GML/DEL/2022-23
August 09, 2022

Bombay Stock Exchange Limited National Stock Exchange of India Limited
Floor 25, P J Towers, “EXCHANGE PLAZA”,
Dalal Street, Bandra — Kurla Complex,
Mumbai- 400 001. INDIA Bandra (East),
Scrip Code: 532726 Mumbai- 400 051. INDIA
Symbol: GALLANTT

Sir/Madam,

SUB: SUBMISSION OF DISCLOSURE UNDER REGULATION 29(1) OF THE SEBI (SAST)
REGULATIONS, 2011

Please find enclosed herewith disclosure under Regulation 29(1) of the SEBI (SAST)
Regulations, 2011 as received from M/s. Nihon Impex Private Limited in respect of
acquisition of shares of the Company pursuant to the Scheme of Amalgamation.

Thanking You,

Yours faithfully,
For GALLANTT ISPAT LIMITED

(Formerly known as Gallantt Metal Limited)
GALLANTT iSPAA LIMITED

Arnab Banerji
(CS & COMPLIANCE OFFICER)
M. No. A59335

GALLANTT ISPAT LIMITED
(Formerly known as Gallantt Metal Limited)
Registered Office: "GALLANTT HOUSE", 1 -7, Jangpura Extension, New Delhi -110014
Telefax: 011-45048767/41645392, 033-46004831, E-mail: csgml@gallantt.com, Website: www.gallantt.com
Corporate Office: 1, Crooked Lane, Second Floor, Room Nos. 222 & 223, Kolkata - 700069 Tel: 033-46004831
CIN: L27109DL2005PLC350524



NIHON

£ _NBFC
Date: 09.08.2022
Bombay Stock Exchange Limited National Stock Exchange of India Limited
Floor 25, P J Towers, “EXCHANGE PLAZA”,

Dalal Street, Mumbai- 400 001. INDIA Bandra - Kurla Complex,
Bandra (East), Mumbai- 400 051. INDIA

Sir/Madam,

SUB: SUBMISSION OF DISCLOSURE UNDER REGULATION 29(1) OF THE SEBI (SAST)

REGULATIONS, 2011

Please find enclosed herewith disclosure under Regulation 29(1) of SEBI (SAST) Regulations,
2011 in respect of acquisition of shares of Gallantt Metal Limited (Name changed as
Gallantt Ispat Limited) pursuant to the Scheme of Amalgamation.

Please acknowledge the receipt and oblige.
Thanking you,

Yours faithfully,
For NIHON IMPEX PRIVATE LIMITED

ANURAG KHETAN
DIRECTOR
DIN: 08304672

Encl: As above

CC: Board of Directors, GALLANTT METAL LIMITED, “Gallantt House”, | — 7, Jangpura
Extension, New Delhi- 110014

NIHON IMPEX PRIVATE LIMITED

RBI REGISTRATION No.: 05.02406 Dt.16.05.1998
CIN No.: U51109WB1992PTC056119

Address- 502, Gokul Colony,Purdilpur, Gorakhpur U.P.-273001
Email Id.: impexnihon@gmail.com



Disclosures under Regulation 29(1) of SEBI (Substantial Acquisition

of Shares and Takeovers) Requlations, 2011

Part A- Details of Acquisition

Name of the Target Company (TC)

GALLANTT METAL LIMITED **

Name(s) of the acquirer/seller and Persons
Acting in Concert (PAC) with the
acquirer/seller

NIHON IMPEX PRIVATE LIMITED

Whether the acquirer/seller-belongs to
Promoter/Promoter group

NO

Name(s) of the Stock Exchange(s) where the
shares of TC are Listed

BOMBAY STOCK EXCHANGE LIMITED
& NATIONAL STOCK EXCHANGE

LIMITED
Details of the acquisition / dispesal as follows Number % w.r.t. % w.r.t.
total total diluted
share/votin | share/votin
9 9
capital capital of
wherever the TC (**)
applicable
(*)
Before the acquisition/dispesal under
consideration, holding of acquirer along
with PACs of:
a) Shares carrying voting rights 1,90,000 0.234 % 0.234 %
b) Shares in the nature of encumbrance
(pledge/ lien/non-disposal undertaking/ -
others) -- -
c) Voting rights (VR) otherwise than by equity --
shares ' --
d) Warrants/convertible securities/any other
instrument that entitles the acquirer to -
receive shares carrying voting rights in the - -
TC (specify holding in each category)
e) Total (a+b+c+d) 1,90,000 0.234 % 0.234 %
Details of acquisition/sale
a) Shares carrying voting rights acquired/sold | 4,49,86,73 18.645 % 18.645 %
b) VRs acquired /sold otherwise than by 6

shares

c) Warrants/convertible securities/any other
instrument that entitles the acquirer to
receive shares carrying voting rights in the
TC (specify holding in each category)
acquired/sold
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d) Shares encumbered / invoked/released by
the acquirer.

e) Total (at+b+c+d)

4,49,86,73

18.645 %

18.645 %

After the acquisition/sale, holding of

acquirer along with PACs of:

a) Shares carrying voting rights

b) Shares encumbered with the acquirer

c) VRs otherwise than by equity shares

d) Warrants/convertible securities/any other
instrument that entitles the acquirer to
receive shares carrying voting rights in the
TC (specify holding in each category) after
acquisition

4,51,76,73

18.724 %

18.724 %

e) Total (a+b+c+d)

4,51,76,73
6

18.724 %

18.724 %

Mode of acquisition/sale (e.g. open market /
off-market / public issue / rights issue
/preferential allotment / inter-se transfer etc.)

Allotment of shares pursuant to Scheme

of Amalgamation

Salient features of the securities acquired
including time till redemption, ratio at which it
can be converted into equity shares, etc.

N.A.

Date of acquisition/sale-of shares / VR or date
of receipt of intimation of allotment of shares,
whichever is applicable

08.08.2022

Equity share capital/ total voting capital of the
TC before the said acquisition

8,13,22,324 Equity Shares of Rs. 10/-

each

Equity share capital/ total voting capital of the
TC after the said acquisition

24,12,80,945 Equity Shares of Rs. 10/-

each

Total diluted share/voting capital of the TC
after the said acquisition

24,12,80,945 Equity Shares of Rs. 10/-

each

** Name changed as Gallantt Ispat Limited

Part-B

Name of the Target Company: GALLANTT METAL LIMITED

Name(s) of the acquirer and Whether the | PAN of the acquirer
Persons Acting in Concert (PAC) acquirer belongs | and/ or PACs
with the acquirer to
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Promoter/Promote
r group

Nihon Impex Private Limited

No

AAACNB852E

For NIHON IMPEX PRIVATE LIMITED
ﬁ\wv 7/;Wv

ANURAG KHETAN
DIRECTOR
DIN: 08304672

Place: Gorakhpur
Date: 08.08.2022

Note:

Wallstreet Distributor Private Limited (Wallstreet), Warner Dealcom Private Limited
(Warner) and Utkarsh Dealer Private Limited (Utkarsh) have been amalgamated with
- Nihon Impex Private Limited vide its order passed by the Honorable National Company
Law Tribunal, Kolkata Bench. Hence, shares held by Wallstreet, Warner and Utkarsh is
consolidated with the shares held by Nihon Impex Private Limited. Copy of said order is

enclosed herewith,
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
CP (CAA) No. 1589/ KB/ 2019
CA (CAA) No. 384 /| KB/ 2019
IiIIn the matter of the Companies Act, 2013; Section — 230-232
AND

i

R 4=

In the matter of: Nihon Impex Pvt. Ltd. & Ors

|
|}

Certified Copy of the Order dated 29,11.2019 passed by this Bench.
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Pursua o i 232 rule 2

IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
L.P (CAA) NO 1589/ KB/ 2019

CONNECTED WITH
CA (CAA) NO 384 / KB/ 2019

[n the matter of:

&7 application under sections 230 to 232 of the Companies Act, 2013 read with
Rufe 15 of the CEJI'I'Ipar‘II'EE{CﬂMprﬂmJSES,ArrangEments and Amalgamation)
Rules, 2016

In the Matter of:

NIHON IMPEX PRIVATELIMITED, a rompany Incorporated under the
provisions of the Companies Act, 1956 and having Its Registered Office at 9,
Crooked Lane, Room Nao. 7A, First Floor, Kolkata - 700065, West Bengal within

the aforesaid jurisdiction;

AND



In the matter of:

CAMPBELL PROJECTS LIMITED, a company Iincorporated wunder the
provisions of the Companies Act, 1956 and having Its Registered Office at 9,
Crocked Lane, 1st Floor, Room No 7(A), Kolkata - 700069, in State of West

Bengal within the aforesaid jurisdiction;

AMND

In the matter of:

GAGNEH AGRO LIMITED, a company incorporated under the provisions of the
Companies Act, 1956 and having its Registered Office at 9, Crooked Lane, 1st
Floor, Room No 7(A), Kolkata - 700069 in State of West Bengal within the

aforesaid jurisdiction;

AMND
In the matter of:

LIFEWOQOOD PROPERTIES LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 and hawving its Registered Office at 9,
Crooked Lane, 1st Floor, Room Mo 7(A), Kolkata - 70006%9in State of West

Beng al within the aforesaid jurisdiction;

AND

In the matter of:

MATRIBHUMI MERCHANDISE PRIVATE LIMITED, 2 company incorporated
under the provisions of the Companies Act, 1956 and having its Registered
Officee at 9, Crooked Lane, 1st Floor, Room No 7(A), Kolkata — 70006%in State

of West Bengal within the aforesaid jurisdiction;



AND
In the matter of:

MOONVIEW COMPLEX LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at 9,
Crooked Lane, 1st Floor, Room Mo 7{A), Kalkata - 700069 in  State of West

Bengal within the aforesaid Jurisdiction;

AND

In the matter of:

NIRVANAM MARKETINGPRIVATE LIMITED, a company Incorporated under
the provisions of the Companies Act, 1956 and having its Registered Office 9,
Crooked Lane, 1st Floor, Room No 7(A), Kolkata - 700069 in State of West
Bengal within the aforesald jurisdiction:

AND

In the matter of:

RUDRAMUKHI ENCLAVE PRIVATE LIMITED, a company incorporated under
the provisions of the Companies Act, 1956 and having its Registered Office at 9,
Crooked Lane, 1st Floor, Room No /(A), Kolkata - 700069 in  State of West
Bengal within the afaresaid jurisdiction;

AND



In the matter of:

SATCHANDI SALES LIMITED, a company incorporated under the provisions
af the Companies Act, 1956 and having its Registered Office at 9, Crooked Lane,
1st Floor, Room Mo 7(A), Kolkata - 700069 in State of West Bengal within the
aforesaid jurisdiction;

AND .
In the matter of:

STARTREE INFOTECH LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at 9,
Crooked Lane, 1st Floor, Room No 7(A), Kaolkata - 70006%in State of West

Bengal within the aforesaid jurisdiction;

AN

In the matter of:

UTKARSH DEALER PRIVATE LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at 9,
Crooked Lane, 1st Floor, Room No 7{A), Kaolkata - 700063 in State of West
Bengal within the aforesaid jurisdiction:

AND
In thhe matter of:

WALLSTREET DISTRIBUTOR PRIVATE LIMITED, a company incorporated
under the provisions of the Companies Act, 1956 and having its Registered



Office at 9, Crooked Lane, 1st Floor, Room Mo /(A), Kolkata - 700069 in State
af West Bengal within the aforesaid jurisdiction;

In the matter of:

WARNER DEALCOM PRIVATE LIMITED, a company incorporated under the
pravisions of the Companies Act, 1956 and having its Registered Office at 9,
Crooked Lane, 1st Floor, Room No (A}, Kolkata - 700069 in State of West
Bengal within the aforesaid jurisdiction;

AND

In the matter of:
1 NIHON IMPEX PRIVATE LIMITED
(TRANSFEREE COMPANY)

2, CAMPBELL PROJECTS LIMITED
(TRANSFEROR COMPANY NO 1)

3.  GAGNEH AGRO LIMITED
(TRANSFEROR COMPANY NO 2)

4.  LIFEWOOD PROPERTIES LIMITED
(TRANSFEROR COMPANY NO 3)

5. MATRIBHUMI MERCHANDISE PRIVATE LIMITED
(TRANSFEROR COMPANY NO 4)

6.  MOONVIEW COMPLEX LIMITED
(TRANSFEROR COMPANY NO 5)

7.  NIRVANAM MARKETING PRIVATE LIMITED
(TRANSFEROR COMPANY NO &)

8. RUDHRAMUKHI ENCLAVE PRIVATE LIMITED
(TRANSFEROR COMPANY NO 7)

9. SATCHANDI SALES LIMITED
(TRANSFEROR COMPANY NO 8)

10. STARTREE INFOTECH LIMITED
(TRANSFEROR COMPANY NO 9)

11. UTKARSH DEALER PRIVATE LIMITED



(TRANSFEROR COMPANY NO 10)
12.  WALLSTREET DISTRIBUTOR PRIVATE LIMITED
(TRANSFEROR COMPANY NO 11)

13. WARNER DEALCOM PRIVATE LIMITED
(TRANSFEROR COMPANY NO 12)

BEE SEE dFF EES PETITIGHEH

Order Under Sections 230 and 232 of the Companies Act, 2013

1. The above Company Petition coming an for further hearing on the 29%
November, 2019 and upon hearing the advocate appearing for the Petitioners
and. upon hearing Deputy Director of Regional Directorate, Eastern Region
representing the Central Government the final order was passad on the 29th
November, 2019.

2. This is a Jaoint Petition for sanctioning of the Scheme of Arrangement of
CAMPBELL PROJECTS LIMITED the Petitioner Mo 2 above named, GAGMNEH
AGRO LIMITED the Petitioner Mo 3 above named,LIFEWQOD PROPERTIES
LIMITED the Petitioner No 4 above named, MATRIBHUMI MERCHAMDISE
PRIVATE LIMITED the Petitioner No 5 above named, MOONVIEW COMPLEX
LIMITED the Petitioner No 6 above named, NIRVANAM MARKETING PRIVATE
LIMITED the Petitioner No 7 above named, RUDHRAMUKHI ENCLAVE PRIVATE
LIMITED the Petitioner Mo 8 above named, SATCHANDI SALES LIMITED the
Petitioner No 9 above named, STARTREE INFOTECH LIMITED the Petitioner No
10 above named, UTKARSH DEALER PRIVATE LIMITED the Petitioner Mo 11
above named, WALLSTREET DISTRIBUTOR PRIVATE LIMITED the Petitioner No
12 above namied WARNER DEALCOM PRIVATE LIMITED the Petitioner Mo 13
above named(all *Transferor Companies”) with NIHOM IMPEX PRIVATE LIMITED
the Petitioner No 1 above named (“Transferee Company®), under Section 230 to
232 of the Companies Act , 2013,



3. The object of this petitian is to abtain sanction of Tribunal to the Scheme of
Amalgamation whereby and where under the entire undertaking of the
Transferor Companies together with all assets and liakilities relating thereto
On going concern are proposed to be transferred to and wvested in the
"Transferee Company” with appointed date being D1st April, 2018 on the
terms and conditions fully stated in the Scheme of Amalgamation a copy
whereof is annexed hereto and marked with the letterANNEXURE-A.

