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241h 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 SSE Limited, P. J. Towers, Limited, Exchange Plaza,
Kolkata - 700 001 Dalal Street, Mumbai - 400 001 Sandra Kurla Complex,

Bandra (East). Mumbai - 400 051

Sub: Scheme of Arrangement and Amalgamation ("Scheme") of Line Pen & Plastics ltd with
Line Writing Aids Pvt. Ltd. and Line Retail Ltd.

In continuation of our earlier intimation dated 18.01.2020 and in compliance of Regulation 30
read with Part A of Schedule III 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
Line Writing Aids Pvl. Ltd. (Demerged Company or Transferor Company) to Line 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 l.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 NelT,
Kolkata Bench.

Thanking You,

Yours faithfully,

For L1NC PEN & PLASTICS LTD.

(Y~
N. K. DUJARI
Chief Financial Officer &
Company Secretary,

linc Pen & Plastics Ltd . A , 3, Alipo'e Roa d, Salyom Iowees. Kol1cata - 700 027,lndia. T; +9 1- 33 ·30412100, F: +91·33·2479 0 253
W , ww .....lincpen com. 'IN : t 36 99 1WB1994PlC065 583. E: linc@ l1 ncpen.com



IN THE NATIONAL COMPANY LAW TRIBUNAL,
KOLKATA BENCH, KOLKATA

CP (eM) No. 1904/KB/2019
CA (CMI No. 809 / KB/ 20 19

An application under Sc:e.230 and Sec.232 of the Companles Act , 2013 read

with Companies (Comprom is e, Arrangement and Arnalgamntion] Rules. 2016 ,

And

In the m atter of:

Line Writing Aids Private Limi ted . a company incorporated unde r the Companies

Act. 1956 and having its regis tered office a t Satyam Towers, 3, A1ipore Road, I"

Floor, Kolkata-700027, West Bengal

... Demerged Compuny/Transferar Company

And

e m atter of:

Line Retail Limited. a company incorporated u n der th e Com panies Aet,1956 and

having its registered offlce a t 3 , Alipore Road , Kolka ta ·7000 27 , West Be ngal

. .. Resu lting Company

And

In th e malter of:

Line Pen &. Plastics Limited, a company incorporated under the Companies

'\ct, 1956 and having Its regis tered office a t Satyarn Towers, 3 . Allpo re Road , I"'

Floor, Kolkata-700027, West Ben gal

... Transferee Company

And

in the matter Qt

1. t ine Writing Aids Private Limited
2 . Line Retail Limited
3. Line Pen &. Plastics Limit ed

Ortler Delivered on 17'" January, 2020

Coram:
M.B.Gosavl, Member (J)
Virendra Kumar Gupta, Member (T)

: (Demerged Co/Transferor Co .1
: IResulting Co.1
: ITmnsferee Co.)

... Peti tioners

f\ /
, 9-c{J

.......... .



For the Petition er

For th e Region al Director
(Eastern Region)
Min is try of Corporate Affairs

Per M.B.Gosavi, Member (J)

CP lCAAl o. 1904 IKl1 /20 19
CA lC"", No.809IKB/2019

1. Mr. Piyush Agrawal. Advocate
2. Mr. Su bh ashree Pani. AdvOC<lI"

: Mr. Sanjay Samar. Dy. RD.

ORDER

1. The petltioners are filing the Instant petition to ob tain th e san e 'on of th is

Hon 'blc Tribunal for a composite Scheme of Arrangemen t an d

Amalgamation. pur uant to and u nder the pro visions of secdons 230·232 of

the Companies Act, 20 13 and th e applica ble Rules framed th ereunder for Ii)

Dernerger of Showroom Undertaking of Line Writing Aids Private Limited

[Tran sferor Compan yj'Demerged Company] in to Linc Retail Limited

IRcsu ltin g Company] and subject to fu lfillment of (i) above. amalgamst io of

th e entire Remaining Business of Line Writing Aids Priva te Limited with Line

Pen & Plastics Ltd [Tran feree Company). A copy of the Scheme of

Arrangemen t and Amalgamation has been an nexed with th e application s

Ann exure A.

