24" January, 2020

The Listing Department, | The Manager The Manager,
The Calcutta Stock The Department of Corporate The Listing Department,
Exchange Ltd. Services National Stock Exchange of India
7, Lyons Range BSE Limited, P. J. Towers, Limited, Exchange Plaza,
Kolkata — 700 001 Dalal Street, Mumbai — 400 001 | Bandra Kurla Complex,

Bandra (East), Mumbai - 400 051

Sub: Scheme of Arrangement and Amalgamation (“Scheme”) of Linc Pen & Plastics Ltd. with
Linc Writing Aids Pvt. Ltd. and Linc Retail Ltd.

In continuation of our earlier intimation dated 18.01.2020 and in compliance of Regulation 30
read with Part A of Schedule Il of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 please be informed that the National
Company Law Tribunal, Kolkata (“NCLT") has sanctioned the Scheme of Arrangement and
Amalgamation filed by the Company under section 230 and 232 of the Companies Act, 2013 by
approving the scheme comprising of demerger of the Showroom Business Undertaking of the
Linc Writing Aids Pvt. Ltd. (Demerged Company or Transferor Company) to Linc Retail Ltd.
(Resulting Company) and merger of remaining business of the Transferor Company with Linc
Pen & Plastics Ltd. (Transferee Company) in its hearing dated 17th January 2020 with effect
from the appointed date i.e. 1st April 2018.

A copy of the said Order is enclosed for your information and record

Further certified true of the Order will be submitted post receipt of the same from the NCLT,
Kolkata Bench.

Thanking You,
Yours faithfully,
For LINC PEN & PLASTICS LTD.

e

N. K. DUJARI
Chief Financial Officer &
Company Secretary
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Linc Pen & Plastics Ltd. A : 3, Alipore Road, Satyam Towers, Kolkata - 700 027, India. T: +91- 33 - 3041 2100, F: +91 - 33 - 2479 0253
W ; www.lincpen.com, CIN : L36991WB1994PLCO65583, E: linc@lincpen.com



._3-"

[ %
e

IN THE NATIONAL COMPANY LAW TRIBUNAL,
KOLKATA BENCH, KOLKATA

CP (CAA) No.1904/KB/2019
CA (CAA) No.BO9/KB/2019

In_the matter ofi
An application under Sec.230 and Sec.232 of the Companies Act, 2013 read
with Companies (Compromise, Arrangement and Amalgamation) Rules, 2016,
And
In the matter of:
Linc Writing Aids Private Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at Satvam Towers, 3, Alipore Road, 1%
Floor, Kolkata-700027, West Bengal

o Demerged Company/Transferor Company
And
In the matter of:
Linc Retail Limited, a company incorporated under the Companies Act, 1956 and
having its registered office at 3, Alipore Road, Kolkata-700027, West Bengal

... Resulting Company

And
In the matter of:
Linc Pen & Plastics Limited, a company incorporated under the Companies
Act, 1956 and having its registered office at Satyam Towers, 3, Alipore Road, 1+
Floor, Kolkata-T00027, West Bengal

... Transferee Company
And
in the matter off
1. Linc Writing Aids Private Limnited : [Demerged Co/Transferar Co.|
2. Linc Retail Limited : [Resulting Co.)
3. Linc Pen & Flastics Limited ¢ [Transferee Co.)
... Petitioners

Order Delivered on 174 January, 2020

Coram:
M.B.Gosavi, Member (J)
Virendra Kumar Gupta, Member (T)
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CP [CAA) No. 1904 /KB/2019

CA (CAA) No.809/KB/2015
For the Petitioner + 1. Mr. Piyush Agrawal, Advocate
2. Mr, Subhashree Pani, Advocate
For the Regional Director
(Eastern Region)

Ministry of Corporate Affairs : Mr, Sanjay Sardar, Dy. RD.

ORDER

Per M.B.Gosavi, Member (J)

1.

/49

The petitioners are filing the instant petition to obtain the sanction of this
Honble Tribunal for a composite Scheme of Arrangement and
Amalgamation, pursuant to and under the provisions of Sections 230-232 of
the Companies Act, 2013 and the applicable Rules framed thereunder for (i)
Demerger of Showrcom Undertaking of Linc Writing Aids Private Limited
(Transferor Company/Demerged Company] mto Linc Retail Limited
{Resulting Company] and subject to fulfillment of (i) above, amalgamation of
the entire Remaining Business of Linc Writing Aids Private Limited with Linc
Pen & Plastics Ltd (Transferee Company). A copy of the Scheme of
Arrangement and Amalgamation has been annexed with the application as
Annexure A,
The object of this application is to ultimately obtain sanction of this Tribunal
for a Scheme of Arrangement and amalgamation proposed to be made
between the applicant companies and their respective shareholders and
creditors under the Scheme of Arrangement, whereby and whereunder it is
mentioned that: -
i. Demerger of Showrcom undertaking of Linc Writing Aids
Private Limited (Transferor Company/Demerged Company] into
LRL (Resulting Company)
iil. Subject to satisfactory fulfillment and accomplishment of (i)

above, amalgamation of Remaining Business of Linc Writing
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CP (CAA) No. 1904 /KB/2019
CA [CAA) No.809 KB/ 2019

Adds Private Limited with Linc Pen & Plastics Ltd. (Transferor
Company].

