RICON COMMODITIES PRIVATE LIMITED

Registered Office: Mouza Kochpukur, Toji No. 145, J.L. No. 2 Ressa No. 191, R.S. Dag No. 478 Gram
Panchayet Bamanghata-2Bhangore Kolkata Parganas South WB 700149 IN

CIN: US1909WB1995PTC070911; Email id: cs@v2retail.net.in

Date: 11" January, 2023
To,

Securities and Exchange Board of India
SEBI Bhavan BKC

Plot No. C4-A, ‘G’ Block

Bandra Kurla Complex, Bandra (East)
Mumbai — 400051, Maharashtra

Subject: Report under Regulation 10(7) of the Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011

Dear Sir/Madam(s), ?

As due compliance of Regulation 10(7) of the SEBI (SAST) Regulations, 2011, the undersigned being the
Promoter/Promoter Group entity of the Company viz. V2 Retail Limited, hereby furnish the REPORT in the
specified format u/r 10(7) post acquisition of Shares of V2 Retail Limited being the Target Company (TC) pursuant
to Scheme of Arrangement, duly approved by the Hon'ble National Company Law Tribunal, Kolkata Bench-I,
Kolkata, vide its Order No. CP (CAA) No. 485/KB/2019 connected with CA (CAA) No. 133/KB/2019 dated 20th
May, 2022,

The Shares have been transferred by Unicon Marketing Pvt. Ltd. and Sunita Fashion Private Limited, also both the
Promoter/ Promoter Group entities of V2 Retail Limited pursuant to the exemption provided in Regulation
10(1)(d)(iii) and there has been no change in the total Promoter Shareholding of the Company after the abovesaid
transfer of Shares.

Also enclosed is a Demand Draft bearing nos, 502008 dated 10-01-2023 in favour of SEBI for an amount of
Rs. 1,50,000 payable at Mumbai, towards requisite filing fee wr 10(7).

Kindly acknowledge the receipt.

Thanking You,

Yours faithfully,

For RICON COMMOD]TIES PVT. LTD
FLIQU\L;C‘.."R'_./ r_ Vi,

(Ram Chandra Agarwal)
Director

Promoter/Promoter Group Entity/ Acquirer (Transferee)

Enclosed: As above

Ce:
National Stock Exchange of India Limited BSE Limited
Exchange Plaza, Plot No. C/1, G Block, 25% floor, PJ Tower,
BandraKurla Complex, Bandra(East) Dalal Street,
Mumbai-400051 Mumbai-400001

NSE Code- VZRETAIL BSE Code-532867



Annexure |

Report to SEBI in respect of any acquisition made in reliance up on exemption provided
for in Regulation 10(1)(d)(iii) of SEBI (Substantial Acquisition of Shares and Takeovers)

Regulations, 2011

General Details

a. | Name, address, telephone no., e-mail of| Name: Ricon Commodities Pvt. Ltd.
Acquirer(s) {In case there are multiple v
acquirers, provide full contact details of any | Address: Mouza Kochpukur, Toji No. 145,
one acquirer (the correspondent acquirer) | J.L. No. 2, Ressa No. 191, R.S. Dag No. 478
with whom SEBI shall correspond. } Gram Panchayet Bamanghata-2 Bhangore,
Kolkata, Parganas South WB 700149 IN
Email 1d: cs@v2retail.net.in
b. | Whether sender is the acquirer (Y/N) Y
c. | If not, whether the sender is duly authorized | NA
by the acquirer to act on his behalf in this
regard (enclose copy of such authorization)
d. | Name, address, Tel no. and e-mail of sender, NA

if sender is not the acquirer

Compliance of Regulation 10(7)

a. | Date of report 1" January, 2023
b. | Whether report has been submitted to SEBI | ! Yes

within 21 business days from the date of the

acquisition
c. | Whether the report is accompanied with fees] Yes

as required under Regulation 10(7)

Compliance of Regulation 10(6 )

a. | Whether the report has been filed with the | Yes
Stock Exchanges where the shares of the
Company are listed within 4 business days of
the acquisition
b. | Date of Report 27™ December, 2022
Details of the Target Company (TC)
a. | Name & address of TC V2 Retail Limited

{ Khasra No. 928, Extended Lal Dora Abadi
Village Kapashera, Tehsil Vasant Vihar,
New Delhi, South West Delhi - 110037 IN

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
LTD.

Takeover Regulations, 2011)

For RICON COMMO

DITI




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

B

The National Stock Exchange of India]
Ltd.
2. BSE Limited

Details of the acquisition

a. | Date of acquisition 26™ December, 2022
Transfer of Shares from Unicon Marketing]
Pvt. Ltd. and Sunita Fashion Private
Limited (Transferors) to Ricon
Commodities Pvt. Ltd. (Transferee) [al
three Promoter group entities of V2 Retai
Limited (TC)] pursuant to Scheme o
Arrangement, involving the said three
entities, duly approved by the Hon’ble¢
National Company Law Tribunal, Kolkata
! Bench-1, Kolkata vide its Order No. CP
(CAA) No. 485/KB/2019 connected with CA|
(CAA) No. 133/KB/2019 dated 20™ May,
2022.
b. | Acquisition price per share (in Rs.) As per NCLT Order
¢. | Regulation which would have been triggered Regulation 3(1)
off, had the report not been filed under
Regulation 10(7). (whether Regulation 3(1).
3(2)4 or5)
d. | Shareholding of acquirer/s and PACs | Before the acquisition | After the acquisition
individually in TC ( in terms of no: & as a
percentage of the total share capital of the No. of | % wrttotal | No. of % Wit
TO) Shares | share capital | Shares total
*) / voting share
; rights of TC capital /
' voting
rights of
1<

Name(s) of the acquirer(s) and PAC(**)

Please refer Annexure - 1

Information specific to the exemption category to

which the instant acquisition belongs -

Regulation 10(1)(d)(iii)
a. | Confirm that the scheme is approved by the| Yes
order of a court or any other competent
authority
b. | Attached copy of the order mentioned above. Attached as Annexure - 2
c. | Total consideration paid under the scheme. As per NCLT Order

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
Takeover Regulations, 2011)

For RICON COMMODITIES |

LTC
WX



d. | Component of cash and cash equivalents in [ NA
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)

e. | After the implementation of the scheme,| Yes.
whether the persons who are directly or
indirectly holding at least thirty-three per cent | Please refer to Annexure - 3
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.

f. | Whether the acquirers as well as sellers have | Yes
complied with the provisions of Chapter V of
the Takeover Regulations (corresponding | Disclosure w/r 29 filed within two(2)
provisions of the repealed Takeover| working days on 27" December, 2022
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.

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

[/We hereby declare that the information provided in the instant report is true and nothing has
been concealed therefrom.

For Ricon Commodltles Pvt ’Ltdf'D

For RICON COMMODT!
(Ram Chandra Agarww
Director

Date: 11" January, 2023
Place: New Delhi

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

- Takeover Regulations, 2011) i



NOTE:
* (*) In case, percentage of shareholding to the total capital'is different 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.

For RICON COMMODITIES PVT. LTD.

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
Takeover Regulations, 2011)



Annex -1

Shareholding Details of Promoters/Promoter Group of Target Company (TC) — V2 Retail Limited

S. Shareholder’s Name PRE - Transaction CHANGE POST -
No. (TRANSFEROR) Shareholding Transaction
Shareholding
No. of % No. of % No. of %
Shares Shares Shares
Individuals/ HUF
1 Ram Chandra Agarwal 32,07,911 9.33 - - 32,07,911 9.33
2 Uma Agarwal 3.44,000 1.00 - - 3,44,000 1.00
3 Akash Agarwal 1,33,480 0.39 - - 1,33,480 0.39
4 Ramchandra Agarwal (HUF) 1,55,000 0.45 - - 1,55,000 0.45
g
Body Corporate '
5 Ricon Commodities Pvt. Ltd. 71,70,000 | 20.85 56,92,710 16.55 | 1,28,62,710 | 37.40
6 Unicon Marketing Pvt, Ltd, 5444710 15.83 | (54,44,710) | (15.83) - -
7 Sunita Fashion Private Limited 2,48.000 0.72 (2,48,000) | (0.72) - -
8 Vishal Waterworld Private 10,84,134 3.15 - - 10,84,134 3.15
Limited
9 V2 Conglomerate Limited 6,32,582 1.84 - - 6,32,582 1.84
Total 1,84,19.817 | 53.56 0 0 1,84,19,817 | 53.56

For RICON COMMODITIES PV

S

The following abbreviations have been used all through the document: TC stands Jor ‘Target
Company', ‘Takeover Regulations’ stands for ‘SEBI (Subs!annal Acquisition of Shares and

Takeover Regulations, 2011)
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IN THE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
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For RICC

CP (CAA} No. 485/KB/2019
Connected With
CA {CAA) No. 133/KB/2019

N OF:
The Compantes Act, 2013 - Section
230{6) read with Sectlon 232(3).
AND

iN THE MATTER OF;
Ricon Commodities  Private
Limited, having CIN
UST909WE1995PTC070911 & Private
Limited Company incorporated
under the Companies Act, 1956,
having its' registered office at
Mouza-Kochpukur, PS-Bhangore2d
PGS (S}, Bhangore, West Bengal-
700059
~~Applicant/ Transferes/
Amalgamated Company

Annexure 2




Z|Page

f |

[
O B R T, |

Topline Vintrade Private
Limited, having CIN
U52390WB2010PTC141220 a Priv-ate
Limited Company incorpora ted
under the Companies Act, 1956,
having its registered office at
Kochpukur, Bamanghata, Gram
South Parganas, West Bengal
700089,
- Applicant/
Transferor Company No.1/
Amalgamating Company N o1

AND

Rishikesh Commosales Private
Limited, having CIN
U5S2190WB2010PTC147040 a Private
Limited Company incorporated
under the Companies Act, 1955,
having its registered office at
Kochpukur, Bamanghata, Gram
South, Parganas, West Bengal
700089

~-Applicant/ Transferor Company
No.2/ Amalgamating Company
No2




AND
Unlecon Marketing Private Limited,
having CIN
US1109WB1996PTCI7B654 a Priveate
Limited Company incorporated
under the Companies Act 1956,
having its registered office at
MouzaKuchpukur, P5, Bhangore, 24
PG5 (8), Bhangore, West Bengal

700054,

wnApplicany Transferpr Company
MNo.3 Amalgamating Campany
MNoed

AND

Sunita Fashions Private Limited,
having CIN
UI720WE2002FTCI95711 a Private
Limited Company incorporated
under the Companies Act, 1956,
having itz registered office at
Mouza-Kouchpulr, rO
Hatgachia, F.5.Bhangore, Kolkata

West Bengal 700059
---Applicany/ Trangferor Company
No.4/ Amalgamating Company
Nod

AND

3|Fage
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In the matter of

1. Ricom Commodities Private
Limited

Z. Topline Vintrade Private
Limited

3. Rishikesh Commusales Prvate
Limited

% Unicon Marketing Private
Litrited

3. Sunita Pashions Private Limited

Order Under Section 230 ko 232

l.ThEabquCﬂmpnnyFeﬁtimmuﬁngunfnrfurherhearhgm&re
lﬁda}rﬂEMa}fzﬂzzandupmhmrmg&mmmteappeadnghrtm
Peutioners and upon hearing Regional Director, Eastern Region
representing the Central Government the final prder was passed on 20t
day of May 2022,

2 The instant application has been filed under Section 230(6)read
with Section 232(3) of the Companies Act, 200% (“the Act*) read with
the Companies (Compromize, Arrangements and Amalgamation)
Rules, 2008 (“the Rules”} for sanction of the Scheme of Amalgamation
between Topline Vintrade Private Limlted (hereafter referred to

d{Pags=
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45 the Applicant/ Transferor Company No.1/ Amalgamating Company
No.1), Rishlkesh Commasales Private Limited (hereafter referred to as
the Applicant/ Transferor Company No2/ Amalgamating Company
No.2}, Unicon Marketing Private Limited (hereafter referred to as the
Applicant/ Transferor Company No3/ Amalgamating Company No3)
and Sunita Fashions Private Limited {hereaftar referred to as the
Applicant/ Transferor Company No.4/ Amalgamating Company No.d)
with Ricon Commodities Private Limited (hereinafter referred to as
the Applicant/ Transferee/ Amaigamated Company), whereby and
where under the Transferor Companies is proposed to be amalgamated
with the Transferee Cempany from the appointed date, that is 1= April,
2017 in the manner and on terms and conditions stated in the said
Scheme of Amalgamation (“Scheme}. A copy of the Scheme of

Amalgamation has beeny annexed with the Petition and marked as
“Annexure A1%,

B.ThePEﬁﬁunlmsmwmmfﬂrﬁmlheaing.Ld.ﬂuﬂmﬁﬁd
Representative tor the Applicant Companies submits as follows:-

(@) The shares of the Applicant Companies are not listed at agy
stock exchange. It Is further submitted that Transferes
Company is registered with the Reserve Bank of ndia as a
Non Depesit taking Non-Banking Financial Company vide
Registration No. B05.01152 under saction 45 1A of the Reserve

Bank of India Act, 1934
S|Page
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(B)

(c)

The Board of Directors of the Applicant Companies in their
respective meetings held on 5% March, 2018 approved the
Scheme. Copy of the board resolutions dated 5% March, 2018
of all the Applicant Companies are annexed with the
application and marked as ‘Annexure A11’, ‘Annexure AT,
‘Annexure AR, ‘Annexure AY and ‘Annexure ALl
respectively.

