0 A ) oH BIEO (Bhd) | DIE OJB&
(28D Lo 19)

SH02rb KO 22535 ) (DEFE) | IS OvBod
(28D Lo 20)
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SHord FO J 58D IS OWHd
(28D Lo 21)

$H02rb FO H3edb S8 (881, 5) (IS OvBosh
(28D Lo 22)

SH©2rb RoLTYASS KO ABS) (IS O1Bo&
(28D oD 23)

SHe2rd 22539 ) @od BN (I OWBHd
(OIS L0 24)

SHeerd Svonend S 20208 |NIO ODB&
(28D Lo 25)

30258 $H0K8S s8TLE (DI OB&
(28D LoD 26)

SH©2rd 8810 ) DI OB
(28D Lo 27)

$H©2rd F 58200 (DI OWB&
(28D Lo 28)

300238 (DVOHV 2°53S ) (ROAASP) (DN ODB&
(28D Lo 29)

30238 Ber) OISO DI ODB&
(28D Lo 30)

$H©2d TraH S ABS) (FPBTerd) IO O1B&
(2ODTS Lo 31)

He2b Erd) | DIS OBH&
(28D Lo 32)
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DO0DN0E BHo&) DI OB&H
(28D Lo 33)

D02 (DNOHVD 'S BB FoBd) (IO OWBos
(2ODTS L0 34)

02 D oR) (DI OB&
(28D Lo 35)

85 KO §855) (D3S OMerd
28D Lo 36)

JerRNoHS K e8) 08 ) (IS O1Br&
(28D Lo 37)

D3 ' 810 ) (IS OBk
(28D Lo 38)

IPDNTo 2253 T (DI OB &
(BT S0 39)

P00 22535 8TB& (IS OB&E

(28)TS LoD 40)

BTN 25O 8TL& | DIO OWB&
28)TS LoD 41)

DS FBS 222535 ) (ROAST) | DI OWB&
(28)TS LoD 42)
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