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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

ﬂmf?liuﬂ*'

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 g
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

. P et~




d) Shares encumbered / invoked/released by
the acquirer.

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

4,49,86,73
6

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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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
CP (CAA) No. 1589 / KB / 2019
CA (CAA) No. 384 /| KB/ 2019
11!11'th‘e: matter of the Companies Act, 2013; Section — 230-232
H AND
In the matter of: Nihon Impex Pvt. Ltd. & Ors
|
[

k
| |

" Certified Copy of the Order dated 29,11.2019 passed by this Bench.
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F No. CAA.7
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IN THE NATIONAL COMPANY LAW TRIBUNAL

LEATA CH

C.P (CAA) NO 1589/ KB/ 2019
CONNECTED WITH
CA (CAA) NO 384 / KB / 2019

In the matter of:

&7 application under sections 230 to 232 of the Companies Act, 2013 read with

Rule 15 of the {':I:JJTIT.:'EIFII'ES[Ci}mDrﬂmiEEE,ArrangEmEHtS and Amalgamation)
Ruies, 2016
AND

In the Matter of:

NIHON IMPEX PRIVATELIMITED, a company Incorporated under the
“rovisions of the Companies Act, 1956 and having its Hegistered Office at 9,
Lrazked Lane, Room Na. 74, First Floor, Kolkata - 700065, West Bengal within

the aforesald jurisdiction;

=
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In the matter of:

CAMPBELL PROJECTS LIMITED, a company Incorporated under the
provisions of the Companies Act, 1956 and having Its Registered Office at 9,
Crooked Lane, Lst Floor, Room No 7{A), Kolkata - 700069, in State of West

Bengal within the aforesald jurisdiction;

AND

In the matter of:

GAGNEH AGRD LIMITED, a company incarporated under the provisions of the
Companies Act, 1956 and having its Registered Office at 9, Crooked Lane, 1st
Fleor, Room Mo 7(A), Kolkata — 700069 in State of West Bengal within the

aforesaid jurisdiction;

AN
In the matter of:

LIFEWQOCD PROPERTIES LIMITED, a company Incarporated under the
provisions of the Companies Act, 1956 and having its Registered Office at 9,
Crooked Lane, 1st Floor, Room No 7(A), Kolkata - 70008%in 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, 1356 and having its Registered
Officee at 9, Crooked Lane, 1st Floor, Room No 7(A), Kolkata — 7000639in State

of West Bengal within the aforesaid jurisdiction;



AND
In the matter of:

MOONVIEW COMPLEX LIMITED, =2 company incorporated under 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;

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 Mo 7({A), Kolkata - 700069 in State of West
Bengal within the aforesaid jurisdiction;

AND

In thie matter of:

RUDRAMUKHI ENCLAVE PRIVATE LIMITED, a company incorporated under
the provisions of the Companies Act, 1956 and having its Registered Office at q,
Crooked Lane, 1st Floor, Roam No 7{A), Kolkata - 700069 in State of West

Bengal within the afaresald jurisdictian;

AND



In the matter of:

SATCHANDI SALES LIMITED, a company incorporated under the provisions
af the Cempanies Act, 1956 and having its Registered Office at 9, Crooked Lane,
Lst 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 Registerad Office at 9,
Crooked Lane, 1st Floor, Room No 7({A), Kolkata - 700069in State of West

Bengal within the aforesaid jurisdiction;

AND

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), Kolkatz — 700069 in State of West

Bengal within the aforesaid jurisdiction;

AN
In thhe matter of:

WALLSTREET DISTRIBUTOR PRIVATE LIMITED, a company incarporated
under the pravisions 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 aforesaig jurisdiction;

In the matter of:

WARNER DEALCOM PRIVATE LIMITED, a company incorporated wnder the
provisions of the Companies Act, 1956 and hawving its Registered Office at 9,
Crooked Lane, 1st Floor, Room No f(A), Kolkata - 700069 in State of West
Bengal within the aforesald 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 6)

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)

sxe aee aer ns PETITIONER

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

1. The above Company Petition coming on 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 passed on the 29th
Navember, 2019,

2. This is @ Jaint Petition for sanctioning of the Scheme of Arrangement of
CAMPBELL PROJECTS LIMITED the Potitioner No 7 above named, GAGMNEH
AGRO LIMITED the Petitioner No 3 above named,LIFEWOOD PROPERTIES
LIMITED the Petitioner No 4 above named, MATRIBHUMI MERCHANDISE
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 Mo 9 above named, STARTREE INFOTECH LIMITED the Petitioner No
10 above named, UTKARSH DEALER PRIVATE LIMITED the Petitioner Na 11
above named, WALLSTREET DISTRIBUTOR PRIVATE LIMITED the Petitioner No
12 above namied WARNER DEALCOM PRIVATE LIMITED the Petitioner No 13
above named(all "Transferor Companies”) with NIHON IMPEX PRIVATE LIMITED
the Petitioner Mo 1 above named (“Transferee Company”), under Section 230 to
232 of the Companies Act , 2013,



. The object of this petition is to obtain sanction of Tribunal to the Scheme of
Amalgamation whereby and where under the entire urndertaking of the
Transferor Companies together with all assets and labilities relating thereto
On going cancern are proposed to be transferred to and vested in the
"Transferge Company” with appointed date being O1st April, 2018 on the
terms and conditions fully stated in the Scheme of Amalgamation a copy
whareof is annexed hereto and markad with the letterANNEXURE-A.,

It is stated in the application that the reasons that have nacessitated
and/or justified the said Scheme of Amalgamation are, inter alia as
Follows: -

8)  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.2 and Transferor Company Mo.3 have made
deployment of funds in other investable instruments. The
Transferee Company is @ Non Banking Finance Comipany duly
registered with Reserve Bank of India and is engaged in
Investing and Funding activities, Thus, Transferor Company
No.l, Transferor Company No.2, Transferar Company No.3
and the Transferee Company have all commion business and
therefore, they can be combined/adjusted and carried forward
conveniently by the Transferee Company with combined
strength.
B) The émalgamatmn will enable the TRANSFEREE COMPANY to
consolidate its [ine of business by restructuring and re-

organizing its business activities and capital structure,



€) The amalgamation will .enable the amalgamated Companies
ta broad base their business activities under the roof of the
TRANSFEREE COMPANY.

d)

|

)

h

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 cenveniently 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

astablishment of a larger company with larger resources

Scheme of Amalgamation will enable: the
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 facillties possessed
and enjoyed by one large company compared with 2
number of small Company for ralsing 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

'Cnmpany 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 rescurces and to expand their activities:

i



i}  The Scheme will enable the companies concerned to
ratipnalize and streamline their management, business and
finances and to eliminate duplication of waork to thelr
common advantages,

K}  The Scheme will have beneficial results for the companies
concerned, their shareholders, employees and all
concerned.

5. The Board of Directors of the Petitioner Companies have, at their respective
Board meetings hald on 20" January, 2019, passed resolution appraving the
Scheme of Amalgamation. A copy of the resolution passed by the Board of
Directors of Transferee Company and Transferor Companies, approving the
stheme of Amalgamation, is annexed with the Petition and marked as
Annexure- 'A%’

6. It has been stated in the Company Petition that the assets of the Petitigner
companies are sufficlent to meet all their liabilities and the said scheme will not
adversely affect the rights of any af the creditors of any of the Petitioner

Companies In any manner whatsoever

7. It |s 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 are no proceedings
oending under Section 235 to 251 of the Companies Act, 1956 and Section 217,
218, 221, 224 and 225 of the Companies Act, 2013 against any of the Petitioner
Companies,

9. It has been stated in the Company Petition that the present Sctheme Of
Amalgamation does not contain or provide for Corperate 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 Campanies.

11, It Is further stated In the Company Petition that the Patiticner companies
have never issued nor agreed to issue any debenturs,

12.  This Tribunal had passed an order dated 14t Cctober, 2019, in the
Petition bearing CP {CAA) No.15B9/KB/201%, connected with CA{CAA) No.
364/KB/2019, and directed publication to be effected of the hearing of the
Patition, issuance of the notices of this Patition to the statutory authorities for

Iheir objections, if any.

13.  In compliance with the arder dated 14t Qctober, 2019, passed In CP (CAA)
NO. 1589/KB/2019, connected with CA{CAA) No. 384/KB/2019, the Petitioner
Companies have filed affidavit of service duly affirmed on St Navember, 2019,
evidencing publication of notice in the newspapers and service upan the Central

Government and Statutory Authorities.

14. The Redgional Director, Eastern Region, Ministry of Corporate Affairs , vide
his affidavit affirmed on 28" MNovember, 2019, has made the fallowing

ebservation

"2{a) 1t is submitted that as per available records all the petitigner companies
are updated in filing their Statutory Returns including Financial Statements anc
Annual Returns and alsa made ACTIVE compliance in terms of the provision of

Rule 254 of the Companies {Incorporation) Rules, 2014,

2(b) Lt Is submitted that as per instructions of the Ministry af Corporate Affairs,
Mew Delhl, a copy of the scheme was forwarded to the Income Tax Department

10



o 25-09-2019 with a reguest Lo farward their

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

15. The Petitioner Companies, vide affidavit affirmed on 28t Movember, 2019,
nave declared and undertaken that it is aut of purview of Section 5 and Saction
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 af India.

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

17, The Official Liquidator attached to the Hon'ble High Court, Calcutta, vide
his report dated 15" Nowember, 2019 has ohserved that on the basis of
infarmation submitted by the Petitioner Companies, the Official Liguidatar is of
the view that the affairs of the Transferor 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.

iB. Heard the arguments of Ld. Councit, appearing for the Petitioner
Companies, the Assistant . Director, Office of the Regional Director, Eastern
Redion, 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 e
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THIS TRIBUNAL DOTH ORDER

a. The Scheme of Amalgamation mentioned in this Petition being

Annexure “A” to the Petition, Is sanctioned by this Tribunal ‘to
be Binding with effect from 1st day of April, 2018 on CAMBEELL
PROIECTS LIMITED, GAGNEH AGRO LIMITED, UIFEWOQD
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 WAF&N-EH
DEALCOM PRIVATE LIMITED with NIHON IMPEX PRIVATE
LIMITED and their shareholders and all concermed
All the properties, rights and interest of CAMPBELL PROJECTS
LIMITED, GAGNEH AGRO LIMITEDR, LIFEWDOQD PROPERTIES
LUIMITED, MATRIBHUMI MERCHANDISE PRIVATE LIMITED,
MOONVIEW COMPLEX LIMITED, NIRVANAM MARKETING
PRIVATE LIMITED, RUDHRAMUKHI ENCLAVE PRIVATE LIMITED,
SATCHANDI SALES LIMITED, STARTREE INFOTECH LIMITED,
UTKARSH BEALER PRIVATE LIMITED, ﬂlﬁ!:_E'STREET
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DISTRIBUTGOR PRIVATE LIMITED and WARNER DEALCOM
PRIVATE LIMITED are transferred to and vested in without
further act or deed in NIHON 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 vestad in NIHON IMPEX PRIVATE LIMITED for all the
esfale and Interest of CAMPBELL PROJECTS LIMITED, GAGNEH
AGRO LIMITED, LIFEWDOD 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 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, MODONVIEW
COMPLEX LIMITED, NIRVANAM MARKETING PRIVATE

LIMITED, RUDHRAMUKHI ENCLAVE PRIVATE LIMITED,

13 - :—T:-_-



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 NIHON IMPEX PRIVATE LIMITED and accordingly, the
same shall, pursuant to Section 232 of the Companies -ﬂ-.r.’.c,
2013 and read with Companies (Compromises, Arrangaments
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 by

or against CAMPEELL PROIJECTS LIMITED, GAGNEH AGROD

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:
LDEALER PRIVATE LIMITED, WALLSTREET DISTRIBUTDR
PRIVATE LIMITED &rid WARNER DEALCOM PRIVATE LIMITED
shall be coentinued by or against NIHON IMPEX PRIVATE

LIMITED ;

1t P iy,



€. The Transferee Company do issue and allot shares to the
shareholders of CAMPBELL PROIECTS LIMITED, GAGMEH
AGRD  LIMITED, LIFEWOOD  PROPERTIES LTMITED,
MATRIBHLIMI MERCHANDISE PRIVATE LIMITED, MOONVIEW
COMPLEX LIMITED, WNIRVANAM MARKETING PRIVATE
LIMITED, RUDHRAMUKHI EMCLAVE PRIVATE LIMITED,
SATCHANDI SALES LIMITED, STARTREE INFOTECH LIMITED,
UTKARSH DEALER  PRIVATE  LIMITED, WALLSTREET
DISTRIBUTOR PRIVATE LIMITED and WARNER DEALCOM
PRIVATE LIMITED, as erwlsaged in the =aid Scheme of
Amalgamation, and for that, i necessary, to increase the

autharized share capital :

f. The schedule of assets in raspect 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
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ag.

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

date of this Order ;

The Transferor Companies, namely, CAMPBELL PROIECTS
LIMITED, GAGNEH AGRO LUMITED, 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 shall stand dissolved from the appaointes

‘date ;

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

DISTRIBUTOR PRIVATE LIMITED and WARNER DEALCOM

14 I i ™ %
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PRIVATE LIMITED shall, within 30 days after the date of
obtaining the Certiied Copy of this Order, cause certified
copies of this order to be delivered to the Registrar of

Companies, West Bengal for registration respectively ;

Any person interested be at liberty to apply to this Tribunal

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

19. Accordingly, the Company Petition, CP{CAA) No, 1589/KB/2019, cannected
with CA (CAA) No. 3B4/KB/2019, stands disposed of.

