€ BMW Industries Ltd.

Date- 23/05/2022

To
Listing Department The General Manager
Calcutta Stock Exchange Limited Department of Corporate Services
7, Lyons Range BSE Limited
Kolkata- 700001 Phiroze Jeejeebhoy Tower

Dalal Street, Mumbai- 400001
Scrip Code- 12141- CSE Scrip Code- 542669

Sub: Intimation under Regulation 30 and any other applicable provisions of SEBI (LODR)
Regulations, 2015

Dear Sir/Madam

Pursuant to the Regulation 30 of SEBI (LODR) Regulations, 2015 and as per the order of Hon’ble National
Company Law Tribunal (“NCLT”), we enclosed herewith the Notice, Explanatory Statement along with all
annexures of the Hon’ble NCLT convened meeting of the Equity Shareholders of BMW Industries Limited to
be held on Thursday, 23" June, 2022 at 11:00 A.M. (IST) via Video Conference/Other Audio-Visual Means.
Notice of the meeting has been duly dispatched/e-mailed to the equity shareholders for approval of the
Scheme of Amalgamation of M/s Confident Financial Consultancy Private Limited (CFCPL), M/s Fairplan
Vintrade Private Limited (FVPL), M/s. Nageshwar Trade-Link Private Limited (NTLPL), M/s. Narayan
Dealcom Private Limited (NDPL), M/s. Perfect Investment Consultancy Private Limited (PICPL), M/s. Shri
Hari Vincom Private Limited (SHVPL), M/s. Siddhi Vinayak Commosales Private Limited (SVCPL), M/s.
Sidhant Investment Advisory Private Limited (SIAPL) (collectively called as ‘Transferor Companies’) with
and into M/s. BMW Industries Limited (BMW) (transferee company).

The Notice of the EGM is available on the website of the Company at:

https://www.bmwil.co.in/wp-content/uploads/2022/05/Notice-Calling-Extraordinary-General-Meeting.pdf

This is for your information and records.

Thanking you and yours faithfully,
For BMW Industries Limited

KAPUR g
VIKRAM o011 <0530
(Vikram Kapur)

Company Secretary
CS Membership No.:A9812

Encl: As above

Regd. Office : 119, Park Street, White House, 3rd Floor , Kolkata - 700 016
Tel : 91 33 2226 8882 ; Telefax : (033) 4007 1704
Email : info@bmwil.co.in, Web : www.bmwil.co.in
CIN : L51108WB1981PLC034212


https://www.bmwil.co.in/wp-content/uploads/2022/05/Notice-Calling-Extraordinary-General-Meeting.pdf

NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF BMW INDUSTRIESLIMITED

MEETING:
Day Thursday
Date 23.06.2022
Time 11 AM
Venue Video Conferencing/ Other Audio Visual Mode

REMOTE E-VOTING:

Commencing on Monday, June 20, 2022 at 09:00 am IST
Ending on Wednesday, June 22,2022 at 05:00 pm IST
INDEX:
Sl. No. Contents
1. Notice convening the meeting of equity shareholders of BMW Industries

Limited(‘Transferee  Company’) under section 230 read with section 232 of the
Companies Act, 2013 and Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016

2. Explanatory Statement under Section 230 (3) and 102 of the Companies Act, 2013 read
with Rule 6(3) of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016

3. Annexure-1

Copy of Scheme of Amalgamation ofConfident Financial Consultancy Private Limited,
FairplanVintrade Private Limited, Nageshwar Trade-Link Private Limited, Narayan
Dealcom Private Limited, Perfect Investment Consultancy Private Limited,
ShriHariVincom Private Limited, Siddhi VinayakCommosales Private Limited And Sidhant
Investment Advisory Private Limited (Transferor Companies) with BMW Industries
Limited (Transferee Company)and their respective shareholders under section 230 read
with section 232 of the Companies Act, 2013

4. Annexure-2
Report adopted by the Board of Directors of the BMW Industries Limited pursuant to
Section 232(2)(c) of the Companies Act, 2013

5. Annexure-3
Copy of the Intimations submitted to BSE Limited and The Calcutta Stock Exchange
Limited on 10.01.2022.

6. Annexure-4
Supplementary Accounting Statement of the Applicant Companies for the period ended
December 31, 2021.




FORM NO. CAA.2
[Pursuant to Section 230(3) and rule 6 and 7]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
KOLKATA BENCH
Company Application CA (CAA) No. 28/KB/2022
In the Matter of: -
The Companies Act, 2013;

And

In the Matter of: -

Section 230 read with section 232 of the Companies Act, 2013
and rules thereunder;

And

In the Matter of: -

1. CONFIDENT FINANCIAL CONSULTANCYPRIVATE LIMITED, a
company incorporated under the Companies Act, 1956 and
having its registered office at 119, Park Street, White House,
3rd Floor, Kolkata — 700016, West Bengal India within the
aforesaid jurisdiction.

2. FAIRPLAN VINTRADE PRIVATE LIMITED, a company
incorporated under the Companies Act, 1956 and having its
registered office at 119, Park Street, White House, 3rd Floor,
Kolkata — 700016, West Bengal India within the aforesaid
jurisdiction.

3. NAGESHWAR TRADE-LINK PRIVATE LIMITED a company
incorporated under the Companies Act, 1956 and having its
registered office at 119, Park Street, White House, 3rd Floor,
Kolkata — 700016, West Bengal India within the aforesaid
jurisdiction.

4. NARAYAN DEALCOM PRIVATE LIMITED, a company
incorporated under the Companies Act, 1956 and having its
registered office at 119, Park Street, White House, 3rd Floor,
Kolkata — 700016, West Bengal India within the aforesaid
jurisdiction.

5. PERFECT INVESTMENT CONSULTANCY PRIVATE LIMITED, a
company incorporated under the Companies Act, 1956 and
having its registered office at 119, Park Street, White House,
3rd Floor, Kolkata — 700016, West Bengal India within the
aforesaid jurisdiction.

6. SHRI HARI VINCOM PRIVATE LIMITED, a company
incorporated under the Companies Act, 1956 and having its
registered office at 119, Park Street, White House, 3rd Floor,
Kolkata — 700016, West Bengal India within the aforesaid
jurisdiction.



7. SIDDHI VINAYAK COMMOSALES PRIVATE LIMITED, a
company incorporated under the Companies Act, 1956 and
having its registered office at 119, Park Street, White House,
3rd Floor, Kolkata — 700016, West Bengal India within the
aforesaid jurisdiction.

SIDHANT INVESTMENT ADVISORY PRIVATE LIMITED, a
company incorporated under the Companies Act, 1956 and
having its registered office at 119, Park Street, White House,
3rd Floor, Kolkata — 700016, West Bengal India within the
aforesaid jurisdiction.

BMW INDUSTRIES LIMITED, a company incorporated under
the Companies Act, 1956 and having its registered office at
119, Park Street, White House, 3rd Floor, Kolkata — 700016,
West Bengal India within the aforesaid jurisdiction.
-APPLICANTS

And

In the matter of:

BMW INDUSTRIES LIMITED

<o Applicant/ Transferee Company



NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF
BMW INDUSTRIES LIMITED
(TRANSFEREE COMPANY)

To,
The Equity Shareholders of BMW Industries Limited (“Applicant Company”/“the Transferee Company”)

NOTICE is hereby given that by an Order dated 12" May, 2022in Company Application No. 28/KB/2022,
the Kolkata Bench of the Hon’ble National Company Law Tribunal (“NCLT” or “Tribunal”) has directed a
meeting of the equity shareholders of the Transferee Company , be convened and held for the purpose
of considering, and if thought fit, approving with or without modification, the proposed Scheme of
Amalgamation of Confident Financial Consultancy Private Limited, Fairplan Vintrade Private Limited,
Nageshwar Trade-Link Private Limited, Narayan Dealcom Private Limited, Perfect Investment
Consultancy Private Limited, ShriHariVincom Private Limited, Siddhi Vinayak Commosales Private
Limited and Sidhant Investment Advisory Private Limited (Transferor Company) with BMW Industries
Limited (Transferee Company)and their respective shareholders, under Section 230 read with Section
232 and other applicable provisions, if any, of the Companies Act, 2013 (including any statutory
modification(s) or re-enactment thereof for the time being in force) and allied rules thereof.

