ULTRA CONSULTANTS PRIVATE LIMITED

Regd. Office - A-3, GREATER KAILASH-I, NEW DELHI-110048
CIN : U74889DL1990PTC04 1386

%

Date: January 15, 2020 011986

To,
Securities and Exc

ge Board of India

Subject: Report In terms of Requlation 10(7) of SEBI (Substantial Acquisition of

Shares and Takeovers) Requlations, 2011

Dear Sir/Madam,

Pursuant to Regulation 10(7) of SEBI (Substantial Acquisition of Shares and Takeovers)
Regulations, 2011, please find enclosed herewith Report in the prescribed format alongwith
prescribed fees vide Demand Draft of Rs. 1,50,000/- (Rupees One Lakh Fifty Thousand
Only) bearing No. 006561 dated January 08, 2020 drawn on State Bank of India.

You are requested to take the same on your reco c{:ﬁg
=

Thanking You,

For Ultra Consultants Private Limited

LT

Prabhat Chand Kothari
Director

Encl: As Above

CcC: ,
1. The Manager (Listing Wanager (Listing)
National Stock Exghiange of India Limited BSE Limited

“5™ Floor 1% Floor, New Trading Ring

Rotunda Building
X 5 PJ Towers, Dalal Street
i
. Fort
Umbai - 400061 ' __ Mumbai - 400001
an
E-mail : etarial l

Tetephone No. 0129-4288888



. Format under Requlation 10(7)

— Report to SEBI in respect of any acquisition made in

reliance up on exemption provided for in regulation 10(1)(d)(iii) of SEB! (Substantial
Acquisition Of Shares And Takeover) Requlations, 2011

1. | General Details

a.

Name, address, telephone no., e-mail
of Acquirer(s) {In case there are
multiple acquirers, provide full contact
details of any one acquirer (the
correspondent acquirer) with whom
SEBI shall correspond.} -

ULTRA CONSULTANTS PRIVATE LIMITED
A-3, GREATER KAILASH -1

NEW DELHI — 110048

Phone: 0129 — 4288888

E-mail: secretarial@raunaqintl.com

Whether sender is the acquirer (Y/N)

Y

if not, whether the sender is duly
authorized by the acquirer to act on his
behalf in this regard (enclose copy of

"such authorization)

NOT APPLICABLE .

Name, address, Tel no: and e-mail of
Sender, if sender is not the acquirer

NOT APPLICABLE

2. | Compliance of Regulation 10(7)

with fees as required under Regulation
10(7)

a. | Date of report January 15, 2020
b. | Whether report has been submitted to | YES
SEBI within 21 business days from the
date of the acquisition
c. | Whether the report is accompanied | YES. The applicable fees of Rs. 1,50,000/- vide

Demand Draft No. 006561 dated January 09,
2020 drawn on State Bank of India is enclosed.

3. | Compliance of Regulation 10(6)

the shares of the TC are listed

a. | Whether the report has been filed with | YES
the Stock Exchanges where the shares | Report under Regulation 10(6) has been filed
of the Company are listed within 4 with BSE Limited (BSE) and National Stock
business days of the acquisition Exchange of India Limited (NSE) within 4
working days of the acquisition.
Copy enclosed as “Annexure — 1",
b. | Date of Report January 03, 2020
4. | Details of the Target Company
a. | Name & address of TC BHARAT GEARS LIMITED
20 K.M. MATHURA ROAD
P.O. AMAR NAGAR
FARIDABAD-121003
HARYANA
b. | Name of the Stock Exchange(s) where | BSE LIMITED (BSE)

NATIONAL STOCK EXCHANGE OF
LIMITED (NSE)

INDIA

The following abbreviations have been used all through the document: TC stands for ‘Target
Company’, ‘Takeover Regulations’ stands for ‘SEB! (Substantial Acquisition of Shares and Takeovers
Regulations, 2011)
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Details of the acquisition

a. | Date of acquisition December 30, 2019
*[ b. | Acquisition price per sh}are (in Rs.) NOT APPLICABLE
c. |Regulation which would have been Regulation 3(2)
triggered off, had the report not been
filed under Regulation 10(7). (whether
Regulation 3(1), 3(2),4 or 5)
d. | Shareholding of acquirer/s and PACs Before the After the
individually in TC (in terms of no: & as acquisition acquisition -
a percentage of the total share capital| No. of % w.r.t No. of % w.rt
of the TC) Shares total Shares total
() share share
capital/ capitall
voting voting
rights of rights of
TC TC
Name(s) of the acquirer(s) and PAC
*)
Acquirer(s) (**):
ULTRA CONSULTANTS PRIVATE| 7,66,038 8.23 14,111,109 15.16
LIMITED
7,66,038 8.23 14,11,109 15.16
PACs (**):
FUTURE CONSULTANTS PRIVATE | 6,45 071 6.93 0 0.00
LIMITED :
LATE DR. RAUNAQ SINGH 605 0.01 605 .04
SURINDER PAUL KANWAR 33,67,570 36.19 33,67,570 36.19
RAUNAQ EPC INTERNATIONAL | 2,36,097 2.54 2,36,097 2.54
LIMITED
VIBRANT FINANCE AND | 1,32,804 1.43 1,32,804 1.43
INVESTMENT PRIVATE LIMITED
43,82,147 | 47.09 |37,37,076 | 40.16
Acquirer(s) and PACs (**): 51,48,185 | 5532 | 51,48,185 | 55,32

The following abbreviations have been used all through the document: TC stands for ‘Target
Company', 'Takeover Reguilations’ stands for ‘SEBI (Substantial Acquisition of Shares arid Takeovers
Reguilations, 2011)
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- Regulation 10(1)(d)(iii)

6. | Information specific to the exemption category to which the instant acquisition belongs

a. | Confirm that the scheme is approved

competent authority

by the order of a court or any other |.

Amalgamation of Future Consultants Private
Limited (‘Transferor Company”) with Ultra
Consultants  Private Limited (“Transferee
Company”) approved by the Hon'ble . National
Company Law Tribunal, Principal Bench, New
Delhi vide judgement dated September 26, 2019.

b. | Attached copy of the order mentioned
above.

Copy of the judgement of the Hon’ble National
Company Law Tribunal, Principal Bench, New
Delhi dated September 26, 2019 approving the
amalgamation of Future Consultants Private
Limited (“Transferor Company”) with- Ultra
Consultants  Private  Limited  (“Transferee
Company”) as mentioned above enclosed as
“Annexure — 27,

c. { Total consideration paid under the
scheme.

Issue and allotment of 1 (One) Equity Share of
Rs. 100/- (Rupees One Hundred) each, credited
as fully paid up in Ultra Consultants Private
Limited (“Transferee Company”) to the other
Equity Shareholder of Future Consultants Private
Limited (“Transferor Company”) (other than
“Transferee Company”) for every 40 (Forty)
Equity Shares of Rs. 10/- (Rupees Ten) each
fully paid-up held by such Shareholder in the
Transferor Company.

Accordingly, allotment of 53,825 (Fifty Three
Thousand Eight Hundred Twenty Five) Equity
Shares of Rs. 100/- (Rupees One Hundred) each
of ‘Transferee Company” aggregating to
Rs. 53,82,500/- (Rupees Fifty Three Lakhs
Eighty Two Thousand Five Hundred Only).

d. [Component of cash and cash
equivalents in the total consideration
paid under the scheme.

Whether the same is less than twenty-
five percent of the total consideration
paid under the scheme? (Y/N)

NiL

The following abbreviations have been used all through the document: TC stands for ‘Target
Company’, ‘Takeover Regulations’ stands for ‘SEBI (Substantial Acquisition of Shares and Takeovers

Regulations, 2011)
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After the implementation of the
- | scheme, whether the persons who are
. directly or indirectly holding at least
thirty-three per cent of the voting rights
in the combined entity are the same as
the persons who held the entire voting
rights before the implementation of the
scheme? (Y/N). Please furnish
relevant details including the name of
such persons as well as their stake in
the combined entity.

Y
SHAREHOLDING PATTERN OF ULTRA
CONSULTANTS PRIVATE LIMITED,
COMBINED ENTITY
BEFORE IMPLEMENTATION OF SCHEME
S. Name of No.of | Percentage
no.| Shareholder Shares | of Shares
held held
1. | Surinder Paul 95,812 99,99
B Kanwar
2. | Prabhat Chand 10 0.01
Kothari
TOTAL 95,822 100.00
AFTER IMPLEMENTATION OF SCHEME
S. Name of No. of * | Percentage
no.| Shareholder Shares of Shares
held heid. .
1. | Surinder Paul | 1,49,637 99.99
Kanwar
2. | Prabhat Chand 10 0.01
Kothari B
TOTAL 1,49,647 100.00

Therefore, the persons who. are directly or
indirectly holding hundred per cent of the voting
rights in the combined entity are the same as the
persons who held the entire voting rights before
the implementation of the scheme.

f. | Whether the acquirers as well as
sellers have complied with the
provisions of Chapter V of the
Takeover Regulations (corresponding
provisions of the repealed Takeover
Regulations 1997) (Y/N).
If yes, specify applicable regulation/s
| as well as date on which the requisite
disclosures were made along with the
copies of the same.

Yes, the acquirer hereby declare that -the
acquirer as well as seller have complied with.the
applicable disclosures requirements in Chapter V
of the Takeover Regulations, 2011. :

A copy of disclosures dated January 01, 2020 |.
under Regulation 29 of Takeover Regulations
made by acquirer and seller enclosed as
“Annexure — 3",

g. | Declaration by the acquirer that all the
conditions specified under regulation
10(1)(d)(iii) with respect to exemptions
has been duly complied with.

The acquirer hereby declare that all -the
conditions specified under regulation 10(1)(d)(iii)
with respect to exemptions has been duly
complied with.

The following abbreviations have been used all through the document: TC stands for ‘Target
Company’, ‘Takeover Regulations’ stands for ‘SEB/ (Substantial Acquisition of Shares and Takeovers

Regulations, 2011)
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- We hereby declare that the information provided in the instant report is true and nothing has
been concealed therefrom.

For Ultra Consultants Private Limited

Prabhat Chand K
Director

Date: January 15, 2020
Place: New Delhi

* (") In case, percentage of shareholding to the total capital is diﬁerént from percentage of
voting rights, indicate percentage of shareholding and voting rights separately.
* (*) Shareholding of each entity shall be shown separately as well as collectively.

The following abbrew‘aﬁons have been used all through the document: TC sfands for Target 5
Company’, 'Takeover Regulations’ stands for ‘SEBI (Substantial Acquisition of Shares and Takeovers:

Regulations, 2011)




Disclosure under Regulation 10(6) of SEBI (Substantial Acquis... Aﬂﬂe—fm — !

- - e

Subject: Disclosure under Regulation 10(6) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 - UCPL
From: secretarial <secretarial@raunagqintl.com>
Date: 03-01-2020, 01:47 pm
To: Corp Relations <corp.relations@bseindia.com>
CC: "prashant.khattry" <prashant.khattry@bglindia.coms, ‘secretarial
" <secretarial@raunagint!.com>
BCC: Kaushal Narula <kaushal.narula@bglindia.com>, Vartika <vartika@raunagintl.com>

Dear Sir/Madam,

Please find enclosed herewith Disclosure under Regulation 10(6) of SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011.

Vi ted to tak Ir records. ,
Oou are requested to take same on your recol S CERTIFIED TRUE COPY

For Ultra Consultants Private Limited

Prabhat Chand Kothari | .
Director

— Attachments:

Disclosure under Regulation 10{6) of SAST 4.1 M8

Tofl 15-01-2020, 01:49 pin



- amalgamation of Future Consultants Private Limited (“Transferor Company") with

Prabhat Chand Kothari:

e Reéu,;bﬂica-m-a', G'RE‘ATERWMSR.J, @éwibﬁum»ﬁidbﬁa' '
_ ... CIN:UT4890DL{gG0PTCO4138E . SR e
03.January, 2020 |
The Manager (Listing) .~ ' Thé Manager (Listing)
National Stock Exchang€ of India Ltd BSE Limited. L .
“Exchange Plaza".5% Floor : 1t Flgor, New Trading Ring
Plot No. C-1,. 87 Black - " Rotunda Building _
aComplex - _ - PJ Towers, Dalal Street
- Fort, Murnbai — 400001
SYMBOL: BHARATGEAR ) STOCKCOBE: 505688
Subject: Disclosure In terms of Regiilation 10(6) of SEBI Substantial
Acquisition of Shares and Takeovers) Regulatiohs 2011
Dear.SirlMadam, _
=0

Pursuant to Regulation 10(6) of SEBI (Substantial Acquisition. of Shares and =
Takeovers) Regulations, 2011, please find enclosed héfewith disclosur in ihs
presciibed format with regard to. acquisition -of 6,45,071 {Six Lakhs Forty Five
Thausand and Seventy One) Equity Shares of Bharat Gears. Limited pursiant to.
Ulira Consultants Private Limited.(‘Transferee Comparny")., .
A copy of the judgement of Hon'tile Natioha Company Law Tribunal, Principal
Bench, New Delhi dated September-26. 2015 approvirig the-said amalgamation: Cowes
along with the master details of Future Consultants Private. Limited on the '
website of Ministry of Corporaie Affairs and approval mail gated Deécémber
18, 2019 of Ministry of Corporate Affaifs for E-form INC+28-of-Utra:Consuitants '
Private Limited is enclosed herewith, i,

You are requested to "t_alke the same on your records.. | CERTIFIED 'TIFUE_ COPY

Thianking You, o
For Ultra Consultants Privaie Limited

Director

Encl: As Above

Telephona No-012942388888 .