Witness:

Sri Madan 8. Gosavi, Honble Member (Judiciall and Sri Harish Chander Suri Hon'hle

Member {Technical| at Kolkata aforesaid on the 299 Movember, 2019,
M-K. Marot and Associates, CAof pelitioners,

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

17
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Dated_ lh-?g [:' day of December, 2019,

Schedule of Assels
First Part-1
(&5 por Annexure)
Second Part-i1
[As per Annexure}
Third Pact-II

1As per Annexure)
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Registrar-in-charge

National Company Law Tribunal

Holkata Bench
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SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013
BETWEEN
CAMPBELL PROJECTS LIMITED
{TRANSFEROR COMPARY NO .1}
AMND
GAGMNEH AGRO LIMITED
(TRANSFEROR COMEANY MO.2]
AND
LIFEWOOD PROPERTIES LIMITED
(TRANSFERDR COMPANY M)
AMND
MATRIBHUMI MERCHANDISE PRIVATE LIMITED
(TRANSFERDR COMPANY L B
AMD
MOOMNVIEW COMPLEX LIMITED
(TRAMSFEROR COMPAMNY NO3)
AND
MIRVAMNAM MARKETING PRIVATE LIMITED
(TRANSFEROR COMPANY NO.E)
AND
RUDHRAMUKHI ENCLAVE PRIVATE LIMITED
[TRANSFERDR COMPANY RG]
AND
SATCHAMNDI SALES LIMITEDR
[TRANSFERDOR COMPANT MLLE)
AMND
STARTREE INFOTECH LIMITED
(TRANSFERDRE COMPaANY NOLD)
AMD
UTKARSH DEALER PRIVATE LIMITED
(TRANSFEROR COMPANY MO, 10]
AND
WALLSTREET DISTRIBUTOR PRIVATE LIMITED
[TRANSTEROR COMDARNY MO.11)
AND
WARNER DEALCOM PRIVATE LIMITED
(TRANSFERDIR COMPANY NOLI1Z]
AND
WIHON IMPEX PRIVATE LIMITED
(TRANSFEREE COMPANY

CONTENTS OF THE SCHEME B

SL.NO. PART CONTENTS =
[ 1 |PARTI GERERAL -
2 PART II  DEFINITION AND SHARE CAPITAL
3 PART II1 ' TRANSFER AND VESTING OF
i | . UNDERTAKING sopps =\ N
4 |PARTIV ISSUE OF EQUITY SHARES BY THE|
-  TRANSFEREE COMPANY et
5 |PARTV | ACCOUNTING TREATMENT - s
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DESCRIPTION OF COMPANIES AND BACKGRULING.

CAMPRELL PROJECTS LIMITED, & company incorporated under the
provisions of the Companses A, 2013 FEIM:
W7o BT WEZI1SSLC 205E45) and tiaving its Registerad Qffice at 2,
Craoked Lane, 15t Floor, Roam Mo FiA], Kalkata- 700063, in the 3tate
af ‘West Bengal {hersinafier referred [0 as “THE TRAMSFERCR
COMPANY MO,1*. The TRANSFEROR COMPANY NG.1 has made
deplovment of funds not immediztely required |0 ether - mvestable
instruments, The shares of the TRANSFEROR COMPANY MO are not
fisted in any stock exchnangs,

, GAGMNEH AGRO LIMITER, a Company incorporated under the

provisions of the Companigs At 2013 [CIM

U0 1403WEI014PLC200509) end having ks Registered Office 2t &,
Crooked Lang, 151 Floor, Room No 7{A), Kalkats- TOO0AS, in the-SLate
of “West Bemgal {hereinafter releried o 35 "FHE TRAMNSFERUHK
LOMPANY NOZY. The TRANSFEROR COMPANY MNO.Z has mace
deployment of funds not immedigtely required In gher Investable
instruinients. The shares of the TRANSFERDR COMPANY KO.2 arg nat
fiskad in any stock exchangs,

_ LIFEWOOD PROPERTIES LIMITED, & company Incorporated under

ine pgrovisions  of  The Companies- At 1656 (CIN:
U4S400WBI012PLC172879) and having W5 Registered Ofce st 3
Cracked Lane, Lst Floor, Reom Mo 7{A), Kolkata- FODOGS, in the Eiste
of ‘West Bengal {herginafter referred to @5 "THE TRAMSFERDR
COMPANY NO.3Y]. The TRANSFEROQR COMPANY NO.3 has made
dep loyment of funds not immediately reguired In other investebls
ek rumEents, The shares of the TRANSFERDR COMPANY NO.3 are not
lrsbe=d 1 any Siock exdnange,

. MATRIBHUMI MERCHANDISE PRIVATE LIMITEDR, 7 ompeany

Incoarparated . under the provisions of the Companies Act, 1536 {CIN:
UEF101WRBIDIORTC144312) and having its Regiswered Office &t 9,
Croeoked Lare, 1st Floor, Roory Mo ?iA), Kolkata. FO0069, In the Slats
of west Bengal [hereinafter referred fo ag "THE THANSFEROR
COMIPANY MO.4™), The TRARMSFERDR COMPANY NO4 has made
demioyment of funds: not immediately required in other nvestable
ImeErruments, The shares of the TRANSFEROQR COMPANY No. 4 zre not
iIstesd n-any. stock exchiange.




 MOONVIEW COMPLEX LIMITED. & company incarporaied Linger e
orovisions of thi Companlies Bck; 1956 LCIN:
U4S400WE201ZPLC172763) and having 5 registered office &t 3,
Crooked Lana, Lst Flaor, Room Mo 74 Kofkata- 700089, in the Siate
ot West Berngal (heréinatter referred. o as’ "THE TRANSFERCR
COMPANY NC.57). The TRANSFEROR COMPANY NO.5 has made
deployment of funds net immediotely reguired in othar rvestsbie
irstruments: The shiares of the TRANSFERGOR COMPANY MO.5 are not.
lisked inarry stock exchingd.

CMNIRVAMAM @ MARKETING PRIVATE LIMITEDR, & company
incorporeted Under the provigione of the Companies Act, 1956 (CTN
U749CaWE2042PTC173293) and having lts Redistered Office-at #,
Crenked Lane, 1st Floor, Renm Mo 7{A3, Kolkata- 700069, In the State
of VWest Bergal (hereinafter referred 1o as “THE TRANSFEROR
COMBENY MNOE™, The THANSFEROR COMPANY NOUE has rmade
deployment ol funds gt immediately reguired 0 other invastabla
instruments. The shzres of the TRANSFERDR COMPANY NQG are not
lietad) in any skatk-@schanga

. RUD RAMUKHI ENCLAVE PRIVATE LIMITED, & company
Incorporated umdar the provisions of the campanies Act, 1956 (CIK:
4500w B2012PTC1A5%06) and having its Registered Offce at 9,
Crooked Lame, tet Floor, Room No 7(4), Kolkata- 700063, in the State
of wast Bengsl {hergingfter referred 1o as “THE. TRANSFEROR
COM PANY  WO.T"S, The TRANSFERDR -COMPANY NO.Y has- male
deplsymant. of Ffunds notimmediately reguired M other investable
Instraments, The shares of tHe TRANSFEROR COMPANY ‘NO.T are nat
fisted in 2ny sbock exchenge.

SBATECHANDI SALES LIMITED, a comgany lncorpossted snder the
pravisions nf the Companies AET, 1356 [l 10
U7s=20qiBZOT2PLCT 72836 -and having it Reglstered: Dffce st 9,
Cron ked Lame, 1st Flioor, foom Mo 7{a) Koldata- 700069, in the State
af Wyest Bengal {hereingfier referrag to o83 CTHE TRANSFEROHE
COM PANY: MNCIE™. The TRANSFEROR COMPANY NO.8 has made
depicoyment of funds not Imivedistely . reguired o other imestable
instrsuments. The shares of the TRANSFEROR COMPANY NO.8 ara not
listecs (n any stock sxchange

- STARRTREE INFOTECH LIMITED, a company incorparated under the
proviisions of the Companiss Act, 1956 {IN:
UWEZLOWENI1ZPLCI72875) and bavine its Registered Dffice at 9,




Lrocked Lane, Ist Flogr, Room Mo 7(4), Kolkatas 700069, in the Skare
of Wisst Bengal (herelnafter refscreéd to as "THE TRAMNSFEROR
COMERMNY NO2YL The TRANSFEROR TDMPANY NOUS has "mede
depltymert of funds not immediately required I other ‘investable
instrurments, The shares of the TRANSFEROR COMPANY NO.9 are sot
listed |n any stock 2xchangs

10, UTKARSH DEALER PRIVATE LIMITED, & campaty incarporaied

11

13

uncer -the prowvisions of the Compenles Act, 1956 [CIN
UEIIDIWBZD10PTCI144308% and ‘having its Registered Officesat. ©,
vrodked Lane, 151 Floor, Rearn Mo 708, Kolksta- 70006%, I the State
of Week Bengal (héreinafter refarred to as "THE TRANSFERDR
COMPANY WO 10", The TRANSFERCR COMPANY MOS0 has made
deployment of Funds not immediately required in other investabla
Instruments. The shares of the TRANSFEROR COMPANY NO,10 &re not
li=ted in any stock exchange

WAL LSTREET DISTRIBUTQR PRIVATE LIMITER, o company
incorparated uncer the provisions of the Companies Act, ES56 (CTh
U511 01WHR010PTCI44098) and having. s Registered Office & 9,
Crocked Lane, 1st Figor, Room No 7(4) Kolkatas 700069, in the State
af  West Benpal (hereinafter referred tozs "THE TRANSFERDR
COMPANY NO.11%). The TRANSFERDR COMPANY NC.I1 has made
eepioyment of Funds not immediately required In pther investabie
Instrtyments. The shares of the TRANSFEROR COMPANY NO.LL are nal
fisted in any stock exchange

WARMNER DEALCOM PRIVATE LIMITED, a CAMpany intorporatso
under the provisions ‘of the Companles act  9S6. JCIN-
USTT OIWEBENIOPTC144307) and having fts Registared Office at' &
Crogked Lsne, 15t Floor, Reom Ko 7(A), Kalkata- 700069, In the State
af Ywest Bengal (hersinafer eeferred b0 35 “THE TRAMSFEROR
COMEANY NO.127). The TRANSFERCR COMPANY NO.12 has magde
depitoyment of funds not Immediately required in ather inuestable
iNstrliments, The shares of the TRANSEERGR COMPANY MO 12 08 NoC
listedd in any stock exchange

MIHCIN IMPEX PRIVATE LIMITED, a campany Incorptrated under
Lha provisiona:  of  the  Companies  act, 1858 {CIN:
U511 09WBIR92PTCOSEL1D) and having jts Registered Office at %
Erooleed Lane, Faom Moo 7A, First Floar, Kolkata- 700069, in the State
of \Nest Bengal | (herein after  referred e @3 TTRANSFEREE
COMRPANY").The TRANSFEREE COMPANY is a Man Banking Flnance
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Campany duly registered with the ReServe Dank of Lnds ano (s
presently engaged in Tnvesting ane finanting activities. Thie shares of
tha TRANSFEREE COMPANY are nol listed in any stock exchange.

This Srhems af Amalgamation grovides for the amalgamation of the
TRANSEEROR COMPANY NO,1, TRANSFEROR COMBANY NO.Z,
TRANSFEROR COMPANY W03, TRANSFERGR ~COMBANY  NO.,
TRANSFERCR COMPANY NOL5, TRANSFERDR CDMPANY NG,
TRAMEFERCR COMPANY NO.7, TRANSFEROR COMPANT  NOLE,
TRANSEEROE  COMPANY NOQ, TRANSFEROR COMPANY NO.10,
TRANSFERCR COMPANY NG, 11 and TRANSFERGR COMPANY NO. 12
with the TRANSFEREE COMPANY pursuant to Sectlons 230 to 232 and,
other teievant provesions of the Compacies Ad, 2013 ond read
togekhar with  Companigs | (COMPromises, Arfengements and
Amalgamatigns] Rules 2016,

. RATIOMALE FOR THE SCHEME

The amalgamation of TRANSFERCR COMPARIES with the TRANSFEREE
COMPANY would inter-aliz have the following benefits

&) The TRAMSFEREE COMPANY 1= MNon Banking Fingnod Cumpany
duly registered with the Reserve Bank of Indla and presently
engaged in invecting and financing activities and  [he
TAANSFEROR COMPANIES have made deployment of funds
not immediately réquired In other investzble |Rstruments,
The bupsiness of the TRANSFEROR COMPANIES ang fhe
TRAMSFEREE CTOMPANY can be combined/ adjusted @no
carred farseard comenienty with combined strength;

] The amaigamation will engbis the TRANSFEREE COMPARNY Lo
consalidete ite dine of business. by restrociuring and re-
arganizing s business sctivitias and Capltal Struckure,

¢y The amalgamation will #nabie the amalgamated tompany O

broad base their business activities wnder the foof of the

TRANSFEREE COMPANY,

The ametgamation will result in egonomy of scale including

reduction |noverhead expenses relating [o managemsant and

d

—

administretlon In better ang migre proguctive utilization of
yarious FMES0UFCES |

T} The business of thes Companies can B conveniently 2nd
gdvantagecusly combinad toaather in general business of the

(2]




Compa ny concerned and will b carned 0N MOre SConoimilany
and arofitably under the said Scheme;

#) The :saig Scheme of Amalgarmstion will erablz  the
pgeabiishiment of a larger company with 1arger resaurces and
s larger capital basé enabling further development of the
business of the ompany concerned. The said scheme will
ales enabie the undertakings and business of the said
spplicant company to obtain greater facilities possessed and
enjayed by one large company comparee with 2 fiumoer of
srnall Companies for raising capital, securing ané conducting
trade on favorsble termsand other benegfits;

It} The said schame will contribute in furthering and tulfilling the
abjerts of the Compary cencerned: and fnthe growth anc
davelapmeant.of these businesses;

il The said scheme will strengthen and cangolidate the: position
of  the amalgamated company and  will enzble  the
gmalgamated company toincredse s praftability

3} The said scheme will engble the undertakings confermed O
poal bheir resources and 10 expand thelr actlvities!

ki The szid scheme will engble the Companies concerned d
raticnalize &g streamling her mManagemens; pusiness and
fingnces and to efiminate duglication of wark to their common
agvankages;

[l The <eid scheme will have bBereficial resulis Tor the
Companies cancerned, thair shareholders, emplovaes and all
Concarnad.