3. It is stated in the petition that the Scheme would, inter alia, have the
following benefits for each of the three petitioners, their shareholders, their
creditors, and all others as follows;-

i. The proposed demerger of Showroom Business undertaking by
Demerged Company/Transferor Company into Resulting Company
would result in consolidation of retail outlets selling stationery and
crockery into a single entity and under a dedicated management
team of the Resulting Company who can chart out and pursue an
independent strategy to maximize value creation for stakeholders.

il. Merger of the remaining business of Demerged Company (having
trading operations and immovable assets related to with LPPL) into
LLPL would result in consolidation of business and its related
assets into a single entity.

iii. The synergies that exist between the parties to amalgamation in
terms of assets and resources can be put to the best advantage of
all stakeholders.

iv. The proposed amalgamation will result in simplification of group
companies structure under the common management which will
ensure synergies of operations, capital efficiency, improved cash
flows and greater business efficiency and avoid duplication of work
and efforts and reduce managerial overlaps and towards their
commeon advantage.

4. It is stated in the application that the Board of Directors of the Demerged
Company and Resulting Company have at their Board Meetings held on

03.11.2018 by a resolution passed unanimously approved the Scheme of
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CP [CAA| No.1904 /KB 2019
CA [CAA|] Fo.809/KB/2019

Arrangement and Amalgamation.

It is stated in the petition that the assets of the petitioner companies are
sufficient to meet all liabilities and the Scheme will not adversely affect the
rights of any of the creditors of the petitioner companies in any manner
whatsoever.

It is stated in the petition that the Scheme does not contain or provide for
corporate debt restructuring. The petitioner companies have never agreed to
issue any debenture nor do the petitioner companies have any depositors. No
change in value or terms or any compromise or arrangement is proposed
under the Scheme with any of the creditors of the petitioner companies,

It is stated in the petition that the valuation for determining exchange ratio
has been arrived at after careful consideration and after taking into account
all relevant facts, Such Valuation has been carried out by a reputed firm of
Chartered Accountant as on 3™ November, 2018.

The Auditors of the applicant companies have confirmed that the accounting
treatment in the said Scheme of Arrangement is in conformity with the
accounting standards prescribed under Section 133 of the Companies Act,
2013.

It is stated in the petition that none of the Directors of any of the petitioners
have any material interest in the Scheme except as Directors and
Shareholders in general and the extent of which will appear from the
Register of Director’s sharcholdings maintained by the respective petitioners.

10.1t appears from the record that this Tribunal passed orders dated

07/08/2019 in CA (CAA] No.B09/KB/2019, directing to dispense with
holding of meetings shareholder and creditors of the petitioner Nos. 1&2
and directed the petitioner No.3 to conduct the meeting of Shareholder,
unsecured creditors and Secured Creditors meeting on 30t September, 2019
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CP [CAA) No. 1904 /KE/2019
CA [CAA) No.BOS/KB /2019

An the said order it also directed Shri Deepak Kumar Khaitan , CS, to act as
the Chairperson of the said meetings and Mr. N. Gurumurthy, FAA was
appointed as scrutinizer for the meeting.

11.1t is revealed from the record of the applicant companies, in compliance of the
order dated 07/8/2019 of this Tribunal, Notices of the meetings were duly
sent to the Equity Shareholders , Unsecured Creditors and Secured Creditors
on 03/09/2019 and advertisements thereof were published in “Business
Standard” in English and Regional Newspaper “Sukhabar® and also served
notice in Form CAA-3 along with the Scheme of Arrangement, explanatory
statement as required under Section 230 of the Companies Act, 2013 upon:-

A, The Central Government through Regional Director, ROC, West
Bengal,
The Registrar of Companies, West Bengal.
The Income Tax Department,
Securities Exchange Board of India.
BSE Lltd.
National Stock Exchange of India Ltd,
A copy of Affidavit of Service dt. 04/12/2019 has been filed before the
Registry.
12.In compliance with the directions of this Tribunal, separate meetings of the

mEUOW

Equity Shareholders, Unsecured Creditors and secured creditors were duly
held on 30/09/2019. Resolution was approved with requisite majority in the
shareholders meeting and was unanimously approved unsecured and secured
creditors meeting.

13.1t has been stated in the application that no proceedings pending under
Section 235 to 251 of the Companies Act, 1956 and Section 217, 219, 221,
224 and 225 of the Companies Act, 2013 or the Competition Act, 2002,
against any of the petitioner companies.

14. The Regional Director, Eastern Region, Ministry of Corporate Affairs has
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CP (CAA) No.1904/KB/2019
CA [CAA) No.809/KB/2019

submitted his affidavit affirmed on 10/01/2020, which is on record. The
observations of the Central Government on the Scheme is as under :

“2{a). That it is submitted that on examination of the report of the
Registrar of Companies, West Bengal, it appears that no
complaint and/or representation has been received against
Petitioner Companies regarding the proposed Scheme of
Amalgamation. The petitioner companies are also up-dated in
filing their statutory refurns.