Format for Disclosures under Requlation 10(6) - Report to Stock Exchanges in respect of
any acquisition made in reliance upon exemption pravided for in Requlation 10 of SEB!
(Substantial Acquisition of Shares and Takeovers) Regulations, 2011

1. | Name of the Target Company (TC) BHARAT GEARS LIMITED
2. | Name of the acquirer(s) ULTRA CONSULTANTS PRIVATE LIMITED
3. | Name of the slock exchange where shares of the | BSE LIMITED (BSE) _

TC are listed NATIONAL STOCK EXCHANGE OF INDIA

LIMITED {NSE)

4. | Details of the transaction including rationale, if | Acquisition of 6,45,071 (Six Lakhs Forty Five
any, for the transfer/acquisition of shares. Thousand and Seventy One) Equity Shares of
Bharal Gears Limited pursuant to
amalgamation of Future Consultants Private
Limited ("Transferor Company”) with Ultra
Consultants Private Limited (“Transferee

Company”)
5. | Relevant regulation under which the acquirer is Regulation 10(1)(d)(iii)
exempted from making open affer.
8. } Whether disclosure of proposed acquisition was NO
':"equired to be made under regulation 10 (5) and
50,
- Whether disclosure was made and whether it NOT APPLICABLE
was made within the timeline specified under '
the regulations.
~ Date of filing with the stock exchange. NOT APPLICABLE
7. | Details of acquisition Disclosures made Actual
under
regulation 10(5)
Future Consultants
‘ . Privale Limited
a. Name of the transferor/seller NOT APPLICABLE (Amalgamated into
Ultra Consultants

Private Limited)

b. Date of acquisition NOT APPLICABLE | December 30, 2019

¢. Number of shares/voting rights in respect of
the acquisitons from each person| NOT APPLICABLE 6,45,071
mentioned in 7(a) above '
d. Total shares proposed to be acquired/

aclually acquired as a % of diluted share | NOT APPLICABLE 6.83
capital of TC
e. Price at which shares are proposed io be .
) acquired/actually acquired NOT APPLICABLE NOT APPLICABLE
8. | Shareholding details Pre-Transaclion Post-Transaction
No. of % w.r.t. | No. of % wrt to
shares tototal | shares tolal share
held share held capital of
capital TC
of TC
~__Each Acquirer/Transferee{*) 7.66,038 8.23 14,111,108 15.16
= Each Seller/Transferor 6,45,071 6.93 0 0.00

CERTIFIED TRUE COPY




-

Note: ' b
. {*) Shareholding of éach entity shall be shdwn separatew ang then coliectively in a gfaup
. The above disclosure shall be signed by fhe acquirer mentioning dale & place. In ¢ase, thefe -
- is more than one acquirer, the repont shall be slgned either by all the persons or by a’person
duly authorized to do so on behalf of all the acquirers, |

.

v
4

> Shares acquired pursuant to am&!gﬂ‘fﬂalwn of Futuré Consultants Private Limited
{(“Transferor Company") with Ultra Consultants Private Limited .(“Transféree Company")
approved vide judgement of Hon'ble National. Compahy Law Tfrbunal Principal Bench,
New Delhi dated September 26, 2019.

JIFor Ultra Consultants Private Limited”

PBrabhat Chand Kothari
Director

Place: New Delhi
Date: 03 January, 2020

CERTIFIED TRUE COPY
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- . Date of Prest-rm.nﬂ;"“ mm—
T, ) of application for tfc-pr...Q u iﬁ)lﬁ
’ . : No. cangi!q. '] N ALLIIT P
Copying ¥re., ﬂﬁ" ST,
‘BEFORE THE NATIONAL COMPANY LAwﬁ‘mmqmlﬁ’m e Feo..
- PRINCIPAL BENCH - fot .o... o ~-Baisa ]"‘
Ntw DI“]JH-I {le(’ﬂ?d “F r" Ty Measd e
Bateof Moy aion ef Copy. ) 3
Cammny Petition No (CAA‘} 35(1“8!291& of fsels rary uf Ci'i‘)’ 1{,"} \ ﬁ
Connected with 91 - ’
:DRMIUCBMI Oitieir
Company Apphcatwn No CA (CAA')] DfPszt}Lil:‘iew Campany Law Tritunal
New i)élin .
Judgment dal'cd: 26.09.201.9
Coram:
=) "~ CHIEF JUSTICE (Rtd.) SHRI M.M. KUM AR,
: HON’BLE PRESIDENT ‘
‘ n | |
i .7 Mr.S K. MOHAPATRA _

MEMBER (TECHNICAL)*

In the matter of:

Sections 230-232 and other applicablé provisions of the Companies Act,
.2_0. 13 read  with Comparics (an-'npromiscs, }ﬂ\r_rangemgn,ts, and
Amalgamations) Rules, 2016.

IN THE MM"]‘FR OF. SCHEMF OF AM A,L.GAMATION

AMONGST - E ' T
FUTURE CGNS UL I‘ANTS P.R]VATE LHVHTED

Having Registered Office at; CERTIF[ED TRUEC




—— e m le—————

- —

A-3. Greater Kailash-1
New Delhi-110048
......... Applicant Company No. 1 / Transferor Company
U L'-I‘R.‘\ CQNSUL’I‘ANTS PRIVATE LIMITED ‘
Having Registered Office atJ:
A-3. Greater Kailash-1
New Delhi-110048
o Appticant Company No.2/ Transferee; Corhpany
For the Applicants: Mr. Ajay Garg;, Advocate
M.M. KUMAR, PRESIDENT
L. This Joint Application has been filed by the Petit{oner Companies
under Sections 230 1o 232 of'l‘he Companies Acl, 2013 read with the
Companies (Compromises. Arrangements and Amalgamations)
Rules, 2016 and the National Company Law Tribunal Rules, 2016,
for the purpose of the approval of the Scheme of Amalgamation. The

copy of the Scheme has bccn placed on record.

1

A perusal of the pelition that |mtmi!y the First Motmn application
SCC'\II'I" directions for cmwemngfdnﬁpeﬂsma with the meetings of
Sharcholders and Creditors was filed before this bench and based on

such joint application moved under Sections 230-232 of the
CERTIEIED TRUE COPY

. CAICAA) 35 (PB)/2015
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Companies Act, 2013, this Tribunal vide its first motion order issued
dircctions with respect to the same. The Petitioners were directed to

carry out -publication in the newspapers English Daily ‘Business

-Standard” (Delhi Fdition) aswell as in FHindi Daily *Jansatta’ (Delhi

Ldition). In addi;iun thereto notices were directed to be served on the

~ Regional Director [Nurthe’rn Region), Registrar of Companies, NCT

ol Delhi and ]'!eln=ana Official ilqmdmor ‘the Income Tax

Depariment and 10 the other relevant sectoral reguialors

1t is seen from the records that the Petitioners have fited an affidavit

allirming compliance of the order passed by the Tribunal. A perusal

of the Affidavit discloses that the petitioners have effecied” the”

newspaper publication as directed in relation to the date of héaring of
the petition.” Further, the affidavit also discloses that copies of
petition were duly served on the Regional Director. Northern Region,
Registrar ol’Co.m;')anics: Delhi and Haryana, Official Liquidator a'nc'i
Income Tax Department in compliance of the order and In proof of
the same éclinowledgg‘neht by the respective offices have also been

place on record.

. The Regional Director has filed its representationand has observed

that ihe compliance with '5ccﬁon 232(3)i) of the Companies

@
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CAICAA) 35 IPB]IZG;S i"ff A f'f:}
!
G P Q\E.gﬁ\pﬂﬂy‘b ;

Act2013 be done. The dtz:nnpa11ies have filed an undertaki_ng' to that
c.l'fect, |

‘The Oflicial Liquidator has filed a report wherein it has been stated
that he has not rccci\;ed any compliant against the proposed Scheme
from any person/parly intérested in- the sche’me in any manner and
that the affairs of the Petitidnc; Companies do not appear to have

been conducted in a manner prejudicial to the interest of its

.members, creditors or public interest.

Certificates of respective Stawtory . auditors of the petitioner

companics have been placed on record (o the effect that Accounting

.

Treatment proposed in the Scheme of Arrangement is in conformity

with the Accounting Standard notified by the Central Government as

* specified under the provisions of Section 133 of the Companies Act,

2013° - '

It is pertinent to note that the income tax dcpamm'nt in its reports has
nol made any adverse observations against the Scheme.”

In view of the foregoing, upon consiqleriﬁ_g-fhe approval accorded
by the members .and creditors of the Petitioner Companies to the

proposed Scheme, and the affidavits file by the Regional Director,

_ Northem Region. Ministry of Corporate Affairs and the reporis of

| —




sanctioning the present scheme. Consequently, sanction -is hereby

granted: to the scheme under section 230 to 232 6f the _'Gampanics

-+ Acl. 2013, The Petitioners. shall however remain bound to comply

10.

with the statusory requirements inaccordance with law.

Nouwithstanding the above, if there is any deficiency found or,
violation commitied qua any ¢nactment.- stattory rule or frcguint-io'h.
the sanction smmled by this court 1o the $¢heme W’I" not come in-the

way of action be.mg taken, nlbeu in accmﬂancc with law, against the

-concerned persons, directors and officials of the petitioners,

While approving the Scheme as above. we furiher clarify that this

[

order should not be constraed as an 6r'dr-:_r in any granting exemption

from payment of stamp duly, taxes ichiding income tax, GST ete or.

any other charges, i any. and payment in accordance with law or in
respect of any pm-missi;mfcnmpliange‘ with any other requirement
which may be specifically re:c]uired {.lndél" any law.
THIS TRIBUNAL DO ltUR J‘HDR ORDER(S)

(A) WITH RFSPFC’] FO T{{ANSF‘I' ROR COMPANIES

_AND 'I‘RANSFEREE COMPANY

L. That the Transferor Company stand dissolved without ‘being,

wound up: and

.
O A T
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That all the property. vights and powers of all the TFransferor

Compa:jy be tmnsferr;d without fuither act or de&d,_ to the
'I‘ransferce-Cnmpnﬁy and accordingly the same shall pursuaﬁt to
Section 232 of the Act be transferred 1o and vest in the
Transferee Company for'all the estates and .interests of Ithé
Transferor Company therein but subject nevertheless to all_

charges now allecting the same: and

. That al! the liabilities and duties of the Transferor Company be

transferred without further act or deed, 10-Transferee Company
and accotrjingly ihe same shall, pursuant to section 232 of th-e
Act, be transferred to and become the liabititics and clutics_ of the
Transterce Company;

That all proceedings now pending by or against the Transferor

Company by.continued by or against the Transferce Company;.

and

That all the cmployees of the Transferor Company in Serviee, if
any, on the date immediately preceding the date on which -the
scheme ‘takes effect. i.e. the effective date shall become the

empluyecs of the Transferce Cnmpany on such date without -any

break or interauption in service and upon terms and condilions not -

™ .

fl
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TDMWA RJ%(BI

New Belpd

less favourable than those subsisting in concemed Transferor

Companies on the said date.

That Petitioner Companies shall within thirty days of the date of
the receipt of this order cause a cetified copy of this order 1o be

delivered to the Registrar of Companies for registration' and on

. such cerlified copy being so delivered the Transferor Companies

shall be dissolved and the Registar of Companies shall place all
{l-:;cpmcms relating 1o the Transferor Compani'cs rcéistmtd with
him on the file  kept by him in- relation to the Transferec
(Iompm:u}' and the files.relating to all the petitioner ccfnpapies
shall be consolidated accordingly. '

Any person intercsted shall be at liberty to apply to the tribunal

in the above matier for any direciions that mady be necessary.

The petition stands disposed of in the above tcrms

(M.M. KUMAR)
PRESIDENT

ﬁm t.l 3
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:  CERTIFIED TRUE COPY Qﬂﬂd\
Nationaj Conty Registrar -

pany  awy
GO Complex, New !‘zem.l':dggg?){'!

4

K




Company Master Data hup:/fwww. men.govin'meafoportal/conpanyLLPMasterData d

Company Master Data
CIN U74140DL1988PTC034430
Company Naine FUTURE CONSULTANTS PRIVATE LIMITED
ROC Code RoC-Delhi
I Registration Number 034430
Company Category Company limited by Shares
o Company SubCategory Non-govt company
' Class of Company Private
Authorised Capital(Rs) 50500000
Paid up Capital(Rs) 27824730
Number of Members(Applicable in case of 0
company without Share Capital)
Date of Incorporation 28/12/1988
Registered Address ;;;3. GREATER KAILASH-I, NEW DELHI DL 110048
Address other than R/o where all or any books
of account and papers are maintained
Email Id secrétarial @raunaginil.com
Whether Listed or not Unlisted
ACTIVE compliance ACTIVE compliant
Suspended at stock exchange -
X Date of last AGM 23/09/2019
Date of Balance Sheet 3140372019
Company Status(for cfiling) Amalgamated i
Charges

Assets under charge Charge Amount  Date of Creation Date of Modification  Status
No Charges Exists for Company/LLP

Directors/Signatory Details

DIN/PAN Name Begindate [Enddate  Surrendered DIN
00024492 PRABHAT CHAND KOTHARI 10/06/20035 -
00033524 SURINDER PAUL KANWAR 28/12/2006 -

CERTIFIED TRUE COPY
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Approval of SRN R11270238 dated 07.11.2019

H Subject: Approval of SRN R11270238 dated 07.11.201%

From: MCA21 Administrator <MCAADM@MCA.GOV.IN>

Date: 18-Dec-19, 6:08 PM

Ta: <secretarial@raunagintl.com>, <pckothari9@hotmail.com>, <VARTIKA0205@GMAILCOM>

Dear Sir/Madam,

This 35 to inform you that the eform INC-28 submitted on the MCA portal in respect of ULTRA
CONSULTANTS PRIVATE

LIMITED vide SRN R11270238 dated 97/11/2019 has heen APPROVED. This 1is an acknowledgment for the
came.

In case of any further query or for all future communication of this request; please use your i

Service Request Number

as the reference and raise a ticket at
g, KOV ‘ YLAFortalken/dca

This 1s a MCA21 system generated mail for your information and necessary action. Please do not
reply to this mail.

Notice: The information contained in this e-mail message and/or attachments to it may contain
confidential or .

privileged information. If you are not the intended recipient, any dissemination, use, review,
distribution,

printing or copying of the information contained in this e-mail message and/or attachments to it ‘.
are steictly

prohibited. If you have received this communication in error, please notify us by reply e-mail at

2ppl.helpdeskPmea.gov.in or telephone at help desk contact number ©124-4832580 and immediately and
permanently

delete the message and any attachments.

Thank you

Notice: The information contained in this e-maii message and/or attachments to it may contain
confidential or privileged information. If you are not the intended recipient, any dissemimation,
use, review, distribution, printing or copying of the information contained in this e-mail message
and/or attachments to it are strictly prohibited. If you have received this communication in
error, please notify us by reply e-mail or telephone and immediately and permanently delete the

! message and any attachments. Thank you
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Disclosure under Regulation 10(6) of SEBI (Substantial Acquis...