L5 wiew gf the aforessld, the Board. of Directors . of the TRANSFERDR
C OMPANIES and the TRANSFEREE COMFANY have comsldsred and
Frraposad the smalgamaticn of the entire wndertaking and busingss
C¥ the TRANSFEROR Companies with the TRANSFEREE. COMPANY in
oeder W benefit the srakehalders of all companies. Accordinoly, the
B-card of Directors af the TRANSFERDR COMPAMES and the
TEANSFEREE  COMPANY  have Tormutafed this Scheme . of
Asmalgamation Tor the transfer and vesting ¢ the entire undertaking
artd business of the TRANSFEROR COMPANIES with and inkd thez
TRANSFEREE COMPANY pursuant |g the provisions of Section 230 to
Seaction 232 af the Companies Act, 2013and otber relevant
prowisions ofthe Act and feles made there under,




€. CONFIRMITY WITH TAX LAWS:
The amalgamation of the THAMSFEROR COMPANIES with the
TRANSFEREE COMPANY, pursuant foand in accordance with this
Seheme; shall take place with efect from the Appamnted Date and
shall e in-2cchordance with the relevant provisions of the Income Tax
At 1967 Including but not fimited o Sectian 2{16) and Sectlian 47
therect, IF ey of the térrns of provisions of this Scheme are fownd &
INtarpreted 1o be jnconsictent with the prowvisions of the said sactipns
and gther related prn-'.'is.-i::uns at @ later datz induding due o réddulk
from an amendment of law or for any other reason whatsoever up 1o
ihe Effactive Date, the praviglons of the seid sectlorns and otheds
related provisions of the Income Tax Act. 1961 shall prevall ang the
Scheme: shall stame medified 1o the axktent determined RECEREErY £e
COmoly with section 2 18)and other relevent provisions of the Incame
Tax ek, 1951,
FART L}
DEFEINITIONS AND SHARE CAPITAL

1. DEFINITIONS
In this Gchems, unless repegnant to the mearing or corlest tharool,

the foliowing expressions shall Rave the followiag meaning:

L THE ACT" means the Cgmpanies Act, 2013 incuding  any
=tatutary modfications, re-enactments or amendments thaneof,

APPOINTED DATE™ For the purpose of this Scheme, mesns
ZTepril, 20038,

“"TRAMSFEROR COMPANIES” means and Incliudes TRANSFEROR
COMPANY NG, 1, TRANSFEROR COMPANY N, 2, TRANSFEROR
COMPANY MO, 3, TRANSFERCR COMPANY NG. 4, TRANSFERDR
COMPANY NO. 5. TRANSFEROR COMPANY NO. 6, TRANSFEROR
COMPENY NO. 7, TRANSFERCIR COMBANY RO, 8, TRAMSFERDR
COMPANY NO, 9, TRANSFERDR COMBANY MO, 10, TRANSEERDR
CCOMPANY NO. 11 and TRANSFERDR COMESNY NO. 12

. "BOARD OF DIRECTORS" or "BOARD" means the board of
directore of the TRANSFERQR COMPANIES or the TRAMNSFEREE
COMPANY, a5 the case may biesand shall ngude 2 duly constituted
<. ammitiee thereof;

- B EFFI%cnUE DATE" means the lest of the dates on which me
C ertified or authenticated copy of the orders of the Homrhie Nakianat
Company: Law Tribunal sanctioning the Scheme are flled with the
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Registrar of Companigs by the Transieror wompsiies ol Wy s
Transferes Company. Anyreferences in this Scheme to he date of
“Meting into effect of this Scheme’ of “effactivengss of Ehis
Srmame" or “Scheme taking effect” shell mean the Effective Dats,
“COVERMMEMTAL AUTHORITY" means any applicahie oentral,
ckate gr local goverrment, legistative tody,  regulatory . ar
pdrinistrative authority, Boency oOr COMMISSIDR OF - amy caurt;
tribunal, board, bursag of instrumeniality thereal or aroitration or
argitrsl body baving jurisdiction aver the territary of india;
“RECORD DATE' means e dzte to be fixed by the Board of
Birectars of the TRANSFEREE COMPANY for the purpose of
determining the nEmes  of the eguity sharshoicers aof Lhe
TRANSFERDR COMPAMIES as applicable, whe shall be ertitlsd 10
shares #f the TRANSFEREE COMBANY upon coming into effect of
this Scheme;

"CCHEME" ar "THE SCHEME" or “THIS SCHEME" means Lhis
Scname of Amalgamation drawn pursuant t Sec 232 of the
Companies Act, 2013, In its precent form submittéd to the Han'bie
Mationzl Company Law  Tribungl Bench at Kikats with any
modification(s) ‘mase n terrms coniained In PART-VI unde
Faragraph 17 to this Scheme

“TRANSFEROR COMPANY MO 1" means CAMPBELL PROJECTS
LIMITED, a company incorparated urider the preaisions of the
Companies Act, 2013 (CIN: U70102WBZO15PLC205845) and
hawving its Registered Office at &, Crooked Lane, Lst Floor Roarn, N
7iay Kolkata- 70006%, 0 the'Stats of West Bengal

"TRANSFEROR COMPANY NO 2% mesns GAGNEH AGRO
LIMITED, @ campany incorparatagd ungder the Provisions o1 (he
Compoanies Act, 2013 [CIN - U01403wWHE2014PLCZ00E0E] and
having k5 Registered Qffice av 9, Crookod Lang, 15t Flogr, Roam Na
7i8), wolkats- 700059, In the State of West Bengél.

CTRANSFEROR COMPANY NO 3" means  LIFEWOQOD

FROPERTIES LIMITED, & fompany Incorpgrated under the
Orovisions of The Companias ACE, 1556 (I
L4 5400WB201 2PLCT F2EMG ) and fiav ind 15 Regisiersd OMce at 5,
Crooked Lane, 1sk Floor, Roorm No 7081, Kolkata- 200059, in the
Brate of West Sengal

"TEANSFE_RIJH COMPANY  NO 4" mesrnt MATRIBHUMI
MERCHANDISE PRIVATE LIMITED, @ company incorposated
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under Lthe provisigns of the Companles A, 1853 (CIM
LHEI10IWRZOLOPTCL44312) and having its Registerad Office. at 9,
Crooked Lane; 15t Floor, Room Moo 7(A), Kotkata- TODDES, in the
Stawe af West Bengal,

i, "TRANSFEROR COMPANY MO 5% mean: MOOMVIEW COMPLEX

LIMITED, a company Incorperated under the provisions af the
Companies Act, 1956 (CIMN: U454D0WE2012PLC172763) and
hawing Its Registerad Office at 9, Crooked Lang, 15t Floor, Room MNa
TLAY. Halkata- FOO0EY. in che Steta of Wesr Bengal.
"TRANSFEROR COMPANY NO 6" means NIRVANAM
MARKETIMNG PRIVATE LIMITED, & company incorperated Under
tme  provislons of 0 The Companies At 1956 [C1M
74900WB2I120TC1 732930 and having Its Registered Qffice at 9,
Crocked Lane, I1si Flosr, Roor 8o 7(A), Kolkata- 700062, in the

Stare of West Bengal.

CYTRANSFERDR COMPANMY N 7Y means HUDRAMUKHI

ENCLAVE PRIVATE LIMITED, & company incorporgted pnder the
provizions af the COMmpanias Bet, 1855 [ Vil
LS540 WE201EFTIL? 2308} anc having Its Registered: Oflce at.9,
Crocksd Lane, is1 Flogr, Room No 7ia), Kolkata- 7DO0EY, |16 the
Srpre of West Bengal

YTRANSFEROR COMPANY NO 8" means SATCHANDI SALES
LIMITED, ‘a company Incorporated under the provisions of the
Compan@gs A, 1956 (CIN; UZ4990WBZ012PLCI72876) and
Faving 155 Registerad Office ak 9, Crooked Lane, 15T Flooe, Room Ao
A0, doikgta- FO00GY, inthe State of West Benpal,

:"TRANSFERDR COMPANY NO 9 means STARTREE INFOTECH

LIMITED, a ctoémoany Incorporated undar the provisions of the
Companies  Ack, 1956 (CIN:  UT2300WAMI12RLCY 72875 and
F&ving its Reglistered Office at 9, Creoked Lane, 15 Foor, Rgam Ho
“{A), Kolkata- 70006, In the State of West Bengal

"TRANSFEROR COMPANY NO 10° m=4nsz UTKARSH CEALER
FPRIVATE LIMITED, & company |ncorporated under the provisiars
oef the Companfes Act, 1955 (CING ) PE1L0LWB2D10PTC 144308)
@ nd having s Regilstered Office at 9. Crogked Lame, 1st Flair,

Feaem Mo 7(A), Kolkata- 200069, in the State of West Bengal,

" THANSFEROR COMPANY MO 117 means WALLSTREET
ISTRIBUTOR: PRIVATE LIMITED, & dcompany incoracrabed
¢ nder. the provisians of tne Companes Act, 1956 (CIN
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U51101WB2010PTC144095) and having its Registered Offlce at 9,
Crocked Lasme, 15t Fipor, Rosm Mo 7{A), ®olksta- 7Q0069, in the
Srare of West Bengal,

"TRAMNSFEROR COMPANY NO 12" means WARNER DEALCOM
PRIVATE LIMITED, & company incorporated under the provisiens
of the Cormpanies Act, 1556 (CIN ! US1101WB2010PTC144307) and
Havirig Its Registered Office at 9, Crookea Lang, 151 Floor; Room Ne:
70AY, Knikata- 7000609,

L“TRANSFEREE COMPANY " or "AMALGAMATED COMPANY"

rmesns NIHON IMPEX PVT LTD, & company incdrpdrated under
the prewigions  of  the Companies AT, ig5e  {CIM:
L51100WB1S92PTCORG119) and having s Registered Office at &,
Crooked Lase; Room Moo 78, First Soor, Kolkata- 70DDER, in Ehe
Sitate of Waest Bengal:

“THE TRIBUNAL" or "THE HON'BLE NATIOMNAL COMPANY
LaAW TRIBUNAL™ shall me2an the Hoo'bie Matlonal Company Law
Tribunel, Kalkata Bench under whase jurisdiction the Company
Falis,

"UNDERTAKING" means the whole of the undertaking and enfire
business gf the TRANSFERORE COMPANIES as a 0oing concem,
1 ncluding (without Hrmiation):

@. &l the agsets ang properties [(whether mowable ar fmimovaile,
tangiple o mianobig, resl gr persomal, corpaseal or
incarporeal, present, future oF contingent) of the Transfaror
Companies, Indoding but not imited to, ptant and machinery,
mguipment, buidings and stractures, offices;, residential and
ather pramises, vehjciee, sundry debtors, forniturd, fixtures,
affice  equipment including computers, |spicps, printers and
servers, sppliances; apcessories, depots, deposits; all stocks,
assets, ‘investmants of -all kinde (incluging sharog,  gerips,
slocks, bonas, debenturs 5iocks, wnits), and IRErests: @ its
sumsidiaries, gash 0 hand, balances and deposits with banks
foons, .advances, disbursements, continggst fghts or Benefics,
book debls, recelvables, actionable clalmis, earnest moneys,
advances or deposits paid by the Transferor Companies,
Finangial sssets, leases (induding lease rights), Rirs purchase
costracts- and essets, ledsing. contracls and assets lending
contracts, rights and benefits under sny agreement, benefit of

R




any E-EEIJI'I.I‘.'g,r ar!.‘ang:rnEnt:!- Gr  LnDEer any Lualchivsss,
reverslons, powers, munclpal pemiissions,  Enancies in
relation to the office sndjor residential properties for the
employess or other persons, guest NOUSES, gooowns,
warehouses, licenaes, fxed and other assets, rade .and
servicE AaMmes and marks, patents, copyrghts, and. othe
intalfectoal property rghta of gny nature widisoever,  know
how, oood will, rights to use and avail of (elephones, telexes,
facsimlle, email, intérnet, lessed line conpections and
instailatians, webshas, ukiiitie:, Slectr|city and other Sgryioes,
reserves, grovisions, funds, bensfits of 3ssets or proparliegs o
gther  jnteresce hela o Erust,  reqistralions, conbradcls,
Engagements, arrangements of all king, priviieges and. all
cthar Fghts inclading, tithe, intargsys; ather hanefits (incloding
tax bensfits) easements, privileges, |iberties, mortgages,
hypotHecations, pledoes or other securty interests created i
favor of the Transferor Compenles and ddvantsges  of
whattsaever nature and where so ever situated in Indig or
shroad, beionging to ar in the Gwngrship, power or oossessian
and-in the canteal of or yested o or granteg in favor of ar
enjoyed by the Transferor Companies or in connecton with ar
refgting to the Transferor Companies ane 2l other intergsis of
whatsmavar nature BeElgnging to g7 In the clwnership, power,
posesssion or the contral of or vested in or granted In favour
of or held For the benefit of or snjoyed by the Transferg:
Company,

Al lgbillties (ncluding, without being himited : o, Sscurgd ans
unsecured debts [(whather in Ingian  rupees or foreign
currency]sundry  creditors,  lebilities: (ncluging: centingem
liabilities), duties and obligations of the Transferor Company,
af every king, mature and description whatSocever  and
howesoaver-arising, reised ar Tncurrad or otilised;

All agreements, nghts, cootracts, entitlements, permits,
liczrzes, aporowals; authprizationes, concéssions, consants;
fquots rights, engagements, Aamangements, assignments,
authgritles, allotments, securty Srranbgments (b the extent
provided hersing, bensfits of @ty guarantess, reversions,
powers and 2 ather approvais of every kind, nature anc




description whabsgaver relating to the Dusimi2ss aeovings ana
aperatians of the Transferar Companies;

d. Al recards, files, pagers, Compdler programs; manuols, dte,
catalogues, sales mabedal, st of customers -@nd . suppliers,
sther customer information and gl other records  and
documents relating to the business activities and operations of
the Tramsferor Companies;

g, &l emplavees engeoed by the Transiemr Companies a5 on he
Effactive Date

I Al capitalized terms not dafined bob used v this Scneme: shall,
unfess rapugnant or contrary to the context or meaning thersaf,
have the same meaning ascribed o them uhder the AGL, gnd
gther @ppliceble laws, rules, regulations and byelaws, as- he

Ccass may De, or any statutory aomendmentis) or re-gpactment

thereof, far the pme being in farce,

#xy,.  The words imperting the singular shall jnclude the plursl 2nd
wards importing any gendar shall Include every gender.