In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of
the Equity Shareholders of the Transferee Company will be on Thursday, the 23.06.2022 at 11 AM
through Video Conferencing/Other Audio Video Mode(“Virtual Mode”) and the same shall be held in
accordance with the framework which had been provided therefor in the Ministry of Corporate Affairs
General Circular No.14/2020 dated 8th April, 2020, as clarified from time to time, including by General
Circulars bearing No.17/2020 dated 13th April, 2020, No. 20/2020 dated 5th May, 2020, No.22/2020
dated 15th June, 2020, No.33/2020 dated 28th September, 2020, N0.39/2020 dated 31st December,
2020, No. 02/2021 dated 13th January, 2021, No.10/2021 dated 23rd June, 2021 and No0.20/2021 dated
December 8, 2021 (“Virtual Meeting Circulars”). At the meeting, the following resolution will be
considered and, if thought fit, be passed under section 230 to 232 read with section 234 and other
applicable provisions of the Companies Act, 2013 by requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and Section 234 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and related circulars and notifications thereto as applicable under the
Companies Act, 2013 (including any statutory modification or re-enactment or amendment thereof),
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 and subject to the relevant provisions of any other applicable laws and the clauses of the
Memorandum and Articles of Association of BMW Industries Limited and subject to the approval by the
requisite majority of the creditors of BMW Industries Limited, and subsequent approval of the Hon’ble
National Company Law Tribunal, Kolkata Bench (“NCLT”) and subject to such other consents, approvals,
permissions and sanctions being obtained from appropriate authorities to the extent applicable or
necessary and subject to such conditions and modifications as may be prescribed or imposed by NCLT or
by any regulatory or other authorities, while granting such consents, approvals, permissions and
sanctions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to as
“the Board”, which term shall be deemed to mean and include one or more Committee(s) constituted/to
be constituted by the Board or any person(s) which the Board may nominate to exercise its powers
including the powers conferred by this resolution), approval of the equity shareholders be and is hereby
accorded to the Scheme of Merger by Amalgamation of Confident Financial Consultancy Private Limited,
Fairplan Vintrade Private Limited, Nageshwar Trade-Link Private Limited, Narayan Dealcom Private
Limited, Perfect Investment Consultancy Private Limited, Shri Hari Vincom Private Limited, Siddhi Vinayak
Commosales Private Limited And Sidhant Investment Advisory Private Limited, which are wholly owned
subsidiaries of the Transferee Company (Transferor Companies) with BMW Industries Limited (Transferee
Company)and their respective shareholders and creditors(“Scheme”),without any consideration.”

“RESOLVED FURTHER THAT any Director of the Transferee Company, be and is hereby authorized to do
all such acts, deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable,



appropriate or necessary to give effect to this resolution and effectively implement the arrangements
embodied in the Scheme of Amalgamation and to accept such modifications, amendments, limitations
and/or conditions, if any, which may be required and/or imposed by the NCLT and/or any other
authority(ies) while sanctioning the Scheme of Amalgamation or by any authority(ies) under law, or as
may be required for the purpose of resolving any doubts or difficulties that may arise including passing of
such accounting entries and/or making such adjustments in the books of accounts as considered
necessary in giving effect to the Scheme of Amalgamation, as the Director may deem fit and proper
without being required to seek any further approval of the members or otherwise to the end and intent
that the members shall be deemed to have given their approval thereto expressly by the authority of this
resolution.”

TAKE FURTHER NOTICE that Central Depository Services (India) Limited (“CDSL”) shall be providing the
facility of remote e-voting and e-voting during the Meeting, and participation in the Meeting through
VC/ OAVM.

Copies of the said Scheme of Amalgamation and of the statement under section 230 read with Rule 6 (3)
of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016along with the
enclosures as indicated in the Index,are annexed to this Notice and can be obtained free of charge at the
registered office of the Company or at the office of its authorized representative MKB & Associates,
Practicing Company Secretaries, at Shantiniketan Building, 5" Floor, Room No. 511, 8, Camac Street,
Kolkata-700017, West Bengal.

A copy of this Notice and the accompanying documents will be placed on the website of the Company
www.bmwil.co.in and will also be available on the website of BSE Limited (BSE) and The Calcutta Stock
Exchange (CSE) at www.bseindia.com and www.cse-india.comand also on the website of CDSL at
www.evotingindia.com

The Tribunal has appointed Mr. JiteshChowdhury as achairperson and CA PreetiAgarwal as scrutinizer of
the said meeting. The abovementioned Scheme of Amalgamation, if approved in the meeting, will be
subject to the subsequent approval of the Tribunal.

The voting results of the meeting shall be announced by the Chairperson not later than 2 days from the
date of the conclusion of the Meeting upon receipt of Scrutinizer’s report and the same shall be
displayed on the website of the Company www.bmwil.co.in and on the website of CDSL
www.evotingindia.com, being the agency appointed by the Company to provide the voting facility to the
equity shareholders, as aforesaid, as well as on the notice board of the Transferee Company at its
Registered Office and Corporate Office besides being notified to BSE and CSE, the stock exchanges,
where shares of the Transferee Company are listed.

In accordance with the provisions of Sections 230-232 read with section 234 of the Act, the Scheme of
Amalgamation shall be considered approved by the Equity Shareholders only if the Scheme is approved
by majority of persons representing three-fourth in value of the equity shareholders, of the Transferee
Company, voting in person through VC/OAVM or by remote e-voting.

Dated- 20/05/2022
Place: Kolkata sd/-
Jitesh Chowdhury
(Chairperson of the meeting)



NOTES:

1.

In view of the ongoing COVID-19 pandemic, social distancing norms to be followed and pursuant to
MCA Circulars and SEBI Circulars, and in compliance with the provisions of the Companies Act, 2013
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the NCLT
Order dated 12.05.2022, this Meeting is being held by VC/ OAVM without physical presence of the
shareholders at a common venue, as per applicable procedures mentioned in the MCA Circulars, for
the purpose of considering, and if thought fit, approving, the Scheme of Amalgamation under the
provisions of sections 230 to 232 and 234 of the Companies Act, 2013 and rules made thereunder.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), MCA Circulars
dated April 08, 2020, April 13, 2020, May 05, 2020 and 8" December, 2021and NCLT Order dated
12.05.2022 the Company is providing facility of remote e-voting to its Members in respect of the
business to be transacted at the NCLT convened meeting. For this purpose, the Company has
entered into an agreement with Central Depository Services (India) Limited (CDSL) for facilitating
voting through electronic means, as the authorized e-Voting’s agency. The facility of casting votes by
a member using remote e-voting as well as the e-voting system on the date of the NCLT convened
meeting will be provided by CDSL.

The Members can join the meeting in the VC/OAVM mode 15 minutes before and after the
scheduled time of the commencement of the Meeting by following the procedure mentioned in the
Notice. The facility of participation at the EGM/AGM through VC/OAVM will be made available to
atleast 1000 members on first come first served basis. This will not include large Shareholders
(Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the
such meeting without restriction on account of first come first served basis.

The attendance of the Members attending the NCLT convened meeting through VC/OAVM will be
counted for the purpose of ascertaining the quorum under Section 103 of the Companies Act, 2013.

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend
and cast vote for the members is not available for this NCLT convened meeting. However, in
pursuance of Section 112 and Section 113 of the Companies Act, 2013, representatives of the
members such as the President of India or the Governor of a State or body corporate can attend the
meeting through VC/OAVM and cast their votes through e-voting.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the
Notice calling the NCLT convened meeting has been uploaded on the website of the Company
atwww.bmwil.co.in. The Notice can also be accessed from the websites of the Stock Exchanges i.e.

