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ASHIKA GtOBAt SECURITIES PVT tTD.

CIN: U65929W81995PIC069046

I

Plot No.C4rq, ,c'

To

lor Art'ika Globat s<arlfi6 Hvahe

Date:13 g2-2tn

[^'l-' L^
(RitEila ch@t )

4551ll2

W_e would like io infom y@ rhat Natiomt Kol@ra kw Tdbu*l (NCLI), Kolkara Bfttr vide rB, IiMl Order dabe.t14.012020 (Clrrified copy of Or.ler eeived m 07.{12.2020) n"r.A.-"a *" S"n"." 
"r 

;;r;;;;;r*^, .Sdion AGB2 oI Conpanis Act m13 Nolvins men
n ** u.*o -o oJrurluJ;; ;;;;;#ffffi :#?T:*T,i: :.#,S#:,_ffiI;*""
Ashila clobat Seomh6 pnvate Umitedh@iDfter r,
i,,iy q;*r1"",,, ^*" il;il:.!i:1trffiil;:*il.ffiIj.:?#.H,#ilH,*[,iff.:iJ#
Ashjk! ShaF Trad,g pnvdle Lihted (Eomoler n-?), agg."g,o^g 

" 0i.$,"1 . ,1," "il,; ;;;:;, ., ,,O,(mpany, &hjra cedir cap,r,l uEited. wi be EaBrIred ro Ash,l,a clobal se.untis,pri;"r" r_lirp."."*grcup oI targer @mpany). fte dis.rosr nee,sitared arier genins cenified copy of ord"; ";;;;;; *-" .r"ReSisFar ot Compane. totkara. A.iul rran6fd of jhlres wii ur. prr." i^ a* *,* .i i-
Therdm, we e(le herewirh Discl6urc pmunt ro Re8ulation_locA in @pecr oI a.quieirion mdde in relia,(e upm
il"J[f*:#"* Ior h Rpsuratim lorxd)( i) or sFBr o,*""0"r'e.q,JiJi?';;;;^iT,h*",
we al& emto* heEwittr Den,nd Drdfi no otuohr drbd. I t.02.2020 for Rs t,50,@O/- (Ru Fe5 One Lath lilry TlEUsndouy) in ravour or seujhs and E(hdpe Bo d nr ra&.,py,or"" r,a,.uJi 

"i *q,, -,ii.",*d*,:.J"" 
,qa ,5EBI(Subsra^tiatp(qunlEonorsh.Ban;Tatdtr,ne8llaoi^,:Orr_d*"na.,i,s .";;.-*-*.

This ir for your inlomation and lerd

P il*

Thefo ('wit B abbteviations have been Bed dtt through the docunent: rc sbkh lot Tarye, Conpony.,
'rakeoyer Restations' stand:Jot ,sEBr(subs.annot)cq,i"i,io, 

.7sn","" ona ili.""l ii"ii*i^, zot tt
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The follo\9ing abbrciatiorls how been used ott thrcugh the docune . TC stonblot
'Tahaoeer Resutations' stand'Ior ,SEBr(Substontial 

Acsuisinon ol shores ad Ti*eo

Ga6rl Der.i!5

{InA"q**.6
tiPle

(th"
SEEI

Add6: Tmty. 7" Fl@r,2bl1, AI C Bo5e R6d.
Kolk ta mo2n
Telepho@ Nq (@3) 401@5@
Enail: *cetarial@shkagrouplm

tis Priv.te Umir€d

md6 is the a<quirer (y/I\0

If duly

d. 1

of ReSul.tton 1O(A

7t.02.2020

b. WlEths eporr hs be
tEsilB dayr from the date of rhe a.quisitid

ro sEBl wilhh 2r

rcport 6 a(ohpanied with fe6 as
required under Regulatim 1o(4

3

ErchantB Eh@ dE sha6 of tt* Co.o*, -" ri"Jw'thlr 4 bEin6 dry3 of rhe acquuitjon

Whedrs ds rcpon lEi bsr 6l=

b 73.O2.W20

a

b Nahe of dE Stdk Exh, n8€(6) wheE the shaB of rhe CaLutta Stock E,chdge Ltd
Metrcpolit n Sb.k Ex.lunte ot India Lrd
BgE Ltd

5 Dehil! of th€ .<qdrid;

hriry,22511, A. r. C. Soi. Road

TrhtlooL xolkar. 70o020

T.l.: i9133 4010 2500

E'm.ilr ashika@ashik.Sroup.com

Group Corpor.t. oii.€:
1003,lorh tloor, Raheja Cenlr.
214, N..iman Poinr, Mumb.i-:t@021
Tel.r +9122 66111700

€-6.ilr mumb.l@athika8.oup..om

ver Resulorio$, 20 t t )
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Thefo owingabbreliations hoirc been used a through the docune : TC stohds fot ,Target Conpany',
Takzoyer Regulqnot$' slonds fot 'SEB((Substontial Acquisition olshorcs and Takeoyet Re4ulotio,tt, 2U 1)

3

b. A.quiebm pnc per shde (in Rs ) ShaB of the Targer Company have
tEen acquired purslmt ro s(heme or Aratemmt
saEtion€d by Ho ble Natiml Company bw Tribunal,
Kolkira B4h vi<te irs fiGl orda dated 14 ol.mm (catified
opy of order @ived on t .02.2q20). The ,aid Oder is
efiEtive f.om the .labe of ing of rhe Ordd with rhe
Regishd of Compani6, Kotkara in Fom INC-2S, i.e
73.02.20?o

Pct mager, E,36,900 equity shares (z(U%) held by Ashika
HedBe Fmd Pdvate Limibed (pronoter group) and Z7o,oql
equiry shaB (6.4t%) h€ld by Ashika StEre TradinS privare

equity share optal of tuget empany, Ashika Crcdir CapIal
Lihited, will be Eamfere.l to Ashik clobat Selnhe
Privat€ Limited (prcEoter grcup of targer company)

Ashi*a Clob,l Seurins Pvt Lrd along wirh itl pBious
lDldinss i^ Ashika credir crpial Lrd of 160679 equity
shares of Rs 10/, each aSgrgarinS bo 13.53%, sh!I, posr
merge, hold 34369 equiry rhar6 or R3 1ol- e&h
aSSeSating ro 2705% m Ta€et @Epany Ashita ctobal
Seunhs Pvt trd atont with P€EoN A.ting i^ Corerr shalt
hold 44s2699 sha6 p7.4!%) in Targer Company.

It G pertinmt to nention that thee stsll be @ change in rotal
shareholdint and aggregare percdtage in the pronots &
Prcmo[er grcup dd PAC, 4en after p@r merger effftr

The di*lNre nesitaled afrer r<eiving Crtilied C,py oI
Order and filin8 ot rhe eme wirh Retbtrar or Cohpanis.
Ko[,ta A.tul rEnsf.r of shaes witl tale pla.. in due
@u6e of brne, lPon q@tin8 cnrporahe Actioro wrh

whi.h w@ld tEve bm ElgSded ofi, hd
the report Nt been filed Ed.r ReEularion 1OC4
(whether Regulation 3(l), 3(4,(a) or (5)

tion 3(1), 3(2)

SrEreholding or acquirer/s and PACS indiwidually in
IC ( in terN of no: & ar a percdtage oI rhe total

shares f)
ofrc of Tc

NdeG) of the quiE(d)(*)

tuhrka Global S€uiti* Private Limted 7ffi?9 13.53 343699 2r@

Tnnnv 22611,4.1. C. Bose Ro.d

7th Floor, Kolkata 7oo 020

Tel,r +9133 {010 2s00

E mall: tshika@a5hika8roup.com

croup CorpoEtE Olfi@l
1008,10th Floor, Raheja cenke
214, Narinan Point, M umbal4oo 021

Tel.:+912266111700

E-mail, mumbai@ashikaSrcup,com
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Ihe lollowing obbrcioto,E hdye been used oI thruugh the d@umekt: rc sond: Jor ,Taryet 
Com4ony,,'rak,ovet Resutonons, stand; for ,sEBvsubnotuiat;cq,t"i,n, 

"f 
*.,""-*i7ili""l ii"iiii^. ,0, ,t

789000 6.64 7890@ 6.4
44,00m 3,79 45m00 3.n

NIL Nil Nil NiI
Ashika Hedt

8369@ 704 Nit Nit
770000 6.4A Nil Nil

P
rc

Tc) No. ofslEB
o

ofrc of TC

Ashila Hedge 8%900 ?.M Nil Nil
77m@ 6.4E Nil Nil

Pawd Iain HUr, 7A9W 6.64 7890@ 6.64

450000 3.79 45@00 3.n
Nil Nil NiI Nil

Ashka clobal Se<aririe 7&799 13.5t3 521 9 27.6
6 Inlrl'@fi@ ipe.i8. ro the*mpdm the iEtart - Regdatio; lo(lxdxiri)

by I1i5

't
M

2020)

INC-2t
613OZXN

Attached copy of the order

Total @BideErion pajd Ar Fr rlE SctMe
8 dly

Lrd.

Trinity,22611, A.l. C. Bos€ Road

7th Floor, Kolkata 700020

E-n.ll: asnika@ashikaErouP,coh

Group CorDoal. ofli..:
1008, lolh Floor, Raheja Cenke
21., Nariman Point, Muhbal-400021
Tel,: +9122 6611170I)

E-mailoumb,i@ hikagroup,com
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cohpoMr of cash and .a!h
@Eid@ti@ paid uder theshare

WhetlEr the s@e 
's 

I* rlEn rhhrv.five @I@t d
the tot.l c@idmio pard und* rr,"i"r,".!z fvlnt

eqr'valftb in the toral .omponor in rhe *heheIu[ Cotuid4arion
has be6 p.id by isue of shaE.

Alter tlie hplemenratid of
Fetu who re diRXy d ind,Krty hotdinr at l€asr
lhnty-thR F Mr of thc votins n*hE in Lh.
(ohbired enriry e rhe ene s rI€ Ftu;ts who hetd
uE mtir vor,n8 nrhE bdoF tlE rhpletMrltim of

Pl(@ tunish Elebr dehils iftludhr rhe Bm of
$ch F,s@ 6 weX s their 3bre n-rhe @nbn d

Kindly refer Aua@ A, aMer€d h€l*irh

de .tont wirh rhe opi6

(\/1 IIe4 r0

Ys, The acquier as wetl as the
V of 0E Tal@er ReSutatiotu.

Seller has conplied with Chit,td

Di*losures already fited are ana.he<t heEwith 6 Aftru c

t the acquns rhar alt the ordiri@
3p@Ji.d urdd rcflrado lo(j) (dxiii) with ED<r ro
ermptim h.s ben duly omptied qth etulaho 1q1) (dxni) widr r6p< o exeopti@ hs

duly ohplied with is anadEd heEeith 6 Atw,@ D

th€ @ndihoE 3pe. ied

lkata

c

o

v lr

I/w€ h€reby derae ttur the inromtion previd€d in the iN{rnt epon is true and norhinS has tEn .on.@led rh@ tron.

s,***, (Dlv |.a
D.re:13.02.m20

.e) ln @, FRnr.Ae of shaEholdins io rhe robl o'itat is diffdat from F,*ra8e oI votin8 rights, irdi-te Fenrage ofth.EholdrI a^d voring nghB*pErely.

.e) SrEeholdng of eah mtit, SIEI be shoM eFEtdy as we[ G@Uetively

Ihe lollowing abbeviatiohs hoye beeh used a through the docuned: rc shndrJor ,Taryet Conpony,,
'To*eoyet Reguldio r' standr lor 'SEBI (Subthhriot Acquisfion ol shares dnd ?akeovet Regutal,r/ns, 201 t )

Irinny, 22611, A. J. C. 3os. Road

TrhFl@r, xoll.r. 700020
Ll.: +911J 

'lOlO 
25OO

t fi .il, arhiLO.rhik.g.oup..om

Group corpor.r. Ofl|..:
1003,10rh rloo., iah.j. C.nrr€
214, Nariman Point, Mumb.i-400021
Tel : +91225511lrm

E-m.il: muhb.le.lhit.lroup.com
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

cP (cAA) No. 1983 / KB , 2019

cA (CAA) No. 37E / KB / 2019

AND
I

Inihe matter of: Ashlka Global Securities Pvt' Ltd' & Ors

I

li

t

I

I

I

I

ln the matter of the Companles Act, 2013; Section - 230'232{

I

I

I
Certfled CoPY of the Order dated 14.01.2020 Passed by this Bench.
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Form No. CAA-7

IPursuant to Section 230 and rule 201

IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

cP (cAA) No.198qAB/2m9

CA (cAA) No.370/XBl2Oe

ln the of

An application under Sec.230 - 232 of the

Companies Act, 2013 read with

Companies (ComProm ises,

Arrangements and Amalgamations)

Rutes, 2017

And

In the mate, of:

Ashika Globat Securities Privae

Limited, a Company incorPorated under

the piovisions of tl€ ComPanies Act,

1956 having its Registered office at

226/1, AfC Bose Road, 7d'Floor, Kotkata

- ruO 020, West BenBal .