2, SHARE CAPITAL

Ay TRANSFEROR COMPANY MO, 1

The suthorizeq; subscribsd and -paig-ud share capltal of the
T RANSFERDR COMPANY MO.1 a5 on date s as under:

_Particulars e | R
| AUTHORISED SHARE EAPITAL
|-50,000 Equity Sheres of A= L0/- each 500000/

S == TOTAL | 5,00,000/-
ISSUED, SUBSCRIBED AND PAID-UP
CAPTTAL _

| SOLO00° Equity Shares of Rs.10/~ each fully 5, 040, 000, -
paid-rpin cash i
— TOTAL | 5,00,000/- |

B, TRANSFEROR COMPANY NO. 2

The guthonzed, subscribed sro paic-up share capital of the
THRANSFERDR -Eﬂmp.u.rw MO, 2 ascn date 15 28 undar!

Particulars Rs. |
L SAUTHORISED SHARE CAPITAL ' =
| 50,000 Equity Shares of Rs.10/- éach_ 5,090,000/ |

TOTAL| 5,00,000/- |
 ASSUED, SUBSCRIBED AND PAID-UP '
| CAPITAL .

550,000 Equity Shares of Bs 10/~ each fully | 5 00,000/~ |
CEDEid-u0 in cash '

|
L - = _TOTAL|  5,00,000/- |




TRAMSFEROR COMPANY MO, 3

Tha authorized, subscribed and pald-up shate capital of the
TRANSEEROR COMPANY NO.2 28 on date is-as under:

 Particulars : = ! H:ii
"AUTHORISED SHARE CAPITAL P il i
|_5E|.DI}D Equity Shares of Bs.10/- each | £ 5O, 000, !

TOTAL 560,000/
ISSUED, SUHASCRIBED AND PAID-UP|
CAFITAL i
55,750 Equity Shares of Rs, 10/~ each fully | 3T |
paid-up in cash _ i il
L TOTAL| 5,57,500/-

TRANSFERQR COMPANY ND. 4

Trie authorized, subscribed @nd pasg-up share capital of ths
TRANSFERCOR COMPANY NO.4 35 on date |s 25 under:

_Particulars = ! Rs. |
_AUTHORISED SHARE CAPITAL : =
| 17,345,000 Eqdity Shaces of Rs. 10/~ each | 17250 0040/

P TOTAL | 1,72,50,000;-
ISSUED, SUBSCRIBED AND PAID-UP

CAPTTAL % s Syl | IR .
37,2305 Equity Shares of ®Rs. 10/~ each | 1,72,30,150/-

| Fully pald-up in cazh

_ . _TOTAL 1,72,30,150/-

Note: ®* 3 80,794 pauity sheree are held Dy TRANSFERCE
COMPANY NOQ S, 350,284 eguity shares arg nelo oy
TEAMESFERDR COMBANY MO 9; 4,594 023 aequity shargs &rs
meld by TRAMEFEROR COMPAMY NO 10 3026F  eguity
shares gre haid by TRANSFEROR COMPARY MO 11 ard
4,95 629 equity shares are held by TRANSFERDR COMPAMY
M 1,

TRANSFEROR COMPANY N, 5
Ihe subnarized, suvbscribed End paidﬂup chigrg. faplcal of the
THRANSFERDR COMPERY NO.5 28 on date |s was d= under:

| Farticulars = e RS,
_AUTHORISED SHARE CAPITAL I
56,080 Equity Shares of B3, 10y- €ach 3,010,090, -

- TOTAL | 560,000/
MSSUED, SUBSCRIBED AND PAID-UP |
CAPITAL

556,000 - Equity Sharss of RE.1G{~ each fully 5 60,0004 |
LErdideup incagh

TOTAL 560,000/

THRAMSFEROR COMPANY NO, 6

The authgrized, subseribed and paid-up 2hare capital -of the
TRANSFEROR COMPANY NO.& as un date s was as under:




"Particulars A ~__ Rs,
| AUTHORISED SHARE CAPITAL .
| 17000 Equity Shares of As.10/- each i ~—1,20,0007-
|_ _TOTAL | 1,20 uuug—

iSSUED, SUBSCRIBED AND PALD- upl
_CAPITAL -]
| 12,0007 Equity Snares of Rs. L0/~ each fully 1,20, 0001

|J:a||:| up n cash

- |
~— TToTAL | 1,20,000/-
Wote: ™™ 5,000 equity snares are naid by TRANSFERQR CORMPANY
WG 7 2000 equity shares: arg held oy TRANSFEROR
ComPanyY MO 3 and 5000 ‘equity shares are. el By
TRANSFERZE COMPANY.

TRAMSFEROR COMPANY NO.7
The authorized, subzctribed and. pald-up share capital -of the
TRANSFERDR COMBANY MO 35 o date 15 was a5 under

AL LT

Particulars = B Rs. |
I-_ALITH ORISED S _ARE_ gFITnL |
| 12,000 Equity Shares of Rs, 10/~ sach | 1,20,000/- |

VR TOTAL _ 1,20,000/-
ISSUED, SUBSCRIBED AND PAID- I.IP
CAPITAL Is
j2,000"% Equil:-,.- Shares of Fl5.1IZI,-'- sach fully 1,20,000/- |
_paid-up in cash

b ~ TOTAL|  1,20,0007- |
MNOTE : ** 5,000 equity shares 2re held by TRANSFERDR COMBANY
MO & 2,000 equity shares are held by TRANSFEROR COMPANY MO
3 and 5,000 equity shares are held by TRANSFEREE COMPANY.

TRANSFERCR COMPANY NO. 8§
The authcrized; subscribed and . paid-up share - capital of the
TRAENSFEROR COMPANY MO8 as orrdate Is 55 under!

Farticulars Re. |
rAmHDRISED SHARE EAFITAL .
54 750 Equity Snares of Rs.18/- each 5,47, 500,-
_ TOTAL 5,47,.500/-

XSSUED, SUBSCRIBED AND PAID-UP|
| APITAL |
| 54,750 Equity Shares of R=.I0/- each fully | 47,500/ |
|JZIE|I1:|-IJ|3- In Cash

TOTAL| 5,47,500/-

ERANSFERCHR COMPANY NO. 9

The authorized, swbscribed 2nd paid-up =hzre -canital of the
THHPLNE-FER'DH COMPANY NQ.S 35 on date is wés as under:

I='a rticulars = Rs. |
| AUTHORISED SHARE CAPITAL '
|Sﬁ UO0 Eguity Shares of Fs.10/- pach 5,60 Dnn;-

| ______ToTAL] sE0 000/ |
1 SSUED, 'SUBSCRIBED AND PAID-UP




b

K.

| CAPITAL !
| :5 720 Equity Shoresof As.1d7- ach fully paid 5,97 ,5007-1

I_f_l‘_E_E_IE:"I = - | -l
TOTAL | 5,57,500/-

TRANSFEROR COMPANY NO.10

The. authorizes, subscribed  and paig-up - share capltal of the
TRANSFEROR COMPARY h!:‘l 1t ason gaid s as l..I'H:I+.‘1
Particulars
AUTHORISED SHARE CAPITAL
17,67 000 Equity Sharesof Be. 10/~ each 176,700,000/
TOTAL 1,76,70,000/-

'1SSUED, SUBSCRIBED AND  FAID-UP
CAPITAL |
17,60,827=* Equity Shares of Rs,10/- EEH:I"I| 1,76,08,2700-

fulhr peid-ug In casi .
| TOTAL 1,76,08,270/-

Mobe: =% 4955978 eguity shigres are hekd By TRANSFEROR
COMPARY NO- 4 373,143 aguity shares are held oy
THAMSFERDHR COMPANY MO B; 3,73, 1493 equity sheres are
held by TRANSFEROR COMPANY MO 9 503,951 euity
thares. gre Neld by TRANSFERCGHE SOMPANY MO 11 &nd
13,018 aquity shgres dre heic by TRANSFERCR COMPANY
w12,

Hs.

TRAMNSFEROR COMPANY NO. 11
The suthorized, fubscribed - and peid-up share capical of the
TRANSFERQR COMPANY NO.11 35 on date iz ae unde. [

F"art]r:ulcars o Rs.
_AUTHORISED SHARE CAPITAL | I ="
153,09 500 Equiby Shares of PS5, 10/~ each | 1,580,585 000/

i TOTAL | 1,90,95,000/-

ISSUED, SUBSCRIBED AMD P.ﬂ.II:I [ = |
_CAPITAL -

|1 6,05 161"~ Equity Shares of B.10/- each | 1,580,091 EID.-'-_

__TOTAL 191} 91,610/ |

Fote: *e 497,332 equity shares are held by TRAMSFEROR

COMPARY ND 47 4.47.778 equlty shames are helg by

TRANSFERDR COMPANY MO B 4.47.778 equity shaes g

ARlc by TRANSFEROR COMPANY NO 9 13.304 equity

ghares @re helid Dy TRARSFEROR COMPANY MO 1D ard

4,99.1031 eqult_'.-' shares are hald by TRANSFERDE

COMPANY RO 12,

TRANSFEROR COMPANY ND, 12

The -euthorized, subscried and pald-up share capital of Che
TRANSFEROR COMPANY MO.12 35 00 date | a5 Under:

[ Paarticulars = R Rs, |




| AUTHORISED SHARE CAPITAL |
115,15,000 Equity Shares of Rs. 10/~ each | 3.51350, ':I{IG_,-"_
TOTAL | 1,51,50,000/-

|155UED SUBSCRIBED AND PAID- UF

| CAPITAL : .
| 15.14,751~" Equity Shares of Rs. 10/ each, | 1, 51,47 510/~

Fully gaid up .
B T TOTAL [ 1,51,47 511:_r£|

Note: ** 13508 equlty thares are Feld By TRANSFERCR
COMPANY NO 4 2.,55,000 ecuity sharaz are held by
TRAMSFERDR COMPANY ND §; 2,555,000 orquity shares are
held by TRANSFEROR COMPANY NO 9: 4,98 268 equity
csharas are held by TRANSFEROR COMPANY NO 10 2rd
4,491,150 eguity shares aré held by TRANSFEROR
COMPANY ND 11,

M. TRANSFEREE COMPAMNY
Thg: autharzed, subscribed and peid-up share capital of the
TI'{-ﬂ."-rS FEREE COMPANY 25 on Qe 15 was as un:.ler

_Particulars _ Rs.
| AUTHORISED SHARE CAPITAL .
(B 7.65,500 Equity Shares of Rs, 10/ each | _7.78,50,000/-

TOTAL 7,76, 54] ooas-
ISELIED EUBSERIEED AND  PAID-UP
_CAPITAL _
3T 64,192** Enuity Shares of Bs. 10j- Each FFE 41,920/
| Fully pgr:j upin cash |

TOTAL! 7,76, 41,920/ |

NOTE : ** 13,89 600 equity shares 2re held by TRANSFEEOR
COMPANY NO 1: 1589600 equity shares are held =1
TRANSFEROR. COMPANY NO 2; 15,29,307 dquity shares
Bre’ held by TRANSFEROR COMBANY NO 3; 14,008,753
equity shares are neld by TRANSFERDR COMPANY NO 4,
10000000 equity ‘shares are’ held Y TRANSFEROR
COMPANY NO' 6 snd 10,00,000 eauity shares are held oy
TRANSFERDR COMPSMNY HNOL 7

3. DATE OF TAKING EEFECT AND DPFERATIVE DATE
Thes Stheme 58t put hersin In ke prezent Farm or with aay
mo difications approved or Imposed o directed by the Hor'bie
Wational Company Law Tribungl, Kolkata Pench shall be aperztiva
frorn the Appeinted Date but shall be effective from the Effective
Dat-m,
PART- ITI
TRANSFER AND VESTING OF UNDERTAKING

i. TRANSFER OF UND ERTAKING
dpen the coming Into effact of this Schame ang with effect fram
the Appointed Dats, the Undertaking, pursuant o the sanction of
Ihis Soheme by the Hon'bie naticnal Company Law Tribunal,

L



Kotkata  Berch  urder and in accorgance with the provisions or
Zechions ¥30 te 232 and gther gppicehle provisians, if-any, of
the Act, shall stand transferred -tg and be westad in oF be
geemed o have been transferred to and wvested In the
TRAMSFEREE COMPANY, @5 a going concermn without amy further
act, instrument, deed, matter or thing to be made, done of
exatutad 5o a8 to become, &% and from the Appointed Date, the
Undartaking of the TRANSFEREE COMPANY by virtue of and in
Ahe manngr prosided in this Scharme,

1.1 TRAMNSFER OF ASSETS
Withaut prejudice to the: génerality; upon the coming into

affect of this Scheme and with effect frem the Appointed

Date:

al -all the assets ang -properties  ohfmprised. 10 the
Urdertaking of whatsoever nature angd whera sa aver
situzted, shall, under the provisions of Sections 230 1o
232 and all other zppllcable provizions, T any, of the
Act, without any further act or deed, be and stand
transfered o and vested in the TRANSFEREE COMPANY
or De ogemed [0 B ransfermed booand wested o the
THANSFEREE TOMPANY b= a going conmcerm so s ko
mecame fhe assels and properties of the Transforee
CompaEny.