BSE Limited and The Calcutta Stock Exchange at www.bseindia.com and www.cse-
india.comrespectively. The Notice is also disseminated on the website of CDSL (agency for providing
the Remote e-Voting facility and e-voting system during the meeting) i.e.www.evotingindia.com.

Explanatory Statement under sections 230, 232 and 102 of the Companies Act, 2013 read with the
Companies (Compromise, Arrangements and Amalgamations) Rules, 2016 to the Notice, is annexed
hereto.

Shareholders are informed that in case of joint holders attending the Meeting, only such joint holder
whose name stands first in the Register of Members of the Applicant Company/ list of Beneficial
Owners as received from National Securities Depository Limited (“NSDL”) /Central Depository
Services (India) Limited (“CDSL”) (collectively referred to as “Depositories”) in respect of such joint
holding will be entitled to vote.


http://www.bmwil.co.in/
http://www.cse-india.com/
http://www.cse-india.com/
http://www.evotingindia.com/

10.

11.

12.

13.

Voting rights shall be reckoned on the paid-up value of the shares registered in the names of equity
shareholders as on Wednesday, Junel5, 2022. Persons who are not equity shareholders of the
Transferee Company as on the cut-off date i.e. Wednesday, Junel5, 2022, should treat this notice
for information purposes only. Any person who becomes a shareholder of the Transferee Company
after dispatch of this Notice and whose names appear in the records of the Transferee Company as
on the cut-off date for e-voting may cast his vote by following the instructions of remote e-voting
and e-voting during the Meeting provided in this Notice.

The voting period for remote e-voting shall commence on and from 20%"June, 2022 at 09:00 a.m.
IST and shall end on 22" June, 2022 at 05:00 p.m. IST (Inclusive of both the days).

The relevant documents referred in the Notice and the Explanatory Statement are open for
inspection by the shareholders electronically upto the conclusion of the Meeting and physically at
the Registered Office of the Transferee Company on all working days except Sundays and public
holidays between 10:00 a.m. IST and 12:00 noon IST upto the date of the Meeting. Those
shareholders who wish to inspect such documents electronically may write an e-mail to
www.bmwil.co.in mentioning their name, mobile number, PAN, folio number/ DP ID.

In compliance with the NCLT Order, the Notice is being sent to all the equity shareholders whose
names appear in the Register of Members/Beneficial Owners as per the details furnished by the
Depositories as on 13.05.2022 , i.e. cut-off date for dispatch of Notice. This Notice of the Meeting is
also displayed / posted on the website of the Transferee Company at www.bmwil.co.inand on the

website of CDSL at www.evotingindia.com.

Voting through Remote E-voting and E-voting during the Meeting:

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE AS
UNDER:

The voting period begins on Monday, June 20, 2022 at 09:00 am IST and ends on Wednesday, June
22,2022 at 05:00 pm IST. During this period shareholders’ of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date (record date) of June 15, 2022 may
cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(i)  Shareholders who have already voted prior to the meeting date would not be entitled to vote at

the meeting venue.

(ii) In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on

e-Voting facility provided by Listed Companies, Individual shareholders holding securities in
demat mode are allowed to vote through their demat account maintained with Depositories and
Depository Participants. Shareholders are advised to update their mobile number and email Id in
their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for
Individual shareholders holding securities in Demat mode CDSL/NSDL is given below:


http://www.bmwil.co.in/
http://www.bmwil.co.in/
http://www.evotingindia.com/

Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
Demat mode
with CDSL

1)

2)

3)

4)

Userswho have opted for CDSL Easi / Easiest facility, can login through their existing
user id and password. Option will be made available to reach e-Voting page without
any further authentication. The URL for users to login to Easi / Easiest
arehttps://web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and

click on Login icon and select New System Myeasi.

After successful loginthe Easi / Easiest user will be able to see the e-Voting option for
eligible companieswhere the e-voting is in progress as per the information provided
by company. On clicking the e-voting option, the user will be able to see e-Voting
page of the e-Voting service provider for casting your vote during the remote e-
Voting period or joining virtual meeting & voting during the meeting.Additionally,
there is also links provided to access the system ofall e-Voting Service Providersi.e.
CDSL/NSDL/KARVY/LINKINTIME, so that the user can visit the e-Voting service
providers’ website directly.

If the wuser is not registered for Easi/Easiest, option to

availableathttps://web.cdslindia.com/myeasi/Registration/EasiRegistration

register is

Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link availableon www.cdslindia.com home

page or click on https://evoting.cdslindia.com/Evoting/EvotingloginThe system will

authenticate the user by sending OTP on registered Mobile & Email as recorded in
the Demat Account. After successful authentication, user will be able to see the e-
Voting optionwhere the e-voting is in progressand also able to directly access the
system of all e-Voting Service Providers.

Individual
Shareholders
holding
securities in
demat mode
with NSDL

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit the e-Services
website of NSDL. by typing the
https://eservices.nsdl.com either on a Personal Computer or on a mobile. Once the

Open web browser following URL:

home page of e-Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section. A new screen will open. You will
have to enter your User ID and Password. After successful authentication, you will be
able to see e-Voting services. Click on “Access to e-Voting” under e-Voting services
and you will be able to see e-Voting page. Click on company name or e-Voting
service provider name and you will be re-directed to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click at

https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once

the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After
successful authentication, you will be redirected to NSDL Depository site wherein
you can see e-Voting page. Click on company name or e-Voting service provider
name and you will be redirected to e-Voting service provider website for casting
your vote during the remote e-Voting period or joining virtual meeting & voting
during the meeting



https://web.cdslindia.com/myeasi/home/login
http://www.cdslindia.com/
https://web.cdslindia.com/myeasi/Registration/EasiRegistration
http://www.cdslindia.com/
https://evoting.cdslindia.com/Evoting/EvotingLogin
https://eservices.nsdl.com/
https://eservices.nsdl.com/
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/

Individual
Shareholders
(holding
securities in
demat mode)
login through
their
Depository
Participants

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After
Successful login, you will be able to see e-Voting option. Once you click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or e-
Voting service provider name and you will be redirected to e-Voting service provider
website for casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

Important note: Members who are unable to retrieve User 1D/ Password are advised to use Forget

User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders holding Members facing any technical issue in login can contact CDSL helpdesk

securities in Demat mode with CDSL by sending a request at helpdesk.evoting@cdslindia.comor contact at
022- 23058738 and 22-23058542-43.

Individual Shareholders holding Members facing any technical issue in login can contact NSDL helpdesk

securities in Demat mode with NSDL by sending a request at evoting@nsdl.co.in or call at toll free no.: 1800
1020990 and 180022 44 30

(iii)

Login method for e-Voting and joining virtual meetings forPhysical shareholders and
shareholders other than individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.

2) Click on “Shareholders” module.

3) Now enter your User ID

For CDSL: 16 digits beneficiary ID,
For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with

the Company.

4) Next enter the Image Verification as displayed and Click on Login.

5) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted

on an earlier e-voting of any company, then your existing password is to be used.

6) If you are a first-time user follow the steps given below:

For Physical shareholders andother than individual shareholders holding
shares in Demat.

PAN

Enter your 10digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)



mailto:helpdesk.evoting@cdslindia.com
http://www.evotingindia.com/
http://www.evotingindia.com/

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as
Bank recorded in your demat account or in the company records in order to login.
Details e If both the details are not recorded with the depository or company,
OR Date of please enter the member id / folio number in the Dividend Bank details
Birth (DOB) field.

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(xi)

(xii)

(xiii)

(xiv)

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company selection
screen. However, shareholders holding shares in demat form will now reach ‘Password Creation’
menu wherein they are required to mandatorily enter their login password in the new password
field. Kindly note that this password is to be also used by the demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company
opts for e-voting through CDSL platform. It is strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant company name, BMW INDUSTRIES LIMITED on which you
choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NOQ” for voting. Select the option YES or NO as desired. The option YES implies that you
assent to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation
box will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote,
click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the
Voting page.