2(b). The Transferee Company namely M/s Linc Pen & Plastics
Limited is a listed company with several Stock Exchanges and in
regard o listing status, the said Company submitted 2ftuwo)
letters (1) No. DCS/AMAL/PB/R37/1466/2019-20 dated
26/04/2019 obtained from BSE and (2) NSE/List/ 19208 dated
30/04/2019 obtained from NSE in regard to "Observation Letter”
in the proposed Scheme of Armangement and the validity of the
said letters were six months from the date of the respective
letters.

2(c) It is submitted that the Resultant Company shall get to
increase its authorised Share Capital by as much as Rs, 2.40
Crore without paying fee to the Government which is detrimental
to the interest of revenue, Therefore, the Resuliant Company may
be considered to be direcled to pay the applicable Government
fees including stamp duty, if any, for the increase of Authorize
Share Capital to Rs. 5,00,00,000/- as proposed in Clause 5.5.]1
of Part-IV of the Scheme.

2(d} It (s submifted that as per instructions of the Ministry of
Corporate Affairs, New Delhi, a copy of the scheme was
JSorwarded to the Income Tax Department on 11/09/2019 with a
request to forward their comments/observations/objections, if
arty. However, the same is still awaited”.

15.The Petitioner Companies have filed an affidavit affirmed on 10/01/2020

wherein they have responded to the observations made by the Central

y,
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CP (CAA) No.1904 /KB/2019
CA [CAA) No.BD9 /KB/2019

16.The Official Liquidator vide his report dated 07/01/2019 has observed that
the affairs of the aforesaid Transferor Companies do not appear to have been
conducted in a manner prejudicial to the interest of its members or to public
interest as per the provisions of the Companies Act. 2013. Relevant part is

quoted below:-
*(9) That the Offical Liguidator on the basis of information
submitted by the Petitioner Companies is of the wiew that the
affairs of the aforesaid Transferor Companies do not appear to
have been conducted in a manner prejudicial to the interest of its
members or lo public interest as per the provisions of the
Companies Act, 1956/the Companies Act 2013 whichever is
applicable.*

17.Heard Ld. Counsel for the applicant companies and authorized

representative of Regional Director, Eastern Region, Ministry of Corporate

Alfairs at Kolkata, Perused the case records and all the documents annexed

with the application. In view of absence of any objection and since all the

requisite compliance has been fulfilled, the following order is passed: -
ORDER

b

The Scheme of Arrangement and Amalgamation mentioned in the
Scheme being Annexure A thereto is sanctioned by this Tribunal to
be binding with effect from the Demerger Appointed dated on 1%
April, 2018 between the petitioner no.1 and petitioner no.2 and with
effect from the Amalgamation Appointed date i.e. 1% April, 2018
between the Petitioner No.1 and Petitioner No.3 and their respective
shareholders, creditors and all concerned;

ii. Demerger of Showroom Business Undertaking (as defined in the

Scheme| of Demerged Company/Transferor Company into Resulting

i A
<
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CP [CAA) No. 1904 /HBf2015
CA [CAA) No.BOR /KB I019

iii. Subject to satisfactory fulfillment and accomplishment of (ii) above,
amalgamation of the entire Remaining Business of Demerged
Company/ Transferor Company with the Transferee Company,

iv. The petitioner no.2 do issue and allot shares to the shareholders of
petitioner no.1 as envisaged in the scheme.,

v. The petitioner no.3 do issue and allot shares to the sharcholders of
petiioner no.1 as envisaged in the Scheme,

vi. The Schedule of assets in respect of petitioners to be filed within a
period of 30 days from the date of the Order made herein,

vii, Petitioner No.1 shall stand dissolved, without winding up, from the
date of filing of the certified copy of this order with the Registrar of
Companies, Kolkata and the fees paid by the petitioner no.1 on the
authorized share capital be set off against any fees payable by the
petitioner no.3 on its authorized capital subsequent to the Scheme.

viil. The petitioners shall do within 30 days after the date of obtaining the
certified copy of the Order to be made herein cause certified copies of
this order to be delivered to the Registrar of Companies, West Bengal,

ix. Any person interested be at liberty to apply to this Tribunal in the
above matter for any direction that may be necessary.

18. In the event the petitioners supply legible computarizged print out of the
Scheme and schedule of assets in acceptable form to the Department, the
Department will append such computarized print out, upon verification to the
certified copy of the order without insisting on a hand written copy thereof.

19. The Company Petition being CP (CAA) No. 1904/KB/2019 [in CA (CAA)
No.809/KB/2019] is disposed of.

20. Thetre shall be no order as to costs.




CP [CAA) No. 1904 /HE /2019
CA [CAA) No.BO9/HE 2019

21.  Urgent certified copies of this order, if applied for, be supplied to the parties

upon compliance of all requisite formalities. \ ww
T AN i
Sh aaies ey
(Virendra Kumar Gupta) (M.B.Qessivi)
Hon'ble Member (Technical) Hon'ble Member [Judicial)

Signed on 17 January, 2020

O|rage
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