Qo Without  prejudice Eo the provisigns of Clause (&)
dbove, In cespect of =uch assets 2pd properies of the
Urderteking a= are movable In ngturg or incurpeeal
property or are otherwise-capable of ansfer by manial
gelivery or by endorsemen! snofor dellvery, the same
shall De S0 Iransfered by the TRANSFEROR
COMPANIES @nd shall, upon such transfér, bacome the
assets and preperties of the TRANSFEREE COMPANY as
an [mtegral part of the Undertaking, without requiring
ary separdle deed or nstrument or conveyance for the
S3IME,

¢} In respect of movables: cther than those dealt with |0
Clzuse (b} above including sundry dehts, receivebles,
bills, credits, loans and advences of the Undertaking, if
BaN, Wnether recoverable in cagh arin king or far value
to bereceived, bank balances, Investments, earfest
muney and deposils with any Governmental Autharity




a}

=

e

Gr with anyampany Or clhec person, the Seme snal on
and from the Appcinted Date stand transferred to and
vesiad - in ihe TRANSFEREE COMPANY,

Bl the lognses, permits, -quotas;  SppeOvais,
pE i sRion s, regietfatons, ncentives, tan-deferrals and
benefits, subsidles, concessions, grants, tights, claims,
leszes, tenancy rights, (bartizs, special status and
gther benefits or privileges enjoyed &r conferred upon
or beld or avsited of by the TRANSFERDR Companies
and all rights and oenefits: that hawve accrusd ar whicn
may zoomne oothe TRANSFEROR COMPAMIES, whether
befoea ar atfter the Appginted Date, shall, unoer the
provisigns of Sectlons 230 o 232 ang all acher
applicabl= provisicna, IF amy, of the Act, withoul any
further ack, Instrument or deed, cost of charge beand
stand trendfermod b and vest in dr be doémed to. e
Cransferred 1o and WESIEA in &nad be gwvailabie 1 the
Transferee Company 5§09 5% to becarme as and fram the
Appinted Dete hirensss, peomits;  guotss; approvals,
permisslons, registrations, incentives, tax deferrals and
benefits; subsidies, consessions, arants, rights, claims,
leases, tenancy rights, llbecties, special status and
pther  Dehefits ©r  privilieges of the TRAMNSFEREE
COMPANY eand shall remain vekg, effeciive g0
gnfarceable on the sameterms and conditians

The TRANSEEROR COMPANIES shiall, I 50 reguired, aiss
gdive notice in such fovmn as it may deem fit and oroper
ta the debtars, that purswant to the sanctian of this
Schem:z by the Hon'bie Natiosal Company Law Tribunal,
Kollata Bengh under and In sccordance with Sections
2308nd 232 and alf other applicable provisions, Ifany,
af the Azt, the sald debtors should pay o the
TRANSFEREE COMPANIES the gedt, (oan or adiance ar
make Mg Same on atcaunt of the: TRANSFEROR
COMPANIES and the right of the TRANSFEROR
COMPANIES to recover or realize the same stands
wested in the TRANSFEREE O BANY,

All -assels and properties of the TRANMSFEROA
COMPANIES as on the Appointed Date, whather or not

Ik




included in the bogks of the respective TRANSFEROR

COMPANIES, and- all asset and properties which arae

acquired by the TRANSFERGR COMPANIES an or after

the Appointed Bate out prior to the Effective Date, shall

b desmed w0 be and shall becoma the assets and

praperties of the TRANSFEREE -COMPANY; and snall

Jndér the provisions of Ssctions 230 ta 232°and all

gther spplicagle provisions, (F ary, of the &k, wilhdu

any. Further act, instrument or deed, be and stand
transferred toand vested in.and be deemed to Rave
besn trznsferred to and vested in the TRANSFEREE

CoMPANY dpon-Bhe coming into effect of this Scheme.

Proviges however that. no-onsrous assets shall have

besn goguired by the TRANSFERDR: CGMPANIES after

the Appainted Date withaut che: consent af-the

TRAMSFEREE COMPANY 2= provided Farin thiz Scheme,

1.2 TRANSFER OF LIABILITIES :

i Upon the coming int erfect of this Scheme ang with
eifect from the Appainted Data 2l lablites reiating
to &nd camarised in the Ungeraking including -zl
sgcured and  unsecured debts, sundry creditors,
labilities {incleding contingant Habilltias), duties and
coligaticng #nd wndertakings of the TRAKSFEROR
COMPANLES of every kind, natore 2nd descrigtion
whnalsgeyer and howsoever arising, raised oaor
Imcurred or otijized for b5 pusiness attivibies 2nd
gaerations (harein: referres o a% the “Llakilltes"),
ghall, pursuant. to the sanction of (his Seheme by
the Hon'ble Matlonal Coinpany Law Tribunal, Kalksss
Bench under-and In sccordance with the provisigns
of Sections 230 to 237 and other appliceble
provislong, F any, of the Act, without &y Farther
2Ct,. nstrument, deed, matter or  thing, be
trangferred 2o and vasted |n or be deemed te have
Deen transferred to @nd vested in the TRANSFEREE
COMPANY, along with any charge, encumbrance,
llen o security therson, and the same shall be
assumed by the TRANSFEREE' COMPANY to the
axtent Lthey are ouistanding as o the Effective Date

14
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o a2 bo Peromme as and from the Agpointed Date
the labkilitizs aof the TRANSFEREE COMPARNY &n the
came kerms and donditigns as were applicabie e the
TRANSFERDR COMPANIES, and the TRAMSFEREE
COMPAMY  shail meet, dischargs and. =atisfy thea
came-and forther |t ehall not be necessary to obtain
e eonasent of any third party. or other person who
5@ party ioany Contract or arrdangemant oy virtue
el which such Liglditities bave arisen'inorder togive
eifect o the provisions of thie Clause.

Al debts, Tabilities; ditles and obligations of the
Undgrtaking a5 an tha Appointed DaseE, whether or
not provided in the books of the: respgctive
TRANSFERQR COMPANIES, and all debts snd foans
raisad, and duties, llzbllitles and abligations: ircurred
or which arise or accrige tothe Undértaking an or
after the Appointed Dage 1/l the Effective Date, shall
be deemad to be and shzll become the depks, loans
ralsed; dubes, liakdities and abligatians incurred by
the: TRANSFEREE COMPANY by wirtue of this
SCherme.

Where any such debts, loans raised; Lzhilities,
guties anc oblloations of the Undertaking 2t an the
Appointed Date have been discharged or satisfied oy
Lhe TRANSFEADR CDMPANIES after the Aganinted
D&ate and prior to the Effective Date, such discharge
or: satlsfaction shall be deemed to be forand gn
gccount of the TRANSFEREE COMPANY.

Leans, advances snd ather obligatians (including
any. rarontees, emers of credt, 1etters of comfon
ar any other INstrument o arrdngement which may
Qive rise 1o & contingant Eability i1 whatever form),
if &ny, due or which may at any time In future
becoma dibe between the LUndertaking and the
TRAMSFEREE COMPANY shall, ipso facto, stand
discharged and come 1o am end and there shall be
no higblfity in thet behalf on sny party and
appropriate effdck shall be giver in the books of




gecounts angd  records of  the  TRANSFEREE
CoMPANT,

A ENCUMBRAMCES

i)

The transfer and wésting of the assefs comarised i the
Undertaking to and In the TRANSFEREE COMPANY under
paracraph 1 of Part Tllof this Scheme shall be subjoct to
ihe mortgages gng charges, if any, affecting the same, as
And ke the axtant nerainatter provided.

Al the  existing  sedurities, mortgeges,  Charges,
Encumbrances or lens (the "Encumbrances'), if any, as an
the Appointec Dete and created by the TRANSFERCR
COMPANIES afier the Appointed Date, ower the zssetss
camprised In the Undémaking or dny parttherecftransfered
b the TRARSFEREE COMPANY by virtue of this Scheme and
In so far 2% suth Encurmbrances. securs or relate to
fabilities af the TRANSFERDR COMPAMNIES, the same shall,
gftar the Effective Date, continue to relste and ateaeh ko
SUCh assels ar any parl therenl oownich they are ralated or
attached prigr 12 the Effective Date and as are transferred
bo the TRAMSFEREE ‘COMPANY.2nd swuch Encumbrances
snall not refate oratiach to any of the other assets of the
TRANSFEREE COMPANY, provided Rowevsr Hat np
encumprances  shall  fizve been  crested by the
TRANSFEROR COMPANIESower (tg - assets sfter  the
Appainted Dete without e consent of the TRANSFEREE
COMPANY as provided forin this Scheme,

4] The existing encumbrarces gver the assets and pripertigs

of the TRANSFEREE COMPANY ar any part therstf which
rélace to thelabilites and obligatisns of the TRANSFEREE
COMPANY prior tg the Efective Date shall continue to
relate only to such gssers apdproperties asd shall not
EXLENG of BUaCh 1o any of the ascets and properties of the
Undertzling transferrad to and vested in the TRANSFSREE
COMPANT by wirthe of this Soreme,

tv) Ay reference tn any securty cocurhents ar arrangerments

(to which the TRANSFEROR COMPANIESES & party) to the
THAMSFEROR. COMPANTESand irs assets argl properfips,
shall be comgirued a@s a refererce to ihe TRARSFEREE
COMPAMY  and "the aesets endproperties af  the




TRARNSFEROR COMPANIES transferred Lo the TRANSFEREE
COMPANY by wirtue of this Scherne. Without prefudice to
thereforegolng provisions, the TRANSFEROR COMPANIES
and the TRANSFERET COMPANY may execute  any
instrurments or decument® or dosll the acts gnd-desds as
may be cansidered approprigte. including the filing of
recessary particulars andfor medification{s) afchargsis),
with the Registrar-of Companles to glve formal effect ta the
ahewve provisians, iF required.

(v) Uporn the coming Intp effect of this Scheme, the
TRANSFEREE COMPANY aicne shall e liable to gerform ali
poligations in respect ofthe Lizbilities, which have bBeen
transferred to ik in terms-of the Schame.

(v} Ik {5 expressly provided thiak, no other term-or conoiticn of
the Lighilites transferred to the TRANSFEREE COMPANY is
I'|‘1!.'H.'.liﬁlF!i:.r by virtue of thid Scheme except to tha sxtent that
such amendment iz reguirgd. statutarily or oy necessary
implication

e The prowisions-of Paragraph | of Part 111 shall operste in
aroargance with the terms oF the Scheme, natwithatanding
anything Lo thecontrary contalned n any inglrument, deed
er Writing of the termas of sanction or [SsUe oF any s2curity
docurment] 2lb-Gf whichinscrurments, deegs or writinge shall
be deemed 1o stend madified andfor superseded by the
foreqoing provisions:

INTER - SE TRANSACTIONS ;
Without prejudice to:the provisianes of paragragh 1 with 2fect

From the Appointes Date, all Inter-party transaction between the
TRAMSFERQRA COMPAMIESEng the TRANSFEREE COMPANY or the
TRANSFERCOR COMPANIES |nterse shall be considered 22 intrs-
party trangactions for all purposes,

CONTRACTS, DEEDS, ETC.

i1y Upart the coming into effect of this Scheme and subiect g
the pravisions ar this Scheme, aii cantracte, deeds, bends,
dgreements, schemes, arrangements, sssurances ard pkher
nstruments  of  whatsoever  matire to which  the
TFM_NSFEHGH COMPANIES are & party 6r to tha Benefic of
which the TRANSFEROR COMPANIES may pe eligikde, and

|



which are subsisting or have effect mmsdately Defore the
Effective Bate, shall cortinue in full force and effect by, for
or ggainst or in fewor of, ps the .cases may ba, the
TRANSFEREE COMPANY and may be enforced as fully andg
effactunlly as if, dinsteésd of the TRANSFEROR COMPAMIES,
the TRANSFEREE COMPANY had begh a party or berefiCiary
or obplige ar abligor thergto or there under

jithiout prejudice to the othar prpwisjons of this Scharme and
notwithstending the fact that wvesting of the. Underaking
oeewrs by virtug of this Scherne itself, the TRANSFEREE
COMPANY miay,-ab-any bme after the coming inte effect of
thiz Scheme in aecoodbnes witk the provisians heraaf, iF s
required unoer any law or othermwise, take soch actions anc
gxgcufe  such deeds (including deeds of  adherence),
cenfirmationsar othar writings or arrangements with -any
party 0 oany coftract or arkangement o which the
TRANSFEROR COMPANIES are 8 party or anywritings a5 may
b necessary 0 arder toogive formal effect fo the arovislons
of this Scheme.. The TRANSFEREE COMPANY -shall, undér
theprovisians gf this Scheme, oe deemsed 10 be autharizec
to execube any such writings gr Belalf of the TRANSFEROR
COMPANIES and to carry outor perform -2l such formalities
ar compliances referred to abowe an the part of the
TRANSFEROR COMPANIES