Ard

In the matter of:

Ashika Hedge Fund Private Limited, a

Company irrcorPoiated under the

provisions of the CrmPanies Act, 2013

having its Registered office at Trinity,

llPase



'226/L, AICRo* Road, 76 Floor, Kollqta

- 700 020, West Bengal

Ard

In the matter of:

Ashika Share Tradhg Private LimiEd, a

Company incorporated under the

provisiors o( the Companies AcL 1956

having its RegisEred office at Trinity,

225/1, AJC Bose Road, F Floor, Kolkata

- 700 020, West Bengal

And

In the matter of:

Ashika Venture Capital Private LimiH,
a Company incorporaEd under the

provisions of the C-ompanies Act, 1956

having its RegisteEd office ar Trinity,

226/1, AJC Bose Road, 7ur Floor, Kotkata

- 700 020, West Bengat

Ard
In the tter of:

1. Ashika Global Securities private

Limited

2. Ashika Hedge Fund private Limited

3. Ashika Share Trading private Limited

4. Ashika Venture Capital privab

Limied

Petitioners

il

Ii

2lPace
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Order Under Section 230 to 232

1. The above Company Petition coming on for further hearing on

the 13h day of January 2020 and upon hearing the advocate appearing for

the Petitioners and upon hearing Regioiral Director, EaStem Region

representing the Central Govemment the final order was passed on 14n'

day of Jatuary 202Q-

2. This Apptication has been filed under Sec.230 - 232 of the

Companies Act, 2013 by the Appticant Companies for amalgamation of

(1) Ashika Hedge Fund Private Limited; (2) Ashika Share Trading Private

Limiled and (3) Ashika Venhrre Capital Private Limited [hereinafter

refeEed to as the Traruferot Companiesl with Ashika Global Securities

Private Limibed [hereinafter referred to as the Transferee ComPany] for

obtaining sanction of this Tribunal to the Scheme of Amalgamation

proposd to be made between the Trarsferor Companies and Transferee

Company and their resPective shareholders. A coPy of the Scheme of

Amatgamation has been annexed with the application as Annexure A.

3. The obiect of this petition is to obtain sanction of this Tribunal

to the Scheme of Amalgamation whercby and whereunder the entire

undertaking of the Transferor Companies to8ether with al[ assets and

tiabilities relating thereto, as onSoing concem are ProPosed to be

tsarsfened to and vested in the Ttansleree Company with aPPointed date

_-A.t0,""lb



being 1* December 2018 on the terms and conditions futty stated in the

Scheme of Amalgamation.

4. This Tribunal vide its order passed on6/9/2019 nC.A (CAA)

No.378/KB/2n79 dispensed with the meeting of the equity shareholders

and creditors of the Transferor Companies artd Triruferee Company.

Relevant part of the order is reproduced belowi

a) "ln riew of the consents giwn in afftnit furm by all tlu

sharcholders oJ u Transf*u Conryany and tle Ttansferor Compaaies

coruxning and hoding of *paratz metings of the shareholdcrs of tle

Trunsferee Conpaay and. tlu Transferor Companies are dispenxd.tuith.

b) ln aiew of ilu fut that tht Traasleru Company and

Trarcferor Companics has nil scund Cred.itors wrifud. by Auditor

Ccrtifcah, tle qaestion of howing xparaU neeting of xcured cteditars

oJ the Trwaleret Company and Transleror Companies das not oise.

c) In oicw of tlle foct that the qffdaait of conxnt giaen by

Unscurcl Creditors rcpresenting more thm 90% of the btal
unsecured creditors of all thr cpplicant corupanies, attoening attd.

hoding of sepmab meetings of the unsecured teditors of the Translerce

Company and Transferor Compdnbs are dispetvd wik."

5. tt is revealed ftom the petition that the Applicant Companies

have complied with the dircctioru contained in the order of this Tri
'alcaee /l

(-,^'



dated 6/9/2019 in cA (cAA) No.378lKB/2019 and filed affidavit of

compliance dated 23/9/2019 which is on record as Anexure M.

6. It is staH in dre application that the Board of Directors of the

applicant companies have, in their Board Meetings hetd on 12/7 /2019 by

a Resolution passed unaninously, approved the Scheme of

Amalgamation. Copy of the Board Resolution is annexed with the

application as Annexure P.

7. It has also been stated in the Petition that the assets of the

petitioner companies are sufficient to meet aU their tiabilities and the

scheme of amalgamation will not adversely affect the ri8hts of any of the

Creditors or any of the Petitioner ComPanies in any marurer whaboever.

8. The Petitioner comPanies have made due Provisions {or

payment of all the tiabilities as and when the same will fall due.

9. There are no Proceedings Pending under Sec'235 to 251 of the

Companies Act, 1956 against any of the Petitioner ComPanies'

10. The Certificate of the Audito6 of the Petitioner ComPanies to

the effect that the accounting trcatment proposed

SlPage

in the Scheme of



Amatgamation in terms of Clause 14 Part V of the Scheme is in conlormity

with the accounting standard procedure under section 13!|. The Copies of

the certificate issued by the Auditor are amexed with the petition as

Annexqre O.

11. It has been staH in the petition that the valuation

determining exchange ratio has been arived at by the Chartered

Accountant aIEr careful coruideration and afEr taking into account all

relevant (acts and is bona fide and reasonable. Copy of the valuation

report is annexed with the petition as Annexure N.

12 The Regional Direcbor Eastem Regioru Ministry of Crrporate

Affai$, Kolkata vide his alfidavit tiled, on 7O/1/?f/ZO has reporied as

below:

(q) Thot all fue applicrnt catpanizs an regisbred wittr

Resenx Baak of lndia os NBFC compaaies and RBI has uide its

letter dotld 73/6t2019, gitxn NOC to ttu propo*l schenu ol
Amolgamotion. A coVy of the Resllr:oe Ba* of lndit. lettu dated

L3/8/201.9 is enelosed as per Annuurc A qnd. thc satu may be

peruxd by tlu Hon'bb Tibunal."

13. The Official Liquidabor vide hi8 report dated 70/1,/20N has
obseryed that the affairs of the aforesaid Transferor Companies do not

GlPare



appear bo have been conductsd in a manner prejudicial bo the interest oI

its members or to public interest as per the provisions of the Companies

Act. 2013. Relevant part is quoted belowi

" (10) Thot ilu Ofuiol Liquidatot on tlv bosis ol informttion

subnitted by thc Petitioner Canpanies is of tlu oiew that the affoirs of

thc aloresaid Transleror Companies do not oppear to haoe beet

conducted in a msntur prejwlicial to the inhrest of its members or to

public inturest as per the prwisbns of the Compatbs Act, 1956hhe

Companies Act 201-3 whidutru is applicable."

74. Heard Ld. Couruel for tlre applicant companies and

authorized representative of Regional Director, Eastem Re6on, Ministry

of Corporate Alfairs 
"i 

Kotk"t". ln view of absence of any objection and

since all the requisite compliance has been Iulfille4 the following order is

passed: -

THIS TRIBUNAL DOTH ORDER

i. The Scheme of AmalSamation, being Annexue A is

sanctioned by this Tribunal to be binding with effect from 1$

December 2018 on all the shareholders of the aPPUcant

companies and all concemed. Approved Scheme of

TlPage



Amalgamation is annexed with this order and marked as

Annexure A.

ii. All the properties, rights and inberest of Traruferor

Companies be transferred to and vested in without futher act or

deed in the Transferee Company and accordingly the same shall

pursuant to Section 232 of the Compa.nies Act, 2013 and read

with Companies (Compromises, A[angements and

Amalgamation) Rules, 2016 be tsansfened to and vested in

Traruferee Company but subject nevertheless to all charges, now

affecting the same.

iii. Atl the liabilities and duties of Transferor Companies

be hansferred without further act or deed to Transferee

Company and accordingly the same shall pursuant to Section 232

of the Companies Act, 2013 read with Companies

(Compromises, A.rrangements and Amalgamation) Rules, 2016

be transferred to and become the liabilities and duties of

Traruferee Company.

iv. All the proceedings and/or suit/appeals now pending

by or agairut Transfe(or Companies shatt be continued by or
against Trarsferee Company.

v. The Trarufuree Company shall issue and altot shares to
the shareholders of Transferor Companies as envisaged in the

SlPage



said Scheme oI Amalgarntion and for that, if necessary, to

increase the authorized share capital.

vi. The schedule of asseb in respect of Transferor

Companies be filed within a period of 60 days from the daE of

this order.

vii. The Transferor Companies shall stand dissolved from

the appointed daE without winding up.

viii Appticant Companies shalt within 30 days after the

date of obtaining the Certified Copy of the otder to be made

herein, cause certified copies of this order to be delivered to the

Registrar of C-ompanies, West Bengal for registration

respectively.

ix. Any person inEresd be at liberty to aPPty to this

Tribunal in the above matter for any direction that may be

necessary;

15. The ComPany Petition being CP (CAA) No.1983/KB/2019 is

disposed of accordingtY.

glPage
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Witness:

Mr. Madan B. Gosayi, Honible Member fludicial) and Mr. Flarish

Chander Suri, Hon ble Member (technical), at Kolkata aforesaid the 14h

day of fanuary 2020.

Mr. Madan Kumar Maroti, FCd on Record for the petitioners.

Mr. Sanlay Sardar, A.D., C/o Regionat Drcctor, EasEm Regiorl Ministry

oI Corporate Affai$

SCHEDULE OF ASSETS

FiEt Part - Part-l

(As per annexure)

Second Paft - Paft-II

(As per annexure)

Third Part - Part-III

(As per annexure)

Registrar-in-charge

Netional Company Iaw Tribunal

Kolkata Bench

Dated: the

10lPa8e

day of February, 2020.



SCHEME OF AMALGAMATTON
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2O13

OF
ASHIKA HEDGE FUND PRWATE LIMITED

(TMNSFEROR COI.IPANY NO 1)
AND

ASHII(A SHARE TRADING PRIVATE LTMITED
(TRANSFEROR COMPANY NO 2)

AND
ASHIKA VETTURE CAPTTAL PRIVATE UIT.!ITED

(TRANSFEROR COMPANY NO 3)
I'I'ITH

ASHIXA GLOBAL SECURITTES PRIVATE LIHTTED
(TRANSFEREE COMPANY}

PART I
GENERAL

A. OESCRTPITON OF COTPANTE.S AND BACKGROUND:

r. ASHIrIA HEDGE FUND PRIVATE LIi/IITED, a compsny
lncorporated unde. rhe provtsions ot the companies Acr, 1956 (cINl
U24233W81995PTC076724) and having trs reglstered Omce Er
TRINfi. y'h floor 22511, A.J,C, BOSE ROAO, (OLKATA - 7oOO2O tn rhe

State ot West Bengat (hereinafter ref€rred to as .TRAr{sFERof,

CoMPAI{Y !.O 11. Arart from puEuing the matn obre{rs, th€
TRAITSFEROR CoitPANY xo.l ls € Non aanktng Financ€ Company

duly rcglstered wlth Res€rve Bank oflndta and ls engaged h Investing

Bnd Lendlng acttvtttes. Th€ shar€s of the TRANSFETIOR COr'lpANy
l{O I are not llsted in Eny sto{k exchange,

2 ASHIKA SHARE TRADING PRIVATE LIMITED, . company

lncorpo6ted under the prDvrsbns or the Companl€s Act, 1956 (cIN:

U70I01W4r994PTC064378) and havhg lts rEgistered Ofilce at

TRINITY, 7b foor, 22611, A,J.C. BOSE ROAD, XOLkATA - 700020 in

the State of W€st Bengal (h€relnafter retuned to as -TnAI{SFEROR

coi{PANY lilo 2"). Apart nom pursulng the maln obJ€ds, the
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TRTAIISFEROR COt{pAtVy NO.2 ts a Non Banthg Finance Company
dulY rEgistered wirh Res€rve Bank of Indta and E eogaged h the
buslness of Jnvestiog and Lending activitieg. The shares of the
TRTINSFEROR Co}lpAlry NO, 2 are not tisred in any stoct erchange.