4. It is stated in the application that the reasons that have necessitated
and/or justified the said Scheme of Amalgamation are, inter alia as

follows: -

a) Transferor Company No.l was a Non Banking Finance
Coempany duly registered with Reserve Bank of India and was
engaged In Investing and Funding activities. Transferor
Company No.? and Transferor Company Ng.3 have made
deployment of funds in other Investable instruments. The
Transferee Company is @ Non Banking Finance Company duly
registered with Reserve Bank of India and is engaged in
Investing and Funding activities, Thus, Transferor Company
No.1l, Transferor Company Neo.2, Transferor Company No.3
and the Transferee Company have all comman business and
therefore, they can be combined/adjusted and carried forward
conveniently by the Transferee Company with combined
strength.
b) The amalgamation will enable the TRANSFEREE COMPANY to
consolidate its line of business by restructuring and re-

organizing its business activities and capital structure.



€) The amalgamation will enable the amalgamated Companies

d)

F

a)

hi

-

to broad base their business activities under the roof of the
TRANSFEREE COMPANY.

The amalgamation will result in economy of scale including
reduction in overhead expenses relating to management
and administration in better and more productive
utilization of various resources;

The business of the Company can be conveniently and
advantageously combined together and in general business
of the Companies concerned and will be carried on more
economically and profitably under the Schema.

The Scheme of Amalgamation will enable the
establishment of a larger company with larger resources
and a larger capital base enabling further development of
the business of the companies concerned. The said scheme
will also enable the undertakings and business of I:h-r:'-
Petitioner Companies to obtain greater facilities possessed
and enjoyed by one large company compared with a
number of small Company for raising capital, securing and
conducting trade on favorable terms and other benefits,
The Scheme will contribute in furthering and fulfilling the
objects of the Transferor Companies and the Transferee
Company concerned and in the growth and development of
these businesses;

The Scheme will strengthen and consolidate the position
of the Transferee company and will enable the Transferes
company to increase its profitability;

The Scheme will enable the undertakings concerned to

pool their resources and to expand their activities:



f{}  The Scheme will enable the companies concerned to
rationalize and streamline their management, business and
finances and to eliminate duplication of work to thelr
common advantages:

k)  The Scheme will have beneficial results for the companies
concernad, their shareholders, employees and all
concerned.

5. The Board of Directors of the Petitioner Companies have, at thelr respective
Board meetings held on 30™ January, 2019, passed resolution approving the
Scheme of Amalgamation. A copy of the reselution passed by the Board of
Directors of Transferee Company and Transferor Companies, approving the
Sctheme of Amalgamation, is annexed with the Petition and marked as
Annexure- 'AS’,

6. It has been stated in the Company Petition that the assets of the Petitioner
companies are sufficient to meet all their liabilities and the said schemea will not
adversely affect the rights of any of the crediters of any of the Petitioner

Companies In any manner whatsoever

7. It Is stated in the Company Petition that the Petitioner companies have
made due provisions far payment of all liabilities as and when the same fell due.

B. It has been stated in the Company Petition that there aré no proceedings
pending under Section 235 to 251 of the Companies Act, 1556 and Section 217,
219, 221, 224 and 225 of the Companies Act, 2013 against any of the Petitianer

Companies,

9. It has been stated in the Company Petition that the present Scheme of
Amalgamation does not contain or provide for Corporate Debt Restructuring.



10. It is further stated in the Company Petition that the Scheme of
Amalgamation does not contain or provide for any . compromise or

arrangements with any of the creditors of the Petitioner Companies.

11, It Is further stated In the Company Petition that the Petitioner companies
have never issued nor agread to issue any debenture,

12, This Tribunal had passed an order dated 14 Cctober, 2019, In the
Petition bearing CP (CAA) No.1589/KB/201%, connected with CA{CAA) No.
384/KB/2019, and directed publication to be effected of the hearing of the
Petition, issuance of the notices of this Patition to the statutory authorities for

their objections, if any.

13.  In compliance with the arder dated 14th October,2019, passed in CP (CAA)
NO. 1589/KB/2019, connected with CA{CAA) Mo. 3B4/KBf2019, the Petitioner
Companies have filed affidavit of service duly affirmed on 5t Mavember, 2019,
evidencing publication of notice in the newspapers and service upon the Central

Government and Statutory Authorities,

14. The Regional Director, Eastern Region, Ministry of Corporate Affajrs , vide
his affidavit affirmed on Z8" November, 2019, has made the following

observation

"2{a) It is submitted that as per available records all the petitioner companies
are updated in filing their Statutory Returns including Financial Statements and
Annual Returns and also made ACTIVE compliance in terms of the provision of
Rule 25A of the Companies (Incorporation) Rules, 2014,

2({b) It is submitted that as per [nstructions of the Ministry of Corporate Affairs,
MNew Delhi, a copy of the scheme was forwarded to the Income Tax Department
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on 2o-09-2019 with i request Lo forward their

comments/observations,/objections, if any. However, the same Is still awaited.”

15. The Petitioner Companies, vide affidavit affirmed on 28" Nevember, 2019,
nave declared and undertaken that It Is out of purview of Section 5 and Section
G of the Competition Act, 2002, which deals with Business combinations and
accordingly, they are not required to make application seeking approval from

Competiticn Commission of India.

16. The Petitioner Companies, vide affidavit affirmed on 28" November,
2019, have stated that subsequent to the publication of the advertisement in
the newspapers, the Petitioner Companies have not received any objection
From any person in regard to the sanctioning of the Scheme of Amalgamation.

17,  The Official Liquidator attached to the Hon'ble High Ceourt, Calcutta, vide
his report dated 15" November, 2019 has observed that on the basis of
information submitted by the Petitioner Companies, the Official Liquidator is of
the view that the affairs of the Transferar Companies do not appear to have
been conducted in @ manner prejudicial to the interest of its members or to
public interest as per the provisions of the Companies Act, 1956/ the
Companies Act, 2013 whichever is applicable,

1B.  Heard the arguments of Ld. Council, appearing for the Petitioner
Companies, the Assistant | Director, Office of the Regional Director, Eastern
Region, Ministry of Corporate Affairs and after going through the documents
avallable on record, the following orders, in terms of prayers made by the
Petitioner Companies, are passed by this Tribunal :

11
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THIS TRIBUNAL DOTH ORDER

a. The Scheme of Amalgamation mentioned in this Petition baing

Annexure "A" to the Petition, Is sanctioned by this Tribunal ‘to
be binding with effect from 1st day of April, 2018 on CAMPBEELL
PROJECTS LIMITED, GAGNEH AGRO LUIMITED, LIFEWQOD
PROPERTIES LIMITED, MATRIBHUMI MERCHANDISE PRIVATE
LIMITED, MOONVIEW COMPLEX LIMITED, NIRVANAM
MARKETING PRIVATE LIMITED, RUDHRAMUKHI ENCLAVE
PRIVATE LIMITED, SATCHANDI SALES LIMITED, STARTREE
INFOTECH LIMITED, UTKARSH DEALER PRIVATE LIMITED,
WALLSTREET DISTRIBUTOR PRIVATE LIMITED and WAHN:ER
DEALCOM  PRIVATE LIMITED with NIHOM IMPEX PRIVATE

LIMITED and their shareholders and all concerned

All the properties, rights and interest of CAMPBELL PROJECTS
LIMITED, GAGNEH AGRO LIMITED, LIFEWDQD PROPERTIES
LIMITED, MATRIBHUMI MERCHANDISE PRIVATE LIMITED,
MOONVIEW COMPLEX LIMITED, NIRVANAM MARKETING
PRIVATE LIMITED, RUDHRAMUKHI ENCLAVE PRIVATE LIMITED,
SATCHANDI SALES LIMITED, STARTREE INFOTECH LIMITED,

UTKARSH DEALER PRIVATE LIMITED, WALLSTREET

” o S 1T



DISTRIBUTOR  PRIVATE LIMITED and WARNER. DEALCOM
PRIVATE LIMITED are transferred to and vested in without
further act or deed in NIHOM IMPEX PRIVATE LIMITED and
accordingly, the same shall, pursuant to Section 232 of the
Companies Act, 2013 and read with Companies (Compromises,
Arrangements and Amalgamation) Rules, 2016, be transferred
to and vested in NIHON IMPEX PRIVATE LIMITED for all the
estate and interest of CAMPBELL PROJECTS LIMITED, GAGNEH
AGRD LIMITED, LIFEWOOD PROPERTIES LIMITED,
MATRIBHUMI MERCHANDISE PRIVATE LIMITED, MOONVIEW
COMPLEX LIMITED, NIRVANAM MARKETING PRIVATE LIMITED,
RUDHRAMUKHI ENCLAVE PRIVATE LIMITED, SATCHANDI SALES
LIMITED, STARTREE INFOTECH LIMITED, UTKARSH DEALER
PFRIVATE LIMITED, WALLSTREET DISTRIBUTOR PRIVATE
LIMITED and WARMER DEALCOM PRIVATE LIMITED but subject

nevertheless to all charges, now affecting the same -

All the liabilities and duties CAMPBELL PROIECTS LIMITED,
GAGNEH AGRO LIMITED, LIFEWOOD PROPERTIES LIMITED,
MATRIBHUMI MERCHANDISE PRIVATE LIMITED, MOONVIEW
COMPLEX LIMITED, NIRVANAM MARKETING PRIVATE

LIMITED, RUDHRAMUKHI ENCLAVE PRIVATE LIMITED,
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SATCHANDI SALES LIMITED, STARTREE INFOTECH LIMITED,
UTKARSH DEALER  PRIVATE  LIMITED, WALLSTREET
DISTRIBUTOR PRIVATE LIMITED and WARMER DEALCOM
PRIVATE LIMITED are transferred without further act or deed
to NIHOMN IMPEX PRIVATE LIMITED and accordingly, the
same shall, pursuant to Section 232 of the Companies Act,
2013 and read with Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016, be transferrad to and
become the liabilities and duties of NIHON IMPEX PRIVATE

LIMITED ;

- That all the proceedings and/or suit appeals now pending bif

or against CAMPBELL PROJECTS LIMITED, GAGNEH AGRO
LIMITED, LIFEWOOD PROPERTIES LIMITED, MATRIBHUMI
MERCHANDISE PRIVATE LIMITED, MOONVIEW COMPLEX
LIMITED, NIRVANAM MARKETING PRIVATE LIMITED,
RUDHRAMUKHI ENCLAVE FPRIVATE LIMITED, SATCHAMNDI
SALES LIMITED, STARTREE INFOTECH LIMITED, UTKARSH:
DEALER PRIVATE LIMITED, WALLSTREET DISTRIBUTOR
PRIVATE LIMITED and WARNER DEALCOM PRIVATE LIMITED
shall be continued by or against NIHON IMPEX PRIVATE

LIMITED ;

1d i e
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€. The Transferee Company do issue and allot shares to the

shareholders of CAMPBELL PROJECTS LIMITED, GAGNEH
AGRO LIMITED, LIFEWOOD PROPERTIES LIMITED,
MATRIBHUMI MERCHANDISE PRIVATE LIMITED, MOONVIEW
COMPLEX LIMITED, NIRVANAM MARKETING PRIVATE
LIMITED, RUDHRAMUKHI ENCLAVE PRIVATE LIMITED,
SATCHANDI SALES LIMITED, STARTREE INFOTECH LIMITED,
UTKARSH DEALER PRIVATE  LIMITED, WALLSTREET
DISTRIBUTOR PRIVATE LIMITED and WARNER DEALCOM
PRIVATE LIMITED, as envisaged in the said Scheme of
Amalgamation, and for that, if necessary, to increase the

authorized share capital :

The schedule of assets in respect of CAMPBELL PRDIECTS
LIMITED, GAGNEH AGRO LIMITED, LIFEWOOD PROPERTIES
LIMITED, MATRIBHUMI MERCHANDISE PRIVATE LIMITED,
MOONVIEW. COMPLEX LIMITED, NIRVANAM MARKETING
PRIVATE LIMITED, RUDHRAMUKHI ENCLAVE PRIVATE
LIMITED, SATCHAMNDI SALES LIMITED, STARTREE INFOTECH
LIMITED, UTKARSH DEALER PRIVATE LIMITED, WALLSTREET

DISTRIBUTOR PRIVATE LIMITED and WARMER DEALCOM



g.

PRIVATE LIMITED be filed within a period of 60 days from the

date of this Order ;

The Transferor Companies, namely, CAMPBELL PROIJECTS
LIMITED, GAGNEH AGRO LIMITED, LIFEWOOD PROPERTIES
LIMITED, MATRIBHUMI MERCHANDISE PRIVATE LIMITED,
MOONVIEW COMPLEX LIMITED, NIRVANAM MARKETING
PRIVATE LIMITED, RUDHRAMUKHI EMNCLAVE PRIVATE
LIMITED, SATCHANDI SALES LIMITED, STARTREE INFOTECH
LIMITED, UTKARSH DEALER PRIVATE LIMITED, WALLSTREET
DISTRIBUTOR PRIVATE LIMITED and WARNER DEALCOM
PRIVATE LIMITED shall stand dissolved from the appointes

date ;

NIHON IMPEX PRIVATE LIMITED, CAMPBELL PROJECTS
LIMITED, GAGNEH AGRO LIMITED, LIFEWOOD PROPERTIES
LIMITED, MATRIBHUMI MERCHANDISE PRIVATE LIMITED,
MOONVIEW COMPLEX LIMITED, NIRVANAM MARKETING-
PRIVATE LIMITED, RUDHRAMUKHI ENCLAVE PRIVATE
LIMITED, SATCHANDI SALES LIMITED, STARTREE INFOTECH
LIMITED, UTKARSH DEALER PRIVATE LIMITED, WALLSTREET

DISTRIBUTOR PRIVATE LIMITED and WARNER DEALCOM
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PRIVATE LIMITED shall, within 30 days after the date of
obtaining the Certifisd Copy of this Order, cause certified
copies of this grder to be delivered to the Registrar of

Companies, West Bengal for registration respectively ;

I Any person interested be at liberty to apply to this Tribunal

In the above matter for any direction that may be necessary.