Subject: Disclosure under Regulation 10(6) of SEBI (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011 - UCPL -~ _

From: secretarial <secretarial@raunagintl.com>

Date: 03-01-2020, 01:47 pm

To: takeover@nse.co.in

CC: "prashant.khattry" <prashant.khattry@bglindia.com>, 'secretarial’
<secretarial@raunaqintl.com>

BCC: Kaushal Narula <kaushal.narula@bglindia.com>, Vartlka <vartika@raunaqintl. com>

Dear Sir/Madam,

Please find enclosed herewith Disclosure under Régulatiun 10(6) of SEBI (Substantial Acquisition
of Shares and Takeovers) Regulations, 2011.

You are requested to take same on your records. CERTIFIED TRUE COPY

For Ultra Consultants Private Limited

Prabhat Chand Kothari
Director

— Attachments:

Disclosure under Regulation 10{6) of SAST 4.2 MB

lofl - : ' , 15_-01-2020, 01:50 pm



ULTRA CONSULTANTS PRIVATE LIMITED

Regd. Office : A-3, GREATER KAILASH-I, NEW DELHI- 110048
CIN : U74899D1.1890PTC04 1386 . -

03 January, 2020

The Manager (Listing) The Manager (Listing|
National Stock Exchange of India Ltd BSE Limited

“Exchange Plaza", 5 Floor 1 Floor, New¥fading Ring
Plot No. C-1, G - Block Rotunda Bdiilding

Bandra Kurla Complex PJT
Bandra (E)
Mumbai - 400051

rs, Dalal Street
, Mumbai — 400001

SYMBOL: BHARATGEAR STOCKCODE: 505688

Subject: Disclosure In terms of Regulation 10{6) of SEBI (Substantial
' Acquisition of Shares and Takeovers) Requlations, 2011

Dear Sir/Madam,

Pursuant to Regulation 10(8) of SEBI (Substantial Agquisition of Shares and
Takeovers) Regulations, 2011, please find enclosed herewith disclosure in the
prescribed format with regard to acquisition of 6,45,071 (Six Lakhs Forty Five
Thousand and Seventy One) Equity Shares of Bharat Gears Limited pursuant to
amalgamation of Future Consultants Private Limited (“Transferor Company") with
Ultra Consultants Private Limited (“Transferee Company").

A copy of the judgement of Hon'ble National Company Law Tribunal, Principal
Bench, New Delhi dated September 26, 2019 approving the said amalgamation
along with the master details of Future Consultants Private Limited on the
website of Ministry of Corporate Affairs and approval mail dated December
18, 2018 of Ministry of Corporate Affairs for E-form ING-28 of Ultra Consultants
Private Limited is enclosed herewith.

You are requested to take the same on your records.

Thanking You,
For Ultra Consultants Private Limited

b LJ(GU@Z‘
Prabhat €hand Kothari

Director

CERTIFIED TRUE COPY
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Format for Disclosures under Regulation 10{6) — Report to Stock Exchanges in respect of

any acquisition made in in reliance upon exemption provided for in Requlation 10 of SEBI
{Substantial Acquisition of Shares and Takeovers) Regulations, 2011

1. | Name of the Targel Company {TC) BHARAT GEARS LIMITED
2. | Name of the acquirer(s) ULTRA CONSULTANTS PRIVATE LIMITED
3. | Name of the stock exchange where shates of the | BSE LIMITED (BSE)
TC are listed NATIONAL STOCK EXCHANGE OF INDIA
LIMITED (NSE)}
4. | Details of the transaction including rationale, if Acquisition of 6,45071 (Six Lakhs Forty Five
any, for the transferfacquisition of shares. Thousand and Seventy One) Equity Shares of
Bharat Gears Limiled pursuant to
amalgarmation of Future Consultants Private
Limited {*Transferor Company’) with Ultra
Consultants Private Limited (“Transferee
Company")
5. | Relevant regulation under which the acquirer is Regulation 10(1){d)(iii}
exempted from making open offer.
6. | Whether disclosure of proposed acquisilion was NO
required to be made under regulation 10 (5) and
if s0,
- Whether disclosure was made and whether it NOT APPLICABLE
was made wilhin the timeline specified under
the regulations.
- Date of filing with the stock exchange. NOT APPLICABLE
7. | Details of acquisition Disclosures made Actual
under
regulation 10(5)
Future Consultants
Private Limited
a. Name of the transferor/seller NOT APPLICABLE (Amalgamated into
Ultra Consultants
Private Limited)
b. Date of acquisition NOT APPLICABLE December 30, 2019
c. Number of shares/voting rights in respect of
the acquisitions from each person| NOTAPPLICABLE 6,45,071
mentioned in 7(a) above
d. Total shares proposed to be acquired!
actually acquired as a % of diluted share | NOT APPLICABLE 6.93
capital of TC i
. Pr whi T
¢ a;ﬁr:‘dfac;j';u;*;?:;:ﬁ;e proposed 10 Be | \r APPLICABLE | NOT APPLICABLE
8. | Shareholding details Pre-Transaction Post-Transaclion
Noa. of % w.r.t. | No. of % w.rt to
shares tototal | shares total share
held share held capital of
capital TC
of TC
- Each Acquirer/Transferee(*) 7.66,038 8.23 14,11,109 15.16
- Each Seller/Transferor 6,45,071 6.93 0 0.00

CERTIFIED TRUE COPY




Note:

E {*} Shareholding of each entity shall be shown separately and then collectively in a group.

. The above disclosure shall be signed by the acquirer mentioning date & place. In case, there
is more than one acquirer, the report shail be signed either by all the persons or by a person
duly authorized to do so on behalf of all the acquirers. ’

* Shares acquired pursuant to amalgamation of Future Consultants Private. Limited
(“Transferor Company”) with Ultra Consultants Private Limited (“Transferee Company”)
approved vide judgement of Hon’ble National Company Law Tribunal, Principal Bench,
New Delhi dated September 26, 2019,

For Ultra Consultants Private Limited

Prabhat Chand Kothari
Directo(

Place: New Delhi
Date: 03 January, 2020
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In the matter of:
Sections 230-232 and other applicable provisions of the Comparﬁes Act,
2013 read  with Companics (Compromises, Arrangements, - and
O Amalgamations) Rules, 2016.

AND _
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A-3. Greater Kailash-1
" New Delhi-110048
......... Applicant Company No. 1 / Transferor. Company
ULTRA CONSU‘LTANTS PRIVATE LIMITED |
Having chisteflcd Office at: - |
A-3. Greater Kailash-1

New Delhi-110048

..-..... Applicant Company No.2/ Transferee Company

For the Applicants: Mr, Ajay Garg, Advocate
'ORDER

M.M. KUMAR, PRESIDENT

1. This Joint Application has been filed by the Petitioner Companies

under Sections 230 o 232 of the Companic; Act, 2013 read with the

Companies (Compromises, Arangements and Amalgamations)

" . Rules, 2016 and the National Company Law Tribunal Rules, 2016,

O . for the purpose of the approval of the Scheme of Amalgamation. The
copy of the Scheme has been placed on record.

2. A-pcrusal of the pelition that initially the First M::;iinn application

| secking dircci;ioni; for conveﬁingfdispmsi'ng t\;itii-_ the meeting.s of

+ Sharcholders and Creditors was filed before this bench and based on

such joint application moved under Sections 230-232. of the

‘CERTIFIED TRUE COPY
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. place on record.

COmbénies Act, 2013, this Tribunal vide i(s first motion order issued

directions with respect to the same. The Petitioners were directed to

~cary out publication in the newspapers. English Daily ‘Business

Si..amlard' (Dethi Edition) as well as in Hindi Daily ;Jansaltuf (Delhi
Edition). In addition there'.‘to notices wér‘e directed to be served on the
Regional Director (Northem Region). R‘égistmr'of Companies, NCT
af Dethi and  Harvana, Official  Liquidator. the income Tax

Department and to the other relevant sectoral regulators.

It is seen from the records that the Petitioners have filed an affidavit |

alfirming compliance of the order passecl by the Tribunal. A perusal

of the Affidavit discloses ‘that the petitioners have effected the

newspaper publication as-directed in relation to the date of hearing of

the petition. Further, the - affidavit also discloses that copies of

petition were duly served on the Regional Director, Northern Region,
Registrar of Companies, Delhi and Haryana, Official Liquidator and
Income Tax Department in compliance of the order and in proof of

the same acknawledgement by the respéctive offices have also been

.

4. The Regional Director has filed its representationand has observed

that the compliance with Section 232(3)(i) of the Companies

‘F};“’/,,

CERTIFIED TRUE COPY
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Act. 2013 be done. The companies hav‘e'ﬁlcd an undertéking to that

effect. ‘ |

that he has not received any compﬁ;uu against the proposed Scheme
- from any' perspnfpartf' interested in the scheme in any ma;aner and

that the affairs of the Petitioner Companies do not appear to have

been conducted in a ﬁmnner prejudicial 1o the interest of its

members, creditors or public interest,

6. Certificaics of respective Statutory auditors of _the petitioner

companies have been placed on record to the effect that Accounting -

Ireatment proposed in the Scheme of Arrangement is in, conformiy
with the Accounting Standard notified by the Central Government as

specified under the provisions of Section 133 of the Companies Act,

2013,

7. Itis pertinent to note that the income tax department in its reports has

not made any adverse observations against the Scheme,

8. In vicw-ol the forcgoing, upon considering the approval accorded .

. by the members and creditors .of the Petitioner Companics to the

. proposed Scheme, and the affidavits filed by the Regional Director,

Northern Re'gion, Ministry of Corporate Affairs and the reporis of

olficial. Liquidator and. there appears 10 be no impediment in

L a5
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5. “The Official Liquidator has filed a report wherein it has been stated-




10,

sanctioning the present scheme. Consequently, sanction is hereby

granted to the schcm_.c under section 230 to 232 of thc Companies

Act. 2013. The Petitioners shall however remain bound to. comply

cx

with the statutory requirements in accordance with law.

‘ Notwithstanding the above. il there is any deficiency - found or,
_violation committed qua any enactment, statutory rule or regulation,

- the sanetion granted by-this court Lo the scheme-will nét come in the

way of action being taken, albeit, in accordance with law, against the
concerned persons, directors and officials of the petitioners.-
While approving the Scheme as above. we futther clarify thal this

order should not be construed as an order in any granting exemption

from payment of stamp duty, taxes including income tax, GST eic or.

any other charges. if any. and payment in accordance with law or in

respect of any permission/compliance with any other requirement

which may be specifically required under any law.

THIS TRIBUNAL DO FURTHER ORDER(S):
(A} WITH RESPECT TO TRANSFEROR COMPANIES

AND TRANSFEREE COMPANY .

I. That the ‘Transleror Company stand dissolved withowt being

wound up: and

Q" p——— CERTIFIED TRUE COPY
ey BT .
o [ -
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2. That all the property, r':éhis;md ;:un-w;zrs of all th-c 'I"rahsféror_
Company be l.'l'fl!'lsfﬁ}'l‘ﬁd without further act or deed, jt‘o the
Transferee Company and accordingly the same ;h.ali pursuant to
Section 232 of the Act,bhe transfer'rtd. 10 and vest in the
Transfere;: .Cunipany for ail the estatés and interests of {he_
Transferor Company thereil} but subject ne{rerthcif:'ss-m all

charges now affecting the same: and

Lad

. That all the liabilities and duties of the ?I‘ransatemr Company be
transferred without furthér act or deed, 1o Transferee Campany
and accordingly the same -s_l'l_aﬁ, pursuant. to section 232 of the
Act, be transferred 1o and become the liabiiities and duties of the
Transferec Comnpariy;

4. That all plot,eedmgs now pendmg by or against the Transteror

Company by continued by.or against rhe Transferee Company;

and

Lry

That all the employees of the Transferor Company in Service, if

any, on the date immediately preceding (he date on which the

v
.-

o

e

A 7
-m‘., .

schenic takes cffect; i.c. the effective date shall become the

)
o
b

*

5
~.§.' 1
i
:

cmployecs of the ".l‘l:ansfcl_'cc Company on such date without any

=y

M Fayr

hlcaL or interruption in scmcc and upon terms and conditions not
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less lavourable than those subsisting in concerned Transferor

Companies on the said date.

6. That Petitioner éompanies shall wit'hin thirty days of the date 0‘[’.
the receipt of this order -causc a certified éoﬁy of this order 10 be
delivered to the Registrar of Comipanies for registration and on
such cel'{iﬁegi copy being so delivered the Transferor Companies
shalt be dissolved 'and the Registrar of Companies shall place all

a_:) documen{s.rciat‘il:ng to the Transferor Companies registered \‘»ith h
him on the file kept‘ by him in relation to the Transferee
Company and the files relating to all the petitioner companies
shall be consolidated a;:cordingly.
Any person interested shall be at liberty 1o apply to th.e tribunal
in the above matter for at{y directions that may be necessary.

The petition stands disposed ol'in the above terms.
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Approval of SRN R11270238 dated 07.11.2019

Subject: Approval of SRN R11270238 dated 07.11.2019

From: MCA21 Administrator <MCAADM@MCA.GOV.IN>

Date: 18-Dec-19, 6:08 PM

To: <secretarial@raunaqintl.com>, <pckothari9@hotmail.com>, <VARTIKAD205@GMAIL.COM>

Dear Sir/Madanm,

This is to inform you that the eform INC-28 submitted on the MCA partal in respect of ULTRA
CONSULTANTS PRIVATE

LIMITED vide SRN R11270238 dated 87/11/2019 has been APPROVED. This is an acknowledgment for the
Same.