3 ASHIKA VETTURE CAPTTA! PRTVATE LI TTED, a company
incorpoEted under the provislons of the companies a.t, 1956 (ctN:
UI5492WB2OOOPTCO9Z2O4) and havhg lts Regktered Omce at
TRINITY, 7TH FLOOR, 226lT, A J C BOSE ROAD, (OLXATA . 7OOO2O iN
thc State of w€st Sengat (herehafte. r€fened to as "TRANSFERoR
COH?A y lto 3"). Apart f.orn pursutng rhe main obr€ds, the
TRAIISFERoR cOMpAtVy nO.3 ts . Non Aanktng Ftnance Company
duly rEgtstercd wfth R.s€ru€ Bank of Indra .nd rs eng.oed In ur€
bushess of Investing and Lending activtues, Th€ shares of the
TRAI{SFEROR CoHpANy NO, 3 are not sted in any stock erchange.

ASHIKA GLOBAL SECURITIESi PRMTE urITED, a company!
lnco.p^orEted mder the provtsrons of rhe compancs Act, 1956 (ctN:
u65929wBl995prco690q6) and havhg rls Fegtste.ed Offce at
TRINIIY, 7TH FTOOR, 22511, A J C BOSE ROAD, KOI.KATA . 7OOO2O IN
the stst€ of w€st B€ngat (hereinafte. rerered to as ,TRANSFEREE

_":l:1]t") Apart from p!,rsurns rhe ma,n oble.ts, tie

-t-111".:".: 
coMpaNy rs a Non Bankhs Frnarce comp.ry duryreglste.€d srth ReseN€ Oank of Indta and is engaged h the bushessof lnvesnng d Lendhg actvtri$. The shares or rhe TITANSEEREE

cot4pairy are not tist€d in any stoct exch€ng€.

ftrs Scheme ot Am.lg.mauon provldes for Uhe .rnaqarn.rbn or theTRAI{SFEROR COMPAI{IES With thE TNA SFEREE COI|PANYpursuant !o Secuons 230 to 232 artd other retevant p.ovistons of the !
:omeanles 

A4 2013 and read together wrh comp€nies(Lorhprohises, Arangehents and Amatgama$o.s) RutEs 2016.

B. IIATJONALE FO8 TNG SCIIEME :

The amalgamation of TRANSFEROR cor.lpANIES wtth theTRANSFEREE COMPANy t outd tntera a have the fo owiog benefits:

a) The TRANSFEROR COMpAtvIES and the TMNSFEREE
COMPANY is a Alon Banktng Ftnance Company duty
registered wtth Reserve Bank ol Indla and ts engageO tnthe hrstoess or Investhg .nd Lendtng acdvtHes. _liherefore,

L



the bustness of the TRANSFEROR COMPANIES and the
TMNSFEREE COMPANY can be combined/adjusied anc,
carded foMard convenienuy with comblned strength;

b) The amalgamauon wflt enabte the TRANSFEREE @t{pANy
to consotidate tts lhe of buslness by restructurlng and re,
organiztng its bustness activtUes and CEpttal Structure;

c) The ahalgamation wilt enable the arhatgamateo company
to broad base thetr busines,s acuvtties under the roof of the
TRANSFEREE COMPANY;

d) The amatgamation wil result tn economy ot scate Inctudhg
reductlon ln overhead expenses retating bo management
and admhlstralon In better and more productive
utllization of varlous resour@s;

e) The business of the Company can be convent€nuy and
advantageously combtned togethi* and In general bustness
of the Company concerned and wi be canied on more
economlcalty and profltably under the satd Scheme;

f) The said Scheme of Amatgamation w t enabte the
establlshrnent of a larger company with larger r€sources

and a larger capttal base enabltng fu(her developftent of
the business of the company concemed. The said scheme
wlll also enable the Undertaking(S)s and business of the
Sald appllcrnt company to obtatn greater facilfles
poss€ssed and enioyed by one lEage company compared

wlth a number of small Company for ratstng capital,

securlng End conductlng trad€ on favorable terms and

other beneRts;

9) The sald scheme wlll contrlbute ln furtherlng and lulfllllng

the objects of the Company concerned and in the grcwth

and development of these businesses;

h) The sald scheme will strengthen and consolldate the

posltlon of the amalgamated company and wlll enable the

amalgamated company to lncrease its profltablllty;

Z
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I) The satd scheme wi enable the Undertakhg(S)s
concemed to pool thetr resources and to expand their
activlties;

j) The said scheme will enable the Compantes concemed tS
ratlonalize and streamltne thelr management, bustness and
flnances and to €llmtnate dupllcaflon of x,ork to thelr
common advantages;

k) The satd scheme wllt have beneflctat resots for the
Crmpanles concerned, their sharehotdeE, employees and
all concemed.

In vlew of the aforesatd, the Board of Dtr€\ctors of the IRANSFEROR
COI,IPANIES and the TRANSFEREE COIqpANy have consldered and
proposed th€ amatgamadon of the enure Undertaktng and bushess of
the TRANSFEROR CoI,IPANIES wlth the TRANSFEREE CoMPANY in
order to benef,! the stakehotdeE of a aompantes. Accordtngty, theJ
Eoard of Oirectors of the TRANSFEROR COMPANIES and the
TRANSFEREE COMPANY have formutated thts Scheme of Amatgamation
fo. the transfer and iesthg ot the enure Undertaking and business of
the TRANSFEROR COMPANIES wtth and into the IMNSFEREE
COI'4PANY pursuant to the provtsions of Secflon z3o to Secuon 232 of
th€ Companles Act, 2013 and oEler relevant provisions of the Aat and
rules made there under,

D, The amalgamauon of the TFIANSFEROR COMPANIES with the
TRANSFEREE COMPANY, pursuant to and ln accordance with thts
Scheme, shall take ptace wtth effect from the Appotnted Date and,
shall be in accordEnce wi$ the relevant provtstons of the Income Tax
Act, 1951 tnctudhg h,lt not flmited to SecHon 2(tB) and Secflon 47
Lhereof. If any of the terms or provisions of this Scheme are found or
lnterpreled to be lnconsistent wlth the provistons of the sald secflons .

and other retated provtsions at a tater date includlng due to resul!
from an amendment of law or for aoy olher reoson whatsoever up to
the EtrecUve Oate, the provtslons of the saE secuons and other
related provtsions of the Income Tax Act, 1961 shal prevail and the
Scheme shall stand modned to the €xtent determhed necessary to
comply with secuon 2(18)and other retevanf proyisjons of the Income
Tax Act, 1961.

r.4



PART II
OEFINITIONS AND SHARE CAPTTAL

1. DEFINMO S

In thls Sdleme, unless repugnant to the meanlng or context thereol
tle followlng expresstons shal have the followtng meanlng:

oj '"THE Acr means the Companles Act, 2Ol3 hctudtng any
Strtutory modificatlons, ne-enactments Or amendments thereof
lncludlng Rules made under the sald Act,

b) 'APPOINTED DATE' For the purpos€ of thts Scheme, heans
lst December, 2018.

cl _TRANSFEROR COHPANIES" means and includes

TRANSFEROR COMPANY NO 1, TRANSFEROR COMPANY NO

2 and TRA SFEROR COMPAint rO 3.

dl "BOARD OF DIRECIORS' or "BOARD" means the boatd of
dITECtOTS Of IhC TRANSF€ROR COMPANIES Or the TRANSFEREE

COMPANY, as the case may be, and shall lnclude a duly

Constltuted commlttee thereof ;

e) "EFFECnVE DATE" meahs th€ last of the dates on which the

certified or authentlcated copy of the orders of the Hon'ble

Natlonal Company tEw Trlbuntl, Xolkata Bench sanctlonlng tlre

Scheme are filed rvlth the Reglstrar of Companles by the

TRANSFEROR COMPANIES ANd bY thE TRANSFEREE COMPANY.

Any references ln thls scheme to the date of "comlng into effect

of thls Scheme' or 'effectiveness of thls Sdleme' or "Scheme

taklng effect' shall mean the Effectlve Date.

ll "GOVERNI,IENTAL AT THORITY" means any appllcable central,

state or local government, leglslatlve body, regulatory or

admlnlstrative authority, agency or commisslon or any court'

trlbunal, board, bureEu or instrumenlallty thereof or arbltration

or arbltral body havhg ,urisdlctlon over the terrltory of Indla;

g) -RECORD oATE" means the date to be flxed bY the Eoard of

DlreEtors of the TRANSFEROR COIiIPANIES for the purpose of

determlnlng the. names of the equlty sharehoide6 ol the

TRANSFEROR COMPANIES AS APPIICAbIE, who shall be entltled to



shares of the TRANSfEREE COHPANY upon aoming hto effect of
thts Scheme;

hJ 'SCHE E or -THE SCHEHE- or nTHIS SCHEIIE- rneans thts
Scheme of Amatgamauon drawn puGuant to SEC 232 of thE
Compantes Act, 2013, h tls present form submttted to the
Hon'ble NaHonal Company Law Trtbunal Bench at Kolkata wlth
any modtflCauon(s) made tn terms contatned tn PART_VI under
Paragraph l7 to thts Sch€rhe.

I) "TRANSFEROR CO}.IPANY NO 1' ASHIKA HEDGE FUND
PRMTE LIMITED, a company hcorporat€d under rie pmvistons of
the compantes Act, 1956 (cIN: U24233wBt996pTCO767z4).nd
havlng its Regtstered offic€ at IRINITy, 7F noor, 22511, A.r.c. BOSE
ROAD, KOLKATA - 7O0O2O h rh€ State of Wesr Bengat.

iI "TRANSFEROR COUPANY t{O 2- AS}IIXA SHARE TRADING
PRMTE LIMITED, a (ompany hcorporated under the provrstons 

I
of oe compEnt€s act, 1955 (cINr u7olorw81994Frco64378) and
havhg rB Regtstercd omc€ 6r TRINITY, 7! floor, 22517, A).c. BosE
ROAD, KOLKATA - 7O0O2O tn the Srate of West Bengat.

l.) '"TRAITSFEROR COBPAI|Y I{O 3" ASHIXA VEITTURE
CAPITAL pRfyATE LIMITED, E company inco.porat€d under thepmvrsions of the compantes acL t955 (GN:
U15492WA2@0PTCO922M) and having irs Regtstered Omce at
TRINrry, 7I}t FLOOR, 22611, A J C EOSE ROAD, KOL|qTA - 7OOO2O in
Ue State ot West Bengat.

|l 'TRANSFCREE CoMPANY" oT IAMALGA,iIATED 
CoMPANY.

ASHII(A GLOBAL SECURTTIES pRryATE UMITtO, a company 
r

ln(o.trorated under the provtstons of th. ComplnEs Act, 1956 (CIN:
U65929w81995pIC089046) and having tts Regtstered OE|E€ atIRINITY, 7T}I FLOOR, 22611, A J C EOSE ROAD, KOLKATA . 7OOO2O INthe Srate of wesr Eeng.t.