The circumstances which justify and have necessitated the
Scheme and the benefits of the same are, inter alia, as follows:-

(i)

(ii)

(i)

Emergence of a fully integrated single entity
positioned to provide more extensive and integrated
services.

Consolidation of the business presently being
carried on by the Amalgamating Companies and
the Amalgamated Company which shall create
greater synergies between the business operation
of all the companies.

Optimal utilisation of resources due to pooling
of management, administrative and technical
skills of various resources of all the companies,
better administration and cost reduction,

including reduction in managerial, administrative

and other common costs,

E|Page
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(d)

(e)

(5)

FTiFage

{iv} Better alignment, ce-ordination and
streamllning of day to day operatons of all the
companies, leading to improvement in overall
working culture and environment,

{v)  creation of a larger nsset base and facilitating access ko
better financial resources: and

(M)  creation of value for various stakeholders mnd
shareholders of both the Applicant/ Amalpama ted
Companies and Applicant/ Amalgamating Company,
as a result of all of the foregoing.

The accounting treatment as propused i the scherne is in

cotformmity with the Indjan Accounting Standard prescribed

mﬂerﬂﬂﬁmlﬂn{mmmmzﬂlﬁhrwhim the

Certificates from the Audltors of the Applicant Companies are

ennexed with the application and marked as ‘Annexnre A23.

The Valuation Report dated 1o March, 2018 issued by

V.K Patawari & Co. recommending the falr equity share

exchange ratio m respect of the Froposed Amalpamation,

Copy of the Valoation Report dated 1« March, 218 is annenced

with the application and marked as *Anneare A24°.

No proceedings are pending under Sections 210 to 227 of the
Companies Act, 2013 apainst the Applicant Companies,

The Applicant Companies submitted that the Scheme does
not contemplate any compromise or arrangement with the
Creditors of the Amalgamating Company and  the

t8 TAAMPARED |




Amalgamated Company. The Scheme does not provide or
contemplate any variation in the rights of the Creditors of the
Amalgamating Company and the Amalgamated Company. It
is submitted that the Creditors of the Amalgamating
Company and the Amalgamated Company are not in any
manner adversely or prejudicially affected by the Scheme .

(h) By an order dated 12 February, 2019 in Company Application
(CAA) No. 133/KB/2019, this Tribunal made the following
directions with regard to the of the meetings of shareholders

and creditors under Section 230(1) read with section 232(1) of
the Act -

(i) Meetings of the Equity Shareholders of all the
Applicant Companies ie. the Transferee Company
and the Transferor Companies were dispensed with,
in view of all the equity shareholders having already
considered and given their written consents to the
scheme by way of affidavits,

(i) Meetings of secured creditors of all the Applicant
Companies ie. the Transferee Company and the
Transferor Companies were dispensed as there are
NIL secured creditors.

(iii) Meetings of unsecured creditors of the Transforee
Company is dispensed as there are NIL unsecured
creditors.

ElPage
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(iv)  Meetings of the ursecured creditors of all the
Transfercr Companies were dispensed with, in view
of all the unsecured creditors having alrecidy
consiclered and given theit written consents to the
scheme by way of affidaviks,

The Applicant company submitted that the notice in

terms of the Order of tha Tribunal dated i2t February,

2019, along with il documents, as directed by this

Tribunal to be served, was duly served in terms of

section 230(5) of the Companies Act, 2013 on =

() The Cenkral Governtment, through The Regional
Director, Bastern Reglon;

[} The Registrar of Companies, Wast Bengal;

{ill) The Official Liquidator, High Court, Calcutta;

{iv) income Tax Anthority kaving jurisdiction over the
Applicant Companies;

(v) Chief Cornmissioner of Inaome Tax having jurisdiction
over the Applicant  Companies;

Copy of affidavit of compliance is annexed with the

Petition and marked as’ Annexore A4,

The Applicant Companies received gnery letter from
the Regional Director, Eastern Region {Ministry of
Corporate  Affairs) wvide no. RD/T/29445/5-
230/19/13749dated 154 March 2019, which have been

¢ COMPARER |
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duly replied by the Applicant Companies vide letter
dated 21s QOctober 2019.

Consequently, the Applicant Companies presented the
instant petition CP (CAA) No.485,KB/2019 for sanctior of
the Scheme. By an order dated 25t June, 2019 the instant
Petition was admitted by this Hon'ble Tribunal and fixed for
hearing on 14%August, 2019 upon issuance of notices to the
Statutory Authorities and advertisement of date of hearin g,

In compliance to the Order dated 25% June, 2019 passed by
this Hon'ble Tribunal, the Applicant Companies has duly
served notices on Central Government through Regional
Director, Eastern Region; the Registrar of Companies, West
Bengal; the Income tax department and Chief Commissioner
of Income tax having jurisdicion over the Applicant
Company; the Official Liquidator on 12%uly, 2019 and the
Competition Commission of India on 15 July, 2019 by speed
post and on 13% July, 2019 by email. The Applicant
Companies have published the Notice of the hearing of the
Petition in Form No. NCLT 3A in one English newspaper
being 'Financial Express' and in one Bengali newspaper
‘Aajkal’ on 2w August, 2019. The affidavit of compliance on
behalf of the Applicant Companies dated 14% August, 2019
has been filed confirming the publication of the notice in the
newspapers as directed and also the notice of hearing of the

4 | rcOMPARED |




Petition being served upon the concerned statutory
authorities,

(n)  All stutory formalities requisita for obtaining sanction of the
Scheme have been duly complied with by the Applicant
Compariy. The Scheme has been made bona Gide and is in. the
interest of all concerned.

4. The Official Liquidator has filed its report vide Letter No. QL-
fLegalf Amalg/ f283/407 /G dated 25 October, 2019 at para no.10 it
states that -

*...That the Official Liguidator on the hasis of information sulmmitted
by the Pehitioner Campanies is af the view thet the affairs of ihe
aforesaid Transferor Companies do riol appear to haoe been conducied
in & manner prefudicial to the interest of its members or to pubtlic
interest as per the provisions of the Companies Act, 15956/the
Compuaities Act, 2013 whichener is epplicable..’

9. The Regiona] Director, Eastemy Region, Ministry of Corporate
Affairs has filed his reply affidavit dated 14% August, 2019 {hereinafier
referred to as the "RD aifidavit”) which has been dealt with by the
Applicant Comparny by their affidavit m reply dated 1= Jannary, 2020, The

observations of the Repional Directer and response of the Applicants are
summarised ag uncer:-

11 |Pags=
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Paragraph No.2 (a) of the RD Affidavit

It is submitted that the petitioner companies served notice of
the proposed scheme of amalgamation with this Directorate on
26.02.2019 and this Direclorate vide letter dated 15.03.2019
raised some queries before the petitioner companies and

requested to send their reply within 10days. However the reply
of the petitioner companies are still awaited, so this Directorate

is not in a position to offer any comment on the scheme. The

Hon’ble NCLT may kindly allow this directorate to file reply

within 2 (two) weeks after necessary documents clarifications
are supplied by the petitioner companies.

Paragraph No. 2(a) of the Rejoinder:-

That with respect to Paragraph no. 2(a) it is submitted that
reply to the queries raised have been filed vide letter dated 21
October, 2019 and this is a matter or record. Copy of

acknowledgment received is annexed herewith and marked
as "Annexure A",

Paragraph No. 2(c) of the RD Affidavit-
In clause 4.7.2 it is stated that the amalgamated company shall

1ssue shares at fair value, The fair valuation should be done by

the Registered Valuer under Section 247 of the Companies Act,
2013,

TAAsnADER |
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Paragraph No.2 (b) of the Rejoinder-

That with respect ko paragraph no. 2(c) it is submitted that as
per Rule 11 of the Companies (Registered Valuers and
Valuation) Rules, 2017 read with Section 247 of the Companies
Act, 2013 there is appropriate window for ransiional
arrangement. Accordingly, any person whe may be rendering
valuation services under the Ack on the date of
commencemment of these rules, may rcontinue o render
valuation services without a certificate of registration under
these rules up to 313t fanuary, 2019. kt is further provided that
if a company has appointed any valuer before such date and
the vaivation or any part of it has not been completed
before 31 January, 2019, the valmer shall complete such
valuation or such part within three months thereafter. Further,
in this case the Valuation Report was Issued om 1¢ March, 2018
and hence there is no requirement of Registered Valuer,

Faragraph No. 2(d) of the RD Affidavit:-

Clause 5.6 of the scheme does wot clearly provide that whesher
any fee payable, in terms of the provistons of section 232(3)1)
shall be paid or nel. The ¢pplicant company should submit o
verified stafement showing clubbing of the anthorized capiial
and the extent of adjustment of fees already paid by the
Transferor Companies on Heir respective authorized capifal,
to asceriain whether any further fee 1o puyable in ferms of the
provisions of Sechion 232(3) (i) of the Companies Act, 2013,

TesDAREDN !
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Paragraph No.2(c) of the Rejoinder:-

That with respect to paragraph nos. 2(d) it is submitted that
the applicants declare that they will comply the provisions of
Section 232(3)(i) of the Companies Act, 2013 in accordance
with the applicable law,

Paragraph No. 2(e) of the RD Affidavit:-

The Transferor Company, Topline Vintrade Private Limiled
did not file its financial statements for 2010-11 with the
Registrar of Companies in the MCA Portal. With the AQC-4
filed buy it the financial statements of a different company,
Rishikesh Commosales Private Limited was attached. The
Transferor Company should file the pending financial
attachment since once amalgamated it would become free from
the duty of such filing.

Paragraph No. 2(d) of the Rejoinder:-

That with respect to paragraph no. 2(e) it is submitted that
inadvertently a wrong attachment was filed by the Transferor
Company No.1 against which the said Company has already
filed e-Form GNL 2 with correct attachment to put on record
the bona fide of the said Applicant Company and also a matter
of abundant precaution and are awaiting the same to be taken
on record. Copy of the Form GNL 2 with all attachments and
the challan are enclosed herewith and collectively marked as
‘Annexure B’. It is further submitted that once Form ADC- 4
is filed it cannot be filed again unless the Registrar of
Companies directs resubmission of that e-form in accordance

L AR ADER |
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with Rule 10 of the Companies {Registration Offives and Fees)
Rules, 2014 and the Apgplicants underiake that as when the
televant e-form  shall be allowed for resubmission
electronically, the Applicants will comply with the same,

Paragraph No. 2{f) of 1he RD Affidavik:-

While as on 31,03.2018 the Trapsferor Company, Topline
Vintrade Private Limited held 63.54% shares of ita subsidicry,
V2 Conglomerate Limited, it is observed that the transf=ror
company hag not filed consoifdated financiol stotements for
2017-2018. The Company should file the torrected docume nis
with registrar of companies in prescribed wmanmer since
otherwise the MCA Portal, which is & public demain, shall
contitue to host the defective documents Jor public views and

Jor issuance of ceviified copies.

Paragraph No. 2(e) of the Rejoinder;-

That with respect ko paragraph nw. 2(f) it I3 submitted that
Companies {Accounts) Amendment Rules, 206 was notifiad
on Z7% July, 2016 to amend Rale & of the Companies
[Accounts) Rules, 2014 and accerdingly nothing in Rule 6 shall
apply in respect of preparation of consolidated financial
statements. In this case Topline Vintrade Private Limited s the
holding company of ¥2 Conglomerate Limited and Rishikesh
Comumpsales Private Limited is the holding company of
Topline Vintade Private Limited and hence Rishikesh
Commmosales Private Limited 5 the ulimate holding

Yo
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company. The ultimate holding company has filed the
consolidated Financial Statement for FY 2017-18 with the
Registrar. Copy of Form AQC4 CFS along with challan are
enclosed herewith and collectively marked as ‘Annexure C’
and hence there is no requirement for Topline Vintrade
Private Limited to file further AOC4 CFS.

Paragraph No. 2(g) of the RD Affidavit.-

The transferor company, Topline Vintrade Private Limited toas
formed on 21% January, 2010. On 31% March, 2010 it issued
60,000 nos. equity shares af Rs.10 each at premium Rs.90 per
share aggregating Rs.60Lakhs to 3nos. private companies. On
25.032012 V2 Conglomerate Limited allotted 6,30,000 shares
of Rs.10 each to the Transferor Company, Topline Vintrade
Private Limited aggregating Rs.63 Lakhs, as a result of which
V2 Conglomerate Limited become subsidiary of the Transferor
Company, Topline Vintrade Private Limited. Irn the balance
sheet as at 31.03.2012 V2 Conglomerate Limited it was stated
it has given Rs.65 Lakhs to the Transferor Company towards
related party transactions. Topline Vintrade Private Limited.
Therefore the money received by allotting shares to the
Transferor Company, Topline Vintrade Private Limited was
used up by V2 Conglomerate Limited in giving back to the
Transferor Company, Topline Vintrade Private Limited
through certain transactions which are not further elucidaled
on the balance sheet of V2 Conglomerate Limited. But
surprisingly in the balance sheet as at 31.03.2012 of the
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Transferor Company, Tepline Vintrade Private Limited no
sieCh framsachons of the magnitude of Rs.65Lakhs reparted by
the subsidiary rcompany, V2 Conglomerate Limited =zpes
reporied, Only the investment of Rs.63 Lakhs was reported. The
divergence In reporting and the bransactions of Rs.65Lakhs
reported by the subsidiary company, V2 Conglemerate Lim#fed
needs to be explained by the Pelitionzrs.

Paragraph Mo.2(f} of the Rejoinder:-

That with respect to paragraph no. 2(g} it is submitted that V2
Conglomerute Limited received Rs.65,00,000/- from Topline
Vintrade Private Limited during the year 2011-12, out of
which Rs.63,00,000/ - has been utilized for aliotment of shares
and Balance Rs.200000/- has been refunded back and
accordingly Rs.63,00.000/- is reported as investment in the
Balance sheet of Topling Vintrade Private Limited and in view
of the above 1t is clarified that Ra.6500000/- and
RE63,00,000/ - are not two separate kanzactons but Eamwe

ransacion.

{g) [aragraph No. 2(h) uf the RD Affidavit-
Tt is further submitied that the Income Tax Deparinteni by a

representation on the proposed Scheme of Compromise,
Arrangement and Amalgamation of Mfs Ricon Commodities
Privaic Limited vide lefder Mo, ITOMWd-
104)/Kolfwmalgamation/2019-20/156  dated  02.05.2019
subnnitied that there are scruting proceedings pending w/s

17 |FPapt
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143(3) AND 263 of the I T Act, 1961 for AY 2017-18 and AY
2014-15 respectively aguinst the sbove mentioned arsersse
carapany. In view of the above, Hon'ble Tribunal may kiredly
peruse the same and issue order as deem fit and proper.

Paragraph No. 2{g) of the Rejotnder:-

That with respect to paragraph no. 2{h) it is submitted Ehat
paragraph no. 3.2(iv) of the Schame clearly provides that al!
debts, liabilities, contingent liahilifies, duties and abligations,
whether secured or unsecured or whether provided for or not
m the books of account or disclosed in the balance sheets of
the Amalgamating Companies, shall be deemed to be the
debts, liabilities, contingent liabilities, duties and obligations
of the Amalgamated Company, and the Amalpameated
Company shall, and does hereby undertake to meet, dischayee
and satisfy the same in terms of their respoctive terme and
conditions, if any. It is hereby clarified that it shall not be
necessary to obtain the consent of any third party or other
person who i3 a party to any contract or artangement by virtue
of which such debts, liabilities, duties angl cbligations have
arisen in prder to give effect to the provislons of this Clause
32 it is further submitted that in any case, the applicants
declare that they will comply the provisions relating o
taxation in accerdance with the applicable law,

& The Regionml Director, Eastern Region, Ministry of Corperate
Alfairs has fled his second affidavit dated 29 Octobar, 2019 (hereivafter

o | COMPARED]
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referred to as the “R gra Affidavit”) which has been dealt with by the
Applicant Company by their affidavit in reply dated 1* January, 2020. The
observations of the Regional Director and response of the Applicant are
summarized as under-

{a)

19| P age

Paragraph No. 2(b) of the RD 2™ Affidavik-

It is submitted thot the Transferor Company ie Ricon
Commodities Private Limifed iz following NBEC activi ties
and e said Company is registered ag MBFC with RBL
Howeuer, in regard to submission of the petitioner company
Hiat the propesed compasite scheme of Amalgamation and
Arrangement dogs not regquire prior approval er NOC from
Reserved Bank of India in viem af the provisions contained in
RBI circular No. DNBR{PD) CC NO. 065/03.10.001/2015-
16 dated G9.07.2015, il iz submitled Hhal upon the scheme
becoming effective and in tevms of the clause 4.4,1(e) of Hie
Part Iv of the Scheme, the shareholding of the Transferee
Company ie. Ricon Commodities Private Limiled, a
registered NBFC, may change/ increase by ,more than 26%
of the existing shareholding. The applicant has not made any
submisgion to address ihis issue to prove Hal o change more
than 26% of existing shereholding would occur. Therefore,
prior written approval/NOC from Reserve Bank of India
appears ko have been required i the maiter, Hon'ble Tribunal
may peruse the same and issue order a5 deemed fir and
Proper.

Paragraph No.3(a} of the Rejoinder:-

¢ I COMPAREN
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That with respect to paragraph no. 2(b) of the 2~ affid=svit
dated 29% October, 2019, it is submitted that the
change/increase in existing shareholding in not more than
26%, A statement showing Pre-Shareholding and Post-
Shareholding along with change is percentage is being
attached and marked as “Annexure D"

7. Ld. Authorised Representative for the Applicant Companies

stated that the sanctioning of the Scheme of Amalgamation will be for
the benefit of the Co mpanies,

8. Ld.Authorised Representative for the Applicant
Companies submitted that no one will be prejudiced if the
proposed Scheme of Amalgamation is sanctioned and the sanction
of the scheme will be beneficial and in the interest of all the
Transferor and Transferee Companies, their shareholders,

creditors, employees and all concerned.

9. Heard Authorised Representative for the Applicant
Companies. Upon perusing the records and documents in the
instant proceedings and considering the submissions, we allow the

petition and make the following orders:-

L. Considering the entire facts and circumstances of the case and on

perusal of the scheme and proceedings, it appears that the

2W|Page -
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requirement of the provisions of the sections 230-232 of the
Companies Act, 2013 are satisfied. The proposed scheme annexed

a5 Annexure Al is hereby sanctioned and make the following
orders:-

THIS TRIBURNNAL DOTH ORDER

(1) The Scheme of Amalgamation mentioned in paragraph 1 of
the petition, being Annexure A1 hereto, is hereby sanctioned
by this Tribunal with the A /D 1 April, 2017 {* Appointed
Date”) on Rlcon Commodities Pevate Limibed
(" Applicant/ Tranzferee Company/ Amalgameated
Compary”), Tepline Vintrade Privare Limited
(“Applicant/ Transferor  Company No.1/Amalgamating
Company No.1"), Rishikesh Commosales Private Limited
(" Applicant/Trarsferor Company No.2/ Amalgamating
Company No.2"}, Unicon Matketing Private Limibed
("Applicans/ Transferor Company No3/Amalgamating
Company Ne.3”) and Sanita Fashions Private Limiped
(“Applicant/Transferor ~ Company/  Amalgamating
Company”), their respective shareholders and creditors and
all concerned;

(i) All the property, rights and powers of the Transferor
Company, including those described in the Schedule of Assets
herain, be tansdetrred rom the said Appointed Date, vwithout
further act or deed, to the Trarslerse Company and,
accorclingly, the same shall pursuant to Section 232(4) of the

]Prage
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Companies Act 7013, be transferred to and vest in the
Transferee Company for all the estate and interest of the
Transferor Company thersin but subject nevertheless to all
thﬂi’gﬁﬂuwaﬁecﬁngthemrm,upmﬂdadinthesdmmq;

(i) AH the debts, Liabilities, duties and obligations of the
Fransferor Company be ransterred from Hhe said Appoirued
Date, without further act or deed to the Transforee Company
and, eccordingly, the same shall pursuant ko Section 232(4} of
theCumPaniﬂsﬁtt,EﬂlE-,beh'&mEem:dtumdbecume the:
debts, liabilites, duties and cbligations of the Transferce
Company;

(iv} The employees of the Tranzferor Company shall be engaged
by the Transferee Company, as provided in the Scheme;

(v)  All proceedings and/ or suits and for appeals now pending by
or against the Transferor Company be continued by e apains:
the Transferee Company, as provided in the Scherme;

{vi}) The Transferee Company shafl isspe and allot o the
sharehotders of the Transferor Companles, the shares in the
Transferee Company to which thay are entitled in terms of
clanse 4.4.1 of the Scheme;

it |rsge
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(¥ii) Leave is granted to the Petitioners o file the Schedule of
Assets and liabilities of the Transferor Companies in the form
22 prescribed in the Schedule o Form NoCAA7 of the
Coempanies  (Compromises,  Amangements  and
Amalgamations) Rules, 2(¥16 within three weeks from the date
of receiving a copy of this order;

(viil) The Applicant Companies shall within 30 days after the
date of obtaining the certified copy of the Order to be
made herein caused certified copy of this Order to be

delivered to the Registrar of Companies, West Bengal For
registration,

10. The Transteror Companies shall supply printout of the schemne
and schedule of assets and liabilities in acceptable form to the
Registry and the Registry will append soch printout, upen
verification to the certified true copy of the Order.

-

11. The Company Petition being CP (CAA) No 485/KB/201% is
disposed of accordingly.

I3|Page
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Witness:

Mr. Rajasekhar V.K., Hon'ble Member (Judicial) and Mr. Balraj Joshi,
Hon'ble Member (Technical), at Kolkata aforesaid the 20% day of May

2022,
Ms. Shruti Singhania, Pr. CS, on record for the petitioners.

SCHEDULE OF ASSETS
First Part - Part-I
(As per annexure)
Second Part - Part-11
(As per annexurs)
Third Part - Part-II1

(As per annexure)

|
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Joint Registrar
National Company Law Tribunal

Kolkata Bench
Dated: the I % day of May, 2022.
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SCHEME QF AMALGAMATION

|UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 AND OTHER
APPLICABLE PROVISIONS OF THE COMPANIES ACT 003}

BETWEEN

TOPLINE VINTRADE PRIVATE LIMITED
AND
RISHTKESH COMMOSALES FRIVATE LIMITED

AND
UNICON MARKETING PRIVATE LIMITED
AND
SUNITA FASHION PRIVATE LIMITED
AND
RICON COMMODITIES PRIVATE LIMITED

AND
THEIR RESFECTIVE SHAREHOLDERS
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1 OVERVIEW, OBJECTIVES AND BENEFITS OF THIS SCHEME

LI Brel overview of each company= Amalpamating Companies  2nd
Amalgamated Company

LLT  Topline Vintrade Private Limjbed (" Anslgamating Companbes”);

: 6} The Amalgamating Compasy or “TVPL is & Private Limited Campany

& incorporated under the Companies Act, 1956, having its repistered offics
at Kachpulur, Bamaghats Gram South Parganas, West Bangal-T00089 .
The CIM of the Amelgumating Company is US2390WR2010PTC141220
PAN of the Amalgamsting Company is AADCTI485C .

(i) The main ohject of the Company s to:-

| 1. Ta comry on the business s buyers, sellers, troders, meschants,
indentors, brukers, agents, ERMMISSion agents, assemblers, refiners,
| rl_.!HI.vuI-:n, mmireTs, mediabors packers, sinckists, distributars, advisors,
hire purchasers, multi f=yel marketing of & in all kinds of wood, Gmber
[ nd tmber products, gems #od jewellery, imitstion poweellery, plastics and

] and poods, iron & speel alumitium, miserls, ferrous and non-femaus
metal, Stminless steel, jute and Juie products, texiile, cotton, gynthetic,
fibre, silk, yam, wood and woollen poods, bendicrafts and silk artificial
synthetics readymade garments, design materisls, process, printers in all

;. texitiles, tmber cossnetics, stationery, tools and hardware, and 15 deal in
shires and secorities and o do fnancial business and sugar, 120, coffes,
paper, packiging material, chemirals, semear, spiees, grain, Ficiony
mmnahhum:miﬁ:qmmbh:mdmbbnpmdmmm
products and coslter, festilizers, ogriculture products, Indusirial products,
womputer dats materials, software, paints, industrisl asd oiver gases,
aleahasd, edible and nop-edible gils and fats, drugs, plants and machinery
BOOCS, engineering poods and equipments, office equipments, hospital
SOUIpmEnE, Rilway accessories, medizine, sugir & sugarcans, sutamobile
parts, buildieg construstion & miserials fur & far made items loys,
building plans, comtumer products, consumer durables, coal @nd cole,
mica and mica products, dry flowers and plants, pristing, wansporiatios
and il kinds, in india or elsewhere and w acquire, purchass on lease and
run any hodel and restanrand.

2. To canry oa business ns distrsbutors |, ageats , traders, merchas,
conracons, brokers and otherwise deal in merchandice end articles of all
kinds inclading ¢learing apent, freight contractars, forwarding agents,
liscersing ngents, generml brokers and fo carry on any kind of commercial,
¢ finianceal agency business,

LLE - Reshikesh Commosales Private Limited {“Anmlgamating Companics"):

i The Amalgamating Company or "RCSPL™ is a Private Limited Company
2 incarpormted mﬂirm Emrwniu Ant, 1954, baving s registered office
at Kochpuloar, Bamanghats Gram, South Parganas, West Bengal- 700088
The CIN af the Amalgamating Company is US2 [90WB2010PTC 147040,
PAN of the Amalgamating Company is AAECRTSSTM, It is & Holding
company of Topline Vintrade Private limited bolding $5.71% of Equity

| e g dfgomed
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) The maen object of the Compasy i to-- -
L To carry on the busisers a5 buyers, sellers, waders, merchany,
Indeniures, brskers, sgents, commitsion egents; mssemblers, refinon,
cultivasors, miners, medislor, packens, siockists, distibanors, advison.
hire purchicers, mulli level marketing of & in all kinds of wood, Hmber
eadd timber products, gems and jewelicry, imitation jewellcry, plastics and
Fﬁiﬁﬂmu&&mmuﬂ;hmﬂmbhﬁmitmwm
dary products, soap destrgets, Biseuits, surgical, disgnostic medicst
ished

Hmdq.hu&md.tfminim-lnhi:. fecrom and moti-ferous
el Suinleas Steel |, juse and o products, textile catten, syatheric,
e, silk, yam, wool ind woalen goods, handicrafl s LIk artificial
symihetics readymade parmenss, design maiesials, process, pristers in afl

L.1.3

(ie) The maim abject of the Company is toc-

I. To camy oo the Basiness a5 buyers, sellers, raders, enerchases,
indentars, beokers, spents, commission agrels, essemblers,
vefiners cultivaiors, miner, packers, stockive, - Srmbatars,
advisors, hire purchazers, share broker and sub-benker, prodineer,
marketing medistors, of & in all kinds of rubberized cloth, fond
Eraips, deiry peo-deers, somp, detergents, bizcuins, - margical,
diagnostics, medical, pulses leather & finished |eather paods,
lesther garments, lesther products, all releted items i deather,

Steel, pote & jute predhices. weatibe, coman, ::mldsem:, fibre, sill.
yarn, wool & wwoollen poods, bandicrafls & 4l artificial
gynibetics, readymade parments, design materials, process,
[peimters in all teatiles, wood & wood products, tisber Codmlics,

\iird ﬂ'ﬁ“""" N e
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Fatimery, ol & haodwar, plerics & pleares good:, +gar, e,
cafTee, peper prcka ging mucevilal, chemnisals cemeat, spices, praln,
factory matsribh, hooss equipmnents, ubber & rubber producs,
Tertglivers, agrediure Euin products, mduntrisl prodiss compuier
i muwrisls, paftware, sy, iveizing & othet pacey, alattid,
lipser edible & noo-sdible oila & futs, omrine pooducy, deugs,
mtmmwm&mlpﬂqﬂ.
Offc oysipountt, bospits] pipments, nBwey acoetcevis,
micloo, kgw & sugarane, wtwnobik partr, sham &
Wummnmmummmﬂ-.
COMFIET produil, ronnuner durbles, dry fewer sad phing,
Powing, Imaprigtion 3. ol otwr hiods of gaody wed
wmﬁuﬂnﬁuhnfmﬂ'dl
e i Indle,

Z Tocwryon hnhmudiﬂﬁthIw&hﬂm-,mﬂlmﬂq
mhﬂmhﬁcumdm&dimmﬁemlmkle

of all kinde ineluing dewring ageml, Eeight  conomcmrs,
MT0ls, licenaing gpanty, pracral bokers and o emmy
ksl of tiferg,

umpq@nudmiutuhﬁurqmmhﬁm_hmk:
o & Compamy antshlabed in Tadia ot shogad
::dﬁn:numnhli:-ﬂ mEtigE oMeahere fiody bith [ Indiz

Fovaitie it lndn apd ndrinbr  boplaes
::nmllln:y mrvitm, Emccmon,
mmmlﬁﬂmman-im

$ af rendating
k& leampe,

o [gnon, coaigrens, pARcll cwwen, spemia, fictors, bayer,
nﬂmnflndhﬂm{uﬂlkh&ﬁfhﬂu,ﬁu,hw{w
goeds, yn, myfon, polyerier, sorylic oo, sk, Mnew, cotoan,
0ol suple, visoors, sycthetic smd any oder Bbee or fibemes
mmm:ﬁﬁuwmumnm
allind protiaces, By-products, wwd skt pies For AR or may of then
tﬂnunﬂmhmrummmmwl
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141 Funmat bo and wnder the provisions of &

Overview, ObJectivis and Bapafli of thle Seiemn

sl 230 w 352 of the Conpane

Azl 2013 i other relevind provitions made wader the Conmunies Ad. M)
applicable, Toplkse Vintwde Privee Linineg, mmcﬂ:ru;:}mﬂ:
Limaed, Unioen Muketiog, Pvete Limites, Suptte Fabson Brivate Lisgited med
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Rlicn Coswnedihe: Privea Linsited ypropose, though this Schewe{as dafined
bere emalpuase Topkne Vinrwle Povee Limibed, Pakdeh
Commosaler Priveis Limited, Unicon Marketing Privas Limliod spd Sairy

“ﬂﬂﬂmuﬂnuﬂqmmm-ﬂmnrhunm.
" Kvalpamation of €= Amalguting Companics into and itk the
Compiny in T of this Scheroe, ha coptml pver e
‘*ﬂﬂmﬂmmnhnmﬁmm

(i} ﬂﬁ@%nrmﬁm»muur

09 be . , .
ﬁul: lllgnmut.cmﬁmndmﬁu of day n:_-d:yupem‘nu

(v oreatiom of 4 — . .
m""‘”“‘“' = Bellitating wocery bo baer Magacias

0k} talnn of vahe For wioe Aakalonlders pped derx of
sl ithe
ﬁmlpmuﬁ&qmrndﬁmwngfﬂlpnﬂqulm af ull
m:mammmwmmmmm
{n I'a::—Im:-ﬁ:thu'muim,nﬁ:dm l.udbeu::rnhumi:s-etmq
Paurv- L wcte fowih ihe capital strucs e ol the Amudgeemyting Comnsic; pod
hhnll;mnﬂﬂmmdlhuhhﬁﬁmﬂuphnhdﬁ
mwumuwmﬂ;
mu:ﬂmu:ﬁmuumm;mmm
and with the Analpameied Comgany, in stmndunes wiih Seetlem 1 B) of

the Jocmne Tax Az, 1955 knd Seatinns 290t 739 of e Compatie: Aci
2013 with effd foen the Appointed Die:

fied srtounses tesdmomt i e booly of e durafgaaed
ﬁwmmmimﬁﬁm;i

(v Par-V denls with de geoarsl tooma wad conditions applicable o this

Fig 5
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LY Definition

. In this Scheme, (i) capitafised temme defined by imclusive in quatations and' or
i mmhmmmh@umntmﬁi}mmrmm
| subject, context ar medung thereaf, ke following capiralised words and
eRpressions shall have e meanings set foeth below:

131 A memns the Compasies Ac, 2013 a0d hall fnclude any smosory
i mﬁrﬂmmwmﬂmm thereof from tims 19 tme:

_". 132 “Appelnted ﬂm"mlhpril.mthrmmdmumyh:ww!ﬂh_'r
Tribunal, being the date with sffect from which tis Scheme shall, poat

L33 mmuglﬁ:teu Company™ has rhe meaning wenbed woswch a e o

134 “Amalgamating Compaulesn bas the MEING peiseribed to mach @ term in

() all assety, wheseyer located (inchsdi

Present, fubere oc contingen), neleding Sut not Fmised 1 immovahle
) propesties, band aad builings, movahde A55tLs, and cihes plant, machinery
= ?daqﬂpmm, ﬂ:ﬂh:rli-:-mndénl:md ar ctherwise held, sitle, interesis,
narcial amsefs, Envestments, .mmwwm
andior security deposits or 2dvances (lnchuding
Pt (in any such st whether paid by or deemed o have been paid
E}fﬂ'nr-ﬁﬂ#mﬂlﬁf% Companics). covenants, i

(Y all debes, borowings,  duties, guiantess, EsSurances,

disclosed in the balance shees incheding, withous limitagian, whetker
arising oul of any contract ar ot based an nsgligence ar serict linhility ar
under any Hesnces of permits or schemes;

(6] oMl commacts, agreements, Ehgphpemnens, licenses, loases, memornds of

uadentakings, memornda of agresments, mernoranda of dgreed poines,
lerters of agreed points, ETEIREMENLE, endensikiegs, whether wrikesn or
utherwise, deeds, bonds, schemes, seles 1 credits, income bx credics,
privilzpss and hensfisg af afl antracts, sgreconcis and afl other righes,
inclading lscense mights, base rights, pawers and facilsties of every king
and  dstription  whatsosver ar glher underelandings, deeds  mnd
instruments of whatsoever nimure b which the Amalgamating Companie:
is & party, inchuding ngresments itk any prvessanent enfity, depanment,
commission, beard, agency, buresu, offichl, e, mis Agresments,
mm:ﬂlmdmpmtfﬂmmm. bi_rcm
agresments, lending sgresimeais and ather agrecmenty with the cxstomesy,
FL3 ooders, purchast ordors and other agresmenrs and mnmsm_:h:
sapplier of goods or service providers aod all Aghts, s, miereat, ehiims

Urrd Gt
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o bty thersunder of whattoerer nture i which the Amaslpuatin g
Ceormpunbes o w ety

Givk ol inkeRectusl progeety Tights, Sgiatradioot, ety T KRS,
wervht wokri, copyrghis, patowts, datipns feshniesl Engn—how, domein
bumes, inciuding spplicanioe for badonarie, Ttk senes, 1omvice marks,
copjrighi, datima and dookin mmes, el by of belkd for wsa by &

Wﬁm.*hﬂtummmmmm-l
Wity Amalgnusing Compaory, xod other wiedlectasl dghat af

* ) Wy ahwr whatmever, ks, scoidy, @lor, pepee, copinsing snd
o Pociss imhrmutnn, o Bwie licass [vihethet proprictary of vharwind,

mmlhmmmmh&u,qlﬂugu,qnuﬁ:mlm

plml.dhmmmmmm.nﬂmm

DAanes crodd lRamation, soatomar priving afvnstion
mmmm;umm.m:lamﬂwemm
ﬁ:rnr:hﬁugnhhuin:mﬁn" and opcraHeoit pf fha

Al peeaating Cocopary, whather usedt ot besd for oz by i

it liMM'M;MMM'E‘
Wﬂ#ﬂnmﬂhmmmﬁmm e

SNy o ttberiien, md sy waher of the Forgoing, icosd by
legalaive, pomotive o jodicial toit of Wy povernments| ﬂf';ﬂniy.
nmmwwwwmm.hﬂﬂm},hﬂum
L oﬂhdwuﬂum.ﬂuiwﬁwjudﬁntmwmldw
hudhmbymmmmﬂmdm

ﬂlhmh,mﬁ,ﬂm%hﬂhmluhﬁ:ﬂrrﬂﬁngwm

bewrd of direcion, aﬂmhamhhﬂjm.mmmg
Ihmntﬂnuhdmduiumﬁmmuuﬂrﬂuﬁ;ujmmﬂ
direcion) or a0y permn sthorigsd by B beund of directers or by ity yuch

136 “Tribweal metra the Nulsel Compeny Law Tribusal, Kolkats Bench;

131 “Efectbre Dake™ meang the Jutt ou whizh ol the oooditions and oot mfemed
i Clawse 5.5 oF s Goberme huve bot Sl Alled. Any refarence in (his Schame
to “upem thix Scheme becomdog effcthve' or “effectivensts of Ihis Szhim e
o aned refem w the Bifecve Do

L3 “Coodwill® masgs wnd Lonloded the poodwill by eoanection with the besineig of
the Amalganarng Compasdcr, wpsibes with the excluive gt of ke
Anuipaisisd Company spd il sEfgpen o rpeoml el ves v cumying an
hmh-mdhhmmmmi:hﬁ;h:m
Smitod 0 all apgxovely, coobtst, Scompliomy, megistdfeas, r0-Dbfection
centficams, pernlie, quetal, dphe, seriknets, lkcamat, md sertificates of ey
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ﬁﬂmwmmmmr&ﬂmmﬁaMmeﬂﬂﬂmﬂ_hﬂf
U the benefit of which the Amalgamating Companiss may be cligible‘entitled.
business claims, business imformation, husiness recoeds, product registmticn |
approvaks, slalled employees, technical know-bow and other intangible assets,

149 “Recard Date" means the date 1o be fived by the Board of Directors of the
Amalgamsted Company in temms of Clouses.T, bn consultation with the
Amalgamating Companies: and

13.10 "Schems™ means this Scheme of Amslgamation, along with all anmeaures,
schedules and appendices, if any,
in accocdance with applicsble lwws and with the requisite approval of the
Tribanal.

[LAID “Aszoclate” pesns
2003 akaies dak the -

B |

and & modified or smended Fom me to tene

Ammogiag Buupmrupsmﬁnltﬁ;nfml:mniu At

4) Associste Company i relation i inother company, meins 3 company i which fal
olher conspany it o siyetfican infis=reze, bt which i oot & subsidiany company of the
company having w:hiuﬂmud[u.:hﬂulhin VETIUSE COMZnY.

b} Explanaticn: Far

the parpose of this classe , “significant indflozses * means conirel af

arkeast 20% of total shave capitsl | e of Business decisions undsr an agroemans:

14 Isterpretation

Il  Tenns and expressions which are used in thiis Scheane but not defined herein shall,
unless repugnant or contrary i the costext or meaning thereal, have the meaninp

ascribed 1o fuch terms and expressions

under the Act, as applicable, and if sot

142 In this Scheme, unless the comtext otherwise requires:

@)

(&)

relerenies to “pemons™ shall mclude individials, bodiss parparace
{wherever incorporated), unincoeparated srsacistians and partoerships;

Le headinga are mserted for 2ase of reference anly and shall nos aifeet te
comstruction or interpretation of the relevant pravision;

refsrences ta one perder inchudes sl genders: and

wonds i the smgular shall inchede plarad and vee versa.

Wgea cFBQMﬂJ
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Eﬂ-ﬂma,mral“uua.zun uuumﬁ:r T ST

s R i [T
—'W“ £quity shares of . |0 each
Taotad I

mﬂ‘l’m]immﬂdgmhtmul ) :
m”ﬂmﬂﬂwm-nﬂl*mmn s e

213  Unicon Marketing Private Limited

mmumufmummwmﬁm“ )
Coenpanies, s of 31* March, 2017, is a5 under; Amalgamating

nm AT

2.1.4  Sumita Fashion Private Limiled

The capilal struceare of the Sundts Fashion Private Limited Amslpesiting
Companies, &5 of 31" Morch, 2017, is a5 under:

B it Hgi '.'.Jh'H' e e ch 1Tk -111 i
o "ul‘u‘ﬁu:._ra e st
\ "8,000 equity shares of Bs, lmnd: 00,000
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22 Aeualgsmated Cempany

The capital structure of the Amalgamased Company, a5 of 31" Murch, 2017 & as

A AR e o e S

_10,70.000 equity shares of Bs, 10 each 147, 00,000
Tokal 10

2 T U R i o e R

10,5247 equity shares of Rs. 10 each — 10634,740

Tuotal L6 24,740

it

23 Tromsrer of autherised share copital of the Anag tiag ie3 o the
Amsalgamated Conpan, P lgamating Compan

131 wmmgqhmhmqeﬁmwmmmu&mmammmm
hﬂﬂmumi:hu:up‘rml-ufm ing Compenies, shall stand
Mansfereed toosed be merged wity the awthorized share capiml of the
w'ﬂ-umpnny, without any Esbility for payment of sy acklicional fest
o .,

132 ummswmmmmmwwm:ﬂm&mh Appoirted Dase,
anid “OrisquEnt o tangfer of the existing suhorised shars capical of ghe
l“-m:'il:lﬂﬂ-ﬁﬂﬂ Companies in seeortance with Clause 331, the suthorised share
capttal of the Amalpamased Company of Rs. 1,07,00.000 divided i 10,7060

eich. Aceerdiogly, classe ¥ of the Memomndumn of Association of the
Amalgemated Compay shal] stand modified and be substinsled by the folloving:

“Ths duthartaed Share Capital of the Company & B L61,60.000% (Fypes
Chve Crorer Sooy O Lot onlyt divided ingy 16, 10,000 (Sictees Lakks Ten
Mmﬂ:ﬁgruqr.h. fo (Rupees Tem anly) eoch, with e In dnergase
arad reduce the mw#ﬂquﬂmwﬁmmﬁkwmm tharey

respeciively such preferential gualified or tpecial rimke pFrivileges or
mmmhﬂwhwﬁmmmﬁmﬂa o the
mﬁmmmmmmuwwm;mm
rights privilepes wmmwmwamhm'Wh
the Aer, M#Fﬁrﬂﬂuﬁfrﬁfﬂawﬁrhhrmﬂgh
Jorge ™

24 I is hereby clarified thet the consent of the sharebolders of the Amalgamating
Companics and the Amalgamated Company (o this Eeberne shall be sulficient for
mpwﬂnﬁmﬁnghwmmmumﬂ
Assovistion of the Amalgamared Compary and that no further resolation: urdes
amy applicable provision of the Act or under the Adticles of Asmcintion, shall be
required 1o b scparotely passed, sor shall the Amglgamated Company be requiced
o pay any additionsl registration fees, stamp duties, ete., in relation 1 snch
Ineneass i il suthosced share eapical,

Page Li
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i 31 Trassfer ang VISHing of nssers and liabilites sad enfice business of the
: Amalgamatiog Campanies

Ppointed Dnh:hdmﬂziskbm:ht:nﬂuqtﬂhﬁvc,

e Biscls dnd Linbilities, whether or 6ot recocded in the books
iy ﬂmﬂmiﬂnﬁmmgﬂmks,mw:BﬁHWMﬁfﬂt
Amsalgamaring Companies, ghalf it teansfared

i and wvested in che

t i g concern, withaus an fisrther ot or decd, a5
P'ErThpmmimuqr-uinndhum g -

32 Withow prejudice o the lity of the end
b > Renerality above mnd 10

e extent spplicahis,

tvimtﬂ'mﬁnuﬂu.i. inced thi
Sehetns bhesos e Ppoanted Drate and vpon this

(i)

-
=

ulmﬂm&%mm.mmmuhmmm
InCOrponel 0T are ot f b B
mm“m iy 15 capshle of iransfer ¥ pliysical ar

PuTzient 1o this Scheme 45 appropriats i the Piapery being vested and
Hile 1o the property shall be deemed to have bees transferved accordingly

8l other movabile Proparties of the Amalgamaring Compasies, including
mvestments in shares and any ather gecurities, sundry debfars, oul=anding
loans and advances, if any, recoverable in 2ash or in kind or far valge 15
ba i : 5

Mmhmwmhnrmmnrith :ndl:u-diq.'-‘m:u'ummww
mmmwmman;mum become the
Froperty of the Amalgamated Company, sad the game ehall alig e
dbuu:dmh;nhamnuﬂrrmh-myurdﬂjvm of possessica of the
mﬂﬁwﬁmhmmmmmmrmhi!
itmﬁm:apmpdar:.gi\-cmdt:inmhﬁ:unhiimmm
propes, to each such d:hm:nrnuiw,mupumtmm simeciion of thig
St'imbylheTlihlm;t], such debs, loan, advance, slsim, bank Balance.
dﬁpm;itﬂrndn'mb:]:aidwmmxwdhhﬂdm&tcmun[lht

the books of accownts of the relevant debitors of obligors to record glich
change. [t is berehy clarified thar investments, if amy, made by the
Amalgamating Companies and all the Fights, title and interest of 1he
Amalgamating  Companies in any licensed propesties at leagehold
properties shall, pursuen: to Seciion TX(3) of the Companies A 2003

and e provisions of this Scheme, withos my further act or deed, be

ransfermed tnudmmiunrh::lumulmhamhm:mrﬁhwdmmﬁ
vested in the Amalgamated Compasy. It B hereby further clarified thar,
post the Effective Dats, Y payments mode or recelved in fvour of the
Amalgamating Compsnies (by chegue, demand draft o¢ otherwise) and
Mmupmimhmkummmmmemmmmn




=¥ AL =T Sl

TE TS T

dnts, Pt the Eilective Date, @ bank o inancial instinsion (it which

ma og pnniuh-ldnnumm}ammu:tpumnqu:w
demsnd dreft deawei in faswar of the Amadgemeting Companizs and such
amcunts shall be detmed to be traneferred  to the aconust &l i5e
Amalgarated Company.

G} 21l bmmovable propertics of the Amakgamoting Compunies, including lind
together '-h'.lﬂ:llh-: builldings ard strectisnes standing thergon ond rights and

of title, rights and easements in relation thereto shall emnd transferred 1o
and Be vested in snd tronefomed 1 andior be deemed 1o have bess and
stand transferred to ind vested in the Amalgumated Compamy, withous sny
Eunherﬂwd::dﬂmﬂrh:lng_ required to be dane by the
Amalgamating Companies andlor the Amalgamated Company, The
Amalpamated Company shall be enitled bo exercis= all riphts and
privileges sttached to the afpeesaid immovatle properties: and shall be
liablz to pay the ground rent and txes snd fulfil Al obligathons in ralizion
to or spplicable 1o such mmovable properties: The muisfics ar
substitution of the Gide 1o the immavable Propertiss. shall, wpan iz
Sehems becoming cifective, be made afd duly recordsd i the name of the
Amalgameted Company by the Rppropriste aulhonlies pursuant o the
santtion of this Scheme by the Cort in aecordance wiith the ferms herenl.

(v)  all debis, libilifies, contingens lEabilities, doties and obligations, whesher
seckred of unsecored ar whether pravided Tor ar not in the books af
mcoqunl or disstosed in the balance sheets of the Amganring
Compeanics, shall be deemed o be the debls, liabilities, conlingent
liahilities, daties and obligations of the Amalpacnared Campany, and 1ke
Amalgamated Company shall, snd does bomby endemake s meet,
discharge and satisfy the ssme in terms of thelr respective terms and
conditions, i any, I is herchy clanified that it shall not be nEcessary oo
obtsin tse consent of any thisd party or other persen whe iS5 O paTy i any
Eoniract or arengement by virwe of which soch debes, Habilitiss, durics
ard abligations have arisen in ooder 1o give effect tor the: peovisions of this
Clause 3.3

1'.!

However, eny Toams, sdvances mod othiee ohligotions due Fom ihe
Amalgamating Companies to the Amalgamated Company ar wios versa
shiall stamd cancelled and shall have no effect,

(v} all contracis, doods, bonds, ogrecments, schemes, armangements, approvals,
cemificates, feases, registrations and olher instrumems, pemits, rights,
licenses for the pupose of carmving an the Busieess of ihe Amalgamming
Comparnies, and in relation descto, and those relating to tenancics,
privileges, powers, Bcilitiss of every kind and description of whatsoover
mature in relation fo the Amalpemating Compenies, or to the benefil of
which, the Amalgamating Compamics may be elighle and which am
subspisting or baving effect mnmediaely bofors the Effsctive Dule, shall b
in full force and =ffect om, agoingt or in Bovour of the Amalgamaed
Company and may be enfarced 2§ fully apd effscheally as if, inssead of the
Amalgamating Companies; the Amslgamarsd Campasy had be=n a party
or beneficiory or abligor thersto. Withoat prejudice o the penerality'of he
forepodng, all pamnits apd  Desnsss, amy  Mave  andl  licensa
agreements/doeds, lease spreamentzideeds, bank jaxmntess, performance
puarantees snd letters of credit, hire purchace spresmnents, lending
agreemecats  andl  mech  other EEIEHIH-HW:EM deeds, mumcl:: H_T

gomienis periaining ip the husiness o Amblgamating paniss
ﬁ tha I:Enjilﬂf'lﬁi&b the Amalgamating E-l_:mpame»: may he_ellgul_}ie
ard which are subsistng or bavieg effect Emmedistely befire the J:H'i:m-:'-n
Diate, nchuding all nghts sod besefitg (mcluding benclits of any depusit,

I'age L2
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advanees receivables ar gl wAFing or aceruin therefrom, ehall, widy
effect froum iu.udni[t;;}upqﬁmﬁcmn i dlﬂ'mtl'a,‘l_\r
aperation of bew pursuang 1o e vqﬁn;mﬂn*ul‘lfr:Trihmui.hdﬁmqﬂ
mbeglmnu;,dmﬁ, hunds.‘ammm. sthemes, BTRAREmENL. apd
other Insrsmens, Permirs, righis, Entitlemenis, leemses of ghs
ﬂ.mu_'.g'-lm.lml Company. In relatios &y ghe FAME, mny propediral
PQuIremeEns required 1o b fulfitied solely by the Ama

(Vi) any notice, disputes, Pending suitz apneats or other proceedings of
whatsoever nappe refating to the Amalgamating Companies, whesher by
or agallu;l Foch Amtlgamating Compznies, - ghal] not  phate, by

manner and to the same walent as would or might have been Sontingsd,
preseculed andfor enfopeeg by or against e Amalgamating Compandes,
85 1f thiz Scheme had nps been implemented

CERTIFIED TO EE TRUE COPY




; Jo=oy

be continged on the qame U ead condingiy o be ansfend b e
climing provides fmd, omplopec sale wmnce conmibuson, Eauy
Rued, superamsion fund, staff webfare schoma, #ic, being muimwined by
e Comjiony or s may be opeied by tho Amalpamated
Company for such purpocs. Pasdiog such trnsfir, tha aheriolicns
requiaed tn o8 made In rospoot of pech cmgbayses dull comtines b B
e by the: Amalgamuic] Company Lo the existing funds maknealesd by
L Acrets] pumating: Commpany.

mmlmmmmmuhmmuw:
F af any mrenchimest compentation, ity md cther 1o bessko o
Lhe catplnymes of the Amalgamatiog ompandas, the posl mrvices of much
ey with tw Amalganating Comparian sbudl slse b i inm
accrnat e it chil] pey She sames sceondingly, a1 and when yuch smouss
am duz and paysbls. Upim this Selbvne becoming cffectvd, L
Amalgerating Compamics will ewuleminver o the Aol zamaled
Company, ropics of engleyment infarmation, imvclud bng bt ro limised s,
peoatioe] flics (incledieg himg docmets, existing employmes
contraciz, iod docanwensy reficeing <Eanges in an Gt yee"a podifon,
compacation, of benefiiul, pymoll recoate, madion] document (ineluheg
docarant selutiig 1o phsd or smpowg Bogres of shtance, on Ihe joh
Wit or illnoss, or Aimess for work euminetioes), disciplinary tcords,
peprrisory Blas relating to it and wll Korma, notiBcions, stk and
sontbationidentity cards inmied by tne covcsmed suthois nkuing m
tremeiits v Fermd purmat ko dia eb-cdnge

The Armalgamed Coompary shall nentinwe b abide by any ltnmul{:}'
uniunu:lmllunhﬂ it by tre Armad panating Cortpanies with noy of st
extplavecs prior 1o tba Appoinied Dite and from the Appoisted Dt il
the Effective Dase.

1:'.1

{vil) all abe mn:l!mulmpuq- Tigha of w1y nnbere wharcoever, inchuding any
md nlmmmmhﬁmmum
capythgtis, domuin nemes, umﬂuﬁnm for copyvights, (ade namep and

+ SfipeTliinmg o Amal purariog Company, U ey, swalk
quand tranefemed nmdmﬁdh&uhﬂmﬂnm{:y. i

(ix) qmnmmgm:mlmmmmm,mmmw

WOTELCTUMRY ot b cxcdbi, divicend divrifwotion oo, frings begeBt i,
bking oo TAMOARRG fNE,  ISsEnibep RIS sm LTI TTT-"
wiﬂﬂaldipaldiniﬁumipmy,uh:-dddmt,mqmmﬁlu
et} payuhie by of reflndaiie b e being the aalibenew of (he
Aunalpamationg Companics, incinding ol or any refunds o Haims chall b
mented i tee tax Unbdlity or rrfandstredinfetalons, a the grst may be, of
e Amalpoiied Company, e Boy Go inoowbives, aflhmingrg,
privikipa, wiemprtions, credits, loduye ronizrocs, odectom, tn lsses
s histing beouphs forwand business kg, unsbeothed deprechition o, ar
wiuld have botn wvallahly 1y the Amalgameting Cerwpanaes, shal upoe o
thig Scheaw becoming effoctva, be nailible @ the  Aoulgmm e
Cormpany.

(=} e sccoanta of b Sumalmmaied Compaxy &6 o dee Appeirbed Crame ahall
oo crvonaturiert im acooacdapos with g kplicebla poovinons s e of
thit Bchima Tha Amalpeeied Composy thill e eclilad b reviee m
Inepiume: Tz refurns, wenlth tor retuma, TDE renand, and mibser sangeory
CETHEA i MOAY be requited ot regrandve J0WUned MThining 4o Indirect
Tard, Awch & Falrt-Tht, valod sbled bx, excioe dirtiey, fervieg e, e

e s
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(=} il ypprovals, Coogendy, exemptions, 1epRELHeE ., nobjertion cestifedes,
Ponmitn, quiotie, rights, eafilemunes, loenses wnd comiBicss of =vayy kg
o dexdiption whutsotver jm rdution to the Al gatiog Company, of 1
Bt Byt of which the Avosl pumatiay Corpanics may e sHgibiafelued,
aed which are solsivting or viog aTfert immadisiely buborn the Effetive
' Cdc, chafl be in fll foree aed affnt in Bvour of e Aok gt
Compury sad muy be eaforesd 11 filly and e@vcroatly u it s of 1
Arigaating Commmica, e Al grmsiod Camgny kid botn a paty o7
tencfickry or oblige there 1 which are imgpeative for the busines af the
i Asuslgurating Compacies wd shall suomatically g rebared 1o the
,. Amulgumaned Company opon i Schime bz ombn g 4lfec e in acoandenge
wil Uee tarens beyeol, h it lyboy £lniFus) et IF the soctent of sy Hind
PATy or muthority |p bjuired bo pive offoet (o the prowicioss of s
Claute 1%, the auif third party or aethonity def] b obligaed e, had thall
ke kmdd duwly sabon] 1 RGeSty bkt tion e rbr i thee e off
ﬁ%%rmhhnﬂunmhmmm
Coun, wnd mpoe this Schatnr becoming effestive do dcoprdence with (he
lemna hevepf, For Ihirmlh:hmhummdﬂunpmrﬂﬁl:
Lppropriat. agolliadiomsid et with redovsat stiherifiry copcerad for
| Efnmtion and mecond proposer,

@il) bewaflin of sy agd il corporse sopreunh 90 wthy harve sttty been felnen

by the Amikmmekiog Compasies, whather bring I ba e of

| complibmees or oterwige, Ineledlag with s lamdbeion, approvals uador
It Compaabes Act, 2013 whell fand wselemed to bw Amalgmaoed

Compiey nd U yoid corporsse sppeavek and compliarts ghall be
mummwmthmmm&mf.

{aai) all watarns, ayetr, rights, ville, fmieres and agthonities ascrusd o o
sequired by the Amalpuenaog Compulis dall b deemad i bave keen
scusd w0 aodior soquind S oand am betnlf of Uwe Auimal gy ind
Compasry xod shall, wpen thit Schane boooniing aff-crive, punmiae ig e

. provitiont of Section 332 of (e Compmlber Ao, 20013 wed oher

applicablc provisiont of e Comgualcs Act, D011, witheur sy Boriley s,

inerbroematns o dimed b o srund trao ared 1o or vensed Lt or ba desped 10

biee e transiimed o ar vestd o the Amelpamaest Com gy 1 tht

exbenl aad nhall bocvos the eiadey, pases Apha, Gite, il o

warthoritiea of thr Amakpiaied Crmphry,

[xivy mmwmwmmmwumi“
&mﬂﬂn&ﬁmhﬂhﬂmuﬂwlmﬂiﬂ

scourity dapotils and advancrininaid boonTismrm: i,
pmabilly meifimd wmf nwsed i Gooor of b Amalpsmaied
- Campany Do v sam= krms sod comdiienn whhoul sny facther s
ingumenl, edd, ot or thiog bedng newde, dous or ekociand The
Amlgrmsied Compiay dball coalinue o gy e, o lacs or lowss o
a provided for in swch agmecneun, aid tha Al pamared Company and
lhumluxmhudhnnunmmdmdﬂﬂmmmm_ﬁrm&
e iy, cxdions and covenanty Heeeonder. Withooo Lok S
peality of the foregoing. Ihe Analpaomid Comgany dell oo b
eatitied io mofend of pecority depotits facd onder 3uch sgrecments by e

Aunnlpaating Coappampet.

eactttelty sonpections and T ey & repect Usineel” Sanctitocd by
f&upﬂhmﬂwmm, beande, agencies and
wathoritics @ the Amelgusing Compesiar, Dt with ecuty
depesite and alt othar sdvances peid, il send suctmabzany veosfered
ﬂrﬁﬂhﬂ.\wvfllﬁﬁmﬂpﬂﬂdﬂﬂmpﬂfmﬁ:ﬂmmilrﬂ
Conlitions Wikt Bay further ie, instrumant, deed, Tmdler oc thlng baing
m;d;,dm:uuwﬂﬁ.ThrﬂhﬂMﬂtrmmm]ﬂ,hmnt,
Wummmﬂmwﬁmhhun:ﬂm
Amnlparngted Compeny whi cfieal fom the Miling cycke commeouring

Fige 15
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! Ererm the: mowth iknenedkineely yucesedting 1he ot i widch n intimdion

of v gpmval of thir Schans by € Tkl o bkd by the
Amsiguniiied Comgaay tith theme Tha Amelgarmred Fampady asd the
ekt cleckicty coamanley, beacds, agaotier md itnities shll
ilinie o comply with the tEmms, comditiars and eovenant wreocistzo
with the prang of such oompegticn, Withowat Tinwiting, the genemity of e
foregabug, the Al yamatad Comenny sall il b enried o refed of
WRCETYLY epoits paid 0 or plced with hush clectrisity compamen, bounts,
Siancha, teicipal componiuns. sMtory and aeher pyihorities by the
Amal pairrting Cooparics ,

J3 UPMMMMMMIMHMMWMMMﬂH

mmwummmﬁmmmmmcﬂp-}.m saowre]
cnddon of tbe Comparrr shall asly fomtioee o be ool @
mﬁqnwmmdmmmnrm{mpﬂw

BTy o) guch progertion, stiets, righey, benafis 4l imbereit ol and jw b
Arrelgrating, Commpmrcs, wy exlnlig ienmvcd BTl prics s O ol mation of
Lboe: Ak pharrting: Companet inbo and wigh e Axnalgamaizd Coenpamy, € v
mwmuumﬁmmwmmwm:
Amelgrmaliog Compaits which are mot oamesly eazumbarad shalt mmuin Bas
}Hnﬂ]ﬂhﬁtfwmﬁuuf-ymiardmmnhﬁmmnuhﬁmumynew
- indebasdonas deat may be dneired by din Amalgenatzd Compaty. For the
nupmmﬁnthnmmutimmunkﬁqmndmilmmnhumlmd
mm#ﬁmmmmnawﬁ:mmﬁm
p=nured crediter

34 Tbhmﬂmlﬁugﬂnnpnlu-ﬂummmmm;.uﬁem:
may b, ahalf, of mmy time atber thin Soheme comma into afeot i sevtine e wish
e poovision berood, il 40 tegeircd under woy e or ederwise, eneedin
dppropristz: dezdi of tonfimosice or olher wriliopy or amaeesets with sy
fuly & any conmuet - bmmgement i sdsiin i which e Aol e g
Cosnpaics e bean a party, bcluding cery Fiings with By popelatory subabe,
in oty © pive Formsl ol oty shove prosiions. Tha A
Cotymary stull, tnda the provivions kermof, be dezmed D be muthewied Lo
ALy 1 writiogs on behadf ofibe Aol gamorieg Companies aad (o camy
cat or perfern. el auch fewmmalitet ot complinnees refemed 10wt & tha o of
ths Ayalpeparing Compmis,

The Amalguostieg Compmiery sodfor the Armslpemeied Comgriery, 15 tha pege
gy b, ol &t wery toma after ihly Scheme oo ety oot im socodimee stk
3 he penviciorm hereaf, i #0 mequioed uader sy Low or oibeowice, do all awch st
[, Muumhnmnqnnﬁhhhhwmﬂwm

pptions, Tofistationd, no-plfecten cerdifcares petmiyg, gty nghty,

ipemating Cocupanies. b is beyeby clhinifind that i the consent of my tard
5 povirnmecd autho oty is mqwmed W give tHed 0 e provigons of 1his
2 Chaae, the mnid talnd paty ar governeoent smtharity thall make and duly recend
= the pepapary mbstitionfedorement B the samr ef he  Amalmeenasd
Compasy purmane oy the: sanction of ti Fehume by e Tritmil, asd wpao 1l
Sﬂnnhmuﬂngiﬂuﬁv:hmﬁmwi&lhmﬁmﬁ&rhm
the Amalpamuted Compy shail e ippropriste ippbiitiont/dcums wth
relevan) emtbhouitkd concemed for kbt asd cesvtd pupsts. Toe
Amal arptes Company shall, snder e provizions of dis Schoaee, be deemed w
be amberived & chscuse any soch weidngs on bebalf of die Amalgrootng
Mudnwnuumﬁuﬂmﬁmmmm
refeyrod i abhove o ity ba repuimd {0 this megend.

uﬂ,pﬂg.«ul.

'r.i
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L ﬂmigwhﬂm:uﬂiuwmiﬂm Bvaur af s Amalgamating

hhdﬂ:h,_h&‘-;nﬁw:u ar, pociifey amARETht b, Dded
;Mw} mh;_wmuy.nmuﬂdummm.m' oy,

o mgwwwmnmmmumm
hllmmm,hmuunddmduhmﬂhwm
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mmimﬂﬂwmmmmurmturhmmy

othir Kabikides or cxpatdingme, issue any akirtional padrapdee, indemnnay,
icuery of comfnt o comminnent ciber for S6MT = on bebalf of it

tﬁEMuIMMmeW.HMLHHh.MImd.H

hortgags oc ceonmber ar Jeal in mey of by proporticaleers, mocpt

{zp  when the pvoe ir cxpemely provided i the Sehene

(b} when tha eamie iy o the ordinary ommee of busioats s camied oo
bry th Amulgarosing Compad ey o
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clxaioed in deiv regand.

oy 17




R 0 S Y, T SR I TR

ke

]

(v

{vid)

)

i)

(i)

exespt by mutusl consent of the Bosrds of Directors of the Amslgamating
E@mmuu_mdtg Amolgamated Compasy, or except pursaant bo. aay
prge commimment, obligation or existing or undertaken by
the Amalgamating Companics sodfor the Amalgamated Company as on
the darc of filing of this Schemc with the Tribunal, or except s
contemplned in this Scheme, pending santtion of this Scheme by the
Tribunal, the Amalgamaring Companies asdior the Amalgamdted
Company shall not make oy change in their capital singcturss citbes by
way of any Incrcise (by ipsue of eqwity shares, bonus shares, coaverible
debentures or otherwise), decrmase, reduction, reclassification, sub-
division or consalidation, re-organisation ar in any other manner, which
wodd have the effect of re-organisation of capital of such company{ies).
In the eveat that vhe Amalgemming Componies sndior e Amaigamartd
_E'Ihhjﬂ.l:lj‘d}_ilﬂ: their capbinl structures eitkes by way of any incrense by
umufnqutj-sl_um, banss shares, convertible securities or otseraice),
decrense, reduction, reclassification, sub-division, cansalidation, or =
organksation io any ether maener, which would have the effect of bringing
some _l:hn::gt o the copital structures of such company(ies), the relevant
provisicas, of this Bchome, inclheding Cliusc 232, shall stasd
madifiedadusted accondingly to ke imio scgount the effect of such
Comporaie actigns;

the Asmalgamarnisg Compasies shall not alier or sehsranbislly expaed 03

business, cecept with the writen concommesce of te  Amalpemated
Compsny; and

ks Amaipematng Companics shall ol smeed s Mensandum of
Assncimbon or Auticles of Associmson, except wilh he wilen
concisrence af the Amalgamated Coengany.

With effect from the Bffective Date, the Amalgamated Company shall
cary om and shall ke entitbed to camy on o the Business of the
Amalgamating Companies.

For the purpose of giving effeet to the amalgamation order passed ender
Sectings 230 ta 232 of the Compandes A, 2003 and other provigicas of
the Companies Act, 2003, in respect of this Scbeme by the Tribunal, 1he
Amalgamated Comprany hall, 22 any time pursoant to the cader 2pproving
this Scheme, be entitbed ta per the recordal of the change in the Logal
right(s) upon the amalgamatian of the Amalgamiting Companics,
acenrdance with the provisions of Ssctions 330 to 232 of the Companics
Act, 2013 end other peovisions of the Companies AL 013, The
Armaljpanased Company in and shall always be deepied toohave been
autharised o cheeuts 2oy pleadings, epplications, forms, eic., a8 may be
required 1o remove any difficaldes and carry oul any farmalities or
compliance as sre necessary for the impbesentation of this Scheme.

this Scheme becoming effective the Amalguiiafed Compary
mﬁdmﬂy and Frrevecahly aprees and usderkes to puy, discharge
and satisly all fabilities ared ohligations of the Amaigamating Cieamqpaniss
ﬁmmmmawmnmlnmrmpn cifiect to the

Upon this Scheme becoming sifective, the .ﬁ.uwl-prmlin: Coompanics shall sand
dr;nlvcd. without sny Further act or desd, wilhaut hemg wonrd-up,

e gl
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4.3

4.4

4]

CHANGE IN SHARE CAPIT
OF SHARES A RE CAPITAL, mmﬁmmm CANCELLATION

In considerss -
conssderation of the provisions of Part-lIT of this Scheme and a5 1a intzgral pan

of this Scheme, the share cani
eme, capital af the Amalpsmared
restructured in the reanser pa fordh im this Clanse 4, s Bkt

Aﬂ:huhﬂdhr&n?m&mﬂum i
b T, v in the TeaasForg Compasics
Tressleror Compasiss inje =% ahall sand cance|led. Furh-r irwmﬁim-rmu;

ewmed E
: hhmmmmummﬁwmmmm

i H[cr-iuhltﬂndmdhijfmy share cancellation bady i
u-ﬂll E |ﬂTEdﬂmd
“ _ﬂwm&ﬂmﬂﬂl 0 b areated a3 m seheme for redeciion

E: :_émﬂ'milﬂr.r of Transfero: Coaspamies shall be allosted any factional shares in
rm?wwm All frectional estitlements of the shasehalders of the

= eree Lompany in So far as they enceed 0.5 shall be rounded ta off 1 ane
and in 50 {ar as they are eqil o or bess than 0.5 chall be ipnoeed,

Payment of Conslderafiog

Erpfjr:ﬁnﬂdﬁmbum“ ning sffective, in considerntio 0 of the transfer and vesting

wmar;;lhhﬁmﬁfﬁaﬁmnlpmﬁmtmmmmmmﬁmw
Amzlgamiied Company in itmms of Pact. Schen Amilpamaced
Company shall: S e

a, h&uc%i]muh‘hmu!hlwﬁﬂnw' LIRS
to the equity shareshodders nrhm}g:ammgmu::yw{ljﬂhﬁ: Whase
Bames ace recorded in the register of members of the UMPL on the Recard
Date, in & manaer that each zack equity shareholder of the UMPL shall be
bssued 3 folly paid-up equity shares of s, [0 each of the 2
Ccumpnrr:!' Far every | fully paid-up eqity shares of B, |0 eseh held s
such equity sharehalder in the UMEPL ax on the Record Date, )

b Lssue 3,333 equity shares of Rz 10 each agaregating to Rs 33,3300 & the
share bobders of the Amalpamaring Companies (TVEL) whase rames aee
recarded i the register of members of the TVPL an the Becord Date, in a
masniner that esch much equity sharcholder of the TVEL shall be issucd 1
fully paid-up equity shares of Rs. [0 esch of the Amalzamared Company
far every 3 fully paid-sp equity shares of Bs. 10 each beld by such eauity
shareholder in the TVFL 25 oo g Record Date,

2. Insue 32500 equiny shares of Rs 00 each sgpregatiog w Hs2250005 o
the sharshobders of Amalgamsting Company (SFPL) whose pames sre
recorded in the register of members of the SFPL oo the Record Daie, iz
manser that gack such equity shareholder of the SFPL shall be fszued 3
fdly paidaep equity shares of Ra. 10 epch of the Amalpamsied Company
ot every | fally padd-up ogaicy shares of Ra, 10 each had by sudh eqaity
sharebalder in the EFPL as on the Becocd Daes

. lssipe 18,000 equdty shares of B, |0- each agprezatiog o Re. | S00005 1
the sharehodders of the Amzlgemaling Company {RCSFL) whass names
are recorded in the nepisier of members of the RCSPL oo the Recond Date,
im @ manner that sach seeh equity sharsholder of the RCSPL shall be
izrued & Fully psid-up equity shares af R 10 esch of the Amalgamatad
Company for every 5 fally padd-up equicy shares of Ba. 10 coch beld by
guch equity sherchelder inthe RCEPL a3 on the Recond Diate,

L
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Lipron: thig Stleerne bovoming ¢ firctive e Amsdyimued Company
broc 4786 opmity dees of Ao 10 cach apyepeting fa
ALK i the share halden of e Aowd puradlop Compands end
e sBowmowt of $x pow cquity sawes by the Amedemecd
in e of Clwedd, the omed, mubteribed amd paidop
capital of e Amalpriored Company wall sumd (necssed from
Prl 062474 divided imta 1062474 ghovs of Rell cwch W

Rt L4737 60 chivided inka 14,75,750 oquity thare of Ra bl each

g&ga

442 Tha Gamcwcr of flly prldep cquity shorsy W the sharshelders of dhe
Anclpaning

43

151

ing Companicas b tema of Cliuse 4,4, o bused o v e twap
ety of 13 appeaved by tht Beonds of st af o Ancligmated Coumpomy
20 tho TVPL und shace swp sutin o' .5, sppooved by tha Boands of Direciors of

_t:ﬁmlpmﬂtmmudhmmmmmpmiul}:l.wﬂ

Irm:ﬂmnk_nrnim:m of B

o mopided by VI Mmwewi & Ca,
Indepemdil Waluer 04 DL032013 oo tha whare teap mibo, Tha Boxds of

Dimmnfhmm&wmrlﬂm A g ng Evumgan s Tased
el ] redying wgem the afecomid vabution s, wod I]:’I:IH sy of thei
mdcpanden evalainn apd judpoe, bave Com: it the conclinioh fhat 1w
eopancd shods wap mtic s Gr 1nd ranahle und huwe smcoved B e at
thea pectings hedd on 5™ Manck 2018

Caneelation of Sharen and viker ArTRhperaRn

Upox tda & choms besonning cEfearive, npd upon wofer ud wesring of all dxriy
il hakiliies of e Amalgamaring Companies o and wit the Ammalg mued
whmﬁmm-mnflﬁuﬂ&qmmﬂuﬂhﬂmd
hmmﬂmﬂmﬁmwrmmyin tmymimes ghareholters
ke <hrarca. it Awed pumni g Soampanics.

" Upon il Scheme becoming elfective, ior e {momrlidsedioer ged) bakance ghesi

ﬂhmmﬂmimmﬂmzmrpwcmmhniq
mmuuiumwm;wammmmm
mrnamen: of Atmlgamadng Cempny e equity shees hel in pwibe
Amsigampting Companiss Misther bkt i is own mame or throsgh meminee
sh:bulﬂm,:hﬂmﬂmﬂhdhmmdwnmrmﬂmﬁmm
wﬁmqﬂmwmmmmmuwwumﬂmm
umelex tha Jocome Tex Aet, 1561,

[xsuamce oechenicr and oibey reierant pravidomg

I the cvend hat the Amalpemoting Compasses andior Us

Compaty thigie: their capitsl smuties rither by wiy of aoy kcese by isus
of ety akares, benus chares, comeemitke stcoribties or otherize), derrenes,
seduction, reclasifiontion, ab-divicdoe, coamlidation, o¢ ee-orgamisation in sny
ofhwer et witich woald baovs the e of bringing come demme b the capi)
stroctres. o7 much company(iet), he shar ey hdio oantioned w Cluge 4 4

- shall Sytber be owodEfied sdpested wccondinply o tike ot Becount dw e of

Wl oty wldanek
Subjert & applicable bvor, the ety shaded of Amslgamaiad Coopamy thal are
o be bsued in s of Cleused.4 dhall be wraed o phasicad fum The

shall priside nach conlimowicg, mioroasdon el detelly 1 My b
ared by the Amalpomoksd Company b ensbde it B e e sfomemetinesd
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162 In the ok that dhe aqulcy sy cntithed 10 be icmest ender Chuas 4.4 rande [
frnoriond % M| Backiral wuitlemantr of tha skarthellers of e
H'“h“hﬂhhﬂrimﬁuﬂrmuﬂhmﬂmmwum
, “;Mrmmumnimhn.!muhipmﬂ-ﬂhﬂnnin!
Dhrectors Mmmmmmﬁmmumqﬂr
Mummnrhmmmmmm.

44 j -
Eqwaﬂmrhhum&bjrlht Amalgsrouied Compeny punan 1o Clruse 4.)

163 In the st of e bring oy pendin thar Tmilint, whrber Llget
v L
mymm;,unumn{mnrm i Cn'u;:n,lhtﬂwd:rf
lemhmuﬂm“;hllhmmmulm'

-hﬂ:hﬂm&gﬂwniuuifn&nﬁ-winnwhﬂﬂ
CpcTItivn ar on e Hmdhu,huﬂummmmrmmm
ll'H-l!ﬁ:l'l:lﬂ.,= torams Berest of v hires in (he Amalgammting Commen|c snd in reljon
tﬁ_ﬁwm@mwmmuwahmmm
b Mmmmumm-rmmummwuk
mpnmﬂlmmm&ﬂiﬂhlﬁuumﬁihmul
lmplomsntion of hin Seheme amd npbatkm of metr membars o G
ﬂm@mﬂﬁmyummﬂﬁﬁmmmmumﬁmm

L X1 'I'h:ph]ﬁnlﬂmﬂlﬁﬂ-ﬂmﬂlﬂbtm Ehe Aun ninet

Hﬁﬂhmi&%uﬂﬁ:wﬂmﬁmz

. ferpadtive  repitteragd i, o spping in e mpiwer of wembens
mmhﬂh@:ﬁﬂm&miuwﬁhmhﬁmu
m{wuhmuﬁMJhM:-hhdﬂﬂ:ﬂanfh
Joud shareltiders wihioac name s fimt in much tegister of nuchery in regpest
M:Hpmwmﬂwh#ﬂwﬂm#uﬂmh
redpooaible for moy 1oar 1o rangit,

46T The cquiy shar to bo inecd sad adlemed by the Amalgomaed Company n
tennd of Clause 4.3 shall b= qubifest to the provisiom of me Memoroduns el
Asticks of Amoxistion of tha A gk Compeny tod thall =k aeri paviu
in all resperts with the exdsring ety s o the Amalgamatsd Company,

47  Accrootiog Trediossod

471 Upos the Soheme beoomming, cifoctive ssd oith el Bowd B Appoeted Date,

the sncaipeoaton of e Amalgordtiog Compemicr with o Amclgamaied
) Comgrany thall be wocousted aa par “The Punchies Misehod" proseastee] oodec
Swndwd 14 = “Accoomfivg fw Amsljumabions’ wsued by e

Ascousting
Letinme of Chartersd Accownbate of Ik and oolificd by e Comri

gadevarion for smuipamsicn discherged by Amabgutisted Company by way
suance of muity Aharcy shall be recordsd o fuir value. Tty shivn tigilal
ol epedited with tbo wggragate Pecy valee of e squity shiurs [$ued by he
1026873 AM minked Comnpany puriant B Claese 44,1 of s Schena Fucther, the fir
- # of snuiny sharts susd b woces ol the M vallus of cquisy shanc shall ha
jthy promian fn the fioanchl abonal of the ANl gamdsd

\
NGy ok

intwr-conspony  balmecn brtoman s Amaigemuzd Coorpany od the
w3 ﬁ ing Congandad as om e Effective due will poed canccliced and ther
shall bo o0 further obllgstion oeisomding i that behall. Far e dvordiaez af
Mht.hitﬂ:hynluiﬁd“ﬂﬂ:dﬁuﬂumh@ndﬂu:.lm:uﬂ?em
ﬂmﬂnfhhfﬂtﬂﬂ'!ﬂh‘[ﬂiﬂﬂ#ﬂﬁ'lﬂlﬁ'ﬁﬂmmliwﬂ
wmﬁuﬂmﬂhlw:uhwmmﬁmdpm
Compuntier and the Amaljemarcd Cargpung.
Upea ) _—
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4.7.4

Any excess of the aggregate of fuir vahue of equity shares in terms of Clause 472
over the value of assets and lisbilitics of Amalgamating Companiies and afier
providing for adjustments in verms of Clause 4,7, shall be recorded as Geodueill
wrising om umalgamation in the baoks of the Amalgamated Company. IF the
Sagregate of fair value of equity shares in terma of Clause 4,72 i Iower than the
villuz of assets azd Finbilities of Amalgamating Companies and after providimg for
adjustmests in terms of Clouse 4.7, it shall be reated a5 Capinl Reserve in the
hﬂhﬂfhﬁmdmt:ﬂmpmr.

Gocdwill arising on amslgamstion mentioned fa terms of Cliuge 4.7.4 shall be
eated i accordance with Accounting Standacd 14,

UHJUMW"-‘
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54

GENERAL TERMS AND CONDITIONS

This Echeme, has been draws up 1o comply with the conditions relating 1
“Amalgsmation” as specified under the tax luws, specificatly Sectian 218} af the
Incore Tax Aet, 1061 ond oxher redevast geclions of the Incomne Tax Act, 1961, [T
ALY 1efmS ar provisions of whis Scheme sre found o be or inerprened 1o be
incoosiztent with any of the said provisions at @ later date, whether os & resalt of
iy ameadmern of lew or any judicisl or exscutive intarpretation ar for any other
reasea whatsaeves, the provisioes of the tan Laws shall prevail. This Scheme shall
thea stand madified 1o the extest determined necessary to comply with the said
Provisions. Suck modification will, bowewer, mod afftct atker pars of this
Seheme, Notwithsanding the other peovisians of this Scherme, the power 10 maks
such amesdmentsimodifications og sty bacome pecessary, shall vest with the
Boand of Directors of the Amalgamated Company and the Amalgsmatics
Companics, which power shall be exereised reasonably in the best imereats of the
campanses concermed sod their sharshalders, and which povwer ¢4 be exercised at
Wﬁm&bjmmnpqﬂuhh:mﬂ,m:pqummt:mh
amnendmenls'modifications post the effectivensesy of the Scheme sl vest with
the Board of Dicectars of the Amalgamated Company,

Upoa this Scheme becoming effestive, the sccounss of ihe Aimalgamated
Coanpany as oa the Appaisted Date shall be reconstructed in wecordance with the
Lerma of this Scheme. The Amalgemated Caempany shall be entidled 15 pevizs s
Im0Ee Bx M, TS refums, ssd odher statutary saburns as ey be fequired
Mrmﬂbtmmquh{mﬁwtmmHMnlw
edded tax, excice duties, servies Bx, ete, and ehall also hews the dght 1o claim
refunds, sdvance tax credits, credit of tas under Section 11508 of the [neame Tax
Act, 1961, eredit of tux deducted al source, credit of Soreign bixes paidvithheld,
ez, if any, a5 may be required cansequent o implementation of this Scheme.

The Amalpamased Company apdies the Aomal pamating Companies; shall, with ail
reagonable dispaich. make respective applications to the Tribumad, under
Sections 730 to 332 of the Companies Act, 2013 and other opelicable provisions
of the Companies Act, 2013, secking onders for dispensing with or convening,
halding andfor conducting of ¢lass meetings of sharehaldes andor crediies and

- for sanctiuning 1his Scheme with sach modifications, a5 may be approved by the

Tevbunal.

Upor this Scheme bemg spproved by the requisite majority of the sharehalders
and creditors of the Amalgamaed Company (wherever required) and the
Amalgamating Comparies (wherever required), the Amalgameting Companics
and the Amalgamated Company shall, with all resseowble dispatch, Ele respeciive
petitions before the. Trobwnal for sanction’ of 1kis Scheme under Sectioes 230 w
232 of the Companiss Act, 23 and other sppliceble provistors of e
Companies Act, 2013, and for such other arder or arders, a5 ths Tribumal may
doemy fit for senctiooioppiving effecl 1o ibis Seheme. Upon this Scheme
bezoming effective, the shorebaldars nni‘dm: hmmwmﬁtmmmn_y anid ti':l
Aozl ig Companies, shall b dee & have n 27 approyva
Lmduw:ilulﬂ;;“lfm previsions af the Composdes Act, J013, e applitable, for
giving effect to the provisions coninined in thiz Scheme,

The effectiveness of this Stheme is conditional wpon and swbjec )
this Schermse beinpg approved by the rmpmzivc_mquisut majoritics of the
variows clagtes of shereholden: mndlor creditors (I requined) of the

Amalgammbing Comparies and the Amaigamaed Compeny a5 reqoinad
under the Compandes Act, 2013, 2 spplicebiz;

Yo Agmeered
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(] the Selwma being motekerind by e Tiibwnd id &8 sppeoprlaie order
hh;puﬂhrhm;lmnhiuﬂnﬂm-m_lflh
Companbeys Ay, 2013 s other relmvant provisioms of the Campanse Act,
2013, 1 rpplicabie

{lidy  carnified copves of the reerae orter ol te Tribuod being fld with the
Registrar of Companis;, Weal Bxogal by e Amalgemnting. Companict
ind Al e Clrmp.ry,

ummmmﬂnrmmm;wmmammmugumuu,m
Follcrwdng sl be dezmed t havn aecured om the Appeimicd D, 3 the cuse

iy bt kncd becying effoctivs xod operative im 1y Jvpwonce wnd in the orde
Biting e by e i

()  unabgematos of e Amignning Compmnien s and with the
wmmmnmmmuumum

T} Wrunl.lr&lhun of S wuthorzed chyrs caminl of b Amolgmong
'Empmllru Eha Amnlpenared Convpmmy 1 provided in Cluiae 13, Gnd
Fomcquantial maretic in thy suthorincd share caple of i Al giincd
Comipmy wd previded shamepnde:: pad

W8] ismnce and allonnen of Billy paid-ep cquty shares of the hmalgammed
Gmhhahﬂhuth:ﬁmlmﬁ;tmunﬂ in bermna of
Thust 3.3 of this Scheoma

(v} hmﬂhmhnnm&mnqhhgqﬁrrﬁmudh!h:
Jm::hmﬁ'tgﬂnlpi.n]. Mrﬂdhiumhnﬂﬁm.gh
Do shrahgiden, ﬂulﬂuﬂmwﬂudhmtiawwiﬂmmr
mldmmmmmﬂmmmmwnmw
MRS Capitl puing tun woder the bncome Tay A, 5L

Afer thia Seherne i aanetomed bt bebore it bosama clkzhive, the Board of
ﬁmmﬂth:hrﬂlmmiﬂmpuydﬂLmWhﬂlim
Amalgumabng Companin, deicomlve e Broond Dare, for s and olbomen: of
Tubly paid-up #hmmﬂrummmmcmmmmmw

b Astalmoaling Coerpasics it sy of Clriga 4.3, T e berminatinn of much

Brennd Dz, the Amalpiesiing Ctopeniey shall provvide by the Al e
Cnrmpaay, the Bot of it sharchobders u on much Rerons Dae, who we il i
receive the Solly paid-np sty sharss b the Amatpamned Compaery iy oy o
this Schatte in order i wnabie the Amabpamateg Computy 4 ius und 38 )
Firlly pedd-up oty shares se mueh shorehobdezs of fhe Amabpennimg Conpunes.

afftct any Mamsaction o prcsedings already coachided by the Al prmating
Companie an of before e Appointed Dase, mme after e Apperimted Facs il the
Eﬁﬁwﬂm.uhuﬂuﬂlmmuhww:mm
MIIMMMWMNMMHW:MIWM
Compan ey i respecs Bintid ks doos md creorted on bebatl of el

T Amalprorting Compmics md the Amakgemuted Company sl be
entiilcd b declars and gy dividepds, whether mberian and'ot R, fm tieir
meapective dharchaldes. priar b tha Effecsve Dawe, The abaccheldes of

ARy ¥ Thihe A pamating Companles dmll no ba encitled oo dividend {whether

i moddor Sinedy, i mwy, dechued and paid by the Amalgamaed
¥ Im it alesrehied ders prior o the Bffective Dife el wior rss.

Y
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(9 The holders of the shares of the Amalgumating Compaiics and the
Amalgammed Company skall, save as expressly provided ctherwise in thes
Scheme, continue 1 enjey their existing righls usder their respective
Aticles of Associacion, including the right to receive dividends.

Vi) It i charified that the aforesaid provisions |n respest of doclarstion of
-uﬁ'-n-rdm:hmﬂﬂrg provisioes only &nd shall nod be deemed 10 confer

2 right on any sharebaldzr of the Amalgamating Companies andior the

.  demand or claim any dividends whick, subject

b the provisicas of the Companies Act, 2013, as applicabls, shall be

o mﬂy-ﬂm&murmmmmprmmﬂm

Companics Ace, 2013, as applicable, be subject to the spproval of the

shareholdese of the Amalgamating Comganies and th Amalgamated
Company respectively o 7 r

511 The Amalgamated Company and the Amalgamating Campanies (acting through

) !iﬁiﬁlltﬁufuﬁinguymnwdnm“ddﬁmw!hﬂmymhr

o implementing & OF earrying ot this Scheme, The Amalgamated Company and
the Amalgamming Companies (xcting through i respecive Bn-ard;-uf[?alr:t?u:m
I::un’.ll'ehm:lsyturmrihd1um&enﬂmanﬂduﬂlm:,mmwm
25 miy be necestany, tesirable or proper to give effect o this Scheme and to
resolve ary doubts, difficaltics or questions, whether by reason of any orders of
the Tribusal or of any directive or orders af any ether authonities or otherwin:
howsoever arvmg ous of, under or by vimue of this Schemes ilfar sy mstters
COnCermng oF comsectad therewith,

512 Notwithsanding anything elie to the ronrary m this Scheme, the Amalgamarsd

, Company and the Amofpamsting Companies (acting through its respesiave Boards
ﬁﬂimthﬂrhﬂbtntﬁhmrmnﬂﬂ:dnwﬂ'ﬂnmisﬁ‘dﬂmhmmy
candition or alteration imposed by the Tribenal or any other authority s nol

. acceptable o them,

§ 513 allmmw%hm,ﬂuﬁm&mmmﬁﬂmws

e ansing out of or incurred in comrying cat and implementing the terms and
conditions oc provisions of this Scheme and maters incidestal theeta shall ke
bome and paid by the Amalgamated Company.

314 In the event of sy inconsiziency berween sy of the terms and conditions of amy

carlier armangement between the Amalgsmabed Company, the Amalgamaring

| Companies, andfor their respective shareholders, endfor creditors, and the terms
| and conditiens of this Scheme, the later shall prevail,

I any part of this Scheme ip invalid, fuled illegal by any Tribunal of competers
jurisdiction, or unenforceable under presant or futire faws, thes it s the intentios
the parties that such part shall be seversble from the remainder of thig Sehame
this Seheme shall not be affected thenshy, unless the deletion of such past
cause this Scheme to become malenally adverse 1o any party, in which case
Amalgamated Company and the Amalgamasing Companies {acting through
ir respective Boands of Directors) shall amempt i bring about approgriats
' “Gbn gmaodification to this Scheme, as will best preserve for the parties, the benefits snd
\@Jj,/nbhgum of this Scheme, mm:mg bust mot limdied to such pare. .
ki et .
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1] “m"h";:-“ﬁ IF“'-"NHIH Ehl.il&ﬂNHIﬂﬂl&thﬂmt[amtuam.mmm"mm!mmn*”wm

2} Stocks, Shares and other choses m action of Rishikesh Commosales Private Limited

a] Shares and Securities a: an 1% Andl 2001 -
N April, Inchude the foliowing:

* 0,000 tquity Shares of Rs. 10/- sach ; . )
Rs. 3,00,000/- fully paid:up in Togline Vintrade Private limited

Particu
Cash inp::-.d Amaunt (i Rs)
10467

’:;;_hhnnqwﬂh Banks in Fixed Depasits & Current Account Include the follawing:
i

€l Long- Term Borrowings:
From a Director- 3,00,000/-

d] Other Current Liabilitips:
Payable for Expenses = 43,000/-

3] Stocks, Shares, Debentures and othar choses in aetion of Sunita Fashion Private Limiged

a] Shares and Securitics as on 1 Apdl,2021 inchude the following:
Ouoted:

* 248,000 Equity Shares of Rs.10/- each fully paid-up in V2 Retall limited
Rs. 74,365,400/

bj Balance with Banks in Fixed Deposits & Current Account include the following:
51 | Particulars Amount {in Bs)

i) | Cashinhand 1057
ii] | Balance in HOFC Bank Account: Afe - SO200002918730 43,028

c) Long- Term Borrowings:
From a Directos- E,00,000/-

d) Other Current Liabilities:
Payable for Expenses - 60,122/f-




Stocks, Sharas and ather choses in aciion of Union Marloyling Privaey Lopkgd

Shares and Securtties es.om 3% Aorll 2021 Inchude tha fullowing:

S444,710 Equlty Sharks of Rs, 10y- sach ;
e sach fully paid-up b ¥2 Retl Unitrd

Uriguahed:

: 30,000 Equity Btentt of &3, 104 mach fully podd-up In Fcon Commodkties Privale | Imbbed
S15000 Eiuity Shares of As. 100K ek Fully pabd-up in Viskal WathPworid Privabe Limdbad

Recelvables, Swcurlty Dapocits and Othe .
Adhrancen: § 20,61 4 ¢ Rulvances 52 an 1P aprl 2021 ;

::lhmeﬂlhiim In mnﬁh&mtm:mmmmwﬂ:
Particulars Amaunt [in fix)

il | Balance bn AaTs Bamk - Afc 0660000007122 7 73,3620

A] | Cashi [ty Hand 135831~

b

d|

Shart- Term Borrowings:

From = Director- 11,850,500,
Othar Current Linbdiiier

Fayable for Expanzes — 3,080/

Stocks, Shares and othar choses in actlon of Top kv Virtrady frgte tmtied

Shares and Securtthey oz oo 1% Apedl, 2021 Include tha followdng:

Lnuoked:
¢ 5300000 Equity Sharet of Bs 1/~ tach fully paid-gg in V2 Conglomarats Private bimited

Balance with Banks In Foed Dapertits & Corpent Agtouat Include 1 1ol ing:

st | Pargectars Amaank fim Rs}

|| Cash InHand 221

Lo ng= Tevm Borronarings:
Fron 3 Director- 4,00,000/- '|‘l¢)ﬂr-£
Othvor Cuprent Uabilibes: Rewmae, Aﬂ"‘
Payabls Tor Expensas —3,000/-
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Annex -3

Transfer of Shares from Unicon Marketing Pvt. Ltd. and Sunita Fashion Private Limited
(Transferors) to Ricon Commodities Pvt. Ltd. (Transferee) [all three Promoter group
entities of V2 Retail Limited (TC)] pursuant to Scheme of Arrangement, involving the said
three entities, duly approved by the Hon’ble National Company Law Tribunal, Kolkata
Bench-1, Kolkata vide its Order No. CP (CAA) No. 485/KB/2019 connected with CA (CAA)

No. 133/KB/2019 dated 20th May, 2022. i

Shareholding Details of Ricon Commodities Pvt. Ltd. (Transferee Co.)

S.No. Shareholder’s Pre- Merger Change Post-Merger
Name No. of % No. of No. of %
Shares Shares Shares
1 Mr. Ram Chandra | 6.80,020 64.00 60,900 7.40,920 50.21
Agarwal
2 | Mrs. Uma Agarwal 0 0.00 91,224 91,224 6.18
3 Mr. Akash Agarwal 3,22,854 30.39 2,72,306 5,95.160 40.33
4 | Ms. Shreya Agarwal 29,600 2.79 18,857 48,457 3.28
S Unicon  Marketing 30,000 2.82 (30,000)" 0 0.00
Pvt. Ltd.
Total 10,62,474 100 ' | 4,13,287 | 14,75,761 100

# shares cancelled as per the scheme of amalgamation.

rCr

For RICON COMMODITIES PVI. LIl

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
Takeover Regulations, 2011)