In case of any further query or for all future communication of this request, please use your
Service Request Number

as the reference and ralse a ticket at

http: /v . in/DCAPortalWeb/dca/MyMCALDgin . do?method=setD P =46,

This is a MCA21 system generated mail for your information and necessary action. Please do not
reply to this mail,

Notice: The information contained in this e-mail message and/or attachments to it may contain
confidential or

privileged information. If you are not the intended recipient, any dissemination, use, review,
distribution, '
printing or copying of the information contained in this e-mail message and/or attachments to it
are strictly

prohibited. If you have received this communication in error, please notify us by reply e-mail at
appl.helpdesk@nca.gov,.in or telephone at help desk contact number ©124-4832500 and immediately and I
permanently

delete the message and any attachments.,

Thank you

Notice: The information contained in this e-mail message and/or attachments to it may contain
confidential or privileged information. If you are not the intended recipient, any dissemination,
use, review, distribution, printing or copying of the information contained in this e-mail message
and/or attachments to it are strictly prohibited. If you have received this communication in
error, please notify us by reply e-mail or telephone and immediately and permanently delete the
message and any attachments. Thank you

20-Dec-19, 3:59 PI




Company Master Data httpefiwww.mcea.gov.in/mesfoportalicompanyLLPMasterData d

i

loll

Company Master Data

CIN U74140DL1988PTC034430

Company Name FUTURE CONSULTANTS PRIVATE LIMITED
ROC Code RoC-Delhi

Repistration Number 034430

Company Category Company limited by Shares

Company SubCategory Non-govt company

Class of Company Private

Authorised Capital(Rs) 50500000

Paid up Capital(Rs} 27824730

Number of Members(Applicable in case of

company without Sharc Capital) 0

Date of Incorporation 28/12/1988

Registered Address 4:;3, GREATER KAILASH-1, NEW DELHI DL 110048
Address other than Rfo where all or any books

of account and papers are maintained

Email Id secrefarial @raunaqintl.com

Whether Listed or not Unlisted

ACTIVE compliance ACTIVE compliant

Suspended at stock exchange -

Date of last AGM 23/09/2019

Date of Balance Sheet 31/03/2019

Company Status(for efiling) Amatgamated

Charges 1

Assets under charge  Charge Amount  Date of Creation Date of Modification  Status
No Charges Exists for Company/LLP

Directors/Signatory Details

DIN/PAN Name Begindate Enddate  Surrendered DIN
00024492 PRABHAT CHAND KOTHARI 10/06/2005 -
00033524 SURINDER PAUL KANWAR 28/12/2006 -

26-Dec-19, 10:47 Ah:
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Company Application No.CA (CAA)LO/PB/2018aticra! Company Law Tribuna!
New Delhi

fronexue -9

Judgment dated: 26.09.2019

" Coram:
CHIEF JUSTICE (Rtd.) SHRI M.M. KUMAR,
HON’BLE PRESIDENT
&
Mr. S. K. MOHAPATRA
MEMBER (TECHUNICAL)*

in the matter of:

Sections 230-2_32 and cher applicable provisions of the Companies Act,
2013 read with  Companies (Compromises, Arrangements, and
Amalgamations) Rules, 2016.
AND
IN THE MATTER OF SCHEME OF AMALGAMATION
AMONGST
FUTURE CONSULTANTS PRIVATE LIMITED

Having Registered Qffice at: CERTIFIED TRUE COPY
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A-3, Greater Kailagh-l.
New Delhi-110048

......... Applicant Company No. 1 / Transferor Company
ULTRA CONSULTANTS PRIVATE LIMITED
Having Registered Olffice at:
A-3, Greater Kailagh-1
New Delhi-110048

......... Applicant Company No.2/ Transferee Company
For the Applicants: Mr. Ajay Garg, Advocate
ORDER

M.M. KUMAR, PRESIDENT

. This Joint Application has been filed by the Petitioner Companies
under Sections 230 (o 232 of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and the Natienal Company Law Tribunal Rules, 2016,
for the purpose of the approval of the Scheme of Amalgamation. The
copy of the Scheme has been placed on record.

2. A perusal of the petitien that initially the First Motion apptication
seeking directions for convening/dispensing with the meetings of
Sharchoiders and Creditors was filed before this bench and based on
such joint application moved under Sections 230-232 of the

cmmm—
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Companies Act, 2013, this Tribunal vide its first motion order issued
directions with respect to the same. The Petitioners were directed to
carry out publication in the newspapers English Daily ‘Business
Standard™ (Delhi Edition) as well as in Hindi Daily “Jansatta® (Delhi
Edition). In addition thereto notices were directed to be served on the
Regional Director (Northern Region), Registrar of Companics, NCT
al” Delhi and Haryana., Official Liquidator, the Income Tax

Department and to the other relevant sectoral regulators.

It is seen from the records that the Petitioners have filed an affidavit
alfirming compliance of the order passed by the Tribunal. A perusal
of the Affidavit discloses that the petitioners have effected (he
newspaper publication as directed in relation to the date of hearing of
the petition. Further, the affidavit also discloses that copies of
petition were duly served on the Regional Director, Northern Region,
Registrar of Companies, Delhi and Haryana, Official Liquidator and
Income Tax Department in compliance of the order and in proof of
the same acknowledgement by the respective offices have also been

place on record.

. The Regional Director has filed its representationand has observed

that the compliance with Section 232(3)(i) of the Companics

Page 3 of 7




Act,2013 be done. The companies have filed an undertaking to that
effect.

5. The Official Liquidator has filed a report wherein it has been stated
that he has not received any compliant against the proposed Scheme
[rom any person/party interested in the scheme in any manner and
that the affairs of the Petitioner Companics do not appear to have
been conducted in a manner prejudicial to the interest of its

members, creditors or public interest.

6. Certificates of respective Statutory auditors of the petitioner
companies have been placed on record fo the effect that Accounting
Treatment proposed in the Scheme of Arrangement is in conformity
with the Accounting Standard notified by the Central Government as
specified under the provisions of Section 133 of the Companies Act,
2013,

7. It is pertinent to note that the income tax department in its reports has
not '1115(1(-: any adverse observations against the Scheme,

§. In view of the foregoing. upon considering the approval accorded
by the members and creditors of the Petitioner Companies to the
proposed Scheme, and the affidavits filed by the Regional Director,
Northern Region, Ministry of Corporate Affairs and the reports of
official Liquidator and. ;hgge%ag@s to be no impediment in

) -r';',,”f,'i:'q:f}l“f;ﬁ
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sanctioning the present scheme. Consequently, sanction is hereby
granted to the scheme under section 230 to 232 of the Companies
Act, 2013, The Petitioners shall however remain bound to comply

with the statutory requirements in accordance with law.

9. Notwithstanding the above, if there is any deficiency found or,

violation commitied qua any enactment, statutory rule or regulation,
the sanction granted by this court to the scheme will not come in the
way of action being taken, albeit, in accordance with law, against the
concerned persons, divectors and officials of the petitioners.
While approving Lhe Scheme as above. we further clarify that this
order should not be construed as an order in any granting exemption
from pavment of stamp duty, taxes including income tax, GST etc or.
any other charges. if any, and payment in accordance with law or in
respect of any permission!oaﬁpliance with any other requirement
which may be specificaily required under any law.

10. THIS TRIBUNAL DO FURTHER ORDER(S):

(A) WITH RESPECT TO TRANSFEROR COMPANIES

AND TRANSFEREE COMPANY

I. That the Transferor Company stand dissolved without being

s f:\ r’i'r_'_‘-':fst} 2\ \\.
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Company be transferred without further act or deed, 1o the
Transferee Company and accordiﬁgly the same shall pursuant to
Section 232 of the Act. be transferred to and wvest in the
Transferee Company for all the estates and interests of the
Transferor Company therein but subject nevertheless to all

charges now atfccring the same; and

L

That all the liabilities and duties of the Transferor Company be
transferred without Further act or deed, to Transferee Company
and accordingly the same shall. pursuant to section 232 of the
Act, be transferred to and become the liabilities and duties of the
Transferee Company;

4, That all proceedings now pending by or against the Transferor
Company by continued by or against the Transferee Company;

and

That all the employees of the Transferor Company i Service, i

L

any, an the date immediately preceding the date on which the
scheme takes effect, i.e. the effective date shall become the
employees of the Transferee Company on such date without any

break or interruption in service ’111d*h|gcf"ﬂ€ﬁ'h§f d conditions not

J‘Jl;'\,
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less favourable than those subsisting in concerned Transferor

Companies on the said dale.

6. IThat l’efiti‘mer Companies shall within thirty days of the date of
the receipt of this order cause a certified copy of this order to be
delivered to the Registrar of Companies for registration and on
such certified copy being so delivered the Transferor Companies
shall be dissolved and the Registrar of Companies shall place all
documents relating (o the Transteror Companies registered with
him on the file kept by him in relation to the Transferee
Company and the hles relating to all the petitioner companies
shall be consolidated accordingly.

Any person interested shall be at liberty to apply to the tribunal
in the above matter for any directions that may be necessary.

The petition stands disposed of'in the above terms.
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Disclosure under Regulation 29 (2) of SEBI (Substantial Acquis.. q o

Subject: Disclosure under Regulatlon 29 (2) of SEBI {Substantial Acquisition of Shares and
“Takeovers) Regulations, 2011 - UCPL
From: Secretarial <secretarial@raunagint|.com>
Date: 01-01-2020, 06:40 pm
To: Corp Relations <corp, relaﬁons@bselndla com> :
+CC: Prashant Khattry <prashant khattry@bglindia.com>, Secretarial .
<secretarial@raunaqintl.com>
BCC: Kaushal Narula <kaushal. naruta@bglundla com>, Vartika Malhotra
' <vamka@raunaqmtl com>

Dear Sir/Madam,

Please find enclosed herewith Disclosures under Regulation 29 (2) of SEBI {Substantial
Acq uisition of Shares and Takeovers) Regulations, 2011.

You are requested to take same on your records. ' CERTIFIED TRUE COPY

For Ultra Consultants Private Limited

Prabhat Chand Kothari
Director

— Attachments:

" Disclosure under Regulation 29 (2) of SAST.pdf 3.8MB
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* ULTRA CONSULTGNTS PRIVATE LIMITED

Regd. Office ; A-3, GREATER KAILASH-I, NEW DELHI-110048
CIN : U748880DL1990PTC041386

01 January, 2020 .

'r

The Manager (Llstmgj The Managei; {Listing)
National Stock E;crfange of India Ltd BSE Limited
“Exchange Plaza", 5" Floor, 1# Floor, New Trading Ring,

Rotunda Building
PJ Towers, Dalal Street
Fort, Mumbai = 400001

SYMBOL: BHARATGEAR STOCKCODE: 505688

Subject: Disclosure [n_terms of Regulation 29(2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011

Dear SiriMadam,

This is to inform you that we have acquired 6,45,071 (Six Lakhs Forty Five
Thousand and Seventy One) Equity Shares of Bharat Gears Limited pursuant to
amalgamation of Future Consultants Private Limiled (“Transferor Company”) with
Ultra Consultants Private Limited (*Transferee Company”}. Please find enclosed
herewith requisite disclosure in terms of Regulation 28(2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 in the prescribed
format.

A copy of the judgement of Hon'ble National Company Law Tribunal, Principal
Bench, New Delhi dated September 26, 2019 approving the. said amalgamation
alohg with the master details of Future Consultants Private Limited on the
website of Ministry of Corporate Affairs and approval mail dated December 18,
2019 of Ministry ‘of Corporate Affairs for E-form INC-28 of Ultra Consultants
Private Limited is enclosed herewith.

Youare requested 1o take the same on your records.

Thanking You,
For Ultra Consultants Private Limited

< B:/: CERTIFIED TRUE COPY
Prabhat Chand Kothari ~
Director

Encl: As Above

E-mail : secr @ i
Tetephone No. 01294288888



Format for disclosures under Requlation 29[2) of SEBI {Substantial Acquisition of Shares

Name cf the Target Company {TC)

and Takeovers) Requlations, 2011

BHARAT GEARS LIMITED

Name(s) of the acquirer and Persons Acling in
Concert (PAC) with the acquirer

ULTRA CONSULTANTS PRIVATE LIMITED

Whether  the  acquirer
Promoter/Promoter group

belongs to

YES

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

BSE LIMITED (BSE) _
NATIONAL STOCK EXCHANGE OF INDIA

LIMITED (NSE)

Details of the acquisition / disposal as follows

Number

% w.r.t. total
sharelvoting
capital
wherever
applicable(*)

% w.r.t.
total diluted
sharefvoting

capital of
the TC (**)

Before the acquisition under consideration,

holding of :

3) Shares carrying voling rights

b) Shares in the nalure of encumbrance
(pledge/ lien/non-disposal  undertaking/
others)

¢) Voting rights (VR) otherwise than by equity
shares

d} Warranlsiconvertible securitiesfany other

instrument that entitles the acquirer to

receive shares carrying voting rights in the
TC (specify holding in each category)

7,66,038

823

823

e) Total (atb+c+d)

7,66,038

8.23

8.23

Details of acquisition

a) Shares carrying voting rights acquired

b) VRs acquired /scld otherwise than by
shares

c) Warrants/convertible securities/any other
instrument that eniitles the acquirer to
receive shares carrying voling rights in the
TC (specify holding in each calegory)
acquired/sold

d) Shares encumbered / invokedireleased by
the acquirer.

6.45,071

6.93

6.93

e) Total (atb+c+d)

6,45,071

6.93

After the acquisition, holding of:

a) Shares carrying voling rights

b) Shares encumbered with the acquirer

¢) 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

14,11,109

15.16

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

14,11,108

CERTIFIED TRUE COPY




Mode of acquisition (e.g. open market / ofi- | Off - markel
market / public issue / rights issue /preferential
allotment / inter-se transfer etc.)

Dale of acquisition of shares / VR or date of | 30 December, 2019
receipt of intimation of allatment of shares,
| whichever is applicable :
Eqmty share capital / total voting capital of the | Rs. 9,30,60,950/-
TC before the said acquisition

Equity share capital/ tolal voling capital of the | Rs. 9,30,60,950/-
TC after the said acquisition

Total diluted sharefvoting capital of the TC | Rs. 9,30,60,950/-

after the said acquisilion

Note:

(*) Total share capitaif voting capital to be taken as per the latest filing done by the company to
the Stock Exchange under Regutation 31 of the SEB! (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

(**) Diluted share/voting capital means the tolal number of shares in the TC assuming full
conversion of the outstanding convertible secuntuasfwarranis into equily shares of the TC.