If a demat account holder has forgotten the login password then Enter the User ID and the
image verification code and click on Forgot Password & enter the details as prompted by the
system.

Additional Facility for Non - Individual Shareholders and Custodians —For Remote Voting only.

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and register themselves in the “Corporates”

module.
A scanned copy of the Registration Form bearing the stamp and sign of the entity should be
emailed to helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote
on.
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o The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and
on approval of the accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in
favour of the Custodian, if any, should be uploaded in PDF format in the system for the
scrutinizer to verify the same.

e Alternatively Non Individual shareholders are required to send the relevant Board Resolution/
Authority letter etc. together with attested specimen signature of the duly authorized signatory who
are authorized to vote, to the Scrutinizer and to the Company at the email address viz;
info@bmwil.co.in, if they have voted from individual tab & not uploaded same in the CDSL e-voting

system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM/EGM THROUGH VC/OAVM & E-VOTING
DURING MEETING ARE AS UNDER:

1. The procedure for attending meeting & e-Voting on the day of the NCLT Convened Meeting is
same as the instructions mentioned above for e-voting.

2. The link for VC/OAVM to attend meeting will be available where the EVSN of Company will be
displayed aftersuccessful login as per the instructions mentioned above for e-voting.

3. Shareholders who have voted through Remote e-Voting will be eligible to attend the meeting.
However, they will not be eligible to vote at the AGM/EGM.

4. Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

5. Further shareholders will be required to allow Camera and use Internet with a good speed to
avoid any disturbance during the meeting.

6. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their
respective network. It is therefore recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

7. Shareholders who would like to express their views/ask questions during the meeting may
register themselves as a speaker by sending their requestin advance atleast5 days prior to
meetingmentioning their name, demat account number/folio number, email id, mobile number
at info@bmwil.co.in. The shareholders who do not wish to speak during the meeting but have

qgueries may send their queries in advance5 days prior to meeting mentioning their name,
demat account number/folio number, email id, mobile nhumber at info@bmwil.co.in. These

gueries will be replied to by the company suitably by email.

8. Those shareholders who have registered themselves as a speaker will only be allowed to express
their views/ask questions during the meeting.

9. Only those shareholders, who are present in the meeting through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system available during the meeting.

10. If any Votes are cast by the shareholders through the e-voting available during the meeting and
if the same shareholders have not participated in the meeting through VC/OAVM facility, then
the votes cast by such shareholders shall be considered invalid as the facility of e-voting during
the meeting is available only to the shareholders attending the meeting.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO.ARE NOT REGISTERED WITH THE
COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder,
scanned copy of the share certificate (front and back), PAN (self attested scanned copy of PAN
card), AADHAR (self attested scanned copy of Aadhar Card) by email to Company/RTA email id.

2. For Demat shareholders -, Please update your email id & mobile no. with your respective
Depository Participant (DP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with your
respective Depository Participant (DP) which is mandatory while e-Voting & joining virtual
meetings through Depository.

If you have any queries or issues regarding attending NCLT Convened Meeting& e-Voting from the
CDSL e-Voting System, you can write an email to helpdesk.evoting@cdslindia.com or contact at
022-23058738 and 022-23058542/43.

All grievances connected with the facility for voting by electronic means may be addressed to Mr.
RakeshDalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing, 25th
Floor, MarathonFuturex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East), Mumbai
- 400013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-23058542/43.
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STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF
THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. In this statement, Confident Financial Consultancy Private Limited, FairplanVintrade Private
Limited, Nageshwar Trade-Link Private Limited, Narayan Dealcom Private Limited, Perfect
Investment Consultancy Private Limited, ShriHariVincom Private Limited, Siddhi
VinayakCommosales Private Limited and Sidhant Investment Advisory Private Limited are
referred to as the “Transferor Companies” and BMW Industries Limited as the “Transferee
Company” and collectively, they are referred to as the “Applicant Companies”. The other
definitions contained in the Scheme of Amalgamation between the Transferor Companies and
the Transferee Company and their respective shareholders and creditors (herein after referred
to as the “Scheme” or “Scheme of Amalgamation”) will also apply to this statement under
Sections 230(3) and 102 of the Companies Act, 2013 read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016(“Explanatory Statement”).

2. The Scheme provides for the amalgamation of the Transferor Companies with the Transferee
Company pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013 (including any statutory modification or re-enactment or
amendment thereof).

3. Pursuant to an Order dated 12" May, 2022 passed by the National Company Law Tribunal,
Bench at Kolkata (“NCLT”) in C.A.(CAA)NO. 28/KB/2022 referred to hereinabove, meetings of
the Equity Shareholders, Secured and Unsecured Creditors of the Transferee Company are
being convened and held for the purposes of considering and, if thought fit, approving the
amalgamation embodied in the Scheme of Amalgamation between the Transferor Companies
and the Transferee Company and their respective shareholders and creditors. The details of
the Tribunal directing the calling, convening and conducting of the meetings are as follows:

Name of the Company & Class | Date, Time and Venue of the meeting

of meeting
Equity Shareholders of BMW Date: 23.06.2022
Industries Limited Time: 11 AM

Venue: through Video Conferencing/ Other
Audio Visual Mode

Secured Creditors of BMW Date: 23.06.2022

Industries Limited Time: 12:30 PM

Venue: through Video Conferencing/ Other
Audio Visual Mode

Unsecured Creditors of BMW Date: 23.06.2022

Industries Limited Time: 2:30 PM

Venue: through Video Conferencing/ Other
Audio Visual Mode

4. A copy of the Scheme setting out in detail the terms and conditions of the amalgamation,
approved by Board of Directors of the Applicant Companies at their respective meetings held
on 10th January, 2022is attached to this explanatory statement and forms part of this
statement. A copy of the Scheme has also been filed with the Registrar of Companies, West
Bengal.

5. BACKGROUND OF THE COMPANIES:



I.  CONFIDENT FINANCIAL CONSULTANCY PRIVATE LIMITED

a. Confident Financial Consultancy Private Limited is a private limited
companywhichwas incorporated on 14" March, 2008 in the name and style of
“Confident Financial Consultancy Private Limited” under the Companies Act, 1956.
Since then, the Company is carrying out its business in the name of“Confident
Financial Consultancy Private Limited” having CIN:U67190WB2008PTC124149,
PAN:AADCC4061Hand its registered office at 119, Park Street, White House, 3™
Floor, Kolkata 700016, West Bengal. The e-mail address of the Transferor Company
1lis rgbansall23@gmail.com.

b. There has been no change in the registered office of the TransferorCompany1 since
the last 5 (Five) years.

c. There has been no change in the name of the TransferorCompany 1 since the last 5
(Five) years.

d. There has been no change in the object of the Transferor Company 1 since the last
5 (Five) years.

e. The following are the details of the promoters and directors of the Transferor

Company 1:

Sl. Name Address
No.
Promoter and Promoter Group
1. BMW Industries Limited 119 Park Street, White House, 3" Floor, Kolkata-
700016
Directors
HARSH KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016
1
VIVEK KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016

2

f. As on 30" September, 2021 a total of Rs. 23, 86,033.00 was due to unsecured
creditors of the Transferor Company 1.

g. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor
Company 1 as on 30" September, 2021 is as under:

Particulars Amount (Rs.)
Authorized share capital

3,00,000 Equity Shares of INR. 10/- each 30,00,000
Total 30,00,000
Issued, subscribed and paid-up share capital

2, 93,000 Equity Shares of INR. 10/- each 29,30,000
Total 29,30,000

h. The main objects of the Transferor Company 1 as set out in its Memorandum of

Association, is as under:

To Carry on business as consultants and / or render services on matters and
problem relating to the industries, Administration, Management Organization,
Accountancy Taxation, Costing, financial shares and Secretarial, marketing,
Import, export, Commercial or economic activities labour statistical & to carry
on the business of providing financial services in all its aspects to act as



mailto:rgbansal123@gmail.com

financial consultants and advises, to issue guarantees, to provided financial and
investment assistance to syndicate any financial arrangements whether in
domestic market or international market.