[y Far the awdidance of doubt and withioul prejudice to the
geaerality -of the faoregeng, it Is caritled that upon the
caming inta effect of this Scheme, all consents, permissions,
llcerses, certificetes, clearanees, authorities, powers of
sthorney. diven by, Essuec too or-executed infavors of the
TRANSFEROR COMPANIES shall without any furtheér act or
deed, stand transferred to the THANSFEREE COMPANY, as if
the sarme waraoriginally given by, lssued to o Bxecuted in
favour of the TRANSFEREE COMPANY, &nd the TRANSFEREE
COMPANY chall be bound by the termethersof, the
obigatiens and Quties thereunder, and the rights and
bengfite under the .same shall be available ta  the
TRAMNGFEREE TOMPANY. The TRAMSCSREE COMPANY shall
recaive  relevani  approvals  frome the fencermed
‘Governmental Autharities a= may be necessany in Mishehalf,




LEGAL PROCEEDINGS !

o and from the Apoointed Data, all sults, actions, claims and
legal proceedings by or 2oainst the TRANSFEROR COMPANIES
neﬁrjing andfor arising an or before the Effective Bate shail be
cantinued  andfor enforced 6% wesired by the TRANSFEREE
COMPANY and on and fram the Bffective Date, shall be continued
andfor enfarced by or ggainst the TRANSFEREE COMPANY as
affectually and in the tame manner and to the same extant 22 if
the same kad heen orginally instituted gndfor perding andfar
aristng &y or aganss the TRANSFEREE COMPANTY, On anc from
the Effective Date; the TRANSFEREE COMPANY shall have the
rigit Lo initiete, defend, compromise or otherwise deal with By
lggal proceedings relating to the Urdertaking,-in the same
mERNEr and to the same extent a@s would or might hawve: bean
mitiated by the TRANSFERDE COMPAMNIES g5 the cose may Ue,
hac the Scheme ngh Desn made. IF any suit, 2ppesl or other
procegaings retating to the Uindertalong,. of whatever nature oy
ar-against the TRANSFEROR COMPANIES be pencing, the same
shall not shate or be clecontinued gr In-any way be préjedisally
affectec by reason of the amalgamation of the Undedtaring or by
aiything coptained.in this Scheme Hut the proceedingy: may Je
continued, prosecuted and enforced by ar cagdinst the
TRAMSFEREE COMBANY in the e2fme manmér and ta the same
extent 82 (Cwould or might have been continued, prosecules and
enforced By or ag.|a'|n'Et the TRANSFEROR COMPANIES 25 If this
Scheme had not baen made.

CONDUCT OF BUSINESS:

a)  With ~effect from the Appointed Date and dp to &nd
includ g Che Effactive. Date:

(1, Tha TRANSFEROR COMPANIES =52l carry onrand shal
be deernsd to have carried an 2l |ts business ang
adlvities” a5 hithertd and oshall Held ang stand
poasessed af and shall be deerned to have neld angd
S0l postessed of the Undertaking on-aceount af, and

for the densfit of and If trust for, the TRANSFEREE
COmMBEaNY




k)

(i &l the profits of income acoruing ar arising o the
TRANSFEROR COMPANIES, and all expenditure or
losses grising or inourred (inclading ali taxes, ir-any,
paid or accrulng In respect of any profits &nd income)
by the TRANSFERDE COMPANIES shall, far all
pyrposes, be treated and be deemed o beand acroe
ag the profits or Inddme or 8% the caze may be;
expendliure: or 'losses (including taxes) of ihe
TRANSFEREE COMPAMY,

rifyAny of the nghts; powers, suthorities and priviieges
attached or related or pertaining to and exercised by
or avallabie t9 the TRANSFERDR COMPANIES shall De
deemen 1o have been exercizied by thé TRANSFEROR
COMPANIES For and on behalf of and as agent Tar the
TRAMSFEREE  COMPANY, Similarly, any of the
whitgations, dutfes.and commitments attached, relaces
or per@aining b0 the Underzaking that have oeen
undertaken ‘ar discharged by the TRANSFERCDR
LEMEANIES shall be desmed to have been undertalen
o discharged for ang o behal® of and as agent far the
TRAHSFEREE COMPANT,

With efect from the gate of Ffling of this Scheme wih the
Hon'ble National Company Law Tribunal and up to-and
fAcluding  the  Efattive Date;, The  TRAMSFEROR
COMPANIES shall-preserve 2nd carry on their business and:
AEbVities with reasqnatle diligence and busingss prudence
gnd =hal not undertake aay  additional Hrancial
coimmitments of Ay nature whatsoevar, borrow . 2ny
RMaunts ner INcurany other liatiities or expenditure, [Esue
BNy adcitional guarantzes, Indemnitles, letters of comfast
or commitments either farisell or on pehalt of ks arup
tompanies or any third party or sell, transfer. alienate,
charge; mortgage or @ncumbar or deal withéha Lindertaking
ar- &My part thersof save and axcept | each case in the

fellowing: circu mstan ees:
i Ifeha same is in s ardinary tourse of business as
carried an By it #s an the gate of filing i

&3




Erhamae with the National ‘Company Lavw Tribunal]
ar

(i) [fthe same iz parmitted by this Scheme; or

iy i censent of the Board of Difectors of the
TRANSFEREE COMPANY hac besn abtalned.

) The TRAMSFEROR COMPANIES shall not take, enter inig,
perfarm or  ungertake, as applicabie () any. matgnal
gecislon in relatian toits business end operatians (11 any
Bgreement ar transaction; #nd [(jii} Such other matters as
the TRANSFEREE CTOMPANY may ratifyfrom tima-to time
gave @nd -excEpL - I Eacn £@se o in khe Fﬂllnwing'
cireurmstaneesg|

I} IF the seme is in s grdingany course ol BuSingss 45
carried on by It 85 an the date of filing. this
Scheme with the Natigngl Company Law Tribunai,

il iIFthesame is-permittec oy this Scheme; or

iy I consert of the Bgard of Directors of the
TRANSFEREE COMPANY nas been gbiainad,

dl Without prejudice to the generality o Clause (&) abave,
the TRANSFERCOR Compandes shalt nat rralke any change in
s Capital struciule, wheihea by waly OF nicrease [by I55ue
af equity shares on & rights basie, bonus shares) decrease,
reduction, raclassFication, sub-division  or corsolidatian,
re-oFganization, or in any other manner excegt by way.af
making calls on partlypaid =hgres to make them as fully

paid, which may, In-any way, affect the Share Exchange
Ratly fes proviged in Oause 14 belpwd, exeept under sny
af tne fallowing circumstances!

h by mutual congent of the Board of Directors of the
TRANSFERCR Campanes ang of the TRANSFEREE
COMEANY;  or

i} a8 miy be perrnitted undér this Scheme.

7.0 TREATMENT OF TAXES !

d) ANy rax |lzolities urder the Income-Tax Act, 1961, Seérvics
Tax/G5T, Stamp Actsflaws o other appiichble ‘aws/
requlations (hereinafier n this Clause referred to as "Tax

L
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Laws"} deallng withtakes/ dutles’ lavias dligtacie or reaied
tg the huciness of the TRANSFEROR COMPANIES ta the
axtent not provided for or cowered bytax provision in the
accounts made a5 on the date Immediately oreceding the
appaint=d Date shall be transkerred to the TRAMSFEREE
COMBANY,

Bl saxes (ncluding Income tax, Sarvice TawfEST, eto) paid
or payvableby the TRANSFEROR COMPAMNIES In respect of the
aperatiEng aad/or the profite of the business on and from the
Appointed Ddte,  shalfbe on dopount  of the TRANSFEREE
COMPANY and, insofar & it relates 10" the tax payment
{including ‘without limit@atioh income taxService Tax/GST,
gbe. ), whether by way of deduction at sturce,sdvance tax or
otherwize howsoevers, by the TRAMSFEROR COMPANIES. in
respect of the profits ofactvities. o operation of thEousiness
an-ang From the Appointed Date, the same shall be deemed
to BEo the CQrresponding em galg by e TRANSFEREE
COMPANY, and shall, a3l orocesdings, be dealt with
accardingly.

Any refund. under the Tex Lews duge tp the TRANSFEROR
COMPANIESconseguent to the psgassments made o7 the
TRANSFERDR COMPANIESand for which np credit is taken in
the dccourts- as om tha date Gmrmediately preceding the
Appainted Date shabl altanelong, tooand be received by the
TR&NSFEREE COMPANY,

WiTHouT prejudica to the generality of the abuve, alb Benefits
including that of withholding tax (TOS] under the income tax,
GST e, th which the TRANSFERDRE COMPANIESars antitied
td In serms of theapplicable Tax Laws snall be availzbie
prd vest in the TRANSFEREE COMPANY

EMPLOYEES
Upan the comlng Into effect of this Schame:

Ail the employees af the TRANSFERDR COMPANIES whd Bre 0 ks
emplayment a5 978 the EMective Date shall become the
employees of the TRANSFEREE COMPANY with effect from the
Effective Diste Without aivy brezk ar |nterruption In sefviceard on

berms @nd conditiong as to emplos'raent and remunaeration not




less favorable Lhan those on o which thoy #res engaged or
employed by tha TRANSFERCR COMPANIES.

9. SAVING OF CONCLUDED TRAMSACTIONS _
Subject to the terms of this Seherng, the cransfer and vesting of

the WUndertaking -of the TRANSFERDR COMPANIES under
Paragraph 1 of PART III of this Schemeshall not afiect any
trEmcackions ar  procesdingss aingaay Concluded Oy ChE
TRAMSFEAOR COMPANIES on or before the Appointsd Date
preconcluded amer the Agpointed Date bl the Efective Date, to
the end and inteént that the TRANSFEREE COMPANY accepts and
edopts all acts,decd= And ERiNgs made, done and axacuted oy
the TRANSFERQR COMPARIESSS gcts, deeds and things made,
done @And executed by or onbehalf of the TRANSFEREE
COMPANY,

PART IV
ISS5UE OF EQUITY SHARES BY THE TRANSFEREE COMPANY

The provislons of this Part TV shall opérate notwithstanding anything to
the contrary inany othar instrument, deeo:or writing.

10, ISSUE OF NEW EQUITY SHARES BY THE TRANSFEREE

COMPANY:

a)} \Upon the coming into effect of this Schems and In
conslderation of the frensfer and  vesting of  the
Unoertaking: of the TRARSFEROR COMPAMIES in tha
TRANSFEREE COMPANY, In tarms of thiz sehéme, the
TRANSFEREE COMPANY =hall wkhout any further
applicaticn or gdeed, be required to lssue and glot o the
equity shiareboldars of the TRANSFEROR COMPAMIESwhoge
names SppeEar in the  register of mernbers as o on the
Record Date

1. To every Egully Sharehoider of TRANSFEROH
COMPANY NG, 1, 2 (Twn) Equity Shares of Rs.10/-
credited as  fully paid-up In the TRANSFEREE
COMPANY (hersinafter referrad to as the "Mew Equity
Shares”) for every 35 (Thimy Flve} Equity Shares of
Re:10/- each fully peig-up held by such Equity

- Sharahglder in TRAKSFEROR COMPANY N, 1.




7,70 avery Equity Sharehglider ol IRANSrERus
COMPANY MO 2, 3 {Three) Eguity Shanes of Rs.1df-
credied as My paid-up I the: TRANSFEREE
COMBANY [hersinafter refered 1o as the "New Equity
Charss"y for every SO {Fifty) Equlty Shares of Rs.1D/-
gach fully pald-up held by such Egquity Sharehalder in
TRANMSFEROR COMPANY MO 2,

.To every Equity Sharebolder oF TRANSFEROR

COMPANY NO 3, 11 (Eleven) Eguity Shares of Re 10~
credited  as fully paid-up T the TRANSFEREE
COMPANY (herginafter referred to 83 the “New Eduity
Shares”) for every B [Eight] Eguity Ghares of Rs.10/-
gach fully paid-up hald by such Equity Sharebolder in
TRANSFERCR COMPRNY M3,
T evory EBquity Shareholder of TRANSFEROH
COMPANY MO, 4, 1% (Mineteen) Equlty Shizres of
Bs.10/- cradited as fully paid-uqin the TRAMNSFEREE
COMPAMY [hereinalter referred to as the “New Equity
Shzres) Far avery & (Six) Eguity Shares oF Rs.10{-
gach fully paid=un held by such Eguity Sharehoiderin
THAMSFEROR COMPANY MO 4,

To every Eguity Sharebcider of TBRANSFERQR
COMBANY NO. 5, 10 {Ten) Equity Shares of Re.10/-
credited @5 fully pad-up in the  TRAMNSFEREE
COMPANY [Reréinafter referred o as the "Mew Equity
Shares") for every 7 [Sewven) Equity Shares of
Bz 10/ each-folly peid-ug held by spch EqQuikty
Shargholder in TRANSFEROR COMPANY MO 5

To ewery. Eguity Sharshalder of TRANSFEROR
COMPANY MO f, 43 {Formy Three) Equity Shares-aof
Rs.10/- credited 22 Fully paid-up (nthe TRANSEEREE
COMPANY (herainafter referrad o as the "New Eguity
Eharss”) for svery B (Eight) Equity Shares of B 10d-
each fully paid-up held by such Equity Sharehalder in
TRANSFERDR COMPANY NI &,

T Cevery  Bogulty Shareholder of TRANSFEROR
COMPANY f-.ll:“‘..'. 7,43 [Fory Three) Equity Shares of
Fs. b0 credlted as fully paid-up in the TRAMSFEREE

ay




COMPANY (herelnafter refermad (o 85 Tha "Mew EOLILy
Sharea™) for every & {Eioht) Eqquity Shares of Rs.10)-
aach fully gaid-up held by suth Equity. Sharenclder in
TARANSFEROR COMPANY RGO 7.