Far Ultra Consuitants Private Limited

rabhat Chand@u

irector

Place: New Delhi
Date: 01 January, 2020

* Shares acquired pursuant to amalgamation of Future Consultants Private Limited
(“Transferor Company”) with Ultra Consultants Private Limited (“Transferee
Company”) approved vide judgement of Hon'ble National Company Law Tribinal,
Principal Bench, New Delhi dated September 26, 2019
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Judgment dated: 26.09.2019

Coram:
CHIEF JUSTICE (th:_] SHRI M.M. I{QMAR,
HON'BLE PRESIDENT
| &
Mr. 8. K. MOHAPATRA
MEMBER (TECHNICAL)*

In the matter of:

Sections 230-232 and other applicable provisions of the Companjes Act,
20013 read  with  Companics (Compromises, Arrangements, and
..f;maigamations) Rules, 2016.
| AND
IN THE MATTER OF SCHEME OF_AMALGAMATION
' AMONGST |

FUTURE CONSULTANTS PRIVATE LIMITED

Having Registered Office au:
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A-3, Greater Kailash-1
New Delhi-110048
......... Applicant Company No. 1/ Transferor Company

ULTRA CONSULTANTS PRIVATE LIMITED

+  Having Registered C_}fﬁce at:
A-3, Grea‘ger Kailash-1
New Delhi-110048

......... A pl;ticanr Company No.2/ Transferee Company
For the ApplicantS:'Mr. Ajay Garg, Advocate
ORDER
M.M. KUMAR. PRESIDENT

1. This Joint Application has been filed by the Petitioner Companies
under Sections 230 1o 232 of the Companies Act, 2013 read with the
Companics (Compromises, Arrangements and Amalgamations)
Rules, 2016 and the National Company Law Tribunal Rules, 2016, .
for the pul:p'ose of the approval of the Scheme of Amalgamatio'n. The
copy of the Sclieme has been placed on record.

2, A perusal of the petition that initially the First Motion application
secKing clirectic.ms for convening/dispensing with the meetings ‘of
Sharcho]dcrg and Creditors was filed before this bench and based on

such joint applicdtion moved under 3ections 230-232 of the °

CAICAA) 35 {PB)/2619
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Companies Act, 2013, this Tribunal vide its first motion order issued
dircetions with respeet o the same. The Petitioners were directed to
carry out publication in ﬂ-lehnawspapels English Daily ‘Business
Standard’ (Delhi Fdition) as well as in Hindi Daily *Jansatta® (Delhi
Edition). Inaddition thereto notices were directed to be served-on the
Regional Director (Northern Region), Registrar of Companies, NCT
of Pelhi and l-’i:lr}ra'nn. Official ' Liquidator, the lncome Tax

Department and to the other relevant sectoral regulators.

1t is seen from the records that the Petitioners have filed an affidavit
allirming compliance of the order passed by the Tribunal. A perusal
ol the Affidavit discloses that the Pctitioncrs have effected the
ncwspaper publication as dirccted in relation to the date of hearing of
the petition. Further, the affidavit also qiscioses that copies of
pcli. tion were duly served on the Regional Director, Nf.n'thc;:m Region,
Registrar of Companics, D_c.!hi and Haryana, Official Liquidator and
Income Tax Department in compliance of the order and in proof of
the same acknowledgement by the respective qfﬁccs have also been

place on record.

The Regional Director has filed its rc.presenlationand has observed

that the complinnce with Section 232(3)(i) of the Companies

Page3of 7




5.

6.

Act,2013 be done. The companies have filed an undertaking to that
cllect. |

The Official Liquidator has filed a report wherein it has been stated
that he has not received any compliant against the propased Scheme
[rom any person/paity interested in the scheme in any manner and
that the affairs of the Petitioner Comp_éniqs do not appear to have
hc;n' conducted in a manner prejudicial to the .inicrest of its

members, creditors or public inlerest.

Certificates of respective Statutory auditors of the petitioner
companics have been placed on record 10 the elfect dhat Accounting
Treatment proposed in the Scheme of Arrangement is in conformity
with the Accounting Standard notified by the Central Government as
specified under the provisions of Section 133 of the Companies Act,
2013.

It is pcnin‘ent to note that the mcome tax department inits reports has
not made any adverse observations against.the Scheme.

In view of the foregoing. upon considering the approval accorded

. by the members and creditors of the Petitioner Companies to the

propesed Scheme. and the affidavits filed by the Regional Director,
Northern Region. Ministry of Corporate Affairs and the reports of

official Liquidator and, there appears' to. be no impediment in

- Pagedof’7
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sanctioning the present scheme. Consequently, sanction is hercby
granted to the scheme under section 230 to 232 of the Companies
Act. 2013, The Petitioners shall huwcv_ci' remain bound 1o comply

with the statutory requirements in accordance with law.

9. Notwithslaﬁdi‘ng the nbo;fc, if there is aliy deficiency found or, -
' violalion tommitied qua any enactment, statutory rule or regulation,
the sanction granted by this court {0 the scheme will not come in the
way of action being taken, albeit, in accordance with law, against the
concerned persons. directors and officials of the petitioners.
While approving the Scheme as above. we further clarify that this,
ardcr should not be qonstrued as an order in any granting exemption
from payment of stamp duty, taxes including income tax, GST etc or.
any other charges. i-F any, and payment in accordance with law or in
respect of any pcrmissioﬁfcompliﬁl'lce with any ‘other requirement
which may be specifically required under any law.
1. THIS TRIBUNAL DO FURTHER ORDER(S):
(A) WITH RESPECT TO TRANSFEROR COMPANIES

" AND TRANSFEREE COMPANY

I. That the Transferor Company stand dissolved without being
wound up: and.

CAICAA) 35 (PB)/2018
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2. That olt the property, rights and powers of all the Transferor
Company be translerred without further act or deed, to the
Fransforce Company mnd aceordingly the same shall pursuant o
Section 232 of the Act, be transferred to and vest in the
Transferee Company for all the estates and intercsts of the
Transferor Company therein but subject neverthe'vss to all

charges now affecting the same: and

So\l

That ali the liabilities and duties of the 'I:mnsferor Company be
wransferred without further act or deed, to Transferee Company
and accordingly the same shall, pursuam Lo section 232 of the
Act, be transferred 10 and bécome the liabilities and duties of the
Transferee Company:

4. That al} proceedings now pending by or against the Transteror
Company by continucd by or against the Transferec Company;

: and

5. That all the emplovees of the Transicror Company in Service, if
any, on the date immediately preceding the date on which the
scheme lakes effect, e the effective date shall become the

cimplovees of the Teansferee Company on such date without any

break or interruption in service and upon werms and conditions not

e

CA[CAA) 35 (PB)/2019




less Favourable . than those subsisting in concerned Transferor . :

Companics on the said date.

. 6. That Petitioner Companics shall within thirty days of the date of

the receipt of this order cause a certified copy of this order Lo be

. -

delivered to the chistr.ar- of Companies for registeation and on -
such certiﬂqd copy be'ing so delivered the Transferor Companies :
shall be dissolved and the Registrar of Companies shall place all
q: documents relating 1o the Transferor Companies registered with . -
him on the file kept by him in relation to the Transferee
Company and.the files refating to all the petitioner companies
shall be consolidated accordingly.

Any person intgu'eSted shall be at libesty t;a apply 10 the tribunal
in the above matter for any directions that may be necessary.
The petition siands disposed of in the above Lcrms..
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._.OI‘ﬂpan)' Master Data hitp:/ferww.mea.gov.in/meafoportal/companyLL PMasicrData.do

Company Master Data

CIN : U74140DL1988PTC034430
Company Name FUTURE CONSULTANTS PRIVATE LIMITED
ROC Code RoC-Delhi

Registration Number 034430

Company Category Company limited by Shares
Company SubCategory Non-govt company

Class of Company Private

Authorised Capital(Rs) 50500000

Paid up Capital(Rs) 27824730

Number of Members(Applicable in case of 0

company without Share Capital)

Date of Incorporation 28/12/1988

Registered Address :;3, GREATER KAILASH-I, NEW DELHI1 DL 110048
Address ather than R/o where all or any books

of account and papess are maintained

Email Id secretarial @raunaqintl.com
Whether Listed or nat Unlisted

ACTIVE compliance ACTIVE compliant
Suspended at stock exchange -

Date of last AGM 23/09/2019

Date of Balance Sheet 31/03/2019

Company Status({for efiling) Amalgamated

Charges

Assets under charge Charge Amount  Date of Creation Date of Modification  Status
No Charges Exists for Company/LLP

Dircctors/Signatory Details :
" DIN/PAN Name Bepindate End date  Surrendered DIN
00024492 PRABHAT CHAND KOTHARI 10/06/2005 -
00033524 SURINDER PAUL KANWAR 2811212006

CERTIFIED TRUE COPY
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'Ap proval of SRN R11270238 dated 07.11.2019

. Subject: Approval of SRN R11270238 dated 07.11.2019
From: MCA21 Administrator <MCAADM@MCA.GOV.IN>
Date: 18-Dec-19, 6:08 PM

To: <secretarial@raunaqinti.com>, <pckothari9@hotmail.com>, <VARTIKAO205@GMAIL.COM>
Dear Sir/Madam,

This is to inform you that the eform INC-28 submitted on the MCA portal in respect of ULTRA
CONSULTANTS PRIVATE

LIMITED vide SRN R11270238 dated 87/11/2019 has been APPROVED. This is an acknowledpment for the
same.

In case of any further query or for all future communication of this request, please use your
Service Request Number

as the reference and raise a ticket at

ttp: /e, v, in/DCAPartalkteb/dea/m Login.do?method=setDefaultp, r =46.

This is a MCA21 system generated mail for your information and necessary action. Please do fot
reply to this mail,

Notice: the information contained in this e-mail message and/or attachments to it may contain
confidential or

privileged information. If you are not the intended recipient, any dissemination, use, review,
distribution,

printing or copying of the information contained in this e-mail message and/or attachments to it
are strictly :
prohibited, If you have received this communication in error, please notify us by reply e-mail at
appl.helpdesk@mca.gov.in or telephone at help desk contact number 9124-483250@ and immediately and
permanently

delete the message and any attachments.

Thank you

Hotice: The infermation contained in this e-mail message and/or attachments te it may contain
confidential or privileged information. If you are not the intended recipient, any dissemination,
use, review, distribution, printing or copyling of the information contained in this e-mail message
and/or attachments to it are strictly prohibited. If you have received this communication in
error, please notify us by reply e-mail or telephone and immediately and permanently delete the
message and any attachments. Thank you

CERTIFIED TRUE Cory
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Disclosure under Regulation 29 (2) of SEBI (Substantial Acquis...

Subject: Disclosure under Regulation 29 (2) of SEBI (Substantial Acquisition of Shares and
* Takeovers) Regulations, 2011 - UCPL

From: Secretarial <secretarial@raunagintl.com>

Date: 01-01-2020, 06:40 pm

To: takeover@nse.co.in

CC: Prashant Khattry <prashant.khattry@bglindia.com>, Secretarial
<secretarial@raunagintl.com>

BCC: Kaushal Narula <kaushal.narula@bglindia.com>, Vartika Malhotra
<vartika@raunaqintl.com>

Dear Sir/Madam,

Please find enclosed herewith Disclosures under Regulation 29 (2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

You are requested to take same on your records.
CERTIFIED TRUE COPY

For Ultra Consultants Private Limited

" Prabhat Chand Kothari
Director

— Attachments:

Disclosure under Regulation 29 (2) of SAST.pdf | 4.0 MB

10f1 ' 15-01-2020, 02:06 pra



ULTRA CONSULTANTS PRIVATE LIMITED

Regd. Office : A-3, GREATER KAILASH-1, NEW DELHI-110048
CiN : U748908D1 1990PTC041386

01 January, 2020

The Manager (Listing) - The Manager (Li
National Stock Exchange of India Ltd BSE Limited

"Exchange Plaza", 5" Floor, 1s! Floor, Trading Ring,

Plot No. C-1, G - Block, RotundaBuilding
Bandra Kurla Complex, PJ Towers, Dalal Street
Bandra (E), rt, Mumbai = 400001

Mumbai - 400051

SYMBOL: BHARATGEAR STOCKCODE: 505688

Subject: Disclosure In_terms of Requlation 29(2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Requlations, 2011

Dear SirfMadam,

This is to inform you that we have acquired 645,071 (Six Lakhs Forty Five
Thousand and Seventy One) Equity Shares of Bharat Gears Limited pursuant fo
amalgamation of Future Consultants Private Limited (“Transferor Company”) with
Ultra Consultants Private Limited (“Transferee Company”). Please find enclosed
herewith requisite disclosure in terms of Regulation 29(2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 in the prescribed
format.

A copy of the judgement of Hon'ble National Company Law Tribunal, Principal
Bench, New Delhi dated September 26, 2019 approving the said amalgamation
along with the master details of Future Consultants Private Limited on the
websile of Ministry of Corporate Affairs and approval mail dated December 18,
2019 of Ministry of Corporate Affairs for E-form INC-28 of Ultra Consultants
Private Limited is enclosed herewith.

You are requested to take the same on your records.

Thanking You,
For Ultra Consultants Private Limited

{ Qﬁ?
Prabhat Chand Kothari

Director

Encl: As Above

- I
Telephone No. 0128-4288888
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Format for disclosures under Requlation 29(2) of SEBI (Substantial Acquisition of Shares
and Takeovers) Regulations, 2011 . ]

Name of the Target Company (TC)

BHARAT GEARS LIMITED

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

ULTRA CONSULTANTS PRIVATE LIMITED

Promoter/Promoter group

Whether  the  acquirer  belongs to]

YES

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

BSE LIMITED (BSE)

NATIONAL STOCK EXCHANGE OF INDIA
LIMITED (NSE)

Details of the acquisition / disposal as follows

Number % w.r.t. total % w.r.t.
share/voting | total diluted
capital sharelvoting
wherever capital of
applicable(*) | the TC{*}}

Before the acquisition under consideration,

holding of :

a) Shares carrying voting rights

b) Shares in the nature of encumbrance
(pledge! lien/non-disposal undertaking/
others)

¢) Voting rights {VR) otherwise than by equity

| shares -

d) Warrants/convertible securities/any other

instrument that entitles the acquirer o

receive shares carrying voting rights in the

TC (specify holding in each category)

7.66,038 8.23 823 .