2. The object of th is application is to ultimately obtai n sanction of th is Tribunal

for a Scheme of Arrnngement an d amalgamation pro posed to be made

between the applicant com panies and their resp ctive sh eholders and

cred lio re u nd er th e Bc I " :lIIc of Arrengerneru . whereby and whereu nder it i~

mentioned that: •

1. Dernerger of Showroom undertaking of Line Writing Aids

Priva te Limited [Transferor Com panyI Demerged Company] into

LRL (Resulti ng Com pan y)

i i , Su bject to satisfactory fulfillme nt a nd acccmplishrnen t of Iii

above, amalgamati on of Remaining Business of Line Writing



CP (CMl. o. 1904/KO/1019
CA (CAA) !lo.809 / KB /2019

Aids Private Limited with Line Pen & Plastics Ltd. [Trans feror

3, It is s ta ted in the petition that the Scheme wou ld, in ter alia. have the

followin g benefits for each of the th ree petition ers , their shareholders. heir

creditors, and all others a s Jollows j-

i, The proposed demerger of Showroom Busine•• undertaking b)'

Demerged Company/Transferor Company into Resulti ng Comp.:my

wou ld result in consolidation of retail outlets selling stationery and

crockery into a single en tity and under a ded ica ted man agement

team of the Resulting Company who can chart ou t and pursue rut

in dependent strategy to maximize value creation for stakeholders.

ii. Merger of the r maining bu siness of Demerged Com pany [having

tradin g operations an d immovable assets related to with LPPLI into

LLPL wou ld resu lt in con solida tion of bu sin ess and its related

a sse ts into a single entity,

i ii, The synergies that exi st be tween the parties to amalgamation in

tenus of aascts and resources can be pu t to the best advantage of

al l stakeholde rs.

iv, The proposed amalgamation will result in simplification of group

com p Qo i.e:!il. gtruc h.lr.e u nder the coerrmors man"8~Jnent w hich ....o1.J I

ensure synergies of ope ra ions, capital efficiency. improved cash

!lows and greater business efficie ncy and avoid duplica tlon of work

and efforts and reduce managerial overleps an d towards th eir

common advantage.

4. It is slated in the applica tio n th a th e Board of Directors of the Demerged

Com pany and Resulting Company have a t their Board Me"ting~ held on

03.11.20 18 by a resolu lion passed unanimously approved the ' heme of

........ 71:' Y31P
•

1
e

~ ~



CI' jCAAl llo. I 904/ KB/ 20 19
CACCAAl lio .S09IKB/ 20 19

Arrangement a nd Amalgamation.

5. It is sta ted in th e petitio n th at the assets of th e petitioner companies are

sufficient to meet all liabilities and the Sch me will n ot adversely affect the

rights of any of the creditors of the petitioner companiee in any manner

whatsoever,

6. It is s tated in the petition that th e SCheme does not contain or provide for

corporate debt restructuring. The pe titioner compan ies have never agreed to

i sue any debenture nor do the pe utioner com panies 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 peti tioner companies.

7. It is s ta ted in the petition that th e valuation for determin ing change ratio

has bcen arrived at after carcful consi dera tion and after taking into accoun t

all relevant fa cts . Such Valuation has been carried out by. reputed finn of

Chanered Accountant as on 3"' November, 2018.

8 . The Audi tors of the a pplican compan ies have confinned th a t th e accounung

treatment In the said Scheme of Arrangement is in con fonnity wi th the

accounting standards prescribed under Sec 'on 133 of the Co p< les Act.

20 13.

9. It is stated in th e pcti 'on that none of the Direc tors of any DCthe petitioners

h a ve nny rnater lal In ter-ewt in t h e S ch C1n e. excr:pt R:; Directors Cl.J1;d

Sharcholders in general and the exten of which will appear irom the

Register of Direc tor's shareholdings maintained b)' the res pective petitio ners.

1O.lt appears from the record that this Tribunal passed orders dated

07/08/20 19 in CA (CMI No.809/KB/2019, directing to dispen se with

hold ing of meetings shareholder and creditors of the petitioner Nos. 1&2

and dir cted th e petition er No.3 to conduct the meeting of Shareholde •

u nsecured creditora and secured Creditors rnee ing on 30tn September, 2019



Cl' lCMl Ho. II>04/KB f2011>
CA,CAA/ Ho.509/KlI f 20 19

.In the said order it also directed Shri Deepak Kumar Khaltan • CS, to act as

the Chairperson of the said meetings and Mr. N. Ourumurthy, FAA was

appointed as scrutinizer for the meetin g,

11.1l is reve aled from the record of the a pplican t companies. in co mpliance of the

order dated 07/8/2019 of this Tri bu nal . Notices of th e mee tings wer duly

sen t to the Equ ity Shareholders , Unsecured Creditors and Secured Cred itors

on 03/09/20 19 and advertisements thereof were pu bllshed in "Business

Standard" in English and Regional Newspaper "Sukhabar" and also served

notice in Form eM-3 alo ng wi th the Sche me or Arrangement. explanatory

statement as required un der Section 230 of the Companies Act. 2013 upon :"

A. Th e Central Government through Regional Director, ROC. Wesl

Bengal ,

B. Th e Regis trar of Com panies, Wcst Bengal .

C. 'r h e Income Tax Department.

D. Securi ties Exchange Board of Ind ia.

E. B S E Ltd.

F. Na tional Stock Exch an e of Ind ia Ltd.

A copy of Affidavit of Service dt, 04 /12/2019 has been filed be fore th

Registry.

12. ln compliance with the directions of th is Tribunal , separat me ting of the

Equity Shareholders, Unsecured Creditors and secured creditors were duly

held on 30 /09 / 20 19 . Resolu tion w approved with requisi te majority in the

shareholders meeting and was unanimously approved unsecured and secured

creditors meeting.

13 . It has been stated in the application th at 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, 20 13 or th e Competition Act. 2002.

against any of the petitioner companies.

14 . Th e Regional Directo r , Eastern Region , Min is try of Corporate Affairs has

5 1" "



C' !eMJlIo . 1904 / KS /20 19
CA lCAA! o .809/KB / 2019

submitted h is affidavit affinned on 10/0 1/2020 , which is on record. The

o bserva tion s of the Cen tral Governm ent on the Sc eme is a. under :

·2(a~ That it is s ubmilted that on examinazion of 1M report of lhe

Registrar of Companies, West Bengal. it appears that no

complaint and/or rep resentation has been received aqains;

Petilioner Ccmparlil>s regarding the proposed Scheme of

AnwlgamallOn. The petitioner companies are also up -dated in

filing the ir s tatu tory returns,

2(b}. The Transferee Comp an y namely M/ s Line Pen & Plastics

Limned is u lis ted company with several Stock Exchanges and in

regard 10 listing status . the s aid Company submilted 2(two)

leller.~ - (I ) No. DCSI AMAL/PB/R37/ 1466/2019-20 doled

26/01/20 19 oblained fro m. ESE an d (2) NSE/ Lisl/ 19208 dtned

30/04/2019 obtained f rom NSE in regard to 'Observation Letter"

in Ihe proposed Sc1lem~ of Arrnngement and tIl!! t'fllidity of tne

said letters were six months {rom the dme ryf Ih" respective

letters.

2 (c) II is s ubmine d that the Resullanl Company s hall gel to

increase its authorised Share Capital by as mu ch as Rs . 2.40

Crore withou t paying fee to Ihe Government wlUch is detrime ntal

10 he interest of few-nu e. Therefore. the ResullalH Comp any may

be considered to be directed to pay the app licable Gove rnment

f ees including s tamp dUly, if any. f or tl Increas e of Authorize

Share Capital to Rs, 5.00, 00,000/- OS proposed in Claus e 5.5.1

of Part-tv of the Scheme.

2(11) 11 IS Sllbmittel1 that as per inslruc fzons of tile Ministry of

Corporate Affairs. New Delhi, a ropy of he s cheme was

f orwarded to !he Income Tax Department on 1 1/ 09/20 19 willi a

request Ia forward their romments/ obs.lrvationslobjectians, if
any. However, the sam is still awaited ' ,

IS.The Peti tioner Companies have rued an affidavit affirmed on 10/0 1/ 2020

wh erein they have responded to the obs ervations m tic b)' th e Central

Governm en t,

6 1 i <



CP lCAAJ !<o. 19<Jo1JKB/>019
CAICAAJ .o.S09JItB/>019

16.The Official Uquld:Itor vide his report dated 07/0 1/2019 has observed thai

the affairs oCthe aforesaid Transferor Comp; ies do not appear to have been

condu cted in a manner prejudicial to the interest oC it s members or to p ublic

in terest as per the provisions of the Companies Act. 2013. Relevant part is

quoted belo...~-

"(9) Thill the Official Liquidator on the bas is of information

submitted by the Petitioner Companies is of til ui w that the

affa irs of lIle aforesaid Transferor Companies dJJ /101 appear 10

have beell a m ducte.d in a manner prejudicial 10 > imerest Of Its

members or 10 public interes t as per tile provisiatis of the

Comp anies Act, 1956/the Companies Act 2013 whichever is

applicabie. :

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

representative of Regional Director, Eastern Region. Mlnls t!)' of Corp orate

Meair . a t Kolkata , Peru ed the ca se records and all th e documents annexed

with the application. In view of absence oCany objection and s ince al l the

requisite com pliance has been fu lfilled. lhe following order is passed : .

ORDER

i. Th e Scheme of Arrangement and Amalgamation men tion ed in the

Scheme being Annexure A thereto is sanctioned by this Tribu nal to

IJc, binding wi th effect Crom the Demerger Appointed da ted on 1­

pri], 20 18 between the petitioner no . 1 and pe ti tioner n .2 and with

effect from the Amalgamation Appointed date i.e . I" April. 2018

between the Peti tioner No.1 and Petitioner No.3 and their r p rive

sh areholders, creditors and all concerned;

ii. Dernerger of Showroom Bu ainesa Undertaking (as defined in th e

Schemel of Demerged Compan)'/Tran s(eror Company into Resu ltin g

Company.



CP (eMl Na . 1904/KB/2019
CII IC......' Na.~09/KB/2019

iH. Su bjec to satlsfactory ful fillment and accomplis hment of (1I1 a bove.

a malga m ation of the entire Remaining Business of Demerged

Company/ Transferor Company with the Transferee Company.

iv. The pe titioner no.2 do issue 9.J1d al lot shares to the sharehold ers of

petiti oner no . I as envisaged in the scheme.

v. The petitioner no.3 do issue and al lot shares to the shareholders of

pe titioner no.l as envisaged in the Scheme.

vi . The Schedule of a asets in respect of petitioners to b e 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 th e

date of filing of the certified copy of th is order with 11 Registrar of

Companies, Kolkata and th e fees paid by the petltlone no . I on the

authorized share capital be set off against 9.J1y fees payable by th e

petitioner no .3 on its auth orized cap ital s ubseq u en t to the Scheme.

viii. The petitioners shall do within 30 days after the date of obtaining th e

certified copy of the Order to be made h erein muse certified copies of

this order to be delivered to the Regi."trar of Companies, Wes t Ben gal.

ix . Any person interested be at liberty to apply to th is Tribu nal in th e

above matter for any direc tion that rna)' be necessary.

18 . In the event the petitioners supply legib to cn m p1.l P.Jized p ri nt oUI of lhe

Scheme an d schedu le of a ssets in accep table form to the Department, the

Department wlll append such co pu tarlzed print ou t, u pon verification to th e

certified copy of the order without in sisting on a hand written co py there of.

19 . The Company Petition be in g CP lCAA) No. 1904 / KB/ 20 19 [in CA lCAAI

No.809fKBf20 19] is disposed of.

20. There shall be no order as to cos ts.
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Urgent certi fied copies of th is order , ir applied for, be supplied to the parti es

u pon compliance of all requisite formalities .

~'~ 7L-O

IViren dn. Kumllf Guptill
Hoo'ble Member ITechnJ""ll

Signed on 17'" J anuary, 2020

cAl
9-~" '\'" ,..,.0

--- ~
IM.B. vI I

Hon'ble lIfember (Judlc lall
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