1. FAIRPLAN VINTRADE PRIVATE LIMITED

a. Fairplan Vintrade Private Limited is a private limited companywhichwas
incorporated on 25" September, 2008 in the name and style of “Fairplan Vintrade
Private Limited” under the Companies Act, 1956. Since then, the Company is
carrying out its business in the name of“Fairplan Vintrade Private Limited” having
CIN:U51909WB2008PTC129650, PAN:AABCF3061E and its registered office at 119,
Park Street, White House, 3™ Floor, Kolkata 700016, West Bengal. The e-mail
address of the Transferor Company 2 is fairplanvintrade@gmail.com

b. There has been no change in the registered office of the Transferor Company
2since the last 5 (Five) years.

¢. There has been no change in the name of the Transferor Company 2since the last 5
(Five) years.

d. There has been no change in the object of the Transferor Company 2 since the last
5 (Five) years.

e. The following are the details of the promoters and directorsof the TransferorCompany 2:

Sl. Name Address
No.
Promoter and Promoter Group
1. BMW Industries Limited 119 Park Street, White House, 3™ Floor, Kolkata-
700016
Directors
1 HARSH KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016
2 VIVEK KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016

f. As on 30" September, 2021 a total o fRs. 10, 21,653.00 was due to unsecured
creditors of the Transferor Company 2.

g. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor
Company 2 as on 30t"September, 2021 is asunder:

Particulars Amount (Rs.)

Authorized share capital

4,00,000 Equity Shares of INR. 10/- each 40,00,000
Total 40,00,000

Issued, subscribed and paid-up share capital

3,94,000 Equity Shares of INR. 10/- each 39,40,000
Total 39,40,000

h. The main objects of the Transferor Company 2 as set out in its Memorandum of
Association, is as under:

To carry on the business as buyers, sellers, traders, merchants, indentors, brokers,
agents, commission agents, stockists, grower, broker and sub-brokers,
distributors, advisors of all kinds of industrial tools, showroom, equipments and
machineries, rubberised and leather and leather goods, leather garments, Iron,
stiching wires, textile, yam, wire, rod, other M.S., G.I., Iron materials and every



other type of Iron & steel material, aluminium, minerals, ferrous and non-
ferrous metals, tea, coffee, and other agricultural products, development and
purchase of tea estate and tea leaf cultivation, jute products, packing
materials, chemicals, paints, industrial gases, edible and non-edible oils, sea
food, wires, netting wires, mustard oil, sugar, marine products, hospital
equipments, engineering goods and equipments, office computer accessories,
oil and lubricants, industrial chain, soaps and detergents, cosmetic, jewellery,
processed and packed goods and automobile parts, all types of electric and
electronics components and all types of readymade garments.

Ill.  NAGESHWAR TRADE-LINK PRIVATE LIMITED

a. Nageshwar Trade-Link Private Limited is a private limited companywhichwas
incorporated on 25" September, 2008 in the name and style of “Nageshwar Trade-
Link Private Limited” under the Companies Act, 1956. Since then, the Company is
carrying out its business in the name of“Nageshwar Trade-Link Private Limited”
having CIN:U51909WB2008PTC129645, PAN:AACCN9069Mand its registered office
at 119, Park Street, White House, 3" Floor, Kolkata 700016, West Bengal. The e-
mail address of the Transferor Company 3 is abhishekagarwal676@gmail.com
b. There has been no change in the registered office of the Transferor Company 3
since the last 5 (Five) years.
c. There has been no change in the name of the Transferor Company 3 since the last
5 (Five) years.
d. There has been no change in the object of the Transferor Company 3 since the last
5 (Five) years.
e. The following are the details of the promoters and directorsof the Transferor
Company 3:
Sl. Name Address
No.
Promoter and Promoter Group
1. BMW Industries Limited 119 Park Street, White House, 3" Floor, Kolkata-
700016
Directors
HARSH KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016
1
2 VIVEK KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016
f. Ason 30" September, 2021 a total of Rs. 59,368.00 was due to unsecured creditors
of the Transferor Company 3.
g. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor
Company 3 as on 30t"September, 2021 is asunder:
Particulars Amount (Rs.)

Authorized share capital

3,70,000 Equity Shares of INR. 10/- each

Total

Issued,

subscribed and paid-up share capital

37,00,000
37,00,000




3,70,000 Equity Shares of INR. 10/- each 37,00,000
Total 37,00,000
h. The main objects of the Transferor Company 3 as set out in its Memorandum of

Association, is as under:

To carry on the business as buyers, sellers, traders, merchants, indentors,
brokers, agents, commission agents, stockists, grower, broker and sub-brokers,
distributors, advisors of all kinds of industrial tools, showroom, equipments and
machineries, rubberised and leather and leather goods, leather garments, Iron,
stiching wires, textile, yam, wire, rod, other M.S., G.l., iron materials and every
other type of iron & steel material, aluminium, minerals, ferrous and non-
ferrous metals, tea, coffee, and other agricultural products, development and
purchase of tea estate and tea leaf cultivation, jute products, packing
materials, chemicals, paints, industrial gases, edible and non-edible oils, sea
food, wires, netting wires, mustard oil, sugar, marine products, hospital
equipments, engineering goods and equipments, office computer accessories,
oll and lubricants, industrial chain, soaps and detergents, cosmetic, jewellery,
processed and packed goods and automobile parts, all types of electric and
electronics components and all types of readymade garments.

IV. NARAYAN DEALCOM PRIVATE LIMITED

a. Narayan Dealcom Private Limited is a private limited companywhichwas
incorporated on 25" September, 2008 in the name and style of “Narayan Dealcom
Private Limited” under the Companies Act, 1956. Since then, the Company is
carrying out its business in the name of“Narayan Dealcom Private Limited” having
CIN:U51909WB2008PTC129649, PAN:AACCN9071Fand its registered office at 119,
Park Street, White House, 3™ Floor, Kolkata 700016, West Bengal. The e-mail
address of the Transferor Company 4 is narayandealcom@gmail.com

b. There has been no change in the registered office of the Transferor Company 4
since the last 5 (Five) years.

c. There has been no change in the name of the Transferor Company 4 since the last
5 (Five) years.

d. There has been no change in the object of the Transferor Company 4 since the last
5 (Five) years.

e. The following are the details of the promoters and directors of the Transferor

Company 4:

Sl. Name Address
No.
Promoter and Promoter Group
1. BMW Industries Limited 119 Park Street, White House, 3" Floor, Kolkata-
700016
Directors

1 HARSH KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016

2 VIVEK KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016

f. As on 30" September, 2021 a total of Rs. 43,32,936.00 was due to unsecured

creditors of the Transferor Company 4.




g. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor

Company 4 as on 30" September, 2021 is asunder:

Particulars Amount (Rs.)
Authorized share capital

4,30,000 Equity Shares of INR. 10/- each 43,00,000
Total 43,00,000
Issued, subscribed and paid-up share capital

4,22,000 Equity Shares of INR. 10/- each 42,20,000
Total 42,20,000

h. The main objects of the Transferor Company 4 as set out in its Memorandum of

Association, is as under:

1. To carry on the business as buyer, sellers, traders, merchants, indentors, brokers,

V.

a.

agents, commission agents, stockists, grower, broker and sub-brokers,
distributors, advisors of all kinds of industrial tools, showroom, equipments and
machineries, rubberised and leather goods, leather garments, iron,stiching
wires, textile, yam, wire, rod, other M.s., G.I., iron materials and every other type
of iron & steel materials, aluminium, minerals, ferrous and non ferrous metals,
tea, coffee, and other agricultural products, development and purchase of tea
estate and tea leaf cultivation, jute products, packing materials, chemicals,
paints, industrial gases, edible and non edible oils, sea food, wires, netting wires,
mustard oil, sugar, marine products, hospital equipments, engineering goods
and equipments, office computer accessories, oil and lubricants, industrial chain,
soap and detergents, cosmetic, jewellery, processed and packaged goods and
automobile parts, all types of electric and electronics components and all types
of readymade garments.