- . -

- —

e) Total (ath+c+d)

7,66,038 8.23 8.23

Details of acquisition

a) Shares carrying voling rights acquired

b} VRs acquired /sold otherwise than by
shares

¢) Warrantsiconvertible securities/any other

receive shares carrying vating rights in the
TC (specify holding in each category)
acquired/sold

d) Shares encumbered / invokedireleased by
the acquirer,

instrument that entitles the acquirer fo |

6,45,071 6.93 6.93

e] Total (a+h+c+d}

6,45,071 6.93 693

After the acquisition, holding of:

a) Shares carrying voting rights

b} Shares encumbered with the acquirer

¢) VRs otherwise than by equity shares

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

14,11,109 15.16 15.16

- s -

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

14,11,109 1516 15.16

ERTIFIED TRUE COPY Kangs
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Mode of acquisition (e.g. open market / off- | Of - market
market / public issue / rights issue /preferential
allotment / inter-se transfer etc.)

Date of acquisition of shares / VR or date of | 30 December, 2019
receipt of intimation of allotment of shares,
whichever is applicable

Equity share capital / total voting capital of the | Rs. 9,30,60,850/-
| TC befare the said acquisition

Equity share capital/ total voting capital of the | Rs. 9,30,60,850/-
TC after the said acquisition

Total diluted share/voting capital of the TC | Rs. 9,30,60,050/-

after the said acquisition

Note: . :
() Total share capital/ voting capital to be taken as per the latest filing done by the comipany to
the Stock Exchange under Regulation 31 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015,

("'} Diluted sharefvoting capital means the total number of shares in the TC assuming full
conversion of the outstanding convertible securities/warrants into equity shares of the TC.

t For Ultra Consultants Private Limited

\ e
Prabhat Chand Kothari

Director

Place: New Delhi
Date: 01 January, 2020 .

* Shares acquired pursuant to amalgamation of Future Consultants Private Limited
(“Transferor Company”) with Ultra Consultants Private Limited (“Transferee
Company”) approved vide judgement of Hon'ble National Company Law Tribunal,
Principal Bench, New Delhi dated September 26, 2019 )
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Judgment dated: 26.09.2019

Coram:
CHILF JUSTICE (Rid.) SHRI M.M. KUMAR,
HON’BLE PRESIDENT
= )
Mr. S. K. MOHAPATRA
MEMBER (TECHNICAL)*

In the matter of:

Sections 230-232 and 6111\:r applicable provisions of the Companjes Act, °
2013 read with Companics (Compromises, Arrangements, and
‘ﬂlmalgamatiuns) Rules, 2016.
AND
IN THE h‘iA']'l‘ER O_F SCHEME OF AMALGAMATION
‘ | AMONGST ‘
PUTURE CONSULTANTS PRIVATE LIMITED

Having Registeredt Qffice at:

qj?/ CA(CAA) 35 (PB)/2019
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A-3. Greater Kailash-}
New Deihi-110048
v Applicant Company No. 1 / Transferor Company
ULTRA CONSULTANTS PRIVATE LIMITED |
* Having Registered Office at:
A-3. Greater Kailash-1
New Delhi-110048
......... Ap;; licant Company No.2/ Transferee C u‘mpany
For the Applicants: Mr. Ajay Garg, Advocate
ORDER
M.M. KUMAR, PRESIDENT
l.  This Joimt Applicatioh has been filed by the Petitioner Companies
under Sections 230 1o 232 of the Companies Act, 2013 read with the
Companies (Compromises. Arrangements and . Amalgamations)
: Rules, 2016 and the National Company Law Tribunal Rules, 2016; .
for the pur.p.-‘;'rse of the approval of the Scheme of Atua]ganwtﬂiz. The
copy of ll;e Scheme has been pl_aced on record. .
2. A perusal ol the petition that il'li‘[ia")’ the First Motion application
seeKing dirccl‘ic':ns for convening/dispensing with the ‘meetings ¥0f
Sharcholders and Creditors was filed before this bench and based on

such joint application moved under Sections 230-232 of the °

"CA[CAA] 35 (PB)/2019 . Page2of?




Companies Act, 2013, this Tribunat vide its first moiion greler iss;md
directions with respect to the same. The Petitioners were directed to
carry oul publication in the newspapers English Daily ‘Business
Standard® (Defhi Edition) as well as i Hindi Daily “Jansatta’ (Delhi
Edition). In-addition thereto notices were directed to be served-on the
Regional Director (Northem Region), Registrar of Companies, NCT
of Dethi and Harvana. Official | iquidator, the Income Tax

Department and to the other relevant sectoral regulators.

Ll

[t is scen from the records thai the Petitioners have filed an affidavit
alfuming compliance of the order i)asscd by the Tribunal. A perusal
ol the Affidavit discloses that the petitioners have cffected the
newspaper publication as directed in relation to the date of hearing of
the petition. Further. the affidavit also discloses that copies of
|Jl:lil.it‘.\n were duly served on the Regional Director, N(J}rthem Region,
Registrar of Companies, Delhi and Haryana, Official Liquidator and
Income Tax Department in compliance of the order and in proof of
the same acknowledgement by the respective offices have also been

placc on record.

4. The Regional Director has filed its representationand has observed

that (he compliance with Section 232(3)(1) of the Companies
CAICAR) 35 {PB)/2019 Page3of?
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Act, 2013 be done. The companies have filed an undertaking to that
effect.
. 5. “the Official Liguidator has filed a report whé:-éin it has been stated
thal he has not received any compliant against the proposed Scheme
: from any person/party interested in the scheme in apjr manner and ' B
that the affairs of the Pelitioner Companies do not appear t6 have
been conducted in @ manner 'prejud-icial to the interest of its

members, creditors or public nterest. ' .

6. Certificaies of respective Statutory auditors of the petitioner

-

companics have been placed on record to the effect dthat Accounting
‘Ireatment proposed in the Scheme of Arrangement is in conformity
with the Accounting Standard notified by the Central Government as

specified under the provisions of Section 133 of the Companies Acl,

.
.

2013, ' - ' - ’
7. h is pertinent ta note that the income tax department in its reports has
nol made anv adverse obscrvations against.the Scheme.
| §. In view of the loregoing. upon considering the approval accorded
. .. by the members and creditors of the .-Petitionet; Companies to the

.

proposed Scheme. and the affidavits filed by the Regional Director,
Northern Region. Ministry of Corporate Affairs and the reports of Co

official Liquidator and, there appears: 10. be no impediment in

—

- CACAA) 35 (PB)/2019 - pageaof?
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sanctioning the present scheme. Consequently, sanction is hereby
granted to the scheme under section 230 to 232 of the Campanies
) Act, 2013. The Petitioners shall however remain bound 1o comply

with the statutory requirements in accordance with law.

9. Nonwithstanding the above, if there is any deficiency found or, -
. violation tommitied qua any enactment, statutory rule or regulation, _
the sanction granted by this court 1o the scheme will not come in the
way of action_being taken, albeit, in accordance with law, against the
concerned persons. directors and officials of the petitioners,
While approving the Scheme as above, we further clarify that this,
order should not be c'onstmed as an order in any granting exemption
from payment of stamp duty, taxcs including income tax, GST etc or
any other charges. i.i' any. and payment in accordance with law or in
respect of any perm issiuﬁ!conapliaﬁce with any "other requirement
which may be specifically required under any law.
10. THIS TRIBUNAL DO FURTHER ORDER(S):
(A) WITH RESPECT TO TRANSFEROR COMPANIES

AND TRANSFEREE COMPANY

i. That the Transfcror Company stand dissolved without being

wound up: and.

e

‘CA[CAA) 35 (PB)/2019 Page5of7
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2. Thae all the praperty. rights and powers of ail the Transferor

Company be transferred without further ac.:t or deed, to the
Translerce Company and aceordingly the same shall pursuani to
Scetian 232 of the Act, be iransferred 10 and vest in the
Transferee Company for all the estates and inierests of he
'I‘ransﬁ:f‘ur Company lheqﬁn but subject nevertheless (o all

charges now affectine the same: and

d

. Thau all the liabilities and duties of the '-l‘-mns;feror Company be
transferred without further act or deed, to Transferee Company
and accordingly the same shall, pursuant to section 232 of (he
Act, be transferred 1o and become the liabilities and duties of the
Transferce Company;

4. Than all procecdings now pending by or against the Iransferor

Company by continued by or against the Transferec. Company;

andd .

any, on the datc immediately pieteding the date on which the
scheme takes effect, ic. the cffective date shall become the
employees uf the Transleree Company on such date without any

break or interruption in service and upon terms ard conditions not

e P
2

CA{Can) 35 {PB)/2019 .‘ ' “:‘.- o {,

5. That all the employees of the Transferor Company in Scrvice, if




-

less favourable than those subsisting in .concerned Transferor .

Companics on the said date.

' 6. ‘That Pelitioner Companies shall within thirty days of the date of

the receipt of this order cause a certified copy of this order (o be

- ]
0 .
.

delivered to the Registr;ar-'of Companies for registration and on | '
such certiﬁcci copy I:lc.ing so delivered the Transferor Companies )
shall he dissolved and the Registrar of Companies shall place all

t d0cumem—$ relating o the Transferor Companies registcrcd,l with

him on the file kept by him in relafion to the Transferee

Company and the files relating fo all the petitioner companies

shall be consolidated accordingly.

Any person interested shall be at liberty o apply to the tribunal
in the above matter for any d@reclidns that may be necessary.
The petition stands disposed ni’in the above wrms..
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—ompany Master Data

Company Master Data

CIN

Company N ame

ROC Code

Registration Number

Company Category

Company SubCategory

Class of Company

Authorised Capital(Rs)

Paid up Capital(Rs)

Number of Members(Applicable in case of
company without Share Capital)
Date of Incorporation

Registered Address

Address other than R/o where all or any books
of account and papers are mainlained

Email Id

hutp://www.mea . gov.in/meafoportalicompanyLLPMasterData do

U74140DL1988PTC034430 :
FUTURE CONSULTANTS PRIVATE LIMITED
RoC-Delhi

034430

Company limited by Shares

Non-govl company

Private

50500000

27824730

0

28/12/1988

A-3, GREATER KAILASH-1, NEW DELHI DL 110048
IN .

secretarial@raunagintl.com

Whether Listed or not Unlisted
ACTIVE compliance ACTIVE compliant
Suspended at stock exchange -
Date of last AGM 23/09/2019
Date of Balance Sheet 31/03/2019
Company Status(for efiling) Amalgamated
Charges
Assets under charge Charge Amount  Date of Creation Date of Modification  Status
No Charges Exists for Company/LLP
Directors/Signatory Details
DIN/PAN Name Begindate  End date  Surrendered DIN

00024492 PRABHAT CHAND KOTHARI 10/06/2005 -
00033524 SURINDER PAUL KANWAR 2811212006 -
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'ﬂpproval of SRNR11270238 dated 07.11.2019

Subject: Approval of SRN R11270238 dated 07.11.2019

From: MCA21 Administrator <sMCAADM@MCA.GOV.IN>

Date: 18-Dec¢-19, 6:08 PM

To: <secretarial@raunaqintl.com>, <pckothari9@hotmail.com>, <VARTIKAD205@GMAIL.COMS

Dear Sir/Madam,

This is to inform you that the eform INC-28 submitted on the MCA portal in respect of ULTRA
CONSULTANTS PRIVATE

LIMITED vide SRN R11270238 dated ©7/11/2815 has been APPROVED. This is an acknowledgment for the
same.

In case of any further query or for all future communication of this request, please use your
Service Request Number

as the reference and raise a ticket at
Mea.gov, 4n/0DCH ;

This is a MCA21 system generated mail for your information and necessary action. Please do not
reply to this mail,

Notice: The information contained in this e-mai) message and/or attachments to it may contain
confidential or

privileged information. If you are not the intended recipient, any dissemination, use, review,
distribution,

printing or copying of the information contained in this e-mail message and/or attachments to it
are strictly

prohibited. If you have received this communication in error, please notify us by reply e-mail at
appl.helpdeskBmea,gov.in or telephone at help desk contact number ©124-483250@ and immediately and
permanently

delete the message and any attachments.

Thank you

Notice: The information contained in this e-mail message and/or attachments to it may contain
confidential or privileged information. If you are not the intended recipient, any dissemination,
use, review, distribution, printing or copying of the information contained in this e-mail message
and/or attachments to it are strictly prohibited. If you have received this communication in
error, please notify us by reply e-mail or telephone and immediately and permanently delete the
message and any attachments, Thank you

20-Dec-19, 3:59 PM



Disclosure ur_ldef Regulation 29 (2) of SEBI (Substantial Acquis...

lofl

" You are requested to take same on your records.

Sub|ect Disclosure under Regulation 29 (2) of SEBI {Substantial Acqufsition of Shares and
- Takeovers) Regulations, 2011 - FCPL

From: Secretarial <secretarial@raunagint|. com>

Date: 01-01- 2020, 06:42 pm

To: Corp Relations <corp.relations@bseindia.com>

CC: Prashant Khattry <prashant.khattry@bglindia.com>, Secretarial
<secretarial@raunaqintl.com>

BCC: Kaushal Narula <kaushal. narula@bghndla com>, Vartika Malhotra
<vartika@raunagintl.com>

Dear Sir/Madam,

~ Please find enclosed herewith Disclosures under Regulation 29 (2) of SEBI {Substantial -

Acquisition of Shares and Takeovers) Regulations, 2011.

* CERTIFIED TRUE COPY

Thénking you,
Yours faithfully,

Prabhat Chand Kothari _ _
Director of Future Consultants Private Limited {Amalgamated into Ultra Consultants Private
Limited)

— Attachments:

Disclosure under Regulation 29 (2) of SEBI . ~ 35M8

15-01-2020, 02:11 pm



01 January, 2020

The Manager (Listing) The Manager (Listing)
National Stock Exchange of India Ltd BSE Limited

75t Floor, . 15t Floor, New Trading Ring,
Rotunda Building

PJ Towers, Dalal Street
Fort, Mumbai ~ 400001

SYMBOL: BHARATGEAR STOCKCODE_: 505688

Subject: Disclosure In terms of Regqulation 23({2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Requlations, 2011

Dear Sir/Miadam,

This is to inform you that we have transferred 6,45,071 (Six Lakhs Forty Five
Thousand and Seventy One) Equity Shares of Bharat Gears Limited pursuant to
amalgamation of Future Consultants Private Limited (“Transferor Company”) with
Ultra Consultants Private Limited ("Transferee Company”). Please find enclosed
herewith requisite disclosure in terms of Regulation 29(2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011 in the prescribed
format.