8. To every Egully Sharehgider of TRANSFERDR
COMPANY ND, 8, 7 (Sevan) Equity Sharas of Rs, 14/~
crafited as Fuily pad-up 0 the TRANSFEREE
COMP2NY [hareinsftar referrod 10 a5 the "New Bouity
Shares*] for every & (Slx) Equity Shares of Re.10/
aaeh fully palo-up held by sueh Equity Sharehaider in
TRAMSFEROR COMPANY MG £

9. To avery  Eguity Sharsholder of TRAMSFERDR
COMPENY NG, 9, 11 {Elewan) Equity Shares o3
Rs. 10/ credited as fully paic-up n the TRANSFEREE
COMPANY (hersinafter referrad bo as the "Mew Equily
Shares”) for every 8 [Six] Equity Shares of Rs,10/-
each Filly poid-up held by suth Equliy Sharehaldar in
TRANSFEROR COMPANY MNO-S,

10, Te, every Equity Sharshomer of TRAMEFERUA
COMPANY MO, 10, 19 (Ninetean) Equity Shargs of
Re 10f- credited a=s fully pald-up in the TRAMSFEREE
COMZANY [herelnafrer referred bo a2 e "Niew
Equlty Shares”] for every & %y Eguity Shares of
De 10y- teach fully. pasd-up held by soech Eguity
Shareholder |t TRANSFERDR TOMPANY 80O 10,

11.To every Eoulty Shamhplegsr of TRANSFERCR
COMEANY MO, 11, 15 (Sixtesn) Equity Share of
R L0f- credited as fully paid-up iry tle TRANSFEREE
COmMFANY (hereinafer referred to oas the “Naew
Equity Shares") for evéry S [Five) Ecuity Shares of
Re:I0f- each fully paid-up held by such Equily
Sharehgider in TRANSFERORE COMPANY MO 11,

12, To every Equity Sharsholder of TRANSFERDE
COMPANY: MO, 12, 16 (Sixteen) Eguity Shares of
5. 10/ credited as fully paid-up in the TRANSFEREE
COMPANRY (hereinafter referrec to as the *New
Equity Shares™) For every 5 (Flve) Equity Shares of

an




RE, 10/~ ceach fuly peid-up DEid Dy Sucr cguy
Sharehalder in TRANSFEROR COMPANY NOU 12

b) Thae ‘new egquity shares |stued And allotted - by the
TRANSFEREE -COMPANY in terms of this Scheme shail be
subject to the provisions of the Memorandum and Lrticies of
Azecsiation of the TRANSFEREE COMPARY and shall inter-se
rank pacpassy 0 all resgects with the then existing BOuity
shares of the TRANSFEREE COMPANY, Including in respect of
divicend, If any, that may be geclared by the TRANSFEREE
CoMPANY on or afterthe EFfective Dats.

c) FRACTIONAL ENTIELEMENTS

d Fractidnal shares, iF any, resulting In the process of aliotment
ol shares by the Transferse Cosmpany 1o the Shergholders of
the Transferor Company imeshed 0 the Amalgamstion based
on tie Swap Batio, such fractional shares shall 8e reunded off
to tae next higher integer and the Transfeéree Company shsll
accordingly pllob-ghares o those sharanolders who DEcome
entitied to-fractional sharés |

e} Lpon this Scheine bhecoming flrally efectve, the existing
Share Certificates’ held by  the Shareholders of  the
TRAMSFEROR  COMPANIES chall asutomatically stand
cancelled, The TRANSFEREE COMPARY shall.directly isgug ang.
dispatch the new Share Certificetes to the Sharchalders of
the TRAMEFERODRE COMBPANIES with recpect  £o- bhair
entitlement of Shares in the TRANSFEREE COMPANY in tarms
B 0 accordanoe wilh the provisipns of the SChemea:

) &l the sharsholders of the TRANSFERCR COMPANIES shal
arcept the Sharglch af the TRANSFEREE CDMPANY to he
gllacted i Terms of (2 Scheme a5 fanctioned by the Hon'ble
Matioral Company Law Tribunal, Bench at Kolkata in lieo of
thelr existing sharehgldings in the TRANSFEARCR COMPANIES

gj All the shares held by the TRANSFEREE COMPANY in the
TRANSFERDR COMPANIEES or by the TRANSFERDA
COMPANIES In  the TRANSFEREE COMPANY &r the
TRANSFEROR COMPAMNIES intor-se, shell stand cancelled,

h) Upor thic Scheme coming Into effest, ne shares will be
alfattad Dy the TRANSFEREE COMPANY Lo Lhe members of the
TRANSFERDR COMPANY in the ewent all shares of the

e
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TRANSFERDR COMPANY zre fully cantailea gue 10 Cross Ante
holding of shares.

i} Upon: this Schemea ‘Coming nto effect; the Bgquity shibrs
certificates held by the sharsholders of the Transferor
Company shall he rencered imvalicd and decmed to have Deen
cancelled automatically withiout any oot or déed on part of
the Transferes Compdny

4) Upan the Schemie beceming effective, the Equity Sheres heid
hy the Transferor Companies in the Transferse Company shall
stend cancelied and gccanlingly, the Pald-up Eguily Share
Capltal of the Transferee Company shall smand reduted (0
that extent,

k) ThRe canceliation ang the Consequent reguction of the sharg
capital of the TRANSFEREE COMPANY shall be done 28 an
itegral part of the Scheme &nd pob IR acrordance with
Section BA of the Companies Act 2013 as the same does not
invalya gither diminuticn of gbility |0 respect oF any unpaid
share cagital ar payment toany gaarghalder of any peid-ug
share capital and.the order of the Mational Company Law
Tribunal - sanciioniog the-Scheme shall b2 deemed to ba an

grder under Section 66 of the Act confirming the reduction .

11, AMENDMENT TO MEMORANDUM OF ASSOCTATION AND
ARTICLES OF ASSOCIATION OF THE THANSFEREE
COMPANY

L. Upon this Scneme becoming effective and with effest from
the Appainted Date. the authorized shase caoital of the
TRANSFERCRE COMPANY =hall stand ransferred ooend be
amagamated with the adthorized share capital of the
Transferse Company,

2. It 18 herehy clarified that the copsent of the shareholders
of the Transfarcr Company and the Transferee-Company. o
g Schema snall be surficient for the purocses of effecting
this amendment i the Mamporandum and Articlss of
PEsoiation of the Transferee Company and that ma further
resolution undsr Section 13, and Sections &1 ang 64 or
ary other. gppticable  provisiors: of the Act, would be
required to be saparately passed.

]
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3, For this purpese, the filing fees already paid oy e
TRANSFERDR COMPANIES on their respective aushirised
share capital shall be adjusted with total fees payvanls by
the Transferee company on such Increase of authorized
capital in  accordancs with Sectlan ZEX{3NI) of the
Comripanies Act, 2013, Balance fees f required to be pad
e Bdfusting suck Fees Blready pald by the Trarsferos
Companies =hafi be paid by the Transferee Company

INCREASE IN AUTHORISED, SHARE CAPITAL OF THE
TRAMSFEREE COMPANY

Accordimgly, v erms af this Scheme, the Aothorized shacg
capizal of the TRANSFEREE COMPANY snall stand enfanced 1o
15,02 82,500/ (Rupees Fiftesn Crove Two Lacs - Eighty Two
Thousand Five Mundrad only) divided intg 15028250 (One
Crona Fifty Lads Twenty Eight Thogsand Two. hundrad Figy)
enuity shares. of Rs, 10/ (Ropees Ten) gach.. Capital crause
being Clawga W of the Memorendom of Sesociation shall “ory the
Erfective Diate stard subsiituted to resd &5 follows:

"The Awthonzed Shkare Capds! of the Company & Fs
1502 82,500/ (Rupers: Fifteer Crore Two Lacs Elghty Tho
Thousand  Five. Hundred onlyl divided infe. 1,50,28, 250 (Qag
Crore Fifty Lacs Twenty Eight Thoosand Two: fuadeed Fity)
eQuity shares of Rz 10/~ (Rupess Ten} each with IHE righl,
privileges znd conditrons attached thareto as ara orowided by thi
regulations of the company for the time Deing, Wit power o
neregse #ad reglice Hhe -:'&_E-'-’i‘ﬁl' ol Fhe Company angd to divice the
shares (0 capital far bhe rime Belng info seversl clasess Fad 1o
abfach therato respectively such preferantial, rights, arfvlfeges or
canditions &5 may be delermined by oron accordance with the
FEQUENANES OF the company ann 40 vary, moddy or ahrogste any
such rights, privifeges or corditicns in. such manmer s gy fof
the time being be pravided by the regulstions of the campany,
The mights of the prefesgnce shail he dererrmingd-at the Hrve of
fEsue fharaglf,

INCREASE IN AUTHORISED CAPITAEL BY TRANSFEREE
COMPANY :

Upon the Scheme coming inta sffect and upon arnalgamation of
Autharized Capital of the TRANSFERDR COMPANLES | if the post
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14.

amaigamated authorized capitdl of e | RANSPERCL umreey
falls chart In such a ewent fhe TRANSFEREE COMPAMY shall
irorease-the a wtharzed capital to the extent requirsd so as
allat shares for iImplementing the terms of the scneme

REDUCTION OF SHARE CAPITAL

The Sehieme does nok contain 3ny reduction 0 the shere capital
of the TRAMNSFEREE COMPANY as per Sec. Bb of tha
Campanies Act, 2013 exgept cancellatlon of shares  of
TRANSFEREE COMPANY due to Inter /ecrass nolding of shares
resulling from this amaigam stion.

PART ¥V
ACCOUNTING TREATMEMNT
ACCOUNTING TREATMEMNT :

) Upcn the Scheme becoming affective and with effect irom
e fopolnted Date, for the purpose of aocountdng far and
gezling withtne wvaiue of the assete and Mgolities o the
bocks of the TRANSFEREE COMPANY, the TRANSFEREE
COMBANY shall record all the assetsand Eabiities (ncleding
reserves of the TRAMNSFERDR COMPANIES ransfermed to and
vested in the TRAMSFEREE COMPANY pursdant - tobhis
crchema; §f Bccorddnce with ‘POOLIMNG OF [NTEREST
METHOD 3t theair respective bookwalues &g appearing in the
booke of the TRANSFEROR COMPANIES.

bj The TRANSFEREE COMEANY shall credit to Its sharg Cepital
CCOUnt the aggregeats face wvalue of the new eguity shares
imsued and alloned pursuant to Clause 10 (&) of part 1V,

&) -Afer giving effects to the above Clauses, the differgace
between the value of hew Egqulty Shargs Msued by The
TRANSFEREE COMPANY & ke members af  thi
TRAMNSFERDOR COMPANIES and the value of Share Caplial af
thie TRANSFEROR COMPAMIES before the Schame, shall be
depited f cradited to Lapital Reserve Account in the books af
the TRANSFEREE COMPANY &5 the case may be,

dy -After giving effgcis: to Clause (a]-&(C) above, the dffersnge
i the book o walue 6fF frvastments of the TRAMSFERGR
COMPANIES nheld in the  sharss of the TRAMNSFEREE
CCIMF.E-:NY, and tha face value of sharge purcusnt oo Clagse

4
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{g] part 111, of the Scheme shall beadjusted Bgamst Lapica)
Rasarye of the TRANSFEREE COMPAMNY.

g1 Upon coming into effect af this Scheme, to.the extant that
tHere @re interscorporate loans or bslances betwen tNeg
TEANSFEROR COMPANIESand the TRAMSFEREE COMPARMY,
the obligations fn respect thersofshsll come 1o an-end and
corresponding effect shall be given in the books of accounts
and Tecords of the TRANSFEROR COMPANIESand  the
TRANSFEREE COMPANY for the reduction of any assets or
lfatilities, as the casa may be

il Ir grder ta ensure that consiszent Acccunting Policies of the
TRANSFEREE COMPANY are reflected In the finamcial
staterrients differences, if any, In the Accounting Felicies
betwean the - TRAMNSFERQAR  COMPANIES angd  the
TRANSFEREE COMPANY, shall begscertained angd the impad
of the same till the Amalgaration will be guantifies and
adjusted in the resérves af the TRANSFEREE COMPANT,

Subject o provisions of thiz Schama, the Transferse Company
shall abide by Accounting Standard AS-14 istued by the Institute
of the Chartered Accountants of India (ICAL) and 85 pes Section
133 of the Act and alf entries shall be passed-a% per A5-14 i the
Bools of the Transferag Company,

PART VI

DISSOLUTION OF THE TRANSFEROR COMPANY
AND GEMERAL TERME AND CONDITIONS

DISSOLUTION OF THE TRANSFEROR COMPAMNIES
an the: coming. Into effect of Chis Scheme, Che TRANSFEROR
COMPANIES shall ctand distalvad withopt winding-up, and the
Bozrd of Directors and -any  comrnittess ctheregd of  the
TRANSFERDR COMPANIES snall without any further act,
instrurment or dead B and stand dissalved.

WALIDITY OF EXISTING RESOLUTIONS, ETC.

Lpon tha caming inte effect of this Scheme, the resaluticns, IF any,
©F the Transferor Companies, whith are vallil and suehssting on
CheEffective Date, shall continue to be valid ang subsisting and be
=ansiderad a5 resolutions of the Transferee Company ana i any
Surnresglutions have any monekary lmits approved under the
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provisions af the Act, or-any Other appiicable Statulary provisai,
tlen the ssidimits shall be added to the limits, F any, under lixe
resalutions passed by the Transferee Company atid =hall comstiluls
the sggregate of thasald limits in the Tra neferea Company.