13.  Accordingly, the Company Petition, CP{CAA] No.158%/KB/2019, cannected
with CA [CAa) No. 384/KB/2019, stands disposed of.

Witness;

5ri Madan B. Gosavi, Honble Member (Judiciall and Sri Harish Chander Suri Hem'hle

Member {Technical] at Kolkats aforesaid on the 299 Movernber, 2019,
M.K. Maroti and Associates, CA of petitioners.

Mr. Ajit Kumar Singh, A.D. R.D. ER,




i

Dated, lheg ﬁ day of December, 2019,

Schedule of Assels
First Part-1
[As per Annexure)
decond Fart-11
|As per Annexure}
Third Part-III

{As per Annexure)
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Registrar-in-charge
National Company Law Tribunal

Kolkata Bench
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SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
BETYWEERN
CAMPBELL PROJECTS LIMITED
{TRANSFEROR COMPANY MO.1}
AND
GAGMEH AGRO LIMITED
(TRAMSFEROR COMPANY MO.2)
AMND
LIFEWOOD PROPERTIES LIMITED
(TRAMSFEROR COMPANY MD.3)
AMND
MATRIBHUMI MERCHANDISE PRIVATE LIMITED
(TRANSFERDR COMPANY NO.4)
AMD
MOONVIEW COMPLEX LIMITED
[TRAMNSFEROR COMPAMY NO.3)
AMD
NIRVANAM MARKETING PRIVATE LIMITED
(TRANSFEROR COMPANY MG
AND
RUDHRAMUKHI ENCLAVE PRIVATE LIMITED
(TRANSFERDR COMPANY NC.T)
LMD
SATCHAMDI SALES LIMITED
[TRANSFEROR COMPANT NO.B)
AMND
STARTREE INFOTECH LIMITEDR
(TRANSFERDR COMPANY NO.S]
AND
UTKARSH DEALER PRIVATE LIMITED
(TRANSFEROR COMPANY MO,1D)
AND
WALLSTREET DISTRIBUTOR PRIVATE LIMITED
(ITRAMSFEROR COMPANY MO, 11}
AND
WARMER DEALCOM PRIVATE LIMITED
{TRAMSFEROR COMPANY MO.12)
AND
NIHON IMPEX PRIVATE LIMITED
(TRANSFEREE COMPANYT;

 CONTENTS OF THE SCHEME

SL. NG.  PART CONTENTS = -
1  PART1 _ GENERAL B
2 PART 11| DEFINITION AND SHARE CAPITAL
K| PART III TRANSFER AMD VESTING EIF
= e  UNDERTAKING
4 PART IV ISSUE OF EQUITY SHARES BY THE |
ST  TRANSFEREE COMPANY Rl
- | PART W (ACCOUNTING TREATMENT
I - PART VI |DISSOLUTION OF TRANSFEROR |
| COMPANIES AND GEMERAL TERMS AND
A _ [CONDITIONS Sra
PART I

" GENERAL




A, DESCRIPTION OF COMPANIES AND BACRGHWLUING.

1, CAMPRELL PROJECTS LIMITED, @ company ingorporated under the
provisians of the Companias A, 2013 [CIN:
UF0102WEBZA15PLC205645) and having its Registerad Qffice at 9,
Crooked Lane, 1st Floor, Room Mo F(A], Kalkata- 70006%, In the State
af West Benoal {hereinafer referred to as “THE TRAMNSFERCR
COMPaMY MO3YE The TRANSEERDR COMPANY NC,1 has made
deployment of funds not immediztaly required In other Investeble
instruments. The shares of the TRANSFEROR COMPAMNY MO.L are not
listed in ary stock exchange.

2, GAGNEH AGRO LIMITED, a <ompany incorparated ender the
prowvisions of the Companies Act, 2013 {CIN
U1 403WB2014PLC200509) and having its Regigtered Office a2t 3,
Crooked Lane, 15t Floor, Room Mo 7(A), Halkata- TOO0AS, In the State
of ‘west Bengal (hereinafter referred to @5 "THE TRANSFERZRE
LCOMPANY NO.Z¥). The TRANSFEROR COMPANY MO.2 has mMade
deployment of funds nat immediately required In gther Investable
Instruments, The shares of the TRANSFEROR COMPANY mMO.2 ara nat
licked in any stock exchange,

1 LIFEWOOD PROPERTIES LIMITED, a company Incorporated under
ine provisions  of  The Companies &, 1956 {CIN:
U4S400WRB2012PLCI72879) and having 15 Registersed Office st 5,
Crooked Lane, 1st Floer, Reem Mo 7{A), ¥olkatz- 70006S, in the Ziate
of West Bengal (hereinafter refgrred fo 85 "THE TRANSFERDE
COMPapy MNO.37. The TRANSFEROR COMPANY NO.Z has made
dep lpyment of funds nét Immediately reguired In other inwestable
instruments, The shares of the TRANSFERDR COMPANY NO.3 are not
liste=d in 2ny SToCk exchange,

4, MATRIBHUMI MERCHANDISE PRIVATE LIMITEDR, = cCompany
incoorporated unger the provisions of the Companies Act, 1536 {CIN:
USZ101WEZ0108TC144312) and having its Regisersd Office at 9,
Crosoked Lane, 1st Floor, Room Na 7iAl, Kolkata- 700069, In the Slats
of Wwest Bengal [hereinafter referred to ag "THE TRANSFEROUR
CORIPANY MNO.A™. The TRAMNSFEROR COMPANY NO4 has made
demigyment of funds not immediately regquired In other investable
Instruments, The shares of the TRANSFEROR COMPANY Mo, 4 2re nok
Istesd-in ary. stock exdchange.
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MOONVIEW COMPLEX LIMITED, & company incarperaied Linger ng
provigigns of the Companies Act, 1956 LCIN:
U45400WE2032PLC172763) and having s registered office al 3,
Crookod Lane, 1st Flagr, Room Mo 7[A), Kolkata- 700069, In the State
of West Bengal (nereinafter referréd o a5 “THE TRANSFERCR
COMPANY MNO.57). The TRANSFEROR COMPANY KOS5 has made
deployment of funds not immediotely reguired in othar invastabie
irstruments. The shiares of the TRANSFERQR COMPANY NO.5 are not
listed imany stock exchangg.

., NIRWAMAM MARKETING PRIVATE LIMITED, & company

incerparated Under the provisiong of the Companies Act, 1956 (CTN
U743 COWE2012PTC173293) and having Its Registered OMce at 9,
Cronked Lane, 1st Floor, Room Mo 7{AY, Kolkata- 700089, |n the State
al West Bengal (hereinatter referred to as “THE TRANSFEROR
COMPANY NO.E"). The TRANSFEROR COMPANY NO.E has made
deployment of funds net immediately reguired in other Inwestabla
Instruments. The shares of the TRANSFEROR COMPANY NO.G are ot
listed in any stock exchange

RUD RAMUKHI ENCLAVE PRIVATE LIMITED, & company
incorporatad umder the provisions of the campanies Act, 1956 (CIk:
L4594 00WB2012PTC173306) and having its Registered Office at &,
Croolked Lane, 15t Floor, Room Mo 7(A), Kolkata- 700069, in the State
of Wwest Bengal {herginafer referred to as "THE TRANSFEROR
COM PANY  ND.TYL The TRANSFEROR (ZCOMPANY. MO.7 has made
depisyment of funds not immediately required in other Investable
Ingtrauments, The shares of the TRANSFEROQR COMPANY NO.7 are not
listad in 2y sbock axghEnge.

SATCHANDI SALES LIMITED, z company Incorporsted ender the
pravisions nf the Companles ArT, 1956 i
U7a=200WRZ012PLCI7EZR7EY and -having its Registered Dffice at 9,
wrog ked Lane, 1st Finor, Room Mo 784, Kollkata- 7000808, in the State
of Wyest Hengal (hereinafier referred o 85 "THE TRANSFEROR
COM PANY MNC.BY). The TRANSFEROR COMPANY NO.2 has made
gepicoyment of funds not Immediately required n other investable
instrruments. The shares of the TRANSFEROR COMPANY NO.B are not
liske |n any stock exchange.

- STARRTREE INFOTECH LIMITED, a company incorporated under the

pProviisions if the Companiad At 1556 [N
UFZZ00WEB20I2PLC172875) and having its Registered Office at 9,




Crocked Lane, 1st Floor, Room Mo 7(A), Kolkata- 700069, in the State
of Wisst Bengal (herelnafter referred to as "THE TRANSFEROR
COMPANY NO97). The TRANSFERDR CDMPANY NWNO.5 has made
depleyment of funds mobt immediately required In other investable
instruments. The shares of the TRANSFEROR COMPANY NO.9 are not
listed |n any stock exchange.

10, UTKARSH DEALER PRIVATE LIMITED, & company incormporated

11

unger the provisions of the Companles  act, 1956 (CIN
USI1DIWEZODIOPTC144308) and having = Registered Ofice at &,
wrocked Lane, 1St Floor, Room Mo 7(8), Kolkata- 70006%, In the State
of Weeh  Bengal (hereinafter referred to as "THE TRAMSFERDR
COMPANY N3O, 10", The TRAMSFERCR COMPANY MO.10 has made
deployment of Funds not immedlately required in other investabls
Instruments. The shares gf the TRANSFEROR COMPANY NO,10 2re not
listed in any stock exchange

WALLSTREET DISTRIEUTOR PRIVATE LIMITEDR, @ company
incorpparated under the provisions of the Companies Act, 1956 (CIk @
U511 01WB2010PTC144085) and having is Registered OFffice at 9,
Crocked Lane, 18T Fioar, Room No 7(A) Kolketa. 700069, in the State
af \West Bengal (hereinafter referred toes “THE TRANSFERDR
COMPANY NO.117). The TRANSFEROR COMPANY NC.11 has made
ceployment of funds not immediately regquired In other investable
Instruments. The shares of the TRANSFEROR COMPANY NOL11 are not
listed in any stock exchange

WARMNER DEALCOM PRIVATE LIMITED, a campany intorporatsd
under the provisions ‘of the Companies Act, 1956 {CIN:
U311 01WB2010PTC144307) and having its Registered OFfice at &,
Crog ked Lane, 15t Floor, Room Ko 7(A), Kalkata: 700069, in the State
of ‘West Bengal (hersinafter reforred to as “THE TRANSFEROR
COM ANy NO.127)., The TRANSFEROR COMPANY MNO.12 has made
deplcoyment of funds not immediately required in ather  investablo
instriiments, The shares of the TRANSFERCR COMPANY NO.12 ars not
listecd in any stock exchange

- NIHON IMPEX PRIVATE LIMITED, & company INcorporated wnder

Lhs provisions  of  the  Companies act, 1956  {CIN:
U511 09WB1992PTC056118) and having its Registered Office at 9,
Lrogleed Lane, Raom Mo, 74, First Floar, Kolkats- 700069, in the State
of \West Bengal (hersin aRter reforred te as "TRANSFEREE
COMRRPANY" ). The TRANSFEREE COMPAMY is 3 Nan Banking Finance
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Company duly registered with the ReServe Dank or ilnoi@ ano 1=
presently engaged in Investing anc financing activites. The shares of
tha TRAMSFEREE COMBANY are not listed in any stock exchenge.

This $chems of Amalgamation provides for the amalgamation of the
TRANSFEROR COMFaNY  ND.L, TRANSFEROR COMPANY MO.Z,
TRANSFEROR COMPANY W03, TRANSFEROR COMPANY  MOE,
TRAMSFEROR COMPARNY NOUS, TRANSFERDR COMPANY NO.G,
TRAMSFEROR COMPANY W07, TRANSFEROR CUMPANY MOLE,
TRANSFERCOR COMPANY M09, TRANSFEROR COMPANY NO.10,
TRAMSFEROR COMPANY NO. 11 and TRANSFEROR COMPANY M. 12
with the TRAMSFEREE COMPANY pursuant to Sectlons 230 to 232 and
oiNer rEeyant provisions of the Companles Act, 2013 ond r¢ad
together with Companies  (Compromises, Arrangemants and
Amaloamatians) Rules 2016,

. RATIOMALE FOR THE SCHEME

The amalgamation of TRANSFERCR COMPANIES with Ehe TRAMSFERZE
COM EANY would inter aliz have the following berefits:

a) The TRAMSFEREE COMPANY i Non Banking Fingnce Company
duly registered with the Reserve Bank of India and presently
gengaged in invecting and finandng Activities and the
TRANSFEROR COMPAMIES have made deplayment of funds
not immediately required In other mwesteble Instrumeants,
The business of the TRANSFEROR COMPANIES ano the
TRANSFEREE COMPANY can be combined! adjusted snd
carred forward corvenianty with combBined strength;

b} The amalgamzation will enabie the TRAMSFEREE COMPANY Lo
consalidate ite line of business v restrocturing and re-
arganizing s busipess activities and Capltal Struckure;

c' The amalgamation will #nablke the amalgamated company o
broad base their Gusiness actviies under the roof of the
TRANSFEREE COMPANY;

d) The amzlgarmation will result in ecenomy of scale including
reduction In overhead expenzes relgting o managemsent and
administratlon in batter ang more productive ubilEzation of
VErIoUS resnurces;

f1 The business of the Companies fan Be conveEniently snd
gdvantageously combined together in gensral business of the

Lh




Company concerned and wilk be carned on MAre 2Conaimiany
arid profitably under the said Scheme;

gl The sald Scheme of Amolgarmstion  will erakle  the
establishment of a larger company with larger retaurces and
& larger capital bose enabling further developrmant nf the
business of the company concerned. The said scheme will
ales emable the undertakings and business of the said
applicant company to obtain greater faciliies possessed ard
enjoyed by one large company compared with @ number of
small Companies for ralsing capital, securing and conducting
trades an favarsble terms and other benefits;

h} The said schame will contribute In furthering amd hilfilling the
objects of the Company concerned and I the growth anc
devaiaprnant of these businesses;

i} The said scheme will strengthen and cansolidate The pasitign
of the amalgamated company and will enzhle the
amalgamated caompany to Increass ts profitability;

j) The said scheme will engble the undertakings concermed [0
pool their resources and 10 expand their actlivities;

k} The =ald scheme will enable the Compenies concernéd o
rativnalize ard atreamiling their management, business and
fingnces and to eliminate duplication of work to their cormmon
advantages)

] The =gld scheme will hawve beneficial resulls Tor the
Companies cancerned, their shareholders, emplayess and all

Concernada.