A copy of the judgement of Hon'ble National Company Law Tribunal, Principal
Bench, New Delhi dated September 26, 2019 approving the said amalgamation
along with the masler details of Future Consultants Private Limited on the
website of Ministry of Carporate Affairs and approval mail dated December 18,
2019 of Ministry of Corporate Affairs for E-form INC-28 of Ultra Consultarits
Private Limited is enclosed herewith. '

You are requested {o take the same on your records.

Thanking You,
Yours faithfully

L
Prabhat Chand Kothari

Director of Future Consultants Private Limited (Amalgamted Into Ultra
Consuitants Private Limited)

Encl: As Above




Format for disclosures under Requiation 29(2) of SEBI (Substantial Acquisition of Shares

Narne of the Target Company (TC)

and Takeovers) Regqulations, 2011

BHARAT GEARS LIMITED

Name(s) of the seller and Persons Acling in
Concert (PAC) with the seller

FUTURE
LIMITED

CONSULTANTS

PRIVATE

Whether the seller
Promoter/Promoter group

belongs to

YES

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

BSE LIMITED (BSE)

NATIONAL STOCK EXCHANGE OF INDIA

LIMITED (NSE)

Details of the acquisition / disposal as follows

! Number

' % w.r.t. total

sharelvoting
capital
wherever
applicable{*)

% w.r.t.
total diluted
sharelvoting

capital of
the TC (**)

Before the disposal under consideration,

holding of :

a) Shares carrying voting rights

b) Shares in the nature of encumbrance
(pledge/  fien/non-disposal  undertaking/
others)

€) Voting rights {VR) otherwise than by equily
shares

d) Warranisiconvertible securities/any other

instrument that entittes the acquirer to

receive shares carrying voting righls in the

TC (specify holding in each category)

6.45,071

6.93

6.92

e} Total (a+h+c+d)

6,465,071

6.93

6.93

Details of sale

g) Shares carrying voling rights sald

b) VRs acquired /sold otherwise than by
shares

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

Shares encumbered / invoked/released by
the acquirer.

<)

d)

6,45,071

-

aw

6.93

€) Total {a+b+c+d)

5,45,071

§.93

"6.93

After the sale, holding of:

a) Shares carrying voting rights

b} Shares encumbered with the acquirer

¢} VRs otherwise than by equity shares

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

-

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

aa
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Mode of sale {e.g. open market / off-markel / | Off - market
public issue / rights issue Jpreferential
allotment / inter-se transfer etc.)

Date of sale of shares / VR or date of receipt | 30 December, 2018
of intimation of allotment of shares, whichever
is applicable

Equity share capital / tolal voting capital of the | Rs. 9.30.60,950/-
TC before the said sale

Equity share capitall total voting capiltat of the | Rs. 9,30,60,950/-
TC after the said sale

Total diluted sharelvoting capital of the TC | Rs, 9,30.60,950/-
after the said sale .

Note:

(*) Total share capital/ voting capital to be taken as per the latest filing done by the company to
the Stock Exchange under Regulation 31 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015,

(**) Diluted sharefvoting capital means the tolal number of shares in the TC assuming full
conversion of the outstanding convertible sec¢urities/iwarrants into equity shares of the TC.

\ i
Prabhat CiHand Kothari

Director of Future Consultants Private Limited (Amalgamted Into Ultra Consultants
Private Limited)

Place: New Delhi
Date: 01 January, 2020

* Shares disposed pursuant to amalgamation of Future Consultants Private Limited
(“Transferor Company") with Ultra Consultants Private Limited (“Transferee
Company”) approved vide judgement of Hon'ble National Company Law Tribunal,
Principal Bench, New Deihi dated Septefber 26, 2019
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Goram:~
CHIERF JUSTICE (Rtd.) SHRI M.M. KUPN&AR,
HONBLE PRESIDENT
' - &
Mr. 8. K. MOHAPATRA
MEMBER (TECHNICAL)”

In the matier of:

Sections 230-232 and (.)lhcl‘ applicable'provisions of the Companies Act,
2013 read with Companics (Compromises, Arrangements, and
Amalgamations) Rullés, 2016.
AND
IN'THE MATTER OF SCHEME OF AMALGAMATION
| AMONGST

FUTURE CONSULTANTS PRIVATE LIMITED
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A-3, Greater Kaifash-1
New Delhi-1 10048
e Applicant Coinp,any No. 1/ Transferor Company
ULTRA CONSULTANTS PRIVATE LIMITED
Having Regist-ered Office at:
A-3. Greater Kailash-1

New Delhi-110048 , B

oot Applicant COnxpany No..2f Transferee Company
For the Applicants: Mr. Ajay Garg, Advocate
ORDER
M.M. KUMAR, PRESIDENT
1. TThis Joint Application has been filed by' the Petitioner Companies
under Sections 230 10 232 of the Companiies Act, 2013 read with the
. Companies (Compromises. Arrangements and  Amalgamations)
Rules, 2016 and the National Company Law. Tribunal Rules, 2016,
for the purpose of the approvai of the Scheme of Amalgamation, The

i

copy of the Scheme has been placed on record.

!\J

A perusal of the petition -that initially the First Motien application
seeking directions {or convening/dispensing with the meetings of
Shareholders and Creditors was filed before this bench and based on

such joint application moved undef Sections 230-232 of iﬂ}e
CERTIFIED TRUECO
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Companies Act, 2013, this Tribunal vide its first motion order issued
divections with respect to the same. “The Petitioners were directed to
cairy out publication in the newspapers English Daily ‘Business
Standard” (Delhi Bdition) as wel as in Hindi Daily ‘Jansatia® (Delhi
- Edition). In addition thereto notices weré directed to be served on the
Regional Director {(Northern Region), Registrar of Companies, NCT
of Delhi and Haryana. Official "Liquidalor, the Income Tax

. Department and to the other relevant secioral regulators.

3.t is seen from the records that the Petitioners have filed an affidavit
allirming compliance of the order passed by the Tribunal. A perusal

ol the Affidavit discloses that the petitioners have eff::cted the
newspaper publication as directed in relation to the date of hearing of

the petition. Further. the affidavit aéso discloses that copies of
petition were duly served on the Regional Director, Northerm Region,

- Regisi‘rar of Companies, Delhi and Haryana, 0ﬁ_‘1¢l3] Liquidator and
Income Tax Department in compliaﬁce of the order and in proof of

the same acknowledgement by the réspcc:tfve offices have also been

place on record.

4. The Regional Director has filed its.representationand has observed

that the compliance with Scction 232(3‘}(.i) of the. Companies

+ CA[CAA) 35 (PB)/2019
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Act,2013 be done. The companies have filed an undertaking (o that
effect. |

The Official Liquidator has filed a report wherein it has been stated
that he has not mceivéd any comp;iam against the proposed Scheme
from any persan/party interested in the scheme in any man_ner'and-
that the effairs of the Petitioner Companies do fot appear to have
been coﬁclucwd in a‘ manner prejudicial to the ‘intereslt of its

members, creditors or public interest.

Certificates of respective Statutory auditors of the petitioner

companies have bcc:; placed on record to the effect that Accounting

‘Treatment proposed in the Scheme of Arrangement is in conformity

with the Accounting Standard notified. by the Central Govemnient as

specified under the provisions of Section 133 of the Companies Act.

2013.

Ttis pet‘tin-ent_'lé) note that the income tax department in its reports has
not made any adverse observations against the Scheme.

in view of the foregoing. upon considering the approval accorded

by the niembcrs and creditors of the Petitioner Companiés to the,
propos;ad Scheme, and. the affidavits file2 by the Region.al Director,

Northern Region. Ministry of éomorate Affairs and the reports of
official Liquidator and, theré appears to be no Empediﬁlcnt in

. £ COPY
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sanctioning (he present scheme, Consequently, sanction is hercby
granted to the scheme under section 230 to 232 of the Caompanies
Aci, 2013, The Petitioners shall however remain bound to comply

with the statutory requirements in accordance with law.

Notwilhs[andi;ag the above, it: there is any deficiency found- or,
violation commitied qua any enactmeni, statutory rule or regulation, '
the sanction granted by this court 1o the scheme will not come in the
way of action bc.ing taken, aloeit, in accordance with law, against tllle
concerned persons, directors and officials of the petitioners.

While approving the Scheme as above. we funther clarify that this
order should not be construed as an order in any granting exemption
from payment of stamp duty, taxes including income tax, GST etc or.
any other charges. il any. and payment in accordance with law of in
res;accht of any permission/compliance with any other ‘requir;ment )
which may be specifically required under any faw.

THIS TRIBUNAL DO FURTHER ORDER(S):

(AY WITH Rl?.SPEC'I“ TO :I‘RANSFI'ZROR COMPANIES

AND TRANSFEREE COMPANY

I. That the Transferor Company stand dissolved without being

wound up: and iy -
: CO7Y
CE 'IﬁRUE

\,/ Pa;;e Sof7
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That all the propeny. rights and powers of all the Transferor

Company be transféared without fuither act or decd. to the
Transferce Company and accordingly the same shall pursuant 1o
Scetion 232 af the Act. be transferied to and ves: in the
Transferce Company for all the cslates and interests of the
Transieror Company therein but subject nevertheless 1o all

charges now affecting the same; and

That all the liabilities and duties of the Transferor Company be
transferred withow E’unhér act or deed, to Transferee Company
and accordingly the same shall, pursuant to 'section 232 ol the
Act, be ransferred w and become the fiabilities and c.lulics of:hé

Transferce Company;

- Thet all procecdings now pending by or against the 1ransferor

Company by continued by or ageinst the Transferee Company;

and

That il the employces of the T'ransteror Company in Sevvice, if
any, on the date immediately preceding the date on which the
scheme lakes effect. ie. the effeciive date shall become the

employees ol the Transferce Company on such date without any

breuk or interruption in service and upon terms and conditions not

- :»7"“"‘-'“::'.“
= L -
qj;t,_f— L 5
HRAPS 4
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less favourable than those subsisting in concerned Transferor

Companics on the said date.

6. That Petitioner Compaﬁics shall within thirty days of the date of
the reccipt of this order cause a certified copy of this order (o be
delivered to the Registrar .of Companies fm: régistration and on
such certified copy being so delivered the Transferor Companics
shall be dissolved and the Registrar of Companies shall place all

[ 85 documents relating to the Tn.msfgror Companies registered with

him on the file kept by him in relation to the Transferee
Company and the files relating to all the petitioner companies
shall be consolidated accordingly.

P_.ny person interested shall be at Iit_agrty to apply to the tribunal
in the above matter for any direcxiﬁ.ns that may be necessary.

The petition stands disposed of in the above terms.
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Company Master Data

CIN U74140DL1988PTC034430

Company Name FUTURE CONSULTANTS PRIVATE LIMITED
ROC Code - RoC-Delhi

Registration Number 034430

Company Category Company limited by Shares

Company SubCategory Non-govt company

Class of Company Private

Authorised Capital(Rs) 50500000

Paid up Capital(Rs) 27824730
Number of Members{Applicable in case of '

company without Share Capital) 0

Date of Incorporation 28/12/1988

Registered Address :;3, GREATER KAILASH-I, NEW DELHI DL 110048
Address other than R/o where all or any books

of accounl and papers are maintaincd ) :
Email 1d sceretarial@raunaqintl.com
Whether Listed or not Unlisted

ACTIVE compliance ACTIVE compliant
Suspended at stock exchange -

Date of last AGM 23/09/2019

Datc of Balance Sheet © 31/03/2019

Company Status(for efiling) Amalgamated

Charges

Assets under charge Charge Amount  Date of Creation Date of Modification  Status
No Charges Exists for Company/LLP

Directors/Signatory Dctails

DIN/PAN Name Begindate Enddate  Surrendered DIN-
00024492 ° PRABHAT CHAND KOTHARI 10/06/2005 -
00033524 SURINDER PAUL KANWAR 28/12/2006 -
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ypproval of SRN R11270238 dated 07.11.2019

Subject: Approval of SRN R11270238 dated 07.11.2019

From: MICA21 Administrator <MCAADM@MCA . GOV.IN>

Date: 18-Dec-19, 6:08 PM '

To: <secretarial@raunaqintl.com>, <pckothari9@hotmail.com>, <VARTIKAD205@GMAIL.COM>

. Dear Sir/Madam,

This is to inform you that the eform INC-28 submitted on the MCA portal in respect of ULTRA
CONSULTANTS PRIVATE

LIMITED vide SRN R11278238 dated @7/11/2019 has been APPROVED. This 1s an acknowledgment for the
same, ,

In case of any further query or for all future commumication of this request, please use your
service Request Number .

as the reference and raise a ticket at

http: //wiw.mca . gov. i

This is a MCA21 system generated mail for your information and necessary action. Please do not
reply to this mail.

Notice: The information contained in this e-mail message andfor attachments to it may contain
confidential or .

privileged information. If you are not the intended recipient, any dissemination, use, réeview,
distribution, '

printing or copying of the information contained in this e-mail message and/or attachments to it
are strictly

prohibited. If you have received this communication in error, please notify us by reply e-mail at
appl.helpdesk@mea.gov.in or telephone at help desk contatt number 8124-4832580 and immediately and
permanently

delete the message and any attachments.

Thank you

Notice: The information contained in this e-mail message and/or attachments to it may contain
confidential or privileged information. If you are not the intended recipient, any dissemination,
use, review, distribution, printing or copying of the information comtained in this e-mail message
and/or attachments to it are strictly prohibited., If you have received this communication in

error, please notify us by reply e-mail or telephone and immediately and permanently delete the
message and any attachments. Thank you

1of1 20-Dec-19, 3:59 PM




Disclosure under Regulation 29 (2) of SEBI (Substantial Acquis...

Subject: Disclosure under Regulation 29 (2) of SEBI (Substantial Acqulsmon of Shares and
" Takeovers) Regulations, 2011 - FCPL
From: Secretarial <secretarial@raunagintl.com>
Date: 01-01-2020, 06:43 pm
To: takeover@nse.co.in
CC: Prashant Khattry <prashant.khattry@bglindia.com>, Secretarial
<secretarial@raunagintl.com>
 BCC: Kaushal Narula <kaushal.narula@bglindia.com>, Vartika Malhotra
<vartika@raunagintl.com>

Dear Sir/Madam,

Please find enclosed herewith Disclosures under Regulation 29 (2) of SEBI (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011.