MODIFICATION OF SCHEME

a. Subiect to apgroval of the Hor'bleNational Company Law
Tribural, the TRANSFEROR COMPANIES  and tha
TRAMSFEREE COMPANY by el raspeclive Board  of
Directors rmay @ssent to, or make, framy ime 10-LMe, anBy
medification{s) or additipnis) to this ‘Scheme which the
Hon'bleMatienal Company Law  Tricunal  or o any
authoritiesunder law may deam fit Lo approve of or may
impese and which the Board of Directors aof the
TRAMSFEROR COMPANIES and theTRANSFEREE COMPANY
may In their giscretion accept, such modificaticn(s) of
additlants) as the Board of Dirgctars of the TRANSFERDR
EOMPANIES gnd the TRANSFEREE CTOMPANY 2§ the case
may be, Iheir respective Delegate may deem ity or
required for the purposeof respiving 8Ny cQoubls or
difficultizs that may arise i carmying out this Scheme. The
TRAMNSFEROE COMPANIES ang the TRANSFEREE COMPANY
by, their respective Boards of Directors are sutharized 10 do
and execute all acks; deeds, matters andihings necessary
for Brisging this Scheme inte effect, or raview the position
relgting o the satisfaction of the conditions of thisScheme
gnd if necessary, waive sny of such conditions (10 Che
extert permibssinle in law) for bringing this Seheme. Into
effect,and/or give such congents as- may be required. in
terms of this Schame, In the avent that any conditlons ars
impoged by the Hational Company Law Triotnal or any
Governmentel Authorkies, which the Board ol Dhrectors: of
thie TRAMNSFEROR COMPAMIES or the TRANSFEREE
COMPARY fnd unedceptable foroany ressom, then the
TRANSFERDER COMPANIES2nd the TRANSFEREE COMPANY
shall be at libarty: io withdraw theSchems.

b. For the purpose of giving effect to this Scheme or to any
migdificaticn{s) thereof or addition(s) thereta, the Baard of
Directors of  the TRANSFEROR. COMPAMIES and

3




TRAMSFEREE COMPANY may give dnd are authorizeo o
determine and glve all suchdirections as are necassary far
seltling or femoving any question of daubt or gifficulty that
rEy anse ynder this Scheme or inregara o the meaning or
imteypretation of: @y  provislan of thlse Scheme or
impigmentation thereot or I any rmatler
whatsoeverconnectad therewith [inctuding - any question ar
difficulty  arifing in connedlan with any deceased or
insalvent sharsholders ardepositors, I aay, of the
Tramsferar Companies) er bo reviesw the pasition relating b
the satlsfaction of varlous cenditions of thisScheme ang 1
neEcessary, to waive any such conditons (1o the exbent
permissible [in law) and suo determination or direclions
orvealver, g5 the f3ge may e shell be binding on all
partes, Ino-the same manner as iF the same ware
soprifically Incorparated in thisSchame.

18. FILING OF APPLICATIONS
The TRANSFEROR COMPANIESSNG the 'I'H.ﬂ-NSFEH_EE COMPANY
shall use thelr best effarts to make and fie all zppéications and
petitions.  underSections230 to 232 and  ather applicaple
provisions of the Act, before the National Conmpany Law Tribunat
heving  jurlsdiction ‘far sgaction of this Scheme  underthe
prowisions:of lew; and shall apply: for such gpprovals as mdy be

requirad under law.

19, APPROVALS
The: TRAMSFEREE 'COMPAMY shall pe. edtitled,  pending the
SRnciicn of-the 'SchemE. tocapply Lo any Goverimental Autharity,
IF régquired, anderany law for sueh Consents and approvals which
Ine TRANGFEREE COMPANY may requlre to own the Undertaking
and to GErry on Che I‘Lll.-.ISiI‘IEEIE-Ef e THANSFERCHE COMPAMIES:

20, SCHEME CONDITIONAL UPON SANCTIONS, ETC,

23,1 This Schamig i5 conditional upar and subjsct o
8. The Scheme being Bgreed to By the reguisite maioeity

of the respective clatses of members of the
TRANSFEROR COMPANIESand aof the TRANSFERIE
COMPANY as: reguired under the Act and the reguisite
orders- of ‘the NMatignal Compahy Lew Tribunal belng
ohtained; and




b. The authenticated/eeriflied coples of the Oroers or.one
Hon'hleMational Company law Tribunat sanctlaning this
Scheme baing fled with theRegistrar of Companics,
West Bangal,

Accardingly, this Stheme afthough operative fram the Appointed
Dat= chall becomse efective an the EMfgclive Diata, Belng the Tass
of the dates on which the conditions referred ta aDove have heen
fulfilled

20,2, In theevent of this Stheme falllng. to:take effect finaliy by
June 3, 2018, or by such |ater date as ray be 2greed by
the respective Board of Directors of the TRANSFERCR
COMPAMNIESand the TRANSFEREE COMPANY this Scheme
shall become null 2nd void and beof no effect and In That
ayanl nd rights 2nd [abillties whatsoever shall aocrue 1o
ar Be incurred-or clalmed interdse By The parties or el
charehiolders or creditore or employees O any other
person. b such case, sach company -shall Gear ITs.0wn
costs, charges and expensss. or as rmay be mutually
2qreed.

21, COS5TS, CHARGES, EXPENSES AND STAMP QUTY

All costs, cherdes and expenses [including 8y taxes 2nd duties)
frigdrred o¢ payable by the TRANSFEROR COMPANIES &nd the
TRANSFEREE COMPANY In relatimn tp or in eonnection with this
Scheme and incidental to the compietion of the amalgamation of
the TRANSFEROR CDMPAMIES with the TRAMSFEREE COMPANY
in pursuance of this Scheme, incluging stamp duty & the orgers
af the Hon'blekational Company Lew Tribunel, iF any @nc to the
axrant eppli:;ﬂble and gayable, shall be paid by the TRAMSFEREE
COMPANY,

22, MESCELLANEOUS
Tha Scheme does nat Soatain o provide for any compromise
with the creditors- of the TRANSFEREE COMPANY and the
TRANSFEROR COMPANIES. Further the Sieme has nol Deen
drawii o accommodate any corporate debl restructuring, The

Sohgmg  alse does not come uander the purview of the
Comperitlon Commission of India.

EL



SCHEDINLE QF AS5ETS

Sthedule of Assers asar 10 Aprl 2078 of Gampell Projens Linied, Gapach Agro Limibe),
Srgreee lnlogech Ld, Satchans Sales Led, Lifewood Propertiestid, Mignview Complex Ltd,
Nirvagnam Harl:ttmg Private: Limited, Rudrimalshi Encliove Privuaie  Limied, sl oo
Disrribatar Private Limiied, Uthareh Dewler Private | bmitest, Warner Dealoom Privas
Lizrset and Matribhami Mecchandise Privane Limdted (the Transfarer Compantes), rphe
transfbrred toand yested o Nihon Impex Private §mited {tie Transfecas Carnpany),

Bapr— |
A shere descriprion afthe freehold properossal
L Camptell Projects Limited =1t
2 Gagooh Agno Liriited Rl
4 Srarcree Infurech Limited « Pl |
A Aureandi Sales Limiced Kl
3, Lifewrond Propecties Lirmiced - Nl
B Mernview Complex Limited i
& Mirvanen Maeketing Private Limied - il
B Rudramukhil Seclave Brivate Limites - M
9 Wallsirgel Dstributor Prvate Liniced - Kil
10, Utlsrah Bagler Orjvatye Limised Bl
11, Warner Dealcor Private LI mited A
12, Mugtribhumi Marchandise Privacy: Limfaed |
Hartsi]
Athorr deser prwen ol he Leasehald prapecties of |
11 Lo wvplii] Prigpeana Linticed fail
% Gagneh 4gro Limined - Wil
3. Stayrree lnfotech Limited - Kl
1. Serchizndl Sales Limleed ¥4
A, Lifewsood Praperties Limited « bl
6, Moponvlew Comjles Lim jed « M1l
T Mivapam Morketing Frivaré Limited +J4{]
2. fiidramulhi Enclave Private Limed - i
F. Woaligtreer Destribarar Privine Linteed Wi
L Ulrsh Dealer Private Limited N
1. Woarper Dealoom Frivate Limited <Mil
12 Matrivhumi Merchandise PrivaseLimite: sl
11

{Ehnrt HESTipticar of all - dtocks: shares, debenturos whd oshier clirges-tacacte of e
Camphell P rafects Linied)

|
ASEETS. 2
(A) Invi wtameit is Equity | nstrumen s -'Hl'.l ToLOg
[E) Cagla and Cazh Egulvalen __Zzasipn
Total FEZ 8
LIIEI i s -r=':: ===
FA) Mad irFes payanle . —_'.L.n‘.i:ﬂ'r_;lﬂ

T'uwtal SFAS 40




ASEETE

(4] Investment in Equity Instruments
[E] Mon Carret Assets

[C] Gastand Cash Equivalens

LIABIITIES

A) A Foe pavalbile

Total

4, 500, DL O
006,00
2579500
4,82, 456000

Total

— 100000
1006

=S msErT=—=

Total

{Shest desvriprion ol all rrocis; shares, dencoiures and ofier chirges-ineetnsn of tie

Startese infatech Limived)

ASSETE.

[A] lovestnent 1o Egulty Instruments
[B Othaer Mooy Cirrant Asssts

(€1 Cash and Cash Exuivalariy

LisBILITIES

(2] Audst Fee Parable
TR Shart Tarm Peovidion

Tora!

L3S 00000 00

1,2 LR
—EDIAZ A
L2 0 342008

Fial

Tatal
110000
_Lapng

e et

Taal

[Short descyprion of all stocks, shares, gohentyres amt orher charges-li-acton of the

Favnaticli Sales Limited)

ASTEIE

AT estment i Eguity nstrmeris
I:HI f}'m o le_ C irrenl Aagets

(01 Caehand Cagh Enuivalent

[ Iov esnineies

LIAB] LITIES

(& rAaudis Fee paveble
|83 Dthef Carrant Liabtines

[Shoe desoiptian of all gtocks, shares debentires
Lifewood Priperties Limited)

AZEETE

(A7 Inve smont by Eguity Tnstrume nts
[B] Dthesr Mon Tirrent esars-

(€] Catzh - ane Cash Tosteslunt

(0 Lo ooy

LISRIL ITIES

(A1 Audit Fee payusie
[B] Shor= term Provigigns

Totl

Tatsl

751100048
100060
TAR410900
Li42iaeh0b

e

Tzl

Tota!
L0
PSR TR
ik P T R

EESSESIT e

Yozl

inred atkier ghoppescin-acton. of the

Totml

450 Do

1200000

4 HE HA DD

110 S Ea0.00

Total

Totul
L0, G
__ F1Aman
13N




Toutal

ASEErS
(AL Lovestment n Equite Lastrements B:50,800.00
[ B Cether Mon:Durrent fssets 1200080
£C] Cushoand Cagh Equivalens 8310100
{ L% Inventiries - B b =L A L
Tl 125,02, 26100
LiagiITIES

. HLHIEH

[ & Audic Few paxshle L1000

8] Shout term Provisicns 1581}

Torzl 1154 00

[Shoer feserprion of sl srocks sharcs, deberares ard other chargis-n-actian ol che
Wirvanam Marlering Privana Timited)

Totsi
ANEETS
(A} InvEsment i Equity InstTonert 1,01, 0000050
LB} Shulaey on Chrrent Absals -ne
) sty and Ciah Equivilent _ Fhknon
Tastul LAHLRT D8
LIARLIT RS
Tuatal
LAY Audir Fre poyirhle 250000
{0] Skort term Provisions L0
Tarzl ZAT0N0

tsherr description of ol shecks, shares, dobeniuces and uther chargessin-sction of the
Rurdrispuled | Erclave Bromte Hmited]

; Teral
SRFETE

I44] Eevyesreneny 0 EQuity |BEirmenby f 0,00, 004000

18] Cash and Cash Equivilont S— (1] A
Toes! 1.01_oeEOE G
LIARILITIES
T
[A4] A iy Foe peyabie 430000
[B} $hort term Frovisians 13004
Tetal a0

Feoo0o=—=c=

(Shor. deecwiprion of all stode, sheres, debentores and e clrges-inaction ol the
Wellstrees: Dietributar Privte Ll el )

Tiaa!
HISETS

(4] Inveestrient in Equity instresenc 53,32 6334000

LB} thezr Mon Current Assere 54,1457 00
{£) Eosby ang CaslBguivalent 70161429
(D] Invesntaries 144,03 83860
[E] tthamr Cusreat Ausets = _.,J_lﬁ'-i Lt
Tael B, 84,35 TR

l'oeal

(A Aud it Feo papable Sapnig

Teal BERD )

_——nrmdL=




Tk

I
[4] Investment in Equity nstedmme ts i6,20,33,457.61
[Baither Mon Current fsses e AI0E 1]
[C] Coish and Casti Coulvalent 1%58937.00
101 Inventorias R F K B B PR
Total f i B R R N T BT
LIABILITIES:
Tukiel
[A) Avidic Fee pavable T N
' Tiseatd L4004

[Shors IJ'E-'E':FIFI‘iII:I:I'h of all siocks, shared duBepmred pad athor chargsig-an-aclion e he
Wiirner Degloom Privete Lituited)

Torral
L&) Investment in Equity Mstrumenis TE2BI T 008
[0} Other Mon Current Assers 249k
LE) Cash and Uash Egulvalent 20877711
[0 Tnveen eorfes . 41,250.00
Tatal 75.21,02 147110
LIARILITIES
. Teortal
(4] Auidic Few payshle TEnD.oi
|B]-Sheecer Term Provision _IFEOan
'otul 18320.00

(Ehort descriprion of 21 Stucks, shares. debentures and ovrer chggesin-action of the
Matribbhumi Merchandise Prvace Limited)

Tatul
ASEETE
8] e estment in Bqu'ny Instruments BE 4 U7 214,00
(B} Ohver Nan Carzent Assey 4z.000.u
[C)Cas b and Cash Eguivalen 2868514
[l ehwel Curreat Assors: L0 3
T'otal 5,50 8685419
=EEEZESloz=T=
LIARILITIES
Tomal
) Ao it Foe payible 18,000k
[E] Shemirt Terin Peovision ——calli

Fotal LEFR0.00
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