. To act as real estate consultants/advisors, strategic and operational consultants,

technical evaluators, marketing consultants to the private and public sector for
real estate business, To purchase & acquire land for establishment of hotels,
holidays, resorts, villas, lodgings, stalls, garages, summerhouses, chateaus,
castles, inns, hostels, road houses, motels, taverns, rest houses, guest houses, to
encourage and provide the business as package tour operators, daily passenger
service operators ,tour operators ,travel agents ,ship booking agents, railway
ticket booking agents ,airline ticket booking agents, carrier service agents.

PERFECT INVESTMENT CONSULTANCY PRIVATE LIMITED

Perfect Investment Consultancy Private Limited is a private limited

companywhichwas incorporated on 14" March, 2008 in the name and style of

“Perfect Investment Consultancy Private Limited” under the Companies Act, 1956.

Since then, the Company is carrying out its business in the name of“Perfect
Investment Consultancy Private Limited” having CIN:U74992WB2008PTC124136,
PAN:AAECP7150Pand its registered office at 119, Park Street, White House, 3™
Floor, Kolkata 700016, West Bengal. The e-mail address of the Transferor Company

5 is perfectinvestment123@rediffmail.com

b. There has been no change in the registered office of the Transferor Company 5

since the last 5 (Five) years.



c. There has been no change in the name of the Transferor Company 5 since the last 5
(Five) years.

d. There has been no change in the object of the Transferor Company 5 since the last 5
(Five) years.

e. The following are the details of the promoters and directors of the
TransferorCompany 5:

Sl. Name Address

No.
Promoter and Promoter Group

1. BMW Industries Limited 119 Park Street, White House, 3™ Floor, Kolkata-

700016
Directors
HARSH KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016
1
2 VIVEK KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016

f. As on 30" September, 2021 a total of Rs. 3,13,575.00 was due to unsecured
creditors of the Transferor Company 5.

g. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor
Company 5as on 30""September, 2021 is asunder:

Particulars Amount (Rs.)

Authorized share capital

3,10,000 Equity Shares of INR. 10/- each 31,00,000

Total 31,00,000

Issued, subscribed and paid-up share capital

3,04,000 Equity Shares of INR. 10/- each 30,40,000

Total 30,40,000

h. The main objects of the Transferor Company 5 as set out in its Memorandum of
Association, is as under:

To Carry on business as consultants and / or render services on matters and
problem relating to the industries, Administration, Management Organization,
Accountancy Taxation, Costing, financial shares and Secretarial, marketing,
Import, export, Commercial or economic activities labour statistical.

VI. SHRI HARI VINCOM PRIVATE LIMITED

a. Shri Hari Vincom Private Limited is a private limited companywhichwas incorporated
on 25" September, 2008 in the name and style of “Shri Hari Vincom Private
Limited” under the Companies Act, 1956. Since then, the Company is carrying out
its business in the name of“Shri Hari Vincom Private Limited” having
CIN:U51909WB2008PTC129652, PAN:AAMCS5908Eand its registered office at 119,
Park Street, White House, 3™ Floor, Kolkata 700016, West Bengal. The e-mail
address of the Transferor Company 6 is shriharivincom@rediffmail.com

b. There has been no change in the registered office of the Transferor Company 6
since the last 5 (Five) years.




c. There has been no change in the name of the Transferor Company 6 since the last 5
(Five) years.

d. There has been no change in the object of the Transferor Company 6 since the last 5
(Five) years.

e. The following are the details of the promoters and directors of the

TransferorCompany 6:

Sl. Name Address
No.
Promoter and Promoter Group
1. BMW Industries Limited 119 Park Street, White House, 3™ Floor, Kolkata-
700016
Directors
1 HARSH KUMAR BANSAL 39A Ballygunge Circular Road, Kolkata- 700016
2 AVINASH KUMAR JHA 56 KA, Road -9B Rajiv Nagar Patna, Bihar- 800024

f. As on 30" September, 2021 a total of Rs. 32,79,585.00 was due to unsecured
creditors of the Transferor Company 6.

g. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor

Company 6 as on 30" September, 2021 is as under:

Particulars Amount (Rs.)
Authorized share capital

3,30,000 Equity Shares of INR. 10/- each 33,00,000
Total 33,00,000
Issued, subscribed and paid-up share capital

3,29,000 Equity Shares of INR. 10/- each 32,90,000
Total 32,90,000

h. The main objects of the Transferor Company 6 as set out in its Memorandum of

Association, is as under:

To carry on the business as buyers, sellers, traders, merchants, indentors,
brokers, agents, commission agents, stockists, grower, broker and sub-brokers,
distributors, advisors of all kinds of Industrial tools, showroom, equipments and
machineries, rubberised and leather and leather goods, leather garments, iron,
stiching wires, textile, yam, wire, rod, other M.S., G.l., iron materials and every
other type of iron & steel material, aluminium, minerals, ferrous and non-
ferrous metals, tea, coffee, and other agricultural products, development and
purchase of tea estate and tea leaf cultivation, jute products, packing
materials, chemicals, paints, industrial gases, edible and non-edible oils, sea
food, wires, netting wires, mustard oil, sugar, marine products, hospital
equipments, engineering goods and equipments, office computer accessories,
oil and lubricants, industrial chain, soaps and detergents, cosmetic, jewellery,
processed and pakced goods and automobile parts, all types of electric and
electronics components and all types of readymade garments.

VIl. SIDDHI VINAYAK COMMOSALESPRIVATE LIMITED




a. Siddhi Vinayak Commosales Private Limited is a private limited companywhichwas

b.

incorporated on 25" September, 2008 in the name and style of “Siddhi
VinayakCommosales Private Limited” under the Companies Act, 1956. Since then,
the Company is carrying out its business in the name of“Siddhi Vinayak
Commosales Private Limited” having CIN:U51909WB2008PT(C129643,
PAN:AAMCS5902Qand its registered office at 119, Park Street, White House, 3™
Floor, Kolkata 700016, West Bengal. The e-mail address of the Transferor Company
7 is vinayaksiddhil23@rediffmail.com

There has been no change in the registered office of the Transferor Company 7
since the last 5 (Five) years.

c. There has been no change in the name of the Transferor Company 7 since the last 5

(Five) years.

d. There has been no change in the object of the Transferor Company 7 since the last 5

(Five) years.
e. The following are the details of the promoters and directors of the
TransferorCompany 7:
Sl. Name Address
No.
Promoter and Promoter Group
1. BMW Industries Limited 119 Park Street, White House, 3™ Floor, Kolkata-
700016
Directors
ABHISHEK AGARWAL 57/1 Shyamnagar Road, Dumdum Park, Bangur
1 Avenue Kolkata -700055
2 AVINASH KUMAR JHA 56 KA, Road -9B Rajiv Nagar Patna, Bihar- 800024
f. As on 30" September, 2021 a total of Rs. 39,80,615.00 was due to unsecured
creditors of the Transferor Company 7.
g. The Authorised, Issued, Subscribed and Paid-up share capital of the
TransferorCompany 7 as on 30" September, 2021 is as under:
Particulars Amount (Rs.)
Authorized share capital
3,00,000 Equity Shares of INR. 10/- each 30,00,000
Total 30,00,000
Issued, subscribed and paid-up share capital
2,95,000 Equity Shares of INR. 10/- each 29,50,000
Total 29,50,000
h. The main objects of the Transferor Company 7 as set out in its Memorandum of

Association, is as under:

To carry on the business as buyers, sellers, traders, merchants, indentors,
brokers, agents, commission agents, stockists, grower, broker and sub-brokers,
distributors, advisors of all kinds of industrial tools, showroom, equipments and
machineries, rubberised and leather and leather goods, leather garments, iron,
stiching wires, textile, yam, wire, rod, other M.S., G.I., iron materials and every
other type of iron & steel material, aluminium, minerals, ferrous and non-ferrous




metals, tea, coffee, and other agricultural products, development and purchase
of tea estate and tea leaf cultivation, jute products, packing materials,
chemicals, paints, industrial gases, edible and non-edible oils, sea food, wires,
netting wires, mustard oil, sugar, marine products, hospital equipments,
engineering goods and equipments, office computer accessories, oil and
lubricants, industrial chain, soaps and detergents, cosmetic, jewellery, processed
and pakced goods and automobile parts; all types of electric and electronics
components and all types of readymade garments.