TNI"THE TRIBUNAL,' oT -THE HoN,BLE NATIoNAL CoMPANY
LAW TRIBUNAL. shafl,nean the Hon,bte Naflonat Company
Law frlbunal, Kotkata Bench under whose jurisdlcflon the
Company fa[s.
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nl "UNDERTAXING(S).. means the vyhote or tjle unde.tekhg and
entlre bustness ot the TRANSFEROR CO!|PANIES as a going
concem, Includtog(wtihout lhttation):
i. All the assets and properfles (whether movabte or

lmmovabte, tanglbte or tntangtbte, real or p€.sonat,
corporeal oLr lncorcorcal, present, fufure or conungent) or
the TRANSFEROR COi4PANIES, tnctudhg but not tirntted to,
plant and machtnery, equtpment, bulldtngs and structures,
ofrlces, restdental and other premlses, vehtcles, sundry
debtors, furniture, flxtures, otflce equipment tnctudlng
computeEr laptops, prlnters and servers, appllances,
accessorles, depots, depostts, alt stocks, assets,
lnvestments of all klnds 0nctudlng shares, scrlps, siocks,
bonds, debenture stocks, untts), and tnteresE In lts
subsidiarles, cash tn haod, batan@s and depostts wlth
banks, loans, advances, disbursements, conflngent rlghts
or beneflts, book debts, recetvables, actionable clatms,
earnest moneys, advances or depostts pald by the
TRANSFEROR CIMPANIES. flnanctat assets,
leases(lncludtng tease nghE), htre purchase 'aonuacts 

and
assets, leasing contracts and assels lendtng contracts,
rlghts and benefits under any agneement, beneflt ot any
security araangements or under any guarantees,

reverslons, powers, muntctpat pe.misstons, tenancles tn

relatlon to the office and/or resldenuat propedies for the
employees or other pe6ons, guest houses, godowns,

warehouses, licenses, flxed and other assets. trade and

servlce names and marks, patents, copyrlghts, and other

lnt€llectual property rtghts of any nature whatsoever, know

how, good will, rlghts to use and avail of tetephones,

telexes, facslmlte, emall, lntemet, leased line aonnections

and lnstallatlons, websltes, utllltles, electalclty and other

servlcesr rcserves, provlslons, funds, beneflts ol assets or
properues or other interest held in trust, reglstratlons,

contracts, engagements, arrangements of all kind,

privlleges and all other rights lncludlng, tltle, interests,

other beneflts (lncludlng tax benefils),e.sements,

privlleges, llbertles, mortgages, hypothec6tlons, pledges or

1



other securlty interests created tn favor of the
TRANSFEROR COMPANIES and advantages of whatsoever

nature and wheresoever sttuated In lndla or abroad,
belonghg to or ln the ownership, power o. possesston andr
ln the controt of or vested in or granted in tavor of or
enloyed by the TMNSFEROR COT4PANIES or In connecuon

wlth or relathg to the TRANSFEROR COMPANIES and a

other interests of whatsoever nature belongtng to or ln the
ownership, power, possession or the control ofor v€sted In
or gEnted tn favour of or hetd for the beneflt of or en oyed
by the TRANSFERoR coMpANIEs.

ll. All llabtttfles hcluding, wtthout betng ltmttec, to, secured

and unsecured debts (whether in fndlan rupees or forelgn
currency),sundry credttors, l.rbfl ties (tnctudhg contingent
ltabillties), dufles and obtigaflons of the TRANSFEROR J
COMPANIES of every ktnd, nature and descrlpflon
whatsoever and howsoever arlsing, ratsed or inclrned or
utitized;

lll. Att agreements, rlghts, contracts, entjflements, permtfs,
licenses, approvals, authorizations, concesstons, @nsenLs,
quota rights, engagements? arGngerhents, asslgnments,
authortties, allotments, securtly arrangements (to the
extent provided herein), beneftts of any guarante€s,
reveGions, powers and all other approvals o, every klnd,
nature and descrtpuon whatsoever relaung to the buslness
acttvlties and operaflons ot the TMNSFEROR COMPANIES;

iv, Alt records, fltes, papers, compute, pnograms, manuals,
data, catalogues, sales materlal, llsts of customers and
supplters, other customer lnforma$on and all other records
and documents relating to the buslness actNlles and
operattons of the TMNSFEROR COHPANIES ;

v, all emptoyees engaged by the TRANSFEROR COMPANIES
as on the Effecttue Date.

ol All capttatized terms not deflned but used in thrs Scheme sha[,
unless repugnant or contrary to the contexl or meanlng thereof,
have the same meaning ascrlbed to them under t}le Act, and

B
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other appltcable taws, rules, regulauons and byetaws, as the
case may be, o. any slatutory anendment(s) or re_enactment
thereof, for the time belng tn force.

pl The words tmpor ng the stngular shall hdude the pturat and
words Impodtng any gender sha Inctude every oender.

2. SHARE CAPTTAL

a

c.

TRANSFEROR COiIPANY NO 1
The autiortzed, tssued subscrlbed and pald-up share capttal as on
November 30, 2018 was as undcr:
Paftlculers RS

oRtsEo ARE CAPTTAL
5 0 sh t each 0,00.000/-

TOTAL 650,00,o00,/-
ISSUED suBs ND PAID.UP

of Fts.1 each 4,47 .O0,OOO/-
4,a7,OO,OOOt -

TRANSFEROR COXPANY NO 2

The authorlzed, tssued, subscribed and pald-up share caE tat as on
November 30, 2018 was rs under:

PartlcqlarE RE.
4llrlroRrsED SHARE CADiTAT
]E 00,000 Equlty sharea of RsJoaEtF 6.50.00.000/.

TOTAL 6,SO,OO,OOO/-
ISSUED, SOSSCRIBED AND PAID
48,67,000 Equtv Shares of Rs.10/- eacn 4.86,70.000t-

TOTAL 4.a6.70,OOO/-

TRANSFEROR COI{PANY 1{O 3

The authorlzed, lssued, subscribed and paid-up shar€ capttal as on

November 30, 2018 was as underi

PartlculerE Rs,
AUIHORISEO SHARE CAPTTAL
13,00.000 Eoulw Shares of Rs.l0/- each

TOTAL r,30,oo,ooo/-
ISSUEO, SUBSCRIBED AND PAID.UP
7,34.500 Eoulw Shares of Rs.10/- each 71,46,0001-

TOTAL 73,46,ot)lJ1-

o TRANSFEREE COHPANY

The authorlzed, lssued subscrlbed and pald-up share capltal as on

November 30, 2018 was a5 under:

q

Partlculars

1,30,00,000/.



SHA E CA9l 1 ot

003 o
IBED AND ID-]'P1,99,60, Equlty Rs.10/-Shares oJ 19,95,00,000/-

AL

3.

* * NOIE

I and 18,00,000 &uity sh..es a.e hetd by TRANSFERoR coHpANy No 2

18,00,000 Equtty Sharcs are h€td by TRANSFEROR COMPANY NO

1.1

DATE OF TAXTIIG EFFECTAND OPERATIVE DATE

The Scheme s,et out heretn jn tts present form or wlth any
modmc.itttons approved or hposed or directed by the Hon,ble
National Company Law Trtbunat, Kotkata Bench shal be operaflve
rrom the Appohted Date but shalt be effective frorh the Effecuve
Date.

PART-III
TRANSFER AND VES NG OF UNDERTAKTNG

TRAI{SFER OF UNDERTAXING(S)

Upon the comtng tnto effe<t of thls Scherne and with effect froh
the Appohted Date, the Undertaktng or the TRANSFEROR
COMPANIES, pursuant to the sancflon of thts Scheme by the
Hon'bte Na onat Company.Law Trtbunal, (otkata Bench under
and ln accordance wlth the provlstofls of Sections Z3O to 232 and
other appltcable provisions, if any, of the Act, shal stand
transferred to and be vested in or be deemed to have been
transfered to and vested tn th€ TRA SFEREE coitpAity, as a
golng concem without 6ny further act, instr
or thhg Do be made, do"" 

". "r".*"; *;:T;::::l :"fj ,

rrom the &rpohted Date, the undertaklng of the TRANSFEREE
CO'{PANY by vtrtue of and tn t}e manner provided h thjs
Scheme.

I

TRANSFEE OF ASSETS

ll,nor, ,r"Jrr'.u ,o ,n" generality, upon the comhg tnto
effect of thts Scheme and with eftect from the Appohted
Oate:

a) All the as6ets and properues compdsed h tl|e
Undertaklng of whatsoever nalu.e and where so ever
sltuated, sha , under the provtstons ofsecuons 230 to

l0

ITAL
Is.10/- each 3r,oo.oo:do07:
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232 and 6fl other .pplalbte provtslons, f any, of tJie
Att, wtthout any lurther act or deed, be and stand
transfe..ed to and v€sted tn the TRANSFEREE

COMPA Y or b€ deemed to be transferred to and
vested tn the TMNSFEREE CO}lpAiIy .s a 9oh9
concem so as to become the assets and properues of
ule TRAI'ISFEREE COMPANY.

b) Wlthout prerudtce to the provtstons of CtEuse (a)
above, ln rGpect ol such assets and properUes of the
t ndertakhg rs are movable In nature or lncorponerl
property or ar€ otherwlse cap€ble of transfer by
manual deltvery or by endorsement anallor ilelvery.
the same sh.tt be so transferEd by the IRANSFEROR

COMPAIIES 6nd shatt, upon suctr transfer, become the
.ss€ts and propertles of trl€ TRAITSFEREE COMPAUY

c rn lntegral part of the undertaktng, wlthout
requlrlng any separate deed or insuument or
@nvcYance lor the same,

c) In r€s9ect of movables other than those dealt wtth tn

Clause(b) above lncludlng sundry debts, recetvables,

bllls, credl6, loans and advances of the Unde/takhg, lf
any, whether recoverable ln cash or ln klnd or for

value to be ,ecelved. bank balances, investments,

earnest money 6nd deposlts wlth afly Govemmental

Authorlty or wlth any company or other pe6on, the

same shall on and lrom the Appointed Date stand

transferred to and vested h the TRANSFEREE

cot{PArY.
d) All the llcens€a, permits, quotas, apg.ovals,

permlsslons, reglstrations. lncenuves, tax defeatals

and b€neflts, subsidles, con@ss_ons, grants, rlghtl,

clalms, leases. tenancy rights, libertles, speclal status

and other beneflLr or prlvlleges en oyed or conferred

upon or held or avalled of by the TRANSFEROR

CoMPANIES and lll rlghts and beneRts that have

accrued or whlch may accrue to the TPdNSFEROR

COMPANIES, wheurer before or after the Appolnted

D.ta, shall, under the pnovlslons of Sectlons 230 to

tt



232 lnd all other applcabte provtsions, f Eny, ot the
Act, wtthout any further act, iostrument or deed, coit
or charge be aM stind transferred to and vest ln or
be deemed tO be transferred to and vested In and b€i
Evallrbte to the TRANSFEREE COMPAT{Y so as to
bccome as and trom the Appotnted Date llcenses,
permlts, quotas, rpproyats, permtsstons, reglstra ons,
lncentlves, tax deferEls and benefits, subsldles,
concesslons, grants, rlghts, clatms, leas€6, tenancy
rlghB, ltberues, sp€dat status and other beneflts or
prlvll.ges of the TRANSFEREE COMpAt{y and sh.[
rcmdn vlltd, elY€auve and enforceable on the same
terms and mndtuons.

e) The TITANSFEREE COMPANY sha[, if so requtred, also
glve notlcE ln SUch lorm as lt may deem flt and proper

to the debtors, that pursuant to the s.nction of thls f
Scheme by the Hon'bte Nationat Comgany Lnw

Trtbun.t, Kotkata Bench under and tn accordance wlth
Sectlons 230 and 232 and a[ other appltcabte
provlslons, lf any, of the Act, the sald debtoE shoutd
pEy to the TRANSFEREE COMPANY the debt, toan or
advance or make the same on account of the
TRANSFEROR COtipANIES and the dghr of the
TRANSFEROR COMPANIES to recover or realze r]e
same stands vested tn the TRANSFEREE COflpANy.

f) AJI ass€ts snd properues of the TMNSFEROR

COTIPANIES as on th. Appotnted Date, wheuE; or not .

'ncluded 
tn the books ot the respecuve TRANSFERoR

COHPAIIIES, 6nd a assets and properues whtch are
acqulred by the TRANSFEROR COMPANIES on or after
the Appolnted Date but prtor to the EtfecUve Date,
shall be deemed to be and sha become the assels
8nd properfles of the TRANSFEREE COMPANY, and
shall under tie prcvtstons of Sections 230 to 232 and
all other appltaabte provtstons, it any, of the Act,
wlthou! any turt rer act, lnstrument or deed, De and
st nd translered to and vested tn and be deemed to
tEve b€en tEnsfered to and v€sted in the

IL



TRANSFEREE COMpAl\Iy upon the comtng tnto effect of
thls Scheme. p.ovlded however that no onerous Essels

shall have baen acqulred by the TRANSFEROR

CoMPANIES afrcr the Appotnted Date wtthout the
consent of the TRANSFEREE coltpaNy as provtated tor
ln thts Scheme.

I.2 TRAXSFER OF UAIIIITIES :
(r) Upon the comhg Into efiect ot thb Sdlerhe and wtth

efiert from the Appotnted Date alt tiabltfttes rctsBng to
and comp.lsed tn the Undertakhg tnctuding all s€cured

and uns€oJr€d debts, sundry creditors, I.b des
(including conthgent lab Ues), duHes and oblgaflons
and undertaklng of the TRANSFERoR col|paNlEs or

every klnd, nature and c,escrtp on whatsoever 6nd

howsoever arlslng, ralied or InoJared or u llzed for lts
buslness actlvlues and operatlons (heretn refened to

as the 'uablllues"). shall, puEuant to the sancEon of

. thb Scheme by the Hon'ble Natlonal @mpany Llw
Tdbunal , Kolkata Bench under and in accordance wlth

the provlslons of Sectlons 230 to 232 and other

applicable provlslons, lf any, of tlle Act, wlthout any

further act, lnstflrment, deed, matter or thlng, be

transferred to and vested ln or be deemed to have

been transfered to and vested h the TRANSFEREE

COMPANY, along wlth any ch.rge, encumb.ance, llen

or s€curlty theneon, 6nd the same shall be assumed

by the TMNSFEREE COMPAI{Y to the extent they are

outstandlng as on the EfreEtlve oate s,o ls to become

as and from the appolnted oate the liabllltres ol the

TRANSFEREE COMPANY on the same terms and

condltlons as were appllcable to the TRAI'ISFEROR

COMPANIES, ANd the TRANSFEREE COMPANY ShAII

meet, dlscharge snd satlsfy the s.me and further lt

shall not be necesstry to obtaln the consent ol any

thlrd party or otfter person who ls a party to loy

contract or arrangcment bY virtue of whlch sucn

Uabilities have arlsen ln order to glve efect to the

prDvlslons of thls clause

t5



2 ENCUHBRATcEs I
0 The transfer and vesHng of tie assets compdsed In tre

undertaktng to and h the TMNSFEREE CoilpaNy unc,er
paragrdph 1 of Part lll of thls Scheme sha[ be subJect to
t le mortgages and chrrges, It any, affecflng ure same, as
and to the extent herelnafter provtded.

(r) An Ut€ extsthg securit€s, mongages, charges,
eno,,mbiances or ltens (the .Encumbrdnces.), 

If any, as on
the Appohied O.te and crested by the TRANSFEROR
CONTPANIES .fter the Appohted Datq

0D All debB, abfl es, dufles and obtigaUons of the
Undenak,ng as on the appolnted Date, whether or not
provided h the books of the respective IRANSFEROR
COI,IPANIES, snc, aI debts and bans 6ts€d, andr
duues, ttab tues and oblqauons inorrred or whtch
aabe o. acarue to the Undertakhg on or after the
Appohted Date I th. Effectve Date, sha be deemed
to be and shafl b.come the debts, toans rats€d, dufles,
liabttttles and obllgauons Incurred by the TMNSFEREE
COMPANY by vtrtue of thts Scheme.

(fl) Where any such debts, loans raised, lab Ues, duUes
and oblga[ons ot the Undertaktng as on the
App,olnted Date h6ve been c,tsdErg€d o, sausned by
the TTTANSFEROR COMPANIES after the Appotnted
Date and pdo. to the Effecuve Date, such dtsclarge or,
sntista(ton shall be deemed to be for and on account
Of the TRANSFEREE CoMPANY.

(lv) loans, advances lnd other obltgations (tncludtng any
guaranteesr letterc of credtt. tetters of comfort or aoy
other lnstrument or arrangement whlch may gNe rls€
to a contlngent ab tty tn whatever form), I any, due
or vrhich may at ally flme tn future become Oue
between the und€rtrklng and the TRANSFERE€
COt"tpANy sha[, tpso tacto, stand dis.harged anct come
to an end and there shafl be no tiabiflty tn th.t tehat,
on any party and appropdate effect shal be given tn
the books of accounls and
TRANSFEREE COHPANY.

recods ol the I

tv
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comprised h the undertaking or any part thereor
t ansferred to the TRANSFEREE COMPANY by vtrtue of this
Schehe and ln so hr as such EncumbrEnces secure or
relate to [abllties of the TRANSFERoR coMpAXIES, the
same shall, after the Effecuve Date, conunue to nelate and
attach to such asseE or any part thereof to whtch they are
related or attached ptlor to the Elfecflve Date and as are
transJerred to the TRANSFEREE COMPANY, and such
Encumtrances shal not relate or attach to any ol the other
assets d the TRANSFEREE COMPANY, provtded however
that no encumbrances shall have been created by the
TRANSFEROR COMPANIES over tts assets after the
Appolnted Date without the consent of the TRANSFEREE

COMPANY as provtded for tn thts Scheme.

oil) The exlsting enqJmbrances over the assets and properues

of the TTIANSFEREE COiiPANY or'any part thereof which

relate to the liabtttttes and obltgauons of the TRANSFEREE

COMPANY prior to the Effective Date shafl continue to
relate only to such assets and properttes and shatl not

extend or attach to any ol the assets and properttes of the

undertakhg transferred to and vested in the TMNSFEREE

COHPANY by vlrtue of thls Scheme.

(iv) Any referenEe ln any secudty documents or arrangements

(to whlch the TRANSFEROR COMPANIES ls a party) to the

TRANSFEROR COMPANIES and its assets and propertles.

shall b€ construed as a refenence to the TRANSFEREE

COMPANY and the assets and propertles of the

TRANSFEROR COI'IPANTES tiansfeTTed to the TRANSFEREE

COILiPANY by virtue of thls Scheme. Wlthout prerudlce to

the loregolng provlsions, the TRANSFEROR COMPANIES

and the TFIANSFEREE COMPAIW may execute any

lnstruments or documents or do all the acts and deeds as

may be consldered appropflate, includhg the fillng of

necessary parucula6 andlor modiflcatlon(s) of charge(s),

wlth the Reglstrar of Companies to glve formal effect to the

Bbove prcvislons, lf requlred.

(v) Uoon the comlng lnto effeEt ol this Scheme, the

TRANSFEREE COMPANY alone shall be liable to p€rform all

(5
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obltgations tn respect of the UabfltUes, whtch have been
transferred to It tn terms of the scheme,

(vD It ts expressly provided thdt, no other term or condiflon of
the Uabtttttes transferred to the TRANSFEREE COMPANY lf
modlfied by virtue of this scheme except to the extent that
such amendment is requtred statutor y or by ne€essary

impttcauon,

(vDThe provtstons of paragraph 1 of part III shall opeEte in
accordance wlth the terns of the scheme, nobxtthstandtng
anythlng to the contrary contained in any tnsbument, deed

or writing or the terms of sancHon or tssue or any s€curtty
document; all of whtch jnstruments, deeds or wrlungs shafl

be deemed to stand hodtfl€d andlor supeEeded by the
foregotng provlsio:rs.

INTER - SE TRANSACTIONS I
Wthout prerudtce to the provtstons of paragraph 1 vutth effect
from the Appotnted Date, alt inter-party transacflon between the
TRANSFEROR COMPANIES and the TRANSFEREE COMPANY or
the TMNSFEROR COflpAiIIES inteEe sha be constdered as
lntra.party transacuons for a't purposes.

CoNTRACTS, DEEDS, ETC.

(r) Upon the coming tnto effect of this Scheme and subrect to
the provtstons of this Scheme, a[ contracts, deeds, bonds,
6greements, schemes, arrangements, assurances and
other Instruhents of whatsoever nature to whlch fhe
TRANSFEROR COI4PANIES are a party or to the beneflt ot
whlch th€ TMNSFEROR COMPANIES may be e gibte, and 

)
whtch are substsUng or have eftect hmedtately before the
Effecttve Date, shal conflntje h tuI force and effect by, for
or agatnst or tn favour of, as the case may be, th€
TRANSFEREE COptpANy and may be enforced as tu y and
effectua y as tf, tnstead of the TRANSFERoR mIltpaNIES,
the TRANSFEREE COMPANY had been a party or beneflctary
or oblige or obltgor thereto or lher€ und€r,

0D Without prejudtce to the other provtstons of th|s Schem€
and notwtthstandtng the fact that vesting of the
underrdkhg occu6 by vtrtue of thts Scheme lts€lf, lhe
TRANSFEREE COMPANY may, at any flme nfter the coming

Il6



lnto elYect of thts s<heme h accordance wlth the prcvlstons
th€reof, lf so nequlrEcl under any |aw or otherwls€, take
such acflons and arecute such deeds (tnctudhg a,eeds ofadherence), clnnrmaUons or othe, wrtflngs or
arrdngernents wtth any party to any @ntract or
arrang€nent to whtch the TRANSFEROR COMPANIES are a
party o. any wrtungs as may be necessary in olt er !o glve
formal erfect !o thc provtstons of thts Saheme. The
TIt NSfEREC CO pAt{y shrl, under the pEvlstors of thts
Sdleme, b€ deemed tD be author,zed to exetue €ny such
wrltlngs on behat, ot the TXA SFEROR CO PANIES and !o
Carry Out Or pertorm alt Such lormallHes ff comptbnCes
relered to above

COI.I PANIES.

5

on the part or the TMNSFEROR

0x) For the avotdrncc ot doubt 6nd without prerudtce to the
generality of the ior.gohg, tt ts ctlrtfied that upon the
coming lnto attect ot thls schefie, a[ consrnts,
permlsstons, ficenses, cerutkates, clearaDces, autiortu€s.
pow€6 of attomey gtven by, lssued to or eretuteo tn
favour of the TRANSFEROR COI{PANIES shal rvtthout any
further act or deed, strnd transferred to the TRANSFEREE
COMPAM, as tf tha salne were orlgtnaly gtven by, tssued
to or ereruted In favour of the TRANSFEREE COMPANY,
6nd the TRANSFEREE COMPANY sha be bound by the
terhs thereof, the oblgauons aM duues tlere under, .nd
the rights and beneltB under th€ srme shafl be nva .bte to
the TMNSF€REE COIPA Y. The TMTTSFEREE CoI.IPAI.IY
shEll r€catve retevant apfnpvals trom tle coocemed
GovemiEntal AuthontE3 as may be nec*sary In thts
behalf.

LEGAL PROCEEDINGS :
On and from the Appohted D6t€, a[ sults, actions, clatms lnd
legal proceedhgs by or agatnst the TRANSFEROR COMPANIES
pendlng andlor artslng on or betore the Efredve oate shrl be
conthued and/or enforaed as destred by the TRANSFEREE

COlilPAl'lY and on ancl from the Effecflve D!te, sha be conUnued
and/or enforced by or .gatnst the TRANSfEREE COMPA y as
efiectually and In tha sam! manner and to tte same ejrtent as tf

t?
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the sarhe had been ortgtnaly tnsUtuted and/or p€ndtng and/or
arlslng by Or agatnst the TnANSFEREE COtypANy. On .nd froft
the Efktve Date, the TMNSFEREE COltpANy sha have the
rlght to tntuate, defend, compnomtse or otherrrts€ deal wth sn,
legrl proceedhgs rct.ung to the Undertaking(s), ln the same
manner and to the same extent as woutd or mEht have been
lnltllted by the TRANSFEROR COMPANIES as the case nly bc,
had the Schema not been made. If any sutt, apgeat or other
proceedtngs retaung to the Undertaktng(s), of whatever nature
by or ag.lnst the TRANSFERoR COMPa IES be pendhg, the
same shall not lbate or be dlsconunued or tn any way be
prerudlctatty afiect€d by re.son of the amaEamatlon ol thc
undertaktng or by anythtno contahed h thE scheme but the
proceedlngs nay be @nun!ed, proseQted and enforced by or
agalnst tne TRANSFEREE COtlpANy ln tie same manner snd to
the same extent as lt woutd or might have been condnued,l
prosecuted and enfo.c€d by or against the TRANSFEROR
COHPANIES as tfthts Scheme haat not been made.

coNDUCr OF EUSINESS:

a) With eFect trom the Appotnted Date and up to and tncludtog
the Eff€cflve Date:

(r) The TRA SFEROR COMPANIES shal carry on ,nd shatl
be de€med to have carried on all its buslness and
actlvltles as httherto and shalt hotd and stand
possessed ot 6nd shal be deemed lo have h€b and
Stood possesscd of the Undenakhg on account of, lnd
lor tlle beneflt ot and tn trust for, the TMNSFEREE l
COMPANY,,

0D All the profts or tncome acsuing or artsing tO the
TMI{SFEROR COMPANIES, and alt expendture or
losses Erlslng or tn(urred (hctudlng a taxes, tf any,
pald or accrutng ln respect of any proflb and tncoma)
by the TnANSFEROR COMPANIES sha , for atl
pu.pos€s, be treated and be deemed to be and accrue
5s the proflts or In@me o. as the Case may De,
erpendture or bsses onctudhg taxes) ot the
TRANSFEREE COMPANY,

t,



irrDAny of the rlghE, poweG, authortties and prtv eg€s
attached oa related or petainlng to anc, exerds,ed by
or .vallabte to the TFIANSFEROR COMPANIES shalt be
deemed to have been exerctsed by the TRANSFEROR
COMPANIES for and on behatf of and as agent tor the
IRANSFEREE COMPANY. Sioflarty, any or the
obltgauons, duHes and commltments attaEhed, related
or pertatnlng to the undertaking that have baen
undertEken or dtscharged by the TRANSFEROR
COI.IPANIES shE be deemed to have been undertalen
or dlscharged for and on behalf cf and as agent for the
TRANSFEREE COI,4PANY.

b) wlth effect from the date of flIng of thts Scheme w,th the
Hon'bte lla onat Cornpany Law Tribunat and up to andtnctudlng the Effecuve Date, The TRANSFERoR
COMPANIES shalt preserve and carry on thetr business and
act&ttles wlth reasonable diltgence and bustness prudence
and shall not undertake any addtuonal flnanctat commltments
of any nature whatsoever, borrow any amounE nor tncur any
other labtllfles or expenditure, issue any addtflonat
guarantees, lndemnties, letteE ot comrod or commltments
either for ttself or On beha[ Of jts group companies or any
thlrd party or selt, transfer, alienatd, charge, mortgage or
encumber or deat wtth the Undertaklng or any part thereof
save and except tn each case ln the following clrcumstances:

0) tf the same ts tn its ordlnary course of business as
carrted on by tt as on the date of fiting thts
Scheme wtth the Nauonat Company taw Trtbunat;

or
(tD lf the same iE permttted by thts Scheme; or
( ) lf aonsent ot the Board of Directors of the

TRANSFEREE COMPANY has been obtalned.
c) me TMNSFEROR COMPANIES shafl not take, enter into,

perform or undertake, as applcabte 0) any fiatertal declston
ln relation to lts bustness and operaflons (ii) any agreement
or transacuon; and (iii) such otjrer matters as the

tdl/
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TMT.JSFEREE COMpaNy may noEry from flme to Ume save
and exoept ln each case ln the foltowing clrcunstances:

D lf the sahe ts in tts ordinary course oF brJsiness as
a€rried on by tt as on the date of f,ting thtsf
Scheme wtth the NaUonal Company Law Trtbunat.

[) tf the sEme ts permttted by thts Scheme; or
Ir) If consent of the Board of OlrertoE of the

TRANSFEREE COMPANY has been obtatned.
d) uthout preJudtce to the generalty of Ctause (c) above, the

TBANSFEROR COMPANIES sha not make any change tn tts
capltal structure, whether by way of insease (by issue of
€qulv shares on a rtghLs basts, bonus shares) decrease,
reductlon, re(lasstficauon, sub-dlvlsion or consolidauon? rc-
organizatlonr or In any other manner except by way of
makhg calts on par y p.td shares to rnake them as tuIy
f'ald, whlch may. tn any way, Effect the Share Exchange Ratio i
(as provided tn Ctause l0 betow), except under any of the
followlng drcumstances:

l) by mutuat consent of the Boad of Dtrecto6 oF the
TRANSFERoR CoMPANIES and of the
TRANSFEREECoI.IPANY; oT

ll) as may be permttted under this Scheme.

TREAT ENT oF TAXES I

a) Any tax ilablflUes under the In@me-Tax Act, 1961, erstwhfle
Servlce Tax Act, GST, Stamp Acts/Laws or other appticabje
laws/ regulauons (heretnafter in thjs Clause referrea, to as
'Tax Laws') dea ng with taxes/ dufles/ tevtes aflocabte or
relatFd tO the bustness or the TRANSFERoR coMpANIES to
the extent not provtded for oa covered by tax proviston in the
accounts made as on the date imm€diatety precedlng the
aptotnted Date sha be transferred to the TRANSFEREE
COMPANY.

b) Alltaxes 0nctudlng income tax, servtce taxlGST, etc,) patd or
payable by the TRANSFEROR COMPANIES tn respect of the
operatlons 6nd/o. the proflls of the bustoess on and lrom the
Appohted Date, shal be on account of the TRANSFEREE

,
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a

COHPANY and, tnsofar as t relates to the tax payment
(lncludlng wfthout flmttaflon Income tax, Servlce Tax/GST,
etc.), whether by way of deducflon at source, advance tax or
othenvtse howsoever, by the TRANSFERoR COMPANIES in
respect of the proflts or Ectivtfles or operaUon of lhe buslh€ss
on and from the Appohted Date, the s.me shafl be deemed
to be the correspondtng lteh paid by the TRANSFEREE
COMPANY, and sha[, tn aU proceedtngs, be dealt wtth
aacoding,y.

c) Any refund under the Tax l.;ws due to the TRANSFEROR

COHPANIES consequent to the assessmenrs made on the
TRANSFEROR COt4PANIES and for whtch no credtt Is taken In
the acounts as on the date hmediatety precec,hg the
Appolnted Date shEI atso betong to aid be recetved by the
TRANSFEREE COIVPANY.

d) Without prerudtce to the generality of the above, a[ benefits
lncluding that of vrtthhotding tax (TDS) under the Income tax,
GST etc., to whtch the TRANSFERoR coMpaNIEs t5 enUtred

lo h terms of the appflEabte TEx Laws shal be avalabte to
and vest in the TRANSFEREE COti4pANy.

EI.IPLOYEES
Upon the comtng tnto effect of thts Scheme:

All the employees of the TRANSFERoR cot4pANlEs who are tn tts
ernployment as on th€ Etrective Date shalt become the
employees of the TRANSFEREE COHPANY wtth effect from the
Effectlve Date wtthout any break or tnterrup on In se.vice and on
terms and conditions as to ehDtoyment tnd remuneraUon not
less favorable than those on whtch they are engaged or
erhployed by the TRANSFERoR mMpANtEs.

SAVII{G OF CONCLUOED TRANSACTIONS
Subrect to the terms of thts Scheme, the transfer and vesting of
the underta*hg ol the TRANSFERoR coMpaNIEs under

Paragraph I of PART III of thls Scheme shall not affect any

transactlons or proceedtngs already conctuded by the

TRANSFEROR COMPANIES on or before the Appohted Date or

concluded after the Appornted Date ttrr the Eff€crlve Date, to the

end and lntent that the TRANSFEREE CoHPANY ac.epts and

adopts all acts, deeds and thlngs made, do.le and exe€uted by

9,
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the TMNSFEROR COI,4PANIES as acts, deeds and thtngs made,
don€ dnd executed

COMPANY.

by or on behatf of the TRANSFEREE

PARTIY .
ISSUE OF EQUITY SHARES AY THE TRANSFEREE COMPAITY

The provtstons of this part IV shal operate notwtthstandtng anythtng to
the conk ry tn any other tnstrument, deed or writing.

ro. rssuE oF NEW
COMPANyI

EQUITY SHARES AY THE TRAI{SFEREE

a) Upon the comtng into effeat of thjs Scheme and tn
constderauon of the transfer and vesung of the t ndeiltsking
OT th€ TRANSFEROR COMPANIES iN

COMPANY, tn terms of thts scheme,

the

the

TRANSFEREE

TRANSFEREE
COMPANY shall wlthout any furthe. app cdtbn or deed, be
requlred to lssue and allot to the equity sharehotdeE of th65
TRAMFEROR COMPANIES whose names app€ar in the
reglster of membeE as on tie Record Date

l.To every Equtty Sharehotder of TRANSFEROR
COMPANY NO l, r (ONE) Eq,rtty Shares or Rs.lol-
credited as fully patd-up in the TMNSFEREE
COMPANY (herehafter ,eferred to as the "New Equity
Sharesl for every I (ONE) Equtty SharE of Rs.tO/_
each futty patd-up hetd by such Equtty Sharehotc,er ln
TRANSFEROR COMPANY NO T.

2.To every Equtv Sharehotder of TRANSFEROR
COMpANY NO 2, 10 (TEN) Eqotty Shares or Rs.10/_
credlted as fuIy paid-up in the TRANSFEREE 

!
COMPANY (heretnafter refeffed to as the "New Equtty
Shares") for every 9 (NINE) Equity Share ot Rs.lO/-
each fulty patd-up hetd by such Equlty Sharehotder h
TRANSFEROR COIIPANY NO 2,

3.To every Equtty Shareholder of TRANSFEROR
COrt4PAt{y NO 3, 9 (NINE) Equlty Shares or Rs.tol_
credhed as fu y patd,up h lhe TRANSFEREE
COHPANY (herehafter refened io as the "New Equity
Shares") for every 7 (SEVEN) Equtty Share or Rr.10/,

I
a
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each ft [y patd-up hetd by such Equity Shareholder tn
fRANSFEROR COMPANY NO 3.

b) The new equtty shares tssued and aflotted by the
TMNSFEREE COMPANY h terms of thts Scheme sha be
subject to the provlsions of the Memorandum ana, Micles of
assodaflon of the TMNSFEREE COMpaNy and shafl /rter_s€
rank part passu In a[ respects wtth the then extsflng equity
shares of the TRANSFEREE COMpAtIy, inctuding ln respect of
divldend, tf any, that may be dectared by the TRANSFEREE

COMPANY on or after the Etfec{ve Date.

c) Fractlonal shares sha be rounded up to the next tmmedtate
hlgher number whle flnalzing aflotment of Shares and Share
Ceruflcate sha be Issued accordingty.

d) Upon thls Scheme becomtng flnaly effecflve, Lhe extsung
Shar€ Cer ncates held by the Shareholcters of the
TRANSFERoR CoMPANIES in the TRANSFERoR CoTPANY
shall automaHcaly stand cancefled. The TRANSFEREE

COMPANY shal dtrecfly tssue and dtspatch the new Share
Certlflcates to the Sharehotders of the TMNSFEROR

COHPANIES wtth respect to thetr enu ement ot Shares In the
TRANSFEREE COMPANY in terms and in accordance wtth lhe
povlslons of lhe scheme;

e) All the sharehotders of the TMNSFERoR coMpANIEs sha

accept the shara(s) of the TRANSFEREE coMpANy to be
allotted tn terms of this Scheme as sancuoned by the Hon.ble

Natlonal Company Law Trlbunal, Bench at Kolkata tn leu of
thelr erlstlng shareholdings tn the TRANSFEROR COMPANIES;

O All the shares held by the TRANSFEREE CO[4pANy ln the
TRANSFEROR CO}IPANIES or by the TRANSFERoR

COMPANIES In the TRANSFEREE COMPANY or the
TRANSFEROR COI4PANIES lnter-se. shatt stand cancetled;

9) Upon the Scheme becomlng effecdve, tne Equity Sharcs hetd

by the TRANSFERoR coIvlPANIEs in the IRANSFEREE

COMPANY shall stand caoc€lled and accordlngly, the Pald-up

ad
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Equity share capttat of the TRANSFEREE COMpAtIy sha
stand reduced to that extent

h) The cancellaflon and the consequent reducflon of the share
capltal of the TRANSFEREE COMPANY sha be done as af
hteglat part of the Scheme 6nd not In accordance wtth
Sectlon 66 of the Compantes Act ,2013 as the same does not
lnvolve etther dlmtnuflon of Iabifity tn respect of any unpald
shaie capttat or payment to any shareholder of any patd-up
share capttat and the order of the Nauonat Company Law
Trlbunal sanctioning the Scheme shal tte cte\emed to be an
order under SecUon 66 of the Act conflrmtng the reduc on .

r1. AMALGAMATTON OF AUTHORISED CAPITAL OF
TRANSFEROR COMPANIEs

l. Upon this Scheme becoming eftcuve and wtth effect from
the Appointed Date, the authortzed share crptlat of thsl
TRANSFEROR COMPANIES shafl stand transferred to and be
amalgamated wlth the authorized share capttal of the
Taansfeaee Colnpany.