[r7 wiewe gf the aforesald, the Board of Directors of the TRANSFERDR
C OMPANIES and the TRANSFEREE COMPANY hawe considered and
praposed the amalgamaticn of Lhe entire undertaking and busingss
¥ the TRANSFERCE Companies with the TRANSFEREE COMPANT i
deder 1o benefit the stakeholders of all companies. Accordingly, the
B-gard of Directors of the TRANSFEROR COMBANIES and the
TEANSFEREE COMPANY have formulated this Scheme of
Asmalgamation Tor the transfer and vesting of the entire undertaking
arad business of the TRANSFEROR COMPANIES with aad imko the
TRANSFEREE COMPANY pursuant to the provisions of Section 230 to
Sexctian 232 of the Companies Act, 201%and other relevant
pr-gwisions of the Act and cules made chere under,




C. COMFIRMITY WITH TAX LAWS:
The amelgametion of the TRANSFEROR COMPAMIES with the
TRAMSFEREE COMPANY, pursuant to and In accorganca with this
Schems, shall take place with effect from the Appainted Date and
chall bg in accordance with the relevant provicions of the Income Tax
Act, 1961 Imcluding but net limited to Section 2{18) and Section 47
thereof. If any of the terns of provisions of this Scheme gra fownd o
INterpreted o be inconsistent with the provisions of the said-sectigns
and gther related provisions at o later date Induding due b0 rédult
fram an amendment of law ar for any other reason whalsoever up fo
ine Effective Cate, tha peavigigns of the seid sectiors and othe
related provisions of the Income Tax Ack, 1961 shall prevail and the
Schema shall stand medified to the exkent determinesd necessary ko
cormply with section 2(18)and orher relevent provisions of the Income
Tax act, 1981,
EART LI

1. PEFIMITIOMNS
In thig Gcheme, unless repegnant to the meaning or cortext thereol,

the following expressions shall have the following meaning:

TTHE ACT" means the Companies Act, 2013 including any
statutory modifications, re-enactments or amandments tharagf,
~MAPPOINTED DATE® for the purpose of this Scheme, meens
I*april, 2018.

TRANSFEROR COMPAMIES” means and includes TRANSFERDR
COMBANY NG, 1, TRANSFEROR COMPANY NO. 2 TRANSFERDR
COMPANY MO, 3, TRANSFERCRE COMPANY MO, 4, TRAMSFERDR
COMPANY MO, 5, TRANSFEROR COMPAMY M. B, TRANGFERDR
COMPANY NO. 7, TRANSFERCR COMPANY N B, TRAMEFERDR
COMPANY NO. 9, TRANSFERDR COMPANY NO, 10, TRANSEEROR
COMPANY NOQ. 11 and TRANSFERDR COMPANY NO. 12

v, ""BOARD OF DIRECTORS" or “"BODARD"™ means the board of
Cirectors of the TRANSFEROR COMPANIES or the TRAMNSFEREE
ZOMPANY, a5 the case may be, and shall ndude 2 duly constituted
S ommitige thereaf:

i, " EFFEFTI"JE DATE" means the |ast of the dates an which e
¢ ertificd or authenticated copy of the orders of the Horm'bie National
Campany Law Tribunal sanctioning the Scheme are flled with e
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Registrar af Companies by the Transeror Lompeiies oiu vy -
Trancferee Company. Anyreferences in this Scheme to the date of
“taming into effect of this Scheme’ ar "effactiveness ofF Chis
Seleme” or “Scheme taking effect” shall mean the Effective Date,
“COVERNMENTAL AUTHORITY" means any applicable  csntral;
state pr local government, legistative body, regolatory or
pdrvinistrative authority, #gency or ComMission or any court,
tribunal, board, bursau or instrumentality thereal or grhoitration or
ariitral body having juriediction aver the territgry of India;
“RECORD DATE" means the date to be fixed by the Board of
Directars of the TRANSFEREE COMPANY for the purpose of
determining the names of the eguily snaresholcers aof the
TRANSFEROR COMPANIES as applicable, who shzll be entitled 1o
shares of the TRANSFEREE COMPANY upon coming into effect of
this Scheme;

“"QCHEME” or "THE SCHEME"” or “THIS SCHEME" means this
Scname of Amalgamation drawn pursusnt to Sec 232 of the
Companies Act, 2013, In lts present form submitted to the Han'ble
mationgl Company Law Tribungl Bench at Kolkata with any
modification(s) made in terms coniained in PART-VI under
Faragraph 17 Lo this Scheme.

"TRANSFEROR COMPANY NO 1* mesns CAMPBELL PROJECTS
LIMITED, a company Incorparated under the previcions of the
Companies Ack, 2013 [CIM: U7D10ZWBZOL5PLCZ05E45)  and
having Its Registered Office 3t §, Crooked Lane, 1st Floor Foam, Na
7iL}Y Kolkata- 700069, in the State of West Bengal

. "TRANSFEROR COMPANY NO 27 mesns GAGNEH AGRO

LIMITED, &2 campany incorporated under the Provisions of the
Companies Act, 2013 [CIN @ UQ1403WB2014PLCZDOS09) and
having its Registered Office at 9, Crooked Lane, 15t Floor, Ream Na
TiA), Kolkata- 700065, In the State of West Bengal.

L "TRANSFEROR COMPAMNY MO 3" means  LIFEWOOD

PROPERTIES LIMITED, a <ompany Incorporated under the
prowisions of Thie Companiag hct, 1856 (T
U45400WB2012FLC1 2879 and having its Registersd Offce 8T 9,

Crocked Lane, 1sb Floor, Room Mo Fl8), Kolkata- 700089, in the
State of west Sengal

- "TRANSFEROR COMPANY NO 4" mezn: MATRIBHUMI

MERCHANDISE PRIVATE LIMITED, a company incarporated

ool




under the provisions of the Companies Act, 1854 (CIN:
U521 0iWB200OPTCI44312) and having its Registered Office at 9,
Crooked Lane, 1st Floor, Rogm Mo F(A), Kotkata- 700069, In he
State of West Bengal.

=il "TRANSFERQR COMPANY MO 5% means MOOMNVIEW COMPLEX
LIMITED, a company Incorporated Unger the provisions af the
Companies  Act, 1956 [CIM: U45400WEZO12PLC173TR3] and
having its Registerad Office at 9, Crooked Lane, 15t Floor, Roam Na
7oAk, Kaolkata- 700068, in the Skate of West Bangal

Kiv. "TRANSFEROR COMPAMNY NO 6 means NIRVANAM
MARKETING PRIVATE LIMITED, & company incorporated Under
the provisions of ke Companies Act, 1956 {CIN
L74209WH20120TC172293) and having its Registered Office at 9,
Crooked Lane, Ist Floor, Room Ho FA), Kpolkata- 700069, in the
State of West Bangal.

¥v. "TRAMSFEROR COMPANY NO 7" means RUDRAMUKHI
ENCLAVE PRIVATE LIMITED, a company incorporsted vnder the
Erovisions af the companilas Agk, 1855 A TR
Us5a00WB201L2PTC173306) ant having Its Registersd Offlce at 9,
wrocked Lane, isT Floor, Boom No 7lA), Kolkata- 70O0GES, In the
State of West Bengal.

vl "TRANSFEROR COMPANY NO 8" means SATCHANDI SALES
LIMITED, & company incorporated wnder the prowislons of the
Companigs Act, 1956 [(CIM: UT74990WBZOI12PLCI7IETE] and
Faving 115 Reaistered Office ab 9, Crooked Lame, 13t Flooe, Room No
F{A), “oikgta- JO0DEY, inthe Stabs of West Bengal,

AL TTRANSFEROR COMPANY NO 9" mesns STARTREE [NFOTECH
LIMITED, a company incorporated under the provisions of the
Companies  Act, 1956 (CIN: U72300WR2012PLCI72875) and
M&ving its Reglstereg Office af 9, Crocked Lane, 15t Foor, Room Mo
~{A), Ralkata- 700069, In the State of West Bengal,

#uiil ""TRANSFEROR COMPANY MO 10" mesns UTKARSH DEALER
FRIVATE LIMITED, a company Intorporated under the provigiors
e=f the Companies Act, 1956 (CIN @ US1L01WB2010PTC144306)
3 nd having ite Registered Office at @, Crooked Lane, 1st Floar,

Rioom Mo 7(A), Kolkata- 200089, n the Staie of West Bengal,

#ix, " TRANSFEROR COMPANY NO 11" msans WALLSTREET
RISTRIBUTOR PRIVATE LIMITED, & company  ingorpgrokbed
under the provisions of the Companes Act, 195§ [CIW
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KEi,

waiil,

U51101WB2010PTC144095) and having its Registered Office at 9,
Cropked Lane, 1st Figor, Room Mo (A}, Eolksta- TOO00B9, in the

Atete of West Bengal.

. “TRANSFEROR COMPANY NO 12" means WARNER DEALCOM

PRIVATE LIMITED, a company incorporated under the provislens
of the Cormpanies Act, 1856 (CIN: US1101WB2010PTC144307) and
having ts Reglstered Office at 9, Crocked Lang, 15t Floor, Room No
700, Kolkata- 70006T,

"TRANSFEREE COMPANY " or “AMALGAMATED COMPANY"

rmeans NIHON IMPEX PVT LTD, = campany incarporated under
the prowvigions of the Companies t, 1956 {CIM:
LIS1100WE1592PTCOS6119) and having lts Registened Office at 9,
Crooked Lane; Room Moo 78, First Foor, Kolkatas FODDGES, in Ehe
State of West Bengal.

“THE TRIBUNAL" or "THE HOMN'BLE NATIONAL COMPANY
Law TRIBUMAL' shall mean the Hon'ble Matlognal Company Law
Trbunzl, Kélkotz Bench under whose jurisdictign the Company
Falls,

"UNDERTAKING" means the whole of the undertaking and entire
business of the TRAWSFEROR COMPAMIES as o Qaing conoarm,
P nclygding (wikhout limibation )

a. &l the assets 2ngd properties [whether movable or imimovaole,
tangiple gr intanolbig, regl gr personal, corpareal or
lncorporeal, present, future or contingent) of the Transferor
companies, Incuding but net imited to, plant and machinery,
mquipment, bulldings and structures, offices, residential and
ather prémises, yehigles, sundry debtors, forpiteee, fixCures,
affice equipment including computers, lsptope, printers and
gervers, appliances, apcessories, depots, deposits, -all stocks,
assets, investments of ‘all kinds (incluging shares, scrips,
stcChks, Londs, debenture s10CkKs, units}, ard Inferests N its
subsidiaries, cash (N hand, balances and deposits with banks,
toons, advances, disbursements, contingeat rights or benefits,
bock debts, recelvzbles, actionabie claims, earnest moneys,
advances or deposits paid by the Transferor Companies,
financial assets, leases (induding lease rights), hire purchase
contracts and assets, ledsing contracts and assets lending

contracts, rights and berefits under &ny agreement, benefit of

1




any security anrangements  or uWnoer any  uWudlidiivesee
reversions, powers, municlpal permissions, tEnandies  In
relaticn Lo the office and/er residential properties for the
smployees or other perscas, guest houses, goOOWNE,
warehouses, ligenses, Ffxed. and gther asgets, brade and
service narmes and marke, patents, copyrights, and Othel
intalieciual property fights of any nature whatsoever, kNOW
how, ocood will, rights to use and avail of [elephones, telexas,
facsimile, email, internet, leased line connections &nd
installations, websitas, ubilicies, electricity and other seryiées,
reseryes, provisions, funds, benefitz of assets or properties of
gther interest  held im0 trust,  redigtrations,  contracls,
engagements, grangements of all kind, priviieges and all
cthar rights including, titte, interests, ather benrefits (including
tax benefits) easements, privileges, |berties, mortgages,
hypothecations, pledoes or other security interests created in
favor of the Transferor Companles and advantsges of
whatsaever nature and where so ever situated in India or
ghroad, befonging b or in the awngrshig, power or Cosse3sion
and in the contral of or vested In or granted in favor of of
enjaved by the Transferor Companies orin connection with ar
refating to the Transferor Compsnies and all other intergsts of
whatenever nature belonging to or 0 the ocwnership, power,
possession or the contral of or wested in or granted In favour
af ar held For the bpenefit of or enjoyad by the Transfero:

Company,

B all Habilities lncluding, without oeing limited o, secured and

unsecured debts [(whether in Indian rupess or foreign
currency L sundry  creditors, leblities (including  Contingeni
ligbilities), duties and abligations of the Transferor Compary,
af every king, neture and deseription whatSoever and

howeoever arising, reiced ar incurred or utilised:

C-All agreements; nghts, contracts, entitiements, permits,

licenses, approwals, authorizaticons, concessions, consents,
quote rights, engagements, amangemerts, assignments,
authorities, allotments, security Brranogments (bo Ehe extent
provided hersin), benefits of aay guarantess, reversions,
pawers and gt other approvals of every kind, nature ang




d-E‘EE!I[.II.‘II:Iﬁ whatsoaever FELLHII'II':] 0o the DusirniEess gihivities ana
aperations of the Transferor Companles,

d. All records, Flles, papers, compuler programs, manuols, deta,
catalogues, sales material, hsts of customers and Suppliers,
gther customer Information and 8l other records and
documents relating te the business activities and operations of
the Tramsferor Companies;

e. &l emplovees engaged by the Transferor Companies a5 on the
Effactive Date.

xiv. Al capitalized terms mot defined but used v Chis SCcheme shali,

MW

uniess repuanant of cantrary to the context or meaning thersaf,
hawe the same meankng ascriced o them under Lhe Act, ard
ather appliceble laws, rules, regulations and byelaws, as the
as2 may e, or any statutory amendment{s) or re-enactment
thereof, far the time being in forge,

The waords impgrting the singuelse shall include the plural 2nd
wards impoeting any gendar shall Include every GENJEr.