VIIl. SIDHANT INVESTMENT ADVISORY PRIVATE LIMITED

a. Sidhant Investment Advisory Private Limited is a private limited companywhichwas

incorporated on 25" September, 2008 in the name and style of “Sidhant
Investment Advisory Private Limited” under the Companies Act, 1956. Since then,
the Company is carrying out its business in the name of“Sidhant Investment
Advisory Private Limited” having CIN:U74120WB2008PTC122119,
PAN:AALCS5561Nand its registered office at 119, Park Street, White House, 3™
Floor, Kolkata 700016, West Bengal. The e-mail address of the Transferor Company
8 is sidhantinvestment@rediffmail.com

There has been no change in the registered office of the Transferor Company 8
since the last 5 (Five) years.

c. There has been no change in the name of the Transferor Company 8 since the last 5

(Five) years.

d. There has been no change in the object of the Transferor Company 8 since the last 5

(Five) years.
e. The following are the details of the promoters and directors of the
TransferorCompany 8:
Sl. Name Address
No.
Promoter and Promoter Group
1. BMW Industries Limited 119 Park Street, White House, 3" Floor, Kolkata-
700016
Directors
ABHISHEK AGARWAL 57/1 Shyamnagar Road, Dumdum Park, Bangur
1 Avenue Kolkata -700055
2 AVINASH KUMAR JHA 56 KA, Road -9B Rajiv Nagar Patna, Bihar- 800024
f. As on 30" September, 2021 a total of Rs. 2,95,09,624.00 was due to unsecured

creditors of the Transferor Company 8.

g. The Authorised, Issued, Subscribed and Paid-up share capital of the
TransferorCompany 8 as on 30" September, 2021 is as under:
Particulars Amount (Rs.)

Authorized share capital

5,00,000 Equity Shares of INR. 10/- each 50,00,000
Total 50,00,000
Issued, subscribed and paid-up share capital

4,98,000 Equity Shares of INR. 10/- each 49,80,000

Total

49,80,000




h.

b.

C.

d.

e.

The main objects of the Transferor Company 8 as set out in its Memorandum of
Association, is as under:

To Carry on business as consultants and for render services on matters and
problem relating to the industries, Administration, Management Organization,
Accountancy Taxation, Costing, financial shares and Secretarial, marketing,
Import, export, Commercial or economic activities labour statistical & to carry on
the business of providing financial services in all its aspects to act as financial
consultants and advises, to issue guarantees, to provided financial and
investment assistance to syndicate any financial arrangements whether in
domestic market or international market.

BMW INDUSTRIES LIMITED

. BMW IndustriesLimited is a public limited companywhichwas originally incorporated

on 21° October, 1981in the name and style of “BANSAL MECHANICAL WORKS
LIMITED” under the Companies Act, 1956. Thereafter, the name of the company
was changed to its present name on 28th June 1999 to “BMW INDUSTRIES
LIMITED”.Since then, the Company is carrying out its business in the name of “BMW
Industries Limited” having CIN:L51109WB1981PLC034212, PAN:AABCB0986Gand its
registered office at 119, Park Street, White House, 3™ Floor, Kolkata 700016, West
Bengal. The shares of the Transferee Company are listed on BSE Limited and The
Calcutta Stock Exchange Limited. The e-mail address of the Transferee Company is
info@bmwil.co.in.

There has been no change in the registered office of the Transferee Companysince
the last 5 (Five) years.

There has been no change in the name of the Transferee Company since the last 5
(Five) years.

There has been a change in the object clause of the Transferee Company in the last 5
(Five) years. Such change was made on 24.08.2017.

The following are the details of the promoters and directos of the
TransfereeCompany:

Sl. Name Address
No.
Promoter and Promoter Group
1. Ram GopalBansal 39/A Ballygunge Circular Road, Kolkata-700019
2. Harsh Kumar Bansal 39/A Ballygunge Circular Road, Kolkata-700019
3. Vivek Kumar Bansal 39/A Ballygunge Circular Road, Kolkata-700019
4, PremlataBansal 39/A Ballygunge Circular Road, Kolkata-700019
5. ShaliniBansal 39/A Ballygunge Circular Road, Kolkata-700019
6. PratitiBansal 39/A Ballygunge Circular Road, Kolkata-700019
7. Rolex Trafin Private Limited 119,Park Street, White House,3rd Floor, Kolkata-
700016
8. Tricom Investments Private | 119,Park Street, White House,3rd Floor, Kolkata-
Limited 700016
9. JaniFincom Private Limited 119,Park Street, White House,3rd Floor, Kolkata-
700016
10. | Gaungour  Sales Private | 119,Park Street, White House,3rd Floor, Kolkata-
Limited 700016
11. | Bansal Engineering Works | 119,Park Street, White House,3rd Floor, Kolkata-
Private Limited 700016
12. | Bansal Business Pvt. Ltd. 119,Park Street, White House,3rd Floor, Kolkata-
700016
13. | RamgopalBansal HUF 12/2, Park Mansion, 57a, Park Street, Kolkata -
700016

Directors/KMP




HARSH KUMAR BANSAL

39/A Ballygunge Circular Road, Kolkata-700019

2 VIVEK KUMAR BANSAL

39/A Ballygunge Circular Road, Kolkata-700019

RAM GOPAL BANSAL

39/A Ballygunge Circular Road, Kolkata-700019

4 SUNIL KUMAR PARIK

Block-C, 111, Bangur Avenue, Kolkata-700055

5 RAMPRIYA SHARAN

Flat No 4, G Block Shi Officers Flats East Of Kailash,
New Delhi-110065

6 ABHISHEK AGARWAL

57/1 Shyamnagar Road, Dumdum Park, Bangur
Avenue Kolkata -700055

7 MONICA CHAND

House No- 9534, Sector- C, Pocket-9, VasantKunij,
South West Delhi, Delhi- 110070

8 VIKRAM KAPUR

W2C (R-1) 6/3 Phase-V Golf Green Kolkata-700095

f. As on 30™ September, 2021 a total of Rs. 23,877.86 (In Lakhs)was due to Secured
Creditors and a total of Rs. 39,23,88,580 was due to Unsecured Creditors of the

Transferee Company.

g. The Authorised, Issued,

Subscribed and Paid-up share capital of the

TransfereeCompany as on 30" September, 2021 is as under:

Particulars

Amount (Rs.)