. 2.It ts he.eby ctartfled that the consent of the sharehotders of
the TGnsferfi Compantes and the Transferee Company to
lhts Scheme shal be sufflcEnt for the purposes of effecflng
thls amendment In the lvlemorandum and Articles of
Assoclauon of the Transferee Company and that no further
resolutlon under Section 13, and Sections 6t and 64 or any
other appticabte provistons of the Act, woutd be requtred to
b€ separatety passed.

3.For thts purpose, the fl ng fees atready patd by the:
Transferor Companles on thetr respective authorised share
capttal sha be adlusted with totat fees payabte by the
Transferee company on such increas€ of authortzed capitat
ln accordance wtth Secflon 232(3XI) of the Compantes Act,
2013. Batance fees lf.equtred to be paid after adJustng
such fees already patd by the Transferor Compantes shall b€
patd by the Transfere€ Company.

INCREASE II{ ATIIHORISED, SHARE CAPITAL OF THE
TRANSFEREE COTTIPA'{Y

ct)



Accordlngty, tn terms of thls Scheme, the authortsed share
capltal ot the TRANSFEREE COMpaNy shnlt stand enhanced to
Rs, 45,30.00,000/- (Rupees Forty Ftve Crore mtrty Lac onty)
dlvlded tnto 4,S3,0O,OOO (Fdur Crore Fifty Three Lac Only) equty
shares of Rs. 10/- each. The capttal ctause betng Clause v of the
Memoranduh of Assoclaflon shal on the Erecuve Olte stand
substltut€d to read as folowsi

'The Authortsect Share Capttat ot the Coapany ls Rs-
45,30,00,000/- (Rupees Fotty Five Crcre Thhty Lac onty) dMded
ihto 4,53,OO,OOO (Four Crote Flfty Three Lac Only) equtty sharee
of Rs. 10/. eaah,.

12. INCREASE IN
coi,rPA Y :

AUTHORISED CAPITAL BY TMNSFEREE

Upon the Scheme comlng lnto effect and upon amatgamauon of
authorlzed Capirdt ot the TRANSFEROR COMPaNIES ; f the post
amalgamaEd authorized aapttat of the TRANSFEREE coMpANy
falls short tn such n event the TMNSFEREE COMPANY sha
Increase the authorlzed capltal to the extent requlred so as to
allot shaaes for hplemenflng the terms of the scheme,

REDUCTION OF SHARE CAPITAL
The Scheme does not contEtn any reducflon In the shrre capttat
of the TRANSFEREE COMPANY as per Se€, E6 ot the Companies
Act, 2013 except cancellatton of shares of TRANSFEREE

COHPANY due to tnter / cross holdhgs of shares by the
TRANSFEROR COHPANIES in the TRANSFEREE coIiIPANY.

13.

PART V
ACCOUNTING TREATMENT

14. ACCOUNTING TREATI,IENT :

accordance with POOUNG OF INTE

a) Upon the Scheme becoming eFective and with effect

from the Appolnt€d Date, for the purpose of accountlng

for and deallng wlth the value ol the assets and

llabllltics h the boots of the TRANSFEREE COMPANY,

the TRANSFEREE COMPAiIY shall record all the assets

and llabllitles includlng rcsedes of tte TTaANSFEROR

co PANIES transferr€d to and vested ln the

TRANSFEREE COMPANY pursuant to this Saheme, in

L
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thetr respecuve book vatues as appeadng tn the books
Of thE TRANSFEROR COi{PANIES.

b) The TMNSFEREE COMPANY shal oe.,tt ro its share
capltal accout the aggregate fdce vatue of the ney
equtty shares tssued and alotted pursuant to Clause 1O
(a) of part Iv.

c) After gtving effects to the above Ctauses, the
dlfference between the vatue of New Equtty Sh.res
Issued by the TRANSFEREE COMPANY to the members
of the TRANSFEROR @i,tpANIES and the vEtue of
sh6re capltat o, the TRANSFERoR coMpaNIES before
the Scheme, sh.[ be debttedtredtted to
Goodwitycipttol Reserves tn the books of the
IRANSFEREE COftpANy as the cas€ mly be.

d) After gtving effects to Ctause (a) &(c) above, the
dlfference tn the book vatue of Investments of theJ
TRANSFEROR COHPANIES hetd irj the shares of the
TMNSFEREE COt4pANy, and the tdce vatue of shares
puBuant t0 Ctause (9) part IV, of the Scheme shafi be
ldiusted against Goodwlly Capitat Reserves as the case
may be ofthe TRANSFEREE COMPANY.

e) Upon comhg hto effect of this Scheme, to the extent
that there a.e lnter-corporate loans oa balances
between the TRANSFERoR COMPaNIES and the
TRANSFEREE COMPANY, the ob gaflons in respect
thereof shall come to an end and correspondtng effect
shall be given tn the books of accounls and records of
the TRANSFERoR coMPANIEs and the TMNSFEREE T

COMPAtry for the reducflon of any assets or tiabll es,
as the case may be.

0 In order to ensure that consistent AccounHng policies of
the TRANSFEREE COMpaNy are reftected ln the flnanctat
statehents, dlfierences, tf any, h the Accounthg
Pottates between rhe TRANSFEROR COHPANIES and the
TRANSFEREE COMPANY. shatt be asce.tained and the
hpact of the same fllt the Amatgamauon will be
quantlfled and adjirsted In
TMNSFEREE COHPANY.

ZL
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Subject to provlstons of this Scheme, the Transferee Company
shall abtde by acoounung stendard As_14 tssued by the Institute
of the Charte.ed Accountants of Indta (ICAI) and as per Section
133 of the Act and alt entrtes sha be passed as per as_14 tn the
BooKs of the TRANSFEREE CoMPAI.IY.

. PART VI
DISSOLUTION OF THE TRANSFEROR COMPANIES

ANO GENENAL TERMS AND CONDITIONS
r5. DISSOLUNON OF THE TRANSFEROR COMPANIES

Upon comtng tnto effect of rhE Scheme, the TMNSFEROR
COI4PANIES shalt stand dtssotved wtthout windtng-up, and the
Eoard of Dlre,ctors and any commJttees thereof of the
TRANSFEROR COMPANIES sha without any tr,rther act,
instrument or deed be and stand dtssolved.

16. VALIDIYY OF EXISTING RESOLUTIONS, ETC.

Upon the comlng |nto effect of this Scheme, the resotu ons, if
any, ol the TRANSFEROR COMPANIES, which are v6 d and
subslsting on the Effectlve Date, shal conUnue to be valid and

subslstlng and be coftstdered as resotudons of the TMNSFEREE

COMPAIIY and if any such resotutions have any monetary [mtts
approved under the p.ovlslons of the Act, or any other appltcabte

statutory provlslons, then the satd tlmtts shatt be added to the

llmlts, if any, under llke resolutjons passed by the TFTANSFEREE

COMPANY and shall constitute the aggregate of the said timits rn

thC TRANSFEREE COMPANY.

17, I4ODIFICATION OF SCIIE].IE

a. Subject to apDroval of the Hon'ble Natonal Company Law

Tribunal, the TRANSF€ROR COMPANIES and the

TRANSFEREE COfiPANY by thelr respectlve Board of

'Dlrectors may assent to, or make, from time to Ume. anY

modlflcatlon(s) or addluon(s) to this Scheme whlch the

Hon'ble National Company Law Trlbunal or any authorltles

under law may deem flt to approve of or may lmpose and

which the Board of DirEctors of lhe TRANSFEROR

COMPANTES and the TMNSFEREE COMPANY may in thelr

dlscretlon accept, such modlflcatlon(s) or addiLion(s) as the

21



Board or oirectors of tfie TRANSFEROR COt|pANlES and
the TRANSFEREE COMPANY as lhe .cetse may be, thetr
respecUve Delegate may deem flt, or requtred for the
purpose of resotvtng any doubts or dtfficutties that may,
arise ln aarrytng out this Scheme. The TRANSFEROR
COMPANTES and the fRANSFEREE CoMpANy by thetr
respecttve Eoards of Dlrectors are authorlzed to do and
exeorte all acts, deeds, matters and thhgs necessary for
brlngtng thts Scheme tnto effect, or revEw the posttion
relaung to the satislaclon of lhe condiElons ot thts Scheme
and if necessary, watve any of such condiflons (to the
extent permtsstble tn law) for brhging Uris Scheme tnto
eFect, and/or give such consents as may be requlred in
terhs of thls Scheme. In the event that any condlflons are
hposed by the Nauondt Company t w Trtbunal or anyi
GovemmenEt Authorttles, whtch the BoaId of Directors of-the TRANSFERoR coMPANIEs oT the TMNSFEREE
COMPANY flnd unacceptabte for any reason, then the
TMI{SFEROR COMPANIES ANd the TMNSFEREE COMPANY
shall be at berty to wtthdraw the Scheme.

b. For th6 pr./1p6ss qf glvtng effect to thts Scheme or to any
rnodfficauon(s) thereof or addiflon(s) thereto, the Board of
DITECTOE Of thE TRANSFEROR COMPANJES ANd
TRANSFEREE COMPANY may gtve and are autho.ized to
determlne and glve all such dlrections as are neressary for
settllng or removlng any quesHon of doubt or dimcutty that
may arise under this scheme or h regard to the meantng .or lhterpretauon of dny provtslon of thts Scheme orlmplementa on thereoF or in any rhatter whatsoever
connected therewith (tnctudtng aoy quesuon or dtmcuty
arlslng In connecflon wtth any deceased or insotvent
shareholders or depositoE, if any, of the TRANSFEROR
COMPANIES or to revtew the posiuon rerating to the
satisfac on of various condtflons of thts Scheme and |lnecessary. t9 wajve any such condt ons (to the ext€ntpermEsibte in law) and such determhaflon or dDections ol.walver, as the cas€ may be, shall be bindhg on a[ parfles,

)Q
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ln the same manner as
lncorporated in thts SchemE

lf the same were spednca y

rA. FTUNG OF APPLTCATIONS

The TRAI{SFERoR colIPANIEs and the TRANSFEREE coi,tPANY
shatt use thelr best etforts to make and fite alt app caflons and
peuttons under Sectlons 230 to 232 and other applcabte
provlstons of the Ac! before the Naflonat company tEw Trtbunat
havhg Jurtsdicflon for sancflm ot this Scheme under the
pmvislons of law, and shal appty for such aDprovats as may be
requtred under taw.

19. APPROVAE

The TRANSFEREE COMPAIT sha be enu ed, pendhg lhe
sanctlon of the scheme, to apply to any Gove.nhental authortty,
lf requlred, unde. any law for such conserts and approvals whlch
the TRANSFEREE COt"tpANy may requtre to own the undertaking
and to carry on the buslness of the TRANSFEROR CO|',|PANIES.

2(r. SCHEME CONDIIONAL UPON SANCTTONS, ETC.

20.1 Thls Scheme ts condtUonat upon and subrect to:

a. Th€ Scheme belng agreed to by the requtsite majority
of the respective classes of members of the
TRANSFEROR COMPANIES and of the TRANSFEREE

COMPAiIY as requtred under the Act and the requtstte

orders of the Nationat Company taw Trtbunat behg
obtahed; and

b. The authenucrted/cerufled coptes of the orders of tie
Hon'ble Natlonal Company law Trtbunat sancuontng thts

Scheme being flted with the Regtstrar of Compantes,

West Eengal,

Accoft,lngly, thls Saheme although operatlve from the Appolnted

Oate shall become etrectlve on the Effecuve Oate, betng the last

of the dates on whlch the conditlons referred to above have been

fulfllled.

20.2 ln the event of thls Scheme lailing to take effect finally by

September 30, 2O2O, ot by such later date as may be

agreed by the respective Board of Directors of the

v
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TRANSFEROR COIIIPANIES ANd the TRANSFEREE
COMpAiIy thts Scheme shafl become rul and votd and be
of no effect .nd tn that event no rights and liab Ues,
whatsoever shall accrue to or be Incurred or clalme6,
tnter-se by the pBrties or their shareholders or cEdttors
or employees or any othe, person, In such aase, each
company shEll bear lts own costs, charges and expenses
or as may be mutually agreed.