2. SHARE CAPITAL

A,

TRANSFERDR COMPANY NO, 1

The szuthorized, subscribed and paid-un share capltat of che
TFU-".I"-ISFEF{DF'. COMPANY ND.1 as on date |5 as unde-:

| Particularg _ - | Re.
| AUTHORISED SHARE CAPITAL
_'SEI:'!'.I{IIII Equity Shares of Bs:10/- each i 500000/ |

Lo TOTAL| 5,00 000, -
ISSUED, EUESCHTBED AHD PAID-UP |
CAPITAL .

| 50,000 Equity Shares of Rs.i0/- each fully &, 00, 000,/-

LPpdid=wp-in cash .

£ : TOTAL | _5,00,000/- |

TRANSFEROR COMPANY NO. 2

The gutharized, subscribed &rd paic-up share capital of the
THANSFERDR COMPANY NO.2Z as an date s 88 undar:

Fartu:ula 3 Rs. |
AUTH ORISED SHARE CAPTITAL : aGE

150,000 Equity Shares of ks.10/- gach 5,00.000/- |

TOTAL|  5,00,000/- |
XSSUED, SUBSCRIBED AND PAID-UP !

IEAPIT.ELL . .

| 50,000 Equity Shares of Re.10/~ each fully | &,00,000/-
Fald-ug in cash '
P _TOTAL|  5,00,000/- |




. TRANSFEROR COMPANY NO. 3

The authorized, subscribed and pald-up share capital of ths
TRANSFEROR COMPANY NO.2 a5 on date s a5 under:

| Particulars | Rs. |
| AUTHORISED SHARE CAPITAL = | I |
| 55,000 Equity Shares of Rs.10/- gach I 5,60, 000/ -

TOTAL __ 5,60,000/- |
ISSUED, SUBSCRIBED AND PAID-UP
CAPITAL - |
55 750 Equity Shares aof Rs. 10/~ each fully | 5.57.500/- |
pald-up In €ash

TOTAL |  5,57,500/-

D. TRANSFEROR COMPANY NO. 4

The authorized, subscribed and paid-up share capital of the
_TRANSFEROR COMPANY NO.4 a5 on date Is a5 under:

_Particulars | Rs. |
_AUTHORISED SHARE CAPTTAL _ —_
| 17,25.000 Equity Sheres of BS. 10/~ gach | 1,72,50,0040/

[ TOTAL | 1,72,50,000/-
ISSUED, SUBSCRIBED AMND PaID-UP

CAPTTAL

17,23,0157* Equity Zhares of ®=.10/- each | 1,72.10, 15|1.f
Fully paid-up in cash

I P TI'.'ITAL 1,72,30,150/- |
Note: =+ 3,50,294 equity sheres are held by TRANSFEROR

COMPANY NO 8; 3,50,284 eqguity shares are nelo Dy
TEAMSFERDR COMPANY MO 9; 4,94 021 equily shares are
hzld by TRAMSFERIR COMPANY NO 10; 30,267 equity
shares are held by TRAMSFEROR COMPAMNY NO 11 ard
4,25 629 equity shares are heid by TRANSFERQR COMPARNY
Mo 12,

B TRAMNSFEROR COMPANY MO, 5
The Bubnorized, suvbseribed and p-EIiI:I'LIFI thare Caplal of the
TRAMNSFERDR COMPARNY NO.5 85 on date is was as under:

I"a riiculars e | RS, |
_AI.ITH!‘J RISED SHARE CAPITAL L A
=5,000 Equity Shares of Rs.10/-gach 5,060,000,

— TOTAL | 5,60,000/-
NMSSUED, SUBSCRIBED AND PAID-UP |
cA PITAL

556,000 Equity Shares of RS, 10/~ each fully 5,600,000/ |
_Eoaid-up In cash

TOTAL 560,000/

F. T RANSFEROR COMPANY NO, 6

The autharized, subscribed and paidsup share capital of the
TRANSFEROR COMPANY NOLG as on date is was as undar




"Particulars = ___ Rs,
AUTHORISED SHARE CAPITAL | )
[ 12,000 Equity Shares of As.10/- pach _1,20,000/-
: TOTAL  1,20,000/-
1SSUED, SUBSCRIEED AND PALD- up
CAPITAL ¥
12,000%F Equity Shares of Rs 10/- each fully | L,20,000/-
| patd-up n cash e r |
i ~ ToTAL| __ 1,20,000/-
Wote: ** 5,000 equity shares are held oy TRANSFEROR COMBANY
NO 7: 2,000 equity shares are held oy TRANSFEROR
Compary MO 3 and 5000 equity sharec are neld by

TRANSFERZE COMPANY.

TRANSFEROR COMPANY NO.7
The authorizes, subscribed ard pald-up share capital of the
TRANSFERDR COMPANY NO.T 25 on date i was 25 under

| Particulars ~ | ' Hs. |
I'_AUTHERIEED SHARE CAPITAL =
12,000 Equity Shares. -::-F Rs,10/- gach 1,240,000/~

= e TOTAL__ 1,20,000/- |
IEELIE!'.'I  SUBSCRIBED AND PAID- UF'
CAPITAL B L
12,000%* Equity Shares of Re.10/- each flly | 1,20,000;-
_paig=up in cash

~ TOTAL| 1,20,000/-
"INOTE : ** 5,000 equily shares ¢re held by TRANSFERDRE COMPANY
MO B 2,000 equity shares are held by TRANSFEROR COMPANY NO
3 and 5,000 equity chares are held by TRANSFEREE COMPANY,

TRANSFEROR COMPANY MNO. 8
The aguthecrized, subscribed and paid-up share capital of the
TRANSFEROR COMPANY NO.B as on date s &s under!

:Farr_'lculars i s [ Rz, |
L AUTHORISED SHARE CAPITAL !
| 54,750 Equity - Eﬂares of Bs.10/- each | 5,47, 500,-

. __TOTAL| 5,47,500/-

ISSUED, SUBSCRIBED AND PAID-UP| |
| CAPITAL | |
| 54,750 Equity Snares of Re 10/- each folly | 5,47, 500/ |
|i:lai-zl -Up-in cezsh |

TOTAL| 5,47,500/-

TRANSFEROR COMPANY NQ. ¢

The authorized, subscribed 2rd pajd-up share capital of the
 TRANSFERQE COMPANY NO.9 35 0n date ic wes gs under:
|="art|cular5 N |
AUTHORISED SHARE CAPITAL _ ., . 1
= | 56,000 Equity Shares of Rs.10/- gach | 560,000/
Pz e TOTAL 560,000/-
|1 SSUED, "SUBSCRIBED AND PAID-UP |




35,730 Equity Shares of Rs.10/= each fully paid 557,500/ |
Ep_'-ﬂ' Lasn = =

| CAPITAL |
|

TOTAL | 5,57,500/-

TRAMNSFEROR COMPANY NO.10

The authorized, subscribed and paig-up share capltal of the
TRANSFERCIR COMPANY NO.10 as on date |s 35 urder

Farticulars . . RE.

AUTHORISED SHARE CAPITAL SeF

17,867,000 Equity Shares of R=. 10/~ Bach _1,76,70,000/-
TOTAL 1,76,70,000/-

'ISSUED, SUBSCRIBED AND PAID-UP

| CAPITAL - i

17,60,827** Equity Shares of Rs, 10/ each | 1,76,08,270)-
fully paid-up In cash B
I TOTAL 1,76,08,270/~ |
Mote: ** 595978 equity sheres are held by TRANSFEROR

COMPARY WO 4, 373,143 equity shares are held bw
THANSFERDR COMPANY NO B; 3,73,143 equity sheres are
held by TRANSFEROR COMPANY MO 9 ;5,031,951 equity
thares zre held by TRANSFEROR COMPANY MO 11 &nd
13,018 equity shares are heid by TRANSFERCR COMPANY
Mo 12

TRANSFEROR COMPANY NO. 11
The authorizeo, subscribed  ang peid-up share capital of the
TRANSFEROR COMPANY MO.11 a5 on date it as under:

Particulars _ - Rs. |
_AUTHORISED SHARE CAPITAL =] ]
19,08,500 Equity Shares of Bs.10/- each _ | 1,80,95 000/«

z ___TOTAL ' 1,90,95,000/-
ISSUED, SUBSCRIBED AND PAID-UP |
| CAPITAL |
| 12,05 161" Equlty Shiares of Rs.10/- each 1_: L2091 810,
T e [ TE e S TOTAL  1,90,91,610/- !
Mote: ** 497,332 equity shares are held by TRANSFEROR
COMPANY NO 47 4,47,778 eguity shames are held by
TRANSFERDR COMPANY ND B; 4,47,778 equity shanes G
Aele by TRANSFEROR COMPANY NO 9 133504 equily
shares arg held by TRANSFERQR COMPANY NO 1D and
493,031 equity shares are held by TRANSFERCE

COMPANY N 12,

TRANSFEROR COMPANY NO, 132
The eutharized, subscriced and pald-up share capital of the
TRANSFEROR COMPANY NO.12 35 on date 15 as ynder;

(Particatars - =




| AUTHORISED SHARE CAPITAL |
| 15,15,000 Equity Shares of Rs.10/- each | 3,51,50,000/- |
' B TOTAL  1,51,50,000/-
| 1SSUED, SUBSCRIBED AND PAID-UP

| CAPITAL ) | _
| 15.14,751*= Equity Shares of Rs.10;- each, | 1,51,47,510/-

fully paid up

== _ TOTAL | 1,51,47,510/- |

‘Mote: ** 13,508 cquity shares are neld by TRANSFEROR
COMPANY NO &; 2,55,000 equity shares are held by
TRANSFEROR COMPANY NOD §; 2,55,000 oquity shares are
held by TRANSFEROR COMPANY NO 9: 4,958,268 Bty
sharas are held by TRANSFEROR COMPANY NO 10 and
4,891,130 equity shares ar@ held by TRANSFEROR
COMPARNY NO 11,

M. TRAMSFEREE COMPAMNY
The autharized, subscribed and  paid-up share capital of the
TRANSFEREE COMPANY 25 on o2t 18 was as under:

Particulars : Rs.
| AUTHORISED SHARE CAPITAL | .
#7,65,000 Eguity Shares gf Rs.10/- each | 7.76,50,000/-

[ : TOTAL 7,76,50,000/- |
ISSUED, SUBSCRIEED AND PAID-UP |
CAPITAL = O SRR |
| 77,84,192%% Equity Shares of Rs.10/- each FT6.41,920/-
I Fully paid up in cash

=== i ) _ _____ TOTAL|7,76.,41,920/-

MOTE : ** 13,89 500 equity shares are held by TRANSFEROE

COMPANY NO 1; 1389600 equity shares are held by

TRANSFERCR COMPANY NO Z; 15,209,307 equity shares

gre neld by TRANSFEROR COMPANY MO 3 14,008,793

equity shares are held by TRANSFERDR COMPANT NO 4.

10,060,000 equity shares are  held by TRANSFEROR

COMPANT NG 6 snd 10,00,000 eguity shares are held by
TRANSFEROR COMPANY NO 7,

3. DATE QF TAKING EFFECT AND OPERATIVE DATE
Thee Scheme set out herein in ke pecant form or with gy
mo difications approved or Imposed or directed By the Hom'bie
Natioral Campany Law Tribungl, Kaolkata Pench shall be aperztiva

rorn the Appolnted Date But shall be effective from the Effective
Dat-e,

PART-IIT
TRANSFER AND VESTING OF UNDERTAKING
1. TRANSFER OF UND ERTAKING
upen the coming Into effect af this =chama and with effect from
the Appointed Date, the Underts king, pursuant g the sanction of
this Scheme by the Hon'be Maticnal Company Law Tribunal,

1E



Kolkata Bernch under and In accordance wikth the provisions os
Sections #30 to 232 and other appicable provisians, iFany, of
the Act, shall stasd transferred to and be vestzd in or be
geemed to have been trénsferred to and wvested in the
TRANSFEREE COMFPANY, a5 a going concern without any further
act, Ipstrument, deed, matier or thing o be made, done o
axecutad 50 a6 to bacema, as and from the Appointed Date, the
Undertaking of the TRANSFEREE COMPANY by virtue of and in

the mannar provided in Ehis Schame.

1.1 TRANSFER OF ASSETS
Without prejudice ko the generality, upon the coming intg

effect of this Scheme and with effect from the Appointed

Bate:

a] Al the aseete and propecties comprsed |n the
Lnderigking of whatsoever nature and wherg 50 avear
situated, shall, under the provisions of Sections. 230 to
232 and all other zpplicable provisions, if any, of the
Act, withowt any further act or deed, be amd stang
transferred b and wested in the TRANSFEREE COMPANY
or be deemed to be transferred to and vested in the
TRAMNSFEREE COMPAMNY BEs a going concern so as to
necame the assets and properties of Ehe Transferss
Company,

Gy Without prejudice to the provisigns of Claugte {a)
abowve, in respect of such assets and properiles of the
Uriderteking as are mowvable In mature or incorporeal
property or are otherwise capable of transfer by manual
delivery or by endarsement zndfor delivery, the same
shiall be =0 ftrensferred by the TRANSPEROR
COMPAMIES and shall, upon such transfer, Dacorne the
assets and properties of the TRANSFEREE COMPANY as
an integral part of the Undertaking, withouwt reguiring
any separate deed gr nstrument crepnveyance for the
SEME,

¢} In respect of movables cther than thoca dealt with In
Clzuse {b) above including sundry dehts, recelvsblos,
Bills, cregits, loans ano advences of the Undertaking, if
any, wnether recaverable in cash ar in kind or for value
to bergceived, bDank balances, investments, earrest
mungy and deposits with any Gavernmental Autharty




di

g)

OF with anyompany Or cIRher person, he Sgme snaik on
and from the Appcinted Date stand transferred b ana
vestad in the TRANSFEREE COMPANY,

Al the ficenses, permits, quotas, approvais,
permissions, registrations; Incentives, tax deferrals ang
bhenefits, subsidies, concessigns, granks, rights, claims,
leases, tenancy rghts, libartizs, special STatus &nd
giher benefits ar privileges snjoped &r conferred upon
or beld or availed of by the TRANSFERDE Companies
and all rights and oenefits that have accrued ar whicn
may accnie to the TRANSFEROR COMPANIES, whether
before or after thée Appointed Date, shall, under the
provisions of Sectlons 230 o 232 and all other
applicable provisiens, IF any, of the Act, without any
further act, Instrument or deed, ¢ost of charge be and
stand trengferred @ and vest in or be desmed o be
transferred 10 anc wested in and be available a the
Transferse Company 23 85 g beoarne a5 and from: the
Appdinted Date licenses, permics; guotas, approvais,
permissions, registrations, incentives, tax deferrals ang
benefits, subsidies, condessions, grants, rights, claims,
leazes, tenancy rights, libecties, special status and
other Denefits or  privileges of the TRAMSFEREE
COMPANY 2na shall remain valid, effective arg
enfarceable on the same terms and conditions.

The TRANSFEROR. COMPANIES shatl, I so reguired, gl
give netice in such form as - it may deem fit and oroper
i the debrors, that purseant ta the sanction of this
Scheme by the Hon'ble National Company Law Tribunal,
Kolkata Bench under end In accordance with Sections
220 and 232 and 3l other applicable provisions, If any,
of the Aest, the sald debtors should pay to the
TRANSFEREE COMPANIES the cebt, loan or advance or
make TNE Same on accaunt of the THANSFEROR
COMPANIES and the ripht of the THRANSFEROR
COMPANIES to recover or realize the same stande
vested in the TRANSFEREE COMPANY.

.E:.I! assels and properties of the TRANSFEROR
COMPANIES as on the -&ppointed Data, whather or not

B




included in the books of the respective TRANSFEROR
COMPANIES, and all assetz and properties which are
acguired by the TRANSFERQR COMPANIES on or after
the Spocinted Bate bub prior to the Effective Date, shall
b deemed b0 be and chall becoma the assets and
properies of the TRAMNSFEREE COMPANY; and shall
Jnder the provisions of Sectlops 230 ta 232 and all
giner spplicagle provisians, If army, of Che ACL, wikhoug
any Further act, instrument ar deed, be and stand
transferred to and vested In and bz desmed ko hiawve
been transferred to and wested n the TRANSFEREE
COMPANY bpon the coming (nto effect of thus Schemea.
Provideg however that no onerous asseis shall hawve
besn zoquired by the TRANSFERDR COMPANIES after
Che Appointed Date wathaut Che  consent of - the
TRANSFEREE COMPANY 4= provided Forin Lhis Scheme,
1.2 TRANSFER OF LIABILITIES :
i1 Upan the comeng into effect of this Scheme and with
effect from the Appainted Date all liabilities relating
to a@nd comarised in the Underaking including all
sgcured and unsecured debts, sundry creditors,
liabilities {incleding contingent lzbilities), duties and
coligations and undértakings of the TRANSFEROR
COMPANIES of every kind, nakture gnd description
whnarsgever &nd howsoever arising, raised  or
Imcurred or dtilized for its business activities -2nd
soerations: (herein referred o as the "Liabifiti="),
shall, pursuant to the sanction of this Scheme by
the Hon'ble Matlenal Company Law Tribunal, Kolkats
Bench um:'er1an1:| ifi dccordance with the provisions
of Sections 230 to 232 and okther applicable
provisiong, if any, of the Act, without By Further
#Cl, instrument, deed, matker ar thing, be
transferred o and wasted In ar be desmed to have
peen transferred 1o 2nd vested in the TRANSFEREE
COMPANY, along with any charge, encumbrance,
ler of security thereon, and the same shall be
assumed by the TRANSFERFE' COMPANY to the
axient they are ouitstanding as on the Effective Date
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S0 a5 to Decome 85 and from the Agpointed Date
the liakilities af the TRAMNSFEREE COMPARY an the
came terms and conditions a5 were applicable to the
TRANMSFERDRE COMPANEES, and the TRAMSFEREE
COMPANY shail meet, discharge and =atisfy the
came and further it shall not be necessary tp abtain
the donaant of any third pamy or other person who
5 & party 0 any conlract or arrangemant oy virtue
of which such Lizkilities have arisen in order to give
eifect fothe provisions of thie Clause.

Al debts, labilities; dutles and aobligations of the
LUndertaking as an tha Appginted Damm, whether or
not provided in the books of the respactive
TRANSFEROR COMPANIES, and 4ll debts and locans
raised, anc duties, liabllities and abligations incurred
or whick arise or accrye Lo the Undertaking an or
after the Appointed Date tlfl the Effective Date, <hall
be desmed to b and shall become the debts, loans
ralsed, culies, liatilities and obligatians (ncurred by
the TRANSFEREE COMPANY by  wirtue of this
SCheme.

Where any such detts, lozns raised, liaollities,
cuties anc oblloatons of the Undertaking 2= on the
Appamted Date have been discharged or satisfied by
Lhe TRANSFERQR COMPAMNIES after the Appointed
Date and prior to the Effective Date, such discharge
or satisfaction shall be deemed to be for and an
eccount of the TRANSFEREE COMPANY,

Loans, advances end other obligatlans [imeluding
any guarantees, ermers of credit, letters of cormfor:
ar any other instrument or arrangament which may
give rise 1o & gontingent ability in whatever P,
i any, due or which may at any time in future
becoma due between the Undertaking and the
TRANSFEREE COMPANY shall, ipso facto, stand
discharged and come (o an end &nd there shall be
no. lizbiity in thet behalfl ¢n any party and
appropriste affact shall ba given in the bocks of




gocounts and  records  of  the  TRAMNSFEREE
CIOMPANY,

2. EMCUMBRAMNCES

(L

i)

{Fv)

The transfer and wvesting of the assets comprised In the
Undertaking te and In the TRANSFEREE COMPANY under
paragraph 1 of Part TIlcf this Scheme chall be subject to
he mortgages and charges, if any, affecting the same, ag
anad ko the gxtant nermsinafter providad.
Al the  eadlsting  securities,  morigeges, charges,
encumbrances or liens (the "Encumbrances"), if any, as an
the Appointed Daté and created by the TRANSFERCR
COMPANIES after the Appointed Date, over the sssets
comprised In the Underaking or any porttherecftransferred
o the TRANSFEREE COMPANY oy wirtug of this Scheme and
in s& far a5 such Encumbrances secure or relate to
lisbilities of the TRANSFERDOR COMPAMNIES, the same shall,
after the Effective Date, continue ta relate and attach ko
such assets or any part thereol (0 which they are related or
attached priar te the Effective Date and as are transferred
to the TRANSFEREE COMPANY,znd swch Encumbrances
shall not refate or attach 10 any of the other assels of the
TRANSFEREE COMPANY, provided howewer that neo
noamprances  shall  peve  bsen  created by the
TRANSFEROR COMPANIESover it - assets  after  the
Appainted Dete without the consent of the TRANSFEREE
COMPANY 25 provided fer in this Scheme.
The existing éncumbrarces over the assets and properties
of the TRANSFEREE COMPANY ar Eny part therecf which
rélate ta theliabilites and ooligations of the TRANSFEREE
COMPANY prior to the Effective Date shall continue to
relate only to such zssers andproperties aad hall NGk
BXLENd Or 2i1ach to any of the ascets and properties of the
Undertzking transferrad to and vested in the TRANSFEREE
COMPANY by virtue of this Schieme.
Any refererice In any securty docurnents ar arrangements
{to which the TRANSFEROR COMPANIESIS 2 Earty) to the
TRANSFEROR. COMPANIESand It assets and properlies,
chall be construed as a reference o ihe TRANSFEREE
COMPAMY  and “the assers andproperties  of  the




TRAMSFERCUR COMPANIES fransferrad Lo Lhe TRANSFEREE
COMPANY by virtue of this Scherme. Without prejudice to
thereforegoing provisions, the TRANSFEROR COMPANIES
and the TRANSFEREE COMPANY may execute any
instrurnents or documents or dogll the acts and deeds as
may be considered appropriate, including the Ffiling of
recessary particdlars andfer modificationis] ofcharge(s),
with the Registrar of Companies to glve formal effect to the
abeve provisians, F required.

iv) Upon the coming Into effecc of this Scheme, the
TRANSFEREE COMPANY alone shall be liable to oerform ali
ciligaticns In respect ofthe Lisbilities, which have been
transferred to it In terms of the Schame,

[wiy It Is expressly provided thak, no other verm or conditicn of
the Liabllities transferred to the TRANSFEREE COMPANY is
medified by virtue &f this Scheme except to the sxtert that
such amengment 15 requiréd statutarily or by necessary
implication

iy The provisions -of Paragraph 1 of Part I11 shall ooerate in
sccorgance with the terms of the Schems, notwithstanding
anything by thecontrary contalned in eny instrument, deed
or writing of the terms of sanction or ISEUE Or any security
documenty 2l of whichinstruments, deeds & wiritinge £hall
be geemed 1o stend maodified andfor superseded by the
foregoing pravisions:

INTER - SE TRAMSACTIONS :

Withgut prejudice to the previsions of paragrapn 1 with effect
From the Appointed Date, all intér-party transection between the
TRAMSFEROR COMPANIESeng the TRANSFEREE COMPANY or the
TRANSFEROR COMPANIES |ntérse shall be considered a5 inira-

parwy rangactions for gl purposes.
CONTRACTS, DEEDS, ETC.

() Upan the coming inte effect of this Scheme and subject to
the provisions af this-Scheme, all contracts, deeds, bendsz,
gQreements, sCNemes, arrangaments, assurances ard other
Instruments  of  whatsoever rature ta which  the
TFM_NSEEH'DH COMPANIES are & party or to the benefic of
which the TRANSFERGR COMPANIES may be eligibde, and




which are subsisting o have effect Immediately perore tne
Effective Bate, shall continue in full force ang effect by, for
or sgainst ar in fevgr of, as the .case may bg, e
TRANSFEREE COMPANY and may b2 enforced as fully anc
effectually as if, instead of thg TRANSFEROR COMPANIES,
the TRANSFEREE COMPANY had besn a party or beneficiary
or oblige ar obligor thereto or there under

Hiwithiout prejudice to the othar prowvisions of this Schame and
notwithstEnding the fact that westing of the Underiaking
goours By wirtwe af this Scheme ikself, the TRMNSFEREE
COMPANY may, ab-any bme after the coming into effect of
bhiz Scheme In accordbnis wikh the provisians hereof, F 50
required under any law or sthamwise, take such action? and
axgcute such deeds (incloding deeds of adherence),
confirmationssr athar writings or arrangements with any
party W@ any cgnbtract or arrangement o which the
TRANSFEROR COMPANIES are d party a5 anywritings a5 may
e mecessary inogrder tooglve formel effect bo the provisians
of this Scheme. The TRANSFEREE COMPANY shall, wunder
theprovisions gf this Scheme, be deemed o be authorized
ba execube Bny such writings en bebalf of the TRANSFERDR
COMPANIES and to carry outer perform 21l such formialities
ar complances referred to above an the part of the
TRANSFEROE COMEANIES

[i] For the avoidance af doubt and without predudice to the
generalicy of the foregong, It 15 clarified that ugon the
coming into effect of this Scheme, all congents, permissions,
lcenses, certificates, cleargnces, authorities, powers of
athorney. given by, issuec to or sxecuted infavers of the
TRANSFEROR COMPAMIEE sholl without any Further act or
deed, stand transferred ko the TRANSFEREE COMPANY, as If
the same wardoriginally given by, issued to ar executed in
favour of the TRANSFEREE COMPANY, and the TRANSFEREE
COMPANY =hall be bound by the termetherecf, the
obFgetions &nd duties thereunder, and the rights and
benefits  under the same shall be available o the
TRANSFEREE COMPANY.The TRANSFEREE COMPANY shall
recelve  relevant  approvals  from the coneernad
Governmental Authorities as may be necessany In thisbehalf,

FR



LEGAL PROCEEDIMNGS !

On and from the Appointed Date, all seits, actions, claims and
legal proceedings by or apainst the TRANSFEROR COMPANIES
pending andjor arlsing an or before the Effective Date shall pe
continued  and/or enforced os degired by the TRANSFEREE
COMPANY and on and fram the Effective Date, shall be continued
and/for enfarced by or against the TRANSFEREE COMPANY &s
effectually and in the came manner and to the same extant &8 i
the samea kad hesn originzlly instituted andfor perding andfor
arising By or against the TRANSFEREE COMPANY. Un and from
the Effective Date, the TRAMNSFEREE COMPANY shall hawe the
right to initiate, defend, compromise or olherwise doal with any
legal proceedings relating to the Undertaking, in the Iame
menner and ta the same extent as would oF might hawve bean
initizted by the TRAMSFEROR COMPANIES as the case may De,
had the Scheme ngt been made. IF any suit, appeal or other
proceedings relating to the Undertaking, of whatever nature by
proagainst the TRANSFEROR COMPANIES be pending, the same
shall not sbete or be discontinued gr in any weay be prejedicially
affected by reasan of the amalgamation of the Undesaking or by
anything containgd in this Scheme but the procoedings mey g
continued, prosecuted and gnforced by ar agaipst the
TRANSFEREE COMPANY in the same manner and to the same
extent 250t would or might have been continued, prosecuted and
enforced by or against the TRANSFEROR COMPANIES 25 If this
Scheme had nat been made.

CONDUCT OF BUSINESS:

a)  With ~effect. from the Appointed Date and up o &nd
imcludimg the Effective Date:

it The TRANSFEROR CTOMPAMNIES shall carry onand shall

ke deerned to hawve carded an 2l 1ts business ang

adtivities as hithérbo and shall hold and  stend

possessed of and shall be desrmed to Have neld and

SCood possessed of the Undertaking on account of, and

for the banefit of and in trugt for, the TRANSFEREE
COMPANY
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(i) &l the prefits oF income acoruing ar Arising to the
TRAMSFERDR COMPANIES, and all expenditure or
losses arising or inourred (induding all taxes, irany,
paid or accrulng in respect of any profits and income)
by fthe TRANSFEROR COMPANIES shall, for all
purpases, be treated and be deemed to be and acirue
as the profits or Inceme or as the cese may be,
expendiiure or lpsses (including taxes) of the
TRAMSFEREE COMPAMY,

ciiyAany of the rights, powers, guthorities and privileges
attached oF related or pertaining to and exercised by
or avallable to the TRANSFEROR COMPAMIES shalf be
deemed 1o have been exerciged by the TRANSFERDR
COMPANIES For and on behalf of and as-agent far the
TRANSFEREE COMPANY., Similarly, any of the
obligations, duties and commitrnents attached, related
or pertailning to the Underizking thet have Deen
undertaken ar discharged by the TRANSFEACR
LOMEANIES shall be deemed to have been underfaken
or discharged for and on bebalf of and as agent far the
TRANSFEREE COMPANTY,

With eflect from the date of fling of this Scheme wxh the
Hen'ble Mational Company Law Tribunal and up to and
imcludinrg the Effective Date, The TRANSFEROR
LOMPANIES shall preserve and carry an their business and
ACHVIiEs with reasonable diligence and busingss prudénce
and shal npt wundertake any additional  Ffnancial
commitments of any nature whatsoever, borrow @Ry
jMaunts nor Ncurany other abiities or expenditure, [£sue
any adaitional guarantees, Indemnities, latters of comfart
or commitments either feritsell or on behal® of it aroup
tomparies or any third party or sell, transfer, alienate,
charge, mortgage or encumber of deal withthe Lindertaking
oroany part thereof save and except In each case in the

fGllowing Circumstan pes:
Wi IPehe same is in its ordinary course of business as
Carriad an By it as on the gate of fiing this




Scheme with the Mational Company Law Tribunal;
ar

(i) If the same is permitted by thie Scheme; ar

gilj if consent of the Board of Directors af the
TRANSFESEE COMPANY hac been obtalred.

] THe TRAMSFEROR COMPAMIES =hall not take, entsr inig,
perform of undertake, as applicable (1) any material
deciston in rélatlon to its busingss end gperatigns [T any
agreement ar transaction; and (i} such other matters as
the TRAMSFEREE COMPANY may fotifyfrom time fo time
gcave and except I each case in the Following
CIrCumEeta noes;

I} Fine same s In 05 ordinary course: ol BusSingss as
carried on by It 85 on fhe dete of fiting this
Scheme with the Mational Company Law Tribunai,

ii] if the same is permitted oy this Scheme; ar

My If consent of the Epard of Direciors of  the
TRANSFEREE COMPANY nas bean gbtalnad,

d} Without prejudice to the generality of Clause (£) &bave,
the TRANSFEROR Companles shall not make any change in
ks Capital struciure, whether by way of incregse [(by 1s5ue
af equity shares on a rights basis; bonus shares) decrease,
reduction, réclessification, sub-division or consaolidation,
re-organization, or in any other manner excegt by way af
making calls en partlypaid shares to make them as fully
paid, which may, in any way, affect the Share Excharnge
Ratio {ag provided in Osuse 14 helpwh, except under any
af the fallowing circumstances:

I by mutual consent of the Board of Directors of the
TRANSFERCR Companies and of the TRANSFEREE
COMPANY; or

i} as may be permitted under this Scheme.

7.” TREATMENT OF TAXES :

g) Any tax |lzcliities under the Income-Tax Act, 1961, Servics
Tax/G5T, Smamp ActeMaws or other applicable  lawss
réquiations (hereingfrer in this Clause referred to as “Tax
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Lawz"} dealing withtaxes/ dutles’ laviés dliofacie or remwd
ta the business of the TRANSFERDR COMPANIES to the
awtent not proviged for or coversd bytax provision in the
acoounts made as on the date immediately preceding the
Appaint=d Date shall be transferred to the TRAMSFEREE
COMPANY,

Al taxes [including Income tax, Service Tax/GST, erc.) paid
or payableby the TRANSFERDOR COMPANIES in respect of the
aperatians ancfor the profits of the business on and from the
Appuinted [ate, shalibe on acgpunt of the TRANSFEREE
COMFANY and, insofar as it relates to the tax payment
(including without limimtion income tax,Service Tax/GST,
etz.), whether by way of deduction at source, sdvance tax or
otherwise howsoever, by the TRAMSFEROR COMPANIES in
raspect of the profits or activitles or operation: of thebusiness
an and from the Agpointed Data, the samea shall be deemed
to be the <orresponding item palg by e TRAMSFEREE
COMPANY, and shall, in all proceedings, be dealt with
accordingly,

Any refund under the Tex Laws due to the TRANSFEROR
COMPANIESconsaquent to the essessments made on Lhe
TRANSFEROR COMPANIESand for which no credit is taken in
the accoumts as o tHa dste immediately preceding the
Appaintad Date shall aleabelong to and be recelved by the
TRANSFEREE COMPANY,

without prejedice o the generality of the above, alb benelits
including that of withhalding tax (TOS) under the intome tax,
GEST ew., to which the TRANSFEROPR COMPAMIESare entitied
t2 In terms of theapplicable Tax Laws snall be avallabie 1o
Bnd west in the TRAMSFEREE COMPANY

EMPLOYEES
Upon the coming Intg effect of this Scnama-:

Al the employees of the TEAMSFERDR COMPANIES whe are [\ ks
employment a5 an the EfMective Date shall become the
employees of the TRANSFEREE COMPANY with effect from the
Effective Date without any bréak ar interruption In serviceand an

terms @nd conditions as to employrent and rermuneration not




less favorable than those on which they 4re endagea  or
employed by the TRANSFEROR COMPANIES.

9. SAVING OF CONCLUDED TRANSACTIONS
Subject to the terms of this Scheme, the transfer and vesting of

the WUndertaking of the TRANSFEROR COMPANIES under
Paragraph 1 of PART III of this Schemashall not sffect any
trameactions or proceedings  almeaqy  coacluded oy the
TRANSFEROR COMPANIES on or before the Appointed Date
grconcluded arer the agocinted Date till the Effgctive Date, o
the and and intent that the TRANSFEREE COMPANY accepts and
gdopts all actsdeeds and tRings made, done and axaduied oy
the TRANSFERQR COMPANIESEs acts, deeds and things made,
dane. gnd executed by or onbehalf of the TRANSFEREE
COMPAMY.

PART IV
ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY

The provisions of this Fark. IV shall oparate notwithstanding anything to
the contrary in any other instrument;, deed or writing.

10, ISSUE OF HEW EQUITY SHARES BY THE TRAMSFEREE
COMPARNY:
aj Upen the coming into efect of this 5Cheme and In
conslderation aof the trensfer and  wvesting of  the
UFngertaking of the TRAMSFEROR COMPANIES in the
TRANSFEREE COMPANY, In terms of this scheme, the
TRAMZFEREE COMPANY shall without any further
epplication or deeg, be requlred o lssue and allot o the
equity shargholdars of the TRAMNSFEROR COMPAMNIESwhDSe
namas appear in the  register ol members as on the
Record Date ¢
1. To every Eouity Sharsholder of TRANSFEROR
COMPANY M. 1, 2 (Twn) Equity Shares of Rs 10/-
credited  as  fully  paid-up  in the TRANSFEREE
COMPANY (hersinafter referred to as the "New Equity
Shares”) for every 35 (Thirdy Five) Equity Shares c-r'
R=10/- each fully paid-up held oy such Equity
- Sharehglder in TRANSFEROR COMPANY N, 1




2. 7o =svery Eguity Sharehgider @l 1RANSroChue

COMPANY ND 2, 3 [Three) Eguity Shares af Rs.10/-
credited as fully paid-up in the TRANSFEREE
COMPANY [(hersinafter referred to as the "Naw EqQUIly
Sharas") for every SO (Fifty} Bquity Shares of Rs.10/-
each fully pald-up hebkd by such Eguity Shareqalder in
TRANSFERDR COMPANY NO 2,

.Ta every Equity Sharenolder of TRANSFERCR
COMPANY WO 3, 11 (Eleven) Eguity Shares of Rs.10/-
credited  @s  fully paid-up in the TRANSFEREE
COMPANY (herginafter referred toas the "New Eduity
Shares®) for avery B [Eight) Equity Shares of Hs.10/+
each fully paid-up held by such Equity Sharehoider in
TRANSFERCRE COMPORY MO 3.

To every Equlity Shareholder of TRANSFEROR
COMPANY MO, 4, 19 (Mingteen) EBEgquity Shares of
Rs.10/- credited as fully paid-up in the TRANSFEREE
COMPANY [hareinalter raferred to'as the "New Equity
Shares") Far every § (Six) Eguity Shares of R5.10/-
each fully paid=un held by such Eguity Sharehoider in
TRANSFERIR COMPANT N 4,

To every Eguity Sharenclder of TRANSFEROR
COMPANY NO. 5, 10 (Ten) Equity Shares of Rs.10y-
cregibed  as fully pad-up in the TRAMSFEREE
COMPANY (nereinafter referred to as the "Mew Equity
Shares") for every 7 {Seven) Eguity Shares of
Bz, 10/ each fully peid-ug held by such Equity
Shargholder in TRANSFEROR COMPANY MO 5.

. To every Equity Sharshalder of TRANSFERCR
COMPANY RO, 6, &3 {Forty Three) Equity Shares aof
Rs.10/- credited as Fully paid-up (n the TRANSFEREE
COMPANY (herainafter referrad to as the "Mew Eguity
shares™y for evary B.[Elght) Equity Shares of Bs, 10/~
each fully pald-up held by such Equity Sharehglder in
TRANSFERDR COMPANY MO &,

, T every  Equity Shareholder of TEANSFERDA
COMPANY NQ. 7, 43 {Forty Three) Equity Shares of
FsoLdy- credited as fully paid-up I the TRAMSFEREE

b




COMPANY [herelnafier refarrad 10 as the "New tguily
Shares™) for every & (Eight) Equity Shares of Rs.10/-
aach fully paid-up held by such Equity Shareholder in
TEANSFEROR COMPANY RO 7.

B.To every Egquity Sharehgider of TRANSFERDR
COMPANY NO. 8, 7 {Seven) Equity Shares of As. 10/-
cregieed as  fully paid-up In the TRANSFEREE
COMPANY (hereinafter referred 1o as the "New Eouity
Shares™] for every § (Slx) Eguity Shares of RE.10/-
anch fully pald-up held by such Equity Sharehnider in
TRANSFEROR: COMPANY MO E.

g, 7o avery Eguity Shareholder of TRANSFEROR
COMPaNY MO, 9, 11 ([Efeven) Eguity Shares of
Rs.10/- credited as fully paid-up in the TRANSFEREE
COMPANY (hersinafter referred to as the “New Equily
Shares*) for every B [Six) Equity Shares of Rs.10/-
each fully paid-up held by such Equity Shareholdar in
TRAMSFEROR COMPANY MNO.G,

10, To every Eguity Sharshoider of TRANSFEROR
COMPANY MO, 10, 19 {nineteen) Equity Shares of
Be 10 credited as fully paid-up In the TRANSFEREE
COMPANY (hersinafter refered b as the "New
Equlty Shares"] for every & {Slx} Equlty Shares of
P10/~ -gach fully. peid-up held by soch  Equity
Shareholder [n TRAMSFERDR COMPAMNY WO 10,

11.Ta ewery Eouity Sharshplosr of TRANSFERCOR
COMPBANY WO, 11, 15 (Sidtesn) Equity Share of
Rs. 10/~ credlced as fully paig-up in the TRANSFEREE
COMEANY {hergingftgr refermed o as the “Mew
Equity Shares"] for every S [Five) Eculty Shares of
Re:10f- each fuily paid-up held by such Eguity
Shareholder in TRANSFERDR COMPANY MO 11,

12.To every Egquity Sharsholder of TRANSFERDR
COMPANY MO, 12, 16 (Sixteen) Equity Shares of
#5106/ - credited as fully paid-ug in the TRANSFEREE
COMPANY (hereinafier referred to as the *New
Equity Shares”) for every 5 (Flvel Equity Shares of
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f)

al

h)

R5.10/- -each Fully paid-up h2d Dy §ucn cguny
Shareholder in TRANSFEROR COMPANY NO 1.2

The new eguity shares istued ana  alictted by [he
TRANSFEREE COMPANY in terms of this Scheme shall be
subject to the provisions of the Memorandum and Articlas of
Azeeciation of the TRANSFEREE COMPANY and shall infer-se
rank parioassy 10 all respects with the then existing eguity
shares of the TRANSFEREE COMPANY, Including In respect of
divicend, If any, that may be declared by the TRANSFEREE
COMPANY on or after the EFfective Date.

FRACTIOMAL ENTIELEMENT=
Fractional shares, if any, resulting In the process of gllotment
al shares by the Transferse Cormpany 1o the Shergholders of
the Transferor Company invelved in the Amalgamestion based
on the Swap Ratio, such fractlonal shares shall be reunded off
to the next higher Integer and the Transferse Company Shal|
aocordingly gllgt-shares to those sharshelders wno SECOME
entitied o fractional shares .
Upsn this Scheme becoming finally effective, the existing
Share Cerificates. held by the Shareholders of  the
TEANSFERCR COMPANIES shall sutomatically  stand
cancelled, The TRANSFEREE COMPARY shall directly issue and
dispatch the rew Share Certificetes to the Shargholders of
the TRAMSFEROR COMPAMIES with respect ftoo thair
entltlement of Sharec in the TRANSFEREE COMPAMY in termit
and in gecordanca with the provicions af the SCheme;
Al rhe shareholders of the TRAMSFEROR COMPANIES shal
gecept the Shareis)h of the TRANSFEREE COMPANY to be
gllocted in 1erms of (his Scheme as <anctioned by the Hon'ble
Matianal Company Law Tribunal, Bench at Eolkata in liew of
thelr existing shareholdings in the TRANSFERGR COMPANIES;
All the shares held by the TRANSFEREE COMPANY In the
TRANSFESDR  COMPANIES or by the TRANSFERDR
COMPANIES In the TRANSFEREE COMPANY or the
TRANSFERCR COMPANMNIES inter-se, shall stand cancelled;
Upon this Scheme coming intg effect, ng shares will be
allatted by the TRANSFEREE COMPANY Lo the members of the
TRANSFERCR COMPAMY in the swent all shares of the

-
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TRAMNSFEROR COMPANY are Fully canceiied due 10 Criss gntel
holding of shares.

i) Upon this Scheme coming into effect, the egquity charg
certificates neld by the sharshoiders of the Transferar
Company shall be rendered invalid and geemed to have Dean
cancelled sutomatically without any act or deed on part of
the Transferae Company

{) Upgn the Scheme becoming effective, the Equity Shares neld
by tha Transferar Companies {n the Transfereg Campany shall
stand cancelled and accargingly, the Paid-up Eguity Zhare
Capital of the Transferae Company shall stand reduced fo
that extent

k) The cancaliation and the consequeni reguction of the share
capital of the TRANSFEREE COMPANY shall be done 22 an
integral part ®f the Schame and pot (7 acoondance with
Sectian B of the Companies Act 2013 as the same does not
invalve gither diminution of fability in respect of any unpald
share capital aor payment to-any snareholder of any paid-ug
share capital and the order of the Mational Company Law
Tribunal sanciioning the Scheme shall be deemed o be an

grder under Section 66 of the Act confirming the reduction .