You are requested to take same on your records. * CERTIFIED TRUE COPY

Thanking you,
Yours faithfully,

Prabhat Chand Kothari
Director of Future Consultants Private lelted (Amalgamated into Ultra Consultants Private
Limited) -
-—Attachments:
Disclosure under Regulation 29 (2) of SEBI 3.8 MB

“10f1 _ 15-01-2020,02:16 pm



01 January, 2020

The Manager (Listing) - The Manager (Listi
National Stock Exchange of india Ltd BSE Limited
“Exchange Plaza", 5" Floor, . 1 Npw Trading Ring,

Plot No. C-1, G - Block,
Bandra Kurla Complex,
Bandra (E),

Mumbai - 400051

SYMBOL: BHARATGEAR STOCKCODE: 505688

Subject. Disclosure In_terms_of Requlation 29(2) of SEBI_(Substantial
Acquisition of Shares and Takeovers) Requlations, 2011

Dear Sir/Madam,

This is to inform you that we have transferred 6,45,071 (Six Lakhs Forty Five

Thousand and Seventy One) Equity Shares of Bharat Gears Limited pursuant to

amalgamation of Fulure Consuflants Private Limited (“Transferor Company”) with
Ultra Consultants Private Limited (“Transferee Company”). Please find enclosed
herewith requisite disclosure in terms of Regulation 29(2) of SEBI (Substantial
Acqguisition of Shares and Takeovers) Regulations, 2011 in the preésciibed
format. .

A copy of the judgement of Hon'ble National Company Law Tribunal, Principal
Bench, New Delhi dated September 26, 2019 approving the said amalgamation
along with the masler details of Future Consullants Private Limited on the
website of Ministry of Corporate Affairs and approval mail dated December 18,
2019 of Ministry of Corporate Affairs for E-form INC-28 of Ulra Consultants
Privale Limited is enclosed herewith.

You are requested to take the same on your records.

Thanking You,
Yours faithfully

Prabhat Chand Kothari

Director of Future Consultants Private Limited (Amalgamted Into Ultra
~ Consultants Private Limited) '

Encl: As Above




Format for disclosures under Requiation 29(2) of SEBI {Substantial Acquisition of Shares
and Takeovers) Regulations, 2011

Name of the Target Company (TC)

BHARAT GEARS LIMITED

Name(s) of the seller and Persons Acting in
Concerl (PAC}) with the seller

FUTURE
LIMITED

CONSULTANTS

PRIVATE

Whether the seller
Promoter/Promoter group

belongs 1o

YES

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

BSE LIMITED (BSE)
NATIONAL STOCK EXCHANGE OF INDIA
LIMITED {NSE)

Details of the acquisition / disposal as follows

Number

% w.r.t. total
sharelvoting
capital
wherever
applicable(*)

% w.r.t.
total diluted
share/voting

capital of
the TC (**)

Before the disposal under consideration,

holding of :

a) Shares carrying voting rights

b) Shares in the nature of encumbrance
(pledge/ lien/non-disposal  underiaking/
others)

¢) Voting rights (VR) otherwise than by equity
shares

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

6.45,071

6.93

6.93

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

6,45,071

6.93

6.9

Details of sale

a) Shares carrying voting rights sold

b) VRs acquired /sold otherwise than by
shares

c} Warrants/convertible securities/any other
instrument that entiles the acquirer to
receive shares carrying voting rights in the
TC (specify hoiding in each category)
acquired/sold

d) Shares encumbered / invokedireleased by
the acquirer.

6,45.071

s

6.93

6.93

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

6.45,071

6.93

After the sale, holding of:

3) Shares carrying voling rights

b) Shares encumbered with the acquirer

¢) VRs otherwise than by equity shares

d) Warrantsiconvertible securitiesfany other
instrument that entilles the acquirer 1o
receive shares carrying voting rights in the
TC (specify holding in each category) after
acquisition

€) Total (a+h+c+d)

CERTIFIED TRUE COPY




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

Date of sale of shares / VR or date of receipt | 30 December, 2019
of intimation of allotment of shares, whichever
is applicable

Equity share capital / total voling capital of the | Rs. 9.30,60,950/-
TC before the said sale :

Equity share capital/ total voting capital of the | Rs. ,30,50,950/-
TC after the said sale

Total diluted sharefvating capital of the TC | Rs. 8,30,60,950/
after the said sale

Note:

(") Total share capital/ voting capital to be taken as per the lalest filing done by the company to
the Stock Exchange under Regulation 31 of the SEBI (Listing Obligations and Disclosure
Reguirements) Regulations, 2015,

{**) Diluted sharefvoting capital means the lolal number of shares in the TC assuming full
conversion of the outstanding convertible securitiesiwarrants into equity shares of the TC.

e

Prabhat Chand Kothari

Director of Future Consultants Private Limited (Amalgamted Into Ullza Consultants
Private Limited)

Place: New Delhi
Date: 01 January, 2020

* Shares disposed pursuant to amalgamation of Future Consultants Private Limited
("Transferor Company”) with Ultra Consultants Private Limited (“Transferee
Company") approved vide judgement of Hon'ble MNational Company Law Tribunal,
Principal Bench, New Delhi dated September 26, 2019
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A-3. Greater Kailash-i
New Delhi-110048
e Applicant Com_pany No. 1/ Transferor Company
ULTRA CONSULTANTS PRIVATE LIMITED
Having Regisiered Office al;
A-3, Greater Kailash-]

New Delhi-110048

| ... Applicant bompany No:zf Transferee Company
© For the Applicants: Mr. Ajay Garg, Advocate
ORDER
vi.M. RUMAR, PRESIDENT
i. This Joint Application has been filed by the Petitioner Companies
. under Scctions 230 o 232 of the Companies Acl, 2013 read with the
Companies  (Compromises, Arrangements and A111§tgamatio’|1s)
Rules, 2016 and the National Company Law Tribunal Rules, 2016,
(-': for the purpose of the approvai of the Scheme of Amalgamation. The
copy of the Scheme has been ;:.laced on record.
2. A perusal of the petition-that initially the First Motion application
secking directions for 'co:wmingld.iSpcnlsing. with the meetings of
Sharcholders and Creditors was filed bcfo;'e this bench and based on

such joint applzcauon moved under Sectians 230-232 of tbfc
CERJFIED TRUE cov
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Companics Act,‘2013, this Tribunal vide ity first motion order issued
i

|

directions with respect 10 the same. The »]’étiticmers were directed to
h::arry out publication in the newspapers English Daily ‘Business
Standard” (Delhi Edition) as well as in Hindi Daily “Jansaita® (Delhi

- Edition). In addition thereto notices were directed. to_be: sgr\écd on the
Regional Director (Northern Region), Registrar of Companies, NCT
of Dehi and Harvana, Official _P'_Liqu'idamr. the Income Tax

L)

: Department and to the other relevant sectoral regulators.

3. Iuis seen from the records that the Petitioners have filed an affidavit
affirming compliance of the order passed by the Tribunal. A petusal
of the Affidavit discloses that the petitioners have effected the
newspaper publication as directed in relation to the date of hearing of
the petition. Vurther, the affidavil aiso discloses that copies of
petition were duly serw;:d on the Regional Direcior, Northern Region,

) Registrar of Companies, Dethi and Haryana, Official Liquidator and
Income Tax Department in compliance of the. order and in proof of
the same acknowledgement by the respective offices have also been

place on record.

4. The Regional Director has filed its representationand has obsérved

that the compliance with Section 232(3)(i) of the. Companies

(ﬁ,s//’— fEP TRUE COPY
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Act,20)3 be done. The companies have filed an -u_nde_rtalging to that
effect.

‘The Official Liquidator has filed a report wherein it has been stated
that e has not received any compliant against the proposed Scheme
(rom any person!parry_iﬁtercstcd in the scheme in any manner and
that the affairs of the Petitioner Companies do not appear to have
been conducted in a‘ manner prejudicial to the interest of its

members, creditors or public interest.

Certificates of respective Statutory auditors of the petitioner '
companics have been placed on record to the cffect that Accounting
“I'reatment proposed in the Scheme of Arrangement is in conformity
with the Accounting Standard notified by the Central Govermment as
specified under the provisions of Section 133 of the Companies Act,
2013.

Itis pertin-em.tp note that the income tax department in its reports .has
not made any adverse observations against the Scheme,

In vicw of the foregoing, upon considering the approval accorded
by the members and creditors of the Petitioner Companiés 10 the,
proposed Scheme. and the affidavits filed by the Regional Dircétor,
Northern Region. Minisiry of J.’-."m'pc:rale Affairs. and the reports of
official Liquidalor and, lheré appears to ‘be no impediﬁlent in

CAA) 35 (P8)/2019
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sanclioning the present scheme, -Consequently, saniction is hereby
granied 1o the scheme under section 230 to 232 of the Companies
Act, 2013, ‘The Petitioners shall howpvei- remain bound. to tomply

with the statutory requirements in accordance. with law,

9. Notwithstanding the ablovc, if there is any deficiency found or,
violation commitied qua any enactment, statutory tule or regulation, .
the sanction granted by this court lo tﬁe scheme will not eonie in the

- way of action being taken, albeit, in accordance with law, against th-e
concerned persons, directors and officials of the petitioners.
While approving the Scheme as aboﬁc, we further clarify that this

. order should not be construed -as an order in any granting exemption
from pavment of stamp duty, taxes including income tax, GST etc or.
any other charges. i’ any. and payment in accordance with law of in
rcspt:c-t of any permission/compliance with any other‘raquimmem “
which may be specifically required unf.ier any aw.

10. THIS TRIBUNAL DO FURTHER ORDER{S_]: '

(A) WITH RESPECT TO TRANSFEROR .COMPANIES

AND TRANSFEREE COMPANY

I. That the Transfecor Company stand dissolved. without being
wound up; and L -

*  CA[CAA) 35 (PB)/2019
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2. That all the property. rights and powers of all the Tr-;msf:ror_
Company be transferred without further act or decd, to the
Translerce Company and accordingly the same shall pussuant to
Section 232-nl' the Act. be wansferred 10 and ves: in the
Trensferce Company for all the cs(ﬁles and interesis of the
Transferor Company therein but subjeci nevertheless to all

charges noiw affecting the same: and

[#8)

- That all the liabitities and duties of the Transferor Company be
transferved withour further act or deed, to Transferee Company
and accordingly the same shall, pursuant to secripn 232 of the
Act, be transferred o and become the Iiﬁbii.ilics and duti¢s of the
Transferce Company:

4. That all procecdings now pending by or against the fansferor

Company by continued by or against the Transferee Company;

und

3. That all the employees of the Transferor Company in Service, if
any, on the date immediatcly preceding the date on which the
scheme (akes effecl. ie. the effective date shall become the

employees of the Translerce Comipany on such date without any

Page 6ol 7 4
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less favourable than those subsisting in concerned Transferor

Companies on the said date.

That Petitioner Compnr'ﬁes shall within thirly days of the date of
the receipt ol this order cause a centified copy of this order 0 be
delivered to the Registrar 'of Companies for régistration and on
such certificd copy being so del_ivemd.the"l‘mnsferor Companies
shall be dissolved and the Registrar of Compantes shall place all
documents relating 1o the '[‘rs.msfcmr Companies registered with
him on the file kept by him in relation to the Transferee
Company and the files relating to all the petitioner companies
shal} be consolidated accordingly.

Any person interested shall be at liberty to apply to the tribunal

in the above matter for any directions that may be nccessary

The petition 51ands disposed of in the above terms.
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Company Master Data
CIN U74140DL.1988PTC034430
Company Name FUTURE CONSULTANTS PRIVATE LIMITED
ROC Code | RoC-Delhi
Repistration Number 034430
Company Category Company limited by Shares
Company SubCategory Non-govt company
Class of Company Private
Autherised Capitai(Rs) 50500000
" Paid up Capital(Rs) 27824730
Number of Members(Applicable in case of 0
company without Share Capital)
Date of Incorporation 28/12/198R
Registered Address &3 GREATER KAILASH-I, NEW DELHI DL 110048
Address other than R/o where all or any books
of account and papers arc maintained
Email Id secretarial @raunagintl.com
Whether Listed or not Unlisted
ACTIVE compliance ACTIVE compliant
Suspended at stock exchange .
Date of last AGM 23/09/2019
Date of Balance Shect 31/03/2019
Company Status(for efiling) Amalgamated
Charges

Assets under charge Charge Amount  Date of Creation . Date of Modification  Status
No Charges Exists for Company/LLP

Directors/Signatory Details
DIN/PAN Name Begindate Enddate  Surrendered DIN
00024492 PRABHAT CHAND KOTHARI 10/06/2005 -
00033524 SURINDER PAUL KANWAR 28/12/2006
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Approval of SRN R11270236 dated 07.11.2019

-
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Subject: Approval of SRN R11270238 dated 07.11.2019
Fram: MCA21 Administrator <cMCAADM@MCA.GOV.IN>
Date: 18-Dec-19, 6:08 PM

To: <secretarial@raunagintl.com>, <pckothari9@hotmail.com>, <VARTIKA0205@GMAIL.COM>

Dear Sir/Madam,

This is to inform you that the eform INC-28 submitted on the MCA portsl in respect of ULTRA
CONSULTANTS PRIVATE

LIMITED vide SRN R11270238 dated 87/11/2019 has been APPROVED. This is an acknowledgment for the
same.

In case of any further query or for all future communication of this request, please use your
Service Request Number

as the reference and raise a ticket at

titp: //wen.meca, gov. in/DCAPOr ca A method=setDefaultProper de=46.

This is a MCA21 system generated mail for your information and necessary action. Please do not
reply to this mail.

Motice: The information contained in this e-mail message and/or attachments te it may contain
confidential or

privileged information. If you are not the intended recipient, any dissemination, use, review,
distribution,

printing or copying of the information contained in this e-mail message and/or attachments to it
are strictly

prohibited. If you have received this communication in error, please notify us by reply e-mail at
appl. helpdesk@nca.gov.in or telephone at help desk contact number 8124-4832500 and immediately and
permanently

delete the message and any attachments.

Thank you

Notice: The information contained in this e-mail message and/or attachments to it may contain
confidential or privileged information. If you are not the intended recipient, any dissemination,
use, review, distribution, printing or copying of the information contained in this e-mail message
and/or attachments to it are strictly prohibited. If you have received this communication in

error, please notify us by reply e-mail or telephone and immediately and permanently delete the
message and any attachments. Thank you
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