21. COSTs, CHARGES, EXPENSES AND STAi{P DUrY
All costs, charges and expenses (tncluding any taxes and duues)
lncurred or payabte by the TRANSFEROR COMPANIES and the
TRAMFEREE COi4pANy tn retation to or in connecuon with this
scherne and tnctdentat to the compleflon o, the amalgamauon of
the TRANSFEROR COMPANIES Whh thc TRANSFEREE COMPANY.
tn pursuance of this Scheme, includtng stamp duty on tie orders.:
of the Hon,bte Nationat Company L6w Trtbunat, tf any and to the
extent appticabte and payable, sMI be patd by the TRANSFEREE
COMPANY.

22. litIscELLAt{EOUS

The Scheme does not contatn or pnovtde for any compnomlse
wtth the credttoG 0f the TRANSFEREE COMpAl{y and the
TRAI{SFEROR COMPAi{IES. Further the Scheme has not beeo
drawn to accommodate.any corporate debt restructunng. The
Scheme also does not come under the purview of the
Cofipe tion Commtsston of Indta.

I
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A'HIKA ASHIKA GTOBAT SECURITIES PVT tTD.
GROT'I 6 & SHARING W|TB YOIJ ClNr U65929W81995PTCo69046

IEB

6

Pmvisions R€sulatioo 10(1)(d(iiil of thc SEBI (S'rhdtontial uisitior of Shrres strd Tak€ov€ri)

Reguldt, I0 oI SEBI (sAsD Regurarion 20rI extuprs cqlain aquiebo* from rhe obriBarion of Eakinq dn open offn ud{
Regularim J oI the sEBt FAsI) Regurddo 201r. Regut tson lo(1)td)(u) o( the Re8ptarion prc;d4 th,t any a;quisi6; puFudr ro ,
SctMe of ArantelMt rct dire.rly invotving rhe targer company's as a t ""*".. "i-p,"y - "" 

i t 
"n*eec 

company , orGmtru.bm not iNolv ing the rarget company's undertaron& rluding anErgdatio& merger 6r aenerger, pmunt to m ora* ot
a tributur or a @mperenr durhqiry under dy rrw or FE!,rdb6, rndrdn or Fopigrl shd[ be oempr from tre outigatio to nate an
o?en olfs mdd Regxlabm I oI tlE SEBI (sASD Re8urrHon 2011. Horcver, the;xemprion grankl under Regulation 1O(1XdXii, of
ttp Regulatiom E su bj<t lo lhe idrislaction o( the fouoqns ondboE

> The @hponmts of Gsh and @sh equivalenB in the .otrid{ario paid being le$ tlun 25% of the .midearim Paid mde

> Where after implemmtation of rhe *h€m€ of amngemenr, pe@ro diHdy or mdrErly hotding at lesr 33% of rhe votinS
rights in th€ .ombined efltity are rhe sme as tiE pds@ wtb held fte 6tire voring righB b.fd; the imploolation of th;

> IE a<quirer would be required to make diktosue under Regulati@ 10(6) and 1o(7) or rhe SEBr (SA9r) Re8ut rion 2o1.

DEI{LS OI TI'E TRATISACTION

> Upon appflal of the mdgd in re@ d *.tion 230 -232 oI Companis Act 2013 dd puslht to tlE S.tEme of
Armte@nt appr ed by Hon ble NatioMl Conpany t w Triblraj, Kotkata Btrh the followirg mtities as mmriored
below, whth ree holding equity shds of Targer cohpmy, Ashila Cred c,pirdl Lrd ("ACCLI ; dr@ Fomoter grcup
have merBed with Ashilo clobal Se.unti6 Pvt Lrd (" AGSPL"), prmoto gup of ACCL.

Resuhtion 2011

1) Ashika Share Trading Pvt Ltd ('ASI"L)
4 Ash*aI+dEeru d tvt Ltd (AHFP[/)

The fth@e of Anangmdt of Mer8er abo itrlude ore oI rhe grdp @mpany Ashika V{h@ Captat pvr Ltd (aVCpLl
Setting merged along mth AST?L & AHFPL wirh AGSPL But AVCPL.to6 ror hotil y shes ir the Trget Coopay,

> Itu Euity sh,6 of the target.ompany held by the merging enrities viz, ASI?L dd AHIPL have bee^ tratufened [o rhe
merSed entity i.e. ACSPL, as detaileil below

5I

% wr.t total shar6
capihl/votirS rights of

1 Ashr, Gbbal Sedritie 1ffi79 13.53 32t369 27.05

2 Ashika Sh e TEding Pvt
Ltd

77!0@ 644 Nit Nil

3 Ashika Hedge Fud Pt
Lrd

836900 ?.04 Nit Nil

> Therc ha ben no.ash paid in @iddation of ttE nerger pu uu nt to tlE S.hme of Anangmmr

Thelo owing abbrcviono,s have beenusedo thtough the docunent: TC slands lor 'TarEet Conpany',
'Takzowr Regulotions' stands lor 'SEBl(Substantidl Acqui.sition ol Shares and Takeovet Regulotions, 2011)

T.initv, 22611, A. l. C Bose Road

7th Floo., Kolkata 700 020

Tel.:+9133 4010 25oo

E-6.i1: a5hika@a5h taBroup.com

G,oupco,por.t. oflie:
1008,10th Floor, Raheia cenke
214, Narinan Point, Munbai-400 021

Tel,:+912266111700

E-m.il mumbai@ashikagroup,com



A'HIKA ASHIKA GTOBAT SECURITIES PVT tTD.
GROWNG 6 sHAIING WTH YOU CIN: U65929W81995PIC069046

APPUCAEILITY OD XEGULATION TOO)(DI{trN OF THE SEBI ISASI REGUITflON zll1 IO THE TBANSACTIONS

> Con.ltUon I - A.o ubldon not dtetlv ituolvlnq Taret compuv s . Edfdd d tt@f.e <omN

In the pl15t.@, tlE Ea(*tim dG mt invotve diEuy lhe lar8et omPany i e ACCL as. traE{sdr or haBL@
@mpany. HEE thi! 6nditi6 6 ed{Ed

7

> C6didm 2 -Mss apfioved bv a Tdbud uds the provt.tm of Indld trw.

OrE or tlE Mditim in ords to qulify fd the eroPto PrNid€d in P€Sulabon 1q1xd)(iii) of lhe Re8lhtio ir oEt dE
&quiririm o{ voting nShB of @ c@Eol de. tlE TdSer .onPany mEr be Pllts@t to the s.h€ne of Amrgemo!
iEludh8 . me er, pu616t to an order of Tnb@l udE any l^did t w

The mdgEr h.s tEn ef{4ted thrugh a schem€ of AnangEhent stutioned by Honbk NCLT, Kolk ta und€r stion 232 of

Conpani6 Act 2013. Hem the @nd it@ i! satisfied-

> Chdldm 3 - CEh (m@Ent 6hourd & ld thd 25 % of th€ .@id.rd6

The mtiIe.oBideEt m with €tEd tC! the nergd b tcin8 P.id in fom of shrrs of Aslika GlobalSEUritiB Pvr Ltd So m
c6h is beiry paid out a3 @roideEtion under the reryer. Hetue dis.ondibon is alro stitfied.

t cmdidd a - Pdr M6c Shaltoklirr

{ We undeEtand the PeMs holdin8 th€ 6tie voting nghts in the TrEet .omPany i.e ACCL beforc the nergEr nusl
direcuy or indiBtly hold at ledt 33X of lh€ voting n8hts in the rcmbined enbty i.€ AGSPL in the P6€nt @*

a Prior to m{gEr , ASTPL .nd AHFPL , who @ll€dvely held sha6 of the Tar8et @6Panv {@ dire<tly or indiredy
Mtrcled t y tte Prcm.rter st6relplder ard then relative in tIE foll@in8 

'tl'mr 
:

. ASI?L h.ld 6.{s% of the vofng share caPit l ot r}E Targel ComPany Pnor to the mdts 100% of dE

shareholdin8 of AsI"L wa held t Prcmot€r shrreholder and thet relativ6 and e the ASI"L wa dirE{v or

indirttly .onkolled ry the Prcnoter thareholder.

. AHFPL held 7O4A of lhe votr{ srtse Gplt l of tlE Taqet.omPany [dq to ttP mergEr' 1@t d t]E

stuEholdhg of AHFPL wa3 held-by Fromoter sh4holder and their el'tiv6 and e tlE AHIPL {a diEtty
or indiEtly controlkd ry the Prcmoter shareholdd.

Thercfore at stat€d above, Pdor to nerBer, ASTPL and AHFPI- who collEtiv€lv held 13'52% of the &uity sha6 of

the Tetet ohP.ny werc;Etrly or in(liE{y @nnolled bv dE PrcFoter ShareholdE and thEdore th€ Prcmors
sh.eholdq dne.tliylindr<{y derci*d d; vohS nghE in Flation rD the mtiP dsrcholding or AST?L ard

AHFPL in the Target ConPdY-

*lntemofRegulationrooxd)(iii)ortlERegulahont,slongasPrcmolersharehold'sholdsatle'st3!%ofthe
shrret of the .;bined entity i.e. AGSPL the conditioN r€quned 60r eremPtion hsebv @uld IF met

G PuMl to the me.g6 b<oMt elkive, P@oter 3t@holdd 6long with their elative are holdinS lmI of tlc
3hareholding of AGSPL. TherEfore thls conditid B shdred'

6 Detlih of slErcholdint of the .omPanPt tEfore and aft€r me!8er i5 Pdided below for Eturefte PurPose

h vter of u|e rbove ..E f lion of aI .on litioro Fquircd to.vrn the ereoPtion Prwided by Regutltm r00)(o([l) o( the

GJaion+ * Iruuly mtoil ttrt the tEr*dm l, .dsed 6ds Regdati@ l(rxd)(iD of the Retl,r:ttotu

The lollorviry obbrevianons hove been used all through the docunent : TC ttands Iot 'Target Conponv '
'Takeover Regulotions'stao^ lor'SEBl(Sltbsbnnol Acquisition

sec

o

Irinrtv, 226lr, A. J c.8oi. R@d

?rh Floo., Kolkara 700 020

C'm.ili arhik @.th'kag.o!P.com

Gr oup corpor.l. oflic.:
1003, lorh Floo, Raheia c.nt.e
214, N.nnan Poinl Muhb.i-too021

E-mail: muob.i@.shik ErouF coh

over Regulano6, 201 l)
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8

t{6of.Shif* ,
..&f ,,'
Xrida r .,I!sb&*,',

''i!r*-.t,l58,76,61 29.44 12,88,100
300 004 71.6s,153 75

21,76,67 IO,9I 11,87,900 244t 300 0.04 74,96,942 t2 68

27N,666 13 56 12,rr,80o 65 95 59,r8,rt66 2t 46

2066,67 t0.35 31,i2,000 68 05 57,46,61 20.81
n Join Karl, of Pa@ ,ai. 5,00,000 25t 1,70,000 1@

8,70,000 t.l5
3,00,000 r50

1,00,0m t.09

1,00,000 050
1,00,000 0.36

26.13377 Il 19 1.67,0@ 754 30,4 r,1I I lr0l
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Sl no Disclosure mad€ by Applicrble Provision Dat€ of Discl6ure

I Ashika G lobal Sccurilies Plt Ltd, Re$lstion l0(6) 13.02.2020
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2 Ashika Shore Tradin8 A't Ltd &
AshikE Hedge Fund Pvt Ltd, Seller
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For, Ashika Global Securilies Pvt Ltd

l,:Ut"- (-
(Ritwika Gho8h
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Annexutc - D

DECLARATION

we. Ashika Global securities Pvt Ltd havins our registered office at rri'ury'31] 1]:.f* 
**n

;"'.frI.Til; ;;; ao r'e'"uv aectu'e u"Jlonfirm that all the conditions sPecified under

Resulation lo(lxdxiii) of SeOr ( Substantiar 'icq'risition of Shares and Tat'eovers ) Regulation 20rl

*,tr r"tr*, , "t*,tpo"* 
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