11, AMENDMENT TO MEMORAMDUM OF ASSOCTATION AND
ARTICLES OQF ASSOCIATION ©OF THE TRANSFEREE
COMPANY

L. Upon this Scheme becoming effective and with effect from
the Appainted Date; the avthorized share capital of the
TRANSFERCGR COMPANY shall stand transferred to and be
amalgamated with the avthorized share capital of the
Transferge Company,

2. IL s hereby clarified that the consent of the shareholders
of the Transfercr Company and the Transferes Tompany 1o
g Scheme snall be sufficlent for the purposes of effecting
this amendment in the Memorandum and Astices of
Ass0ciation of the Transferee Company and that ra further
résolution under Section 13, and Sections B1 and 64 or
ony obher appliiable provisigrs of the Act, would be
required to be separately passed.




12,

3, For this purpese, the filing fees alrepdy paig oy e
TRANSFERORE COMPANIES on their respective gutharised
chare capital shall be adjusted with total fees payable by
the Tronsferee company on Such Increase of authorized
gapital in accordance with Section ZERMEUN of the
Companies Act, 2013, Balance fees if required to be paid
afrer Bdjusting such fees already pald by the Transferor
Ccompanies =hall be paid by the Transferee Cormpany

INCREASE IM AUTHORISED, SHARE CAPITAL OF THE
TRAMSFEREE COMPRANY

peeordingly, in terms af this Scheme, the Authorized shars
capital of the TRANSFEREE COMPANY shall stand enhanced 1o
15,02 82,500/- (Rupess Fifteen Crure: Tweo Lacs Eighty Two
Theusand Five Hundred only) divided intg 1,50,28,250 (One
Crora Fifty Lecs Twenty Eight Thousand Two hundred Fiy)
eouity shares of Rs. 10/ {Rupees Ten) sach.. Capital ciause
being Clausa VW of the Memorendum of hzsoclation shall on the
Effective DAte stand subsiifuted Lo regd a5 follows:

“The Authorzed Share Capital of the Company & RS
15,02,82,500/- (Rupees Fifteen Crore. Two Lacs Elghty Two
Thousand  Five Hundred only] divided info- 1,50,28,250 (Cne
Crore Fifty Lacs Twendy Eight Thodsand Two hundeed Fifty)
equity shares of Bz, 10/- [Rupess Ten) each with the right,
orivilegas and conditions attached thareta as ara provided by the
regulations of the company far the time being, wilh gsawer o
Incraass and reguce: the {&p-"r.sn' of the Campany and o divide the
shares (n capitat ror fhe lime beng info savarsl CiFssss and 1o
aftach thereta respectively such preferantial, rnighls, privileges or
Cangitions &5 may be delermined by or dn accordance Wil the
FEgWatians of the company and o vary, Mmooy or ahrogale any
such rights, privileges or conditions in such manner as may for
the time being he pravided by the regulations of the company,
The rights of the preference shall he determinad at the Hme of
iEsue INeraaf, v

INCREASE IN AUTHORISED CAPITAL BY TRAMNSFEREE
COMPANY :

Upon the Scheme caming inta effect and upon zmazlaamation of
Autharized Capital of the TRANSFERDR COMPANIES | if the post
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13.

14,

amalgamated authorized capital of Ihe |HANSPEREE fUmirmd
falle chart In such a event the TRANSFEREE COMPANY shall
Increase the a utharized capital to the extent required =0 as 10
allat shares for Implementing the terms of the schame

REDUCTION QF SHARE CAPITAL

The Scheme does not contain any reduction in the share capitnl
of the TRANSFEREE COMPANY ac per Sec. BE& of the
Campanies Act, 2013 except canceligtlon of shares of
TRANSFEREE COMPANY due to inter jeross nolding of sharss
resulting from this amaigamtion.

FART W
ACCOUNTING TREATMENT
ACCOUNTING TREATMENT :

a) Upcn the Scheme becoming effective and with effect fram
the Appolnted Date, tor the purpose of accounting far and
pezling withtne value of the assete and lisbilties 1o the
books of the TRANSFEREE COMPANY, the TRANSFEREE
COMPANY shall record all the @ssetsand lipbilities including
reserves of the TRANSFERDR COMPANIES transfarred to and
vested in the TRAWSFEREE COMPANY pursuant tothis
gchamea, N &ccordance with POOLING OF INTEREST
METHOD at thair raspective bogk values ag appaaring in the
booke of the TRANSFERDR COMPANIES.

by The TRANSFEREE COMPANY shall credit to Its share Capital
acCount the agaregate face value of the new eguity shares
meued and allotted pursuant to Clause 10 (&) of part IV

¢] Afer giving effects to the above Clauses, the differgnce
between the value of Mew Equity Shares issued by the
TRANSFEREE COMPANY to the memibers  of the
TRAMSFEROR COMPANIES and the value of Share Caplial of
the TRAMSFEROR COMPAMIES before the Schame, shall be
debited ¢ cradited to Capital Reserve Account in the booxs-af
the TRANSFEREE COMPANY as the case may be,

dy After giving effects to Clause (a) B(c) above, the difference
i the baok walue of [nvesiments of the TRANSFERCR
COMPANIES held in the shares of the TRAMSFEREE
COMPANY, and tha face value af shares pursuant to Clause

i




{g] part Ul, of the Scheme shall beadjusteo Bganst Lapiea
Raserve of the TRANSFEREE COMPANY,

g Upon caming int effect of this Schemea, to the exkant that
there are inter-corporate loans or bglances betwoen he
TRANSFEROR COMPANIESand the TRAMSFEREE COMPAMNY,
the obligations in respect thersofshall come to an end and
corrasponding effect shall be given in the books of accounts
and records af tne TRANSFEROR COMPANIESand the
TRANSFEREE COMPANY for the reduction of any assets or
[fakilities, as the cese may b,

1 In order ta ensure that consisient Accounting Policies of the
TRANSFEREE COMPANY are refiected in the financial
erataments differences, if any, In the Accounting Polities
betwean  the TRAMSFEROR COMPAMIES and the
TRAMSFEREE COMPANY, shall beascertained and the Impact
of tha same till the Amalgarnation will be gquantified and
gdjustzd in the resarves of [he TRANSFEREE COMPANY.

Subject to provisions of this Scheme, the Transferse Company
shall abide by Accounting Standard A5-14 issued by the Institute
of the Chartered Accountants of India (ICAL) and Bs per Section
133 of the Act and all entries shall be passed as per A5-14 In the
Books of the Transférae Comipany,

PART VI

DISS0OLUTION OF THE TRANSFEROR COMPAMNY
AND GEMERAL TERMS AND CONDITIOMNS

15. DISSOLUTION OF THE TRANSFEROR COMPANIES
on the coming fnte effect of .Chis Scheme, Che TRARSFEROR
COMPANIES shall stand dissalved without winding-up, and the
Bozrd of Directors and any cpmmittees theregd of the
TRANSFEROR COMPANIES shall without any further act,
instrurment or dead be and stand dissalved.

16 WALIDITY OF EXISTING RESOLUTICNS, ETC.
Lipon the coming into effect of this Scheme; the resolutions, IF any,
=F the Transferer Compenies, whith are walid and subsisting on
CheEffective Date, shall continue to be valld and subsisting and be
Eansidered as resolutions of the Transferee Company and i any
Suchrasolutions have any monetary lmits approved unger the
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provisions af the Act, or any other appiicable statulory provisan,

tlen the saidimits shall be added to the limits, iF @0y, under like

resnlutions passed by the Transferee Campany and shall constitule
the agaregate of thesald limits in the Transferee Company.

MODIFICATION OF SCHEME

d-

=

Subject to approval of the Hor'bleMationsl Company Law
Tribunal, the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY by their Board of
Cirectors rmay assent to, or make, framy time o Ume, any

respective

medificationts) or additipn(s) to this Schems which the
Hon'bleMational Company Law  Tribunat  ©r  any
authoritlasunder law may deem fit Lo apprave of or may
impese and which e Board of Directors af  the
TRANSFERDR COMPAMIES and theTRANSFEREE COMPANY
may in thelr discretion accept, such modification(s) or
zdditlonts) as the Board of Directars of the TRANSFEROR
COMPAMNIES gnd the TRAMSFEREE COMPANY 2¢ the case
may be, thelr respective Delegate may desm fit, ar
reguired for the purposenf resoiving By QOUDIS O
difficulties that may arise |n carrying out this Scheme, The
TRAMSFEROR COMPANIES and the TRANSFEREE COMPANY
by thieir respective Boards of Directors are suthorized 1o do
and execute all acts, deeds, matters andthings necessary
for bringing this Scheme inte effect, or review the position
relzting ta the satisfaction of tie conditiong of thisschemae
znd if necessary, waive any of such conditions {to the
extert permigsiole In [aw) for bringing this Scheme Into
effect,andfor give guch congents as may be required. in
terms of this Scheme. In the event that any tondilions are
impoged by the Mational Company Law Tribupal or any
Govemmentsl authorities, which tha Board of Directors of
the TRANSFEROR COMPANIES or the TRANSFEREE
COMPANY Fnd unecceptable for any reason, then the
TRAMSFERDE COMPAMIES2nd the TRAMNSFEREE COMPANY
shall be at liberty to withdraw theScheme.

For the purpose of giving effect to this Scheme or to 2ny
mgdification{s) theraof or addition(s) thereta, the Board of

Directors. of  Eie TRAMSFERDR COMPANIES and
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TRAMSFEREE COMPANY may give and are guthorizeo o
determine and glve all suchdirections as are necessary for
seltling or removing any question of doubt or difficulty that
may arise under this Scheme or inregard o the meaning or
imterpretation  aof any provislan of thls Scheme  or
implameantation Eheraof ar [} any matler
whatsoevercannectad therewith (inctuding any question ar
difficulty  ariging in connedtion with any decegased or
insalvent sharsholders ardepositors, I any, of the
Transferor Companles) or bo review the position relating ta
the satisfaction of varlous conditions of thisScheme ang if
necessory, to waive any such cenditlons (1o the ‘extent
permissible in law} gnd such determination or dirédions
arvealver, 28 the fase may be chall be binding on all
partes, In the same manner as if the same were
soecifically Incorparated in thisSchemae.

18, FILING OF APPLICATIONS

The TRANSFEROR COMPRMIESGnd the TRANSFEREE COMPaMY
shall use thelr best efforts o make and fiie all applications and
petitions. wnderSecticns230 ko 232 and  other applicaile
previsions of the Act, befare the Mational Company Law Tribunal
hawving Jurisdictipn for senction of  Ehis Scheme  underthe
provisions of lav, and shall apply for spch approvals as may be
requirad under 2w,

19, APPROVALS
The. TRAMSFEREE COMPAMNY shall be. entitled, pending the
canciion of the 'Schen'u!. - apply o any Governmental Autharity,
IF réquired, underany lew for suih Congsents and approvals which
e TRANSFEREE COMPANY may require to own the Undertaking
and o carry an the ‘CII:JSir'IEEE-Ef the TRANSFERGR COMPANMNIES:

0. SCHEME CONDITIONAL UPON SANCTIONS, ETC.

2{.1 This Scheme i conditional upon and: subject to:
8. The Scheme being agreed to by the reguisite majority

of theé respective classes of members of the
TRAMSFEROR COMPANIESand of the TRANSFEEREZE
COMPANY as required under the Act and the requisite
oriders of the Natianal Compahy Law Tribunal being
obkained: and




b. The aufhenticated/certifiad coples of the OroErs or.one
Hon'bleNational Company law Tribunat sanctlaning this
Scheme being filed with theRegistrar of Companics,
west Bengal,

Accardingly, this Schame although operarive fram the Appdinted
Date chall became effective an the Effective Dabe, belng the fast
of the dates on which the conditicns referred to aDove have Deen
fulfilled

20.72  In the event of this Scheme falling to teke effect finally by
lune 30, 2018, or by such later dete as may be agr=ed by
the respective Board of Directors of the TRANSFERCR
COMPAMIESand the TRAMSFEREE COMPANY this Scheme
chall became aull 2nd void and be af no affact and 0 that
avent ng rights and liabilities whatsoewver shall altrue 1o
ar be incurred or claimed intersse by the partiez or Thelr
chareholders or creditors or employees or any other
person. [n such case, each company shall Gear its own
coals, charges and expenses or a5 may be mutwally
zareed,

21. ©COSTS, CHARGES, EXPENSES AND STAMP DUTY

All eogte, charoes and sxpensec [including any taxes and duties)
incurred o payable by the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY in relation to or in connection with this
scheme-and incidental o the compietion of the amalgamation of
the TRANSFEROR COMPANIES with the TRAMSFEREE COMPANY
In pursuance of this Scheme, incluging stamp duty oo the arders
of the Hen'bleMabional Company Law Tribunal, if any &nd to the
aubent .:ppli::able and pavable, shall be paid by tha TRANSFEREE
COMPANY,

2. MESCELLANEOUS
The Scheme does not contain or provide for any compromise
with the creditors of the TRAMSFEREE COMPANY and the
TRANSFEROR COMPAMNIES. Further the Scheme has not been
drawn to accommodate any corporgte debi restructuring. The
acheme  2lse does noe come under the purview of the
Competitlen Commission of India
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sthedule 6f Azser a3 ox 19t Aprl 2038 of Campbell Frojens Linlies, Gagneh Agro Limited,
Suartree lnforech Lid, Satchandi Zales |, Lifewsod ProperiiesLid, Muomdiew Complex Lid,
Nirvenom Marketing Private Limited, Rulresmolhi Encleve Private Limited, wallsteer
Distributar Privacs Limited, Utkarsh Deoler Private Gmited, Warner Dealoom  Peivane
Limired and Matribhomi Marchandize Private Limited {ithe Tronsfarer Companles], to be
transferred reand vested in Nihon Impax Private Limited {the Transfarea Campany),

Parg-|

A shorodescrnipmon afthe freeghald propernes o

L Camphell Peegects Limited - L
2. Gagnch Agro Limited Hll
4 Srarcree infuech Limiced = Ml
4. Aancnandl Sales Limiced =Kil
9 Lifewood Propecties Limited - il
B Marnview Complex Limited » Ml
1. Mirvanam Marketing Private Limired - Kil
£ Rudramukhl Enclavd Private Limited - Ml
5. Wallstreet Distributor Private Limiced - Kil
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