Authorized share capital

50,00,00,000 Equity Shares of INR. 1/- each 50,00,00,000

Total

50,00,00,000

Issued, subscribed and paid-up share capital

22,50,86,460 Equity Shares of INR. 1/- each 22,50,86,460

Total

22,50,86,460

h. The main objects of the Transferee Company as set out in its Memorandum of

Association, is as under:

1. The carry on all or any of the business of manufactures, assemblers, fitters,

engineers, erectores, founders, smelters, refiners, makers, drawers, miners,
workers, repairers, rollers, re-rollers stores, hirers, hire-purchase dealers,
Importers, exporters, agents, representatives, proprietors, contractors,
merchants, suppliers, manipulators and dealers of and in pig Iron and steels of
all kinds, of ferrous and non-ferrous metals and alloys, Iron and metal scraps,
ferro-alloys, machines, machinery parts and accessories, tools and Implements
of all kinds, machine tools, rollers and lapper bearings, heavy and other
machines and tools, cast Iron, steel and metal goods, Iron, steel and other metal
castings and forgings, textile machines and accessories, Jute mill machines,
mining accessories, agricultural machinery, Implements and accessories, wood-
working machines, earth cutting and moving machines, bull dozers, dumpers,
dredgers, shovels, road rollers, building machines and equipments, chemical
plant, equipments and accessories, filtration equipments, crystallisers, electro-
medical appliances and instruments, electrical machines and equipments, oil
and floor mill machines and accessories, cement Plant & Machinery, paper and
sugar mill machines-parts and accessories, fire-fighting machines and
equipments, distillery equipments structural materials steel structures,
equipments, parts, parts and goods, pullers, chain pulley blocks, cranes, fork
lifters conveying equipments, elevators, hoists, converts mixture, railway slipper,



wagons and parts, trolleys, coaches, chassis, shafts, handling and loading
equipments, weighing bridges, winches, hydraulic presses, boilers, boiler parts
and accessories turbines, internal combustion engines, furnaces, chimneys,
generators, transformers, switches, welding machines ball mills, crushers,
haulers, drilling machines and equipments, laborators and testing equipments,
tractors and tractor parts and accessories, gas turbines, bridges, diesel engines,
compressors motors, tools lathes, milling machines, drilling machines, grinding
lapping and honing machines, presses, shers, bending machines, thread cutting
machines, electro-welding and soldering machines & tools iron & metal wares,
foundry machines, forging machines, cold shaping machines, hot forming
machines, pipe & pipe fitting, moulds and dies. Hamilton & other types of poles,
wire nalls, bolts & nuts, sheets, joists angles M. S. Rounds, wire-ropes, electric
cables and wires, equipments for generation, transmission and distribution of
electricity, storage batteries, dry calls and other machines equipments,
accessories, parts, raw materials, and produces required in connection
therewith.

. To carry on, manage, supervise and control the business of transmitting
manufacturing, supplying, generating., distributing and dealing in electricity and
all forms of energy and power generated by any source whether nuclear, steam,
hydro or tidal, water, wind, solar, hydrocarbon fuel or any other form, kind or
description.

. To carry on in India or abroad the business of establishing, commissioning
setting up, operating and maintaining electric power transmission
systems/networks, power systems, generating stations based on conventional/
non-conventional resources for evacuation, transmission distribution, trading or
supply of power through establishing or using stations, tie-lines, sub-
stations and transmission or distribution lines in any manner including build,
own and transfer (BOT), and/or build, own and operate (BOO) and/or build,
own, lease and transfer (BOLT) and/or build. own, operate and transfer (BOOT)
basis or otherwise ,and to acquire in any manner power transmission
systems/networks, power systems. generation stations, tie-lines, sub-
stations and transmission or distribution systems from State Electricity Boards,
Vidyut Boards, Power Utilities. Generating Companies, Transmission Companies,
Distribution Companies, Central or State Government Undertakings, Licensees,
other local authorities or statutory bodies, other captive or independent power
producers and distributors and to do all the ancillary, related or connected
activities as may be considered necessary or beneficial or desirable for or along
with any or all of the aforesaid purpose which can be conveniently carried on
these systems, networks or platform.

. To plan, develop, establish, erect, construct, acquire operate, run, manage, hire,
lease, buy, sell, maintain, enlarge, alter, renovate modernize, work and use
power system networks of all types including ultra high voltage (UHV), extra-
high voltage (EHV), high voltage (HV), high voltage direct current (HVDC),
medium voltage (MV) and low voltage (LV) lines and associated stations,
substations, transmission and distribution centers, systems and networks and to
lay cables, wires, accumulators. plants, motors, meters, apparatus, computers,
telecommunication and telemetering equipments and other materials connected
with generation, transmission, distribution, supply and other ancillary activities
relating to the electrical power and to undertake for and on behalf of others all
these activities in any manner.



Relationship subsisting between the Companies who are Parties to the Scheme: All the
Transferor Companies are the wholly owned subsidiaries of the Transferee Company.

At the meeting held on 10" January, 2022 based on the recommendations of the Audit
Committee, the Board of Directors of each of the Applicant Companies approved the
proposed Scheme of Amalgamation.

The said Scheme of Amalgamation was approved by all the Directors present, of
Transferor Companies and Transferee Company; vide resolutions passed at their
respective Board Meetings held on 10" January, 2022.

Names of the Directors of the Transferee Company present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Name of the Directors Votes
Harsh Kumar Bansal Favour
Vivek Kumar Bansal Favour
Ram GopalBansal Favour
Sunil Kumar Parik Favour
RampriyaSharan Favour
DebasishBasu Favour
Monica Chand Favour

Names of the Directors of the Transferor Company lpresent at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Name of the Directors Votes
Harsh Kumar Bansal Favour
Vivek Kumar Bansal Favour

Names of the Directors of the Transferor Company 2 present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Name of the Directors Votes
Harsh Kumar Bansal Favour
Vivek Kumar Bansal Favour

Names of the Directors of the Transferor Company 3 present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Name of the Directors Votes

Harsh Kumar Bansal Favour

Vivek Kumar Bansal Favour




Names of the Directors of the Transferor Company 4 present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Name of the Directors Votes
Harsh Kumar Bansal Favour
Vivek Kumar Bansal Favour

Names of the Directors of the Transferor Company 5 present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Name of the Directors Votes
Harsh Kumar Bansal Favour
Vivek Kumar Bansal Favour

Names of the Directors of the Transferor Company 6 present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

Name of the Directors Votes
Harsh Kumar Bansal Favour
Avinash Kumar Bansal Favour

Names of the Directors of the Transferor Company 7 present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or

participate on such resolution:

Name of the Directors Votes
AbhishekAgarwal Favour
Avinash Kumar Bansal Favour

Names of the Directors of the Transferor Company 8 present at the meeting, who voted
in favour of the resolution, who voted against the resolution and who did not vote or

participate on such resolution:

Name of the Directors Votes
AbhishekAgarwal Favour
Avinash Kumar Bansal Favour

Details of the Scheme

a) The scheme envisages the Amalgamation of Confident Financial Consultancy
Private Limited, FairplanVintrade Private Limited, Nageshwar Trade-Link Private
Limited, Narayan Dealcom Private Limited, Perfect Investment Consultancy Private
Limited, ShriHariVincom Private Limited, Siddhi VinayakCommosales Private



b)

c)

d)

e)

Limited and Sidhant Investment Advisory Private Limited (Transferor Companies)
with BMW Industries Limited (Transferee Company) pursuant to Sections 230 to
232 and other applicable provisions, if any of the Companies Act, 2013.

The Appointed Date is 1% April, 2021;

The Effective Date means the date on which the National Company Law Tribunal
sanctions the scheme.

On theScheme becoming effective, all equity shares, fully paid up, held by the
Transferee Company in the Transferor Companies shall stand cancelled without
any further act or deed. Therefore, no valuation report is required.

The rationale for the Scheme or the Benefits of the Scheme as perceived by the
Board of Directors of the Applicant Companies to the Applicant Companies,
Shareholders, Creditors and Others:

1. All the transferor companies are wholly owned subsidiaries of the transferee
company. The consolidated business would be better placed to take
advantage of emerging opportunities in the market.

2. To achieve cost savings from more focused operational -efforts,
rationalisation, standardisation and simplification of business processes,
productivity improvements and rationalization of administrative expenses.

3. The consolidation of activities of the Transferor Companies and the
Transferee Company by way of merger will lead to operational synergies,
greater productivity and economical operations for future growth of the
Transferee Company.

4. The merger will provide for pooling of the managerial, technical and financial
resources of the Transferor Companies and the Transferee Company which
will help in increasing the competitiveness of the Transferee Company.

5. The merger will result in economies of scale, reduction in overheads including
administrative, managerial and other expenditure, operational rationalisation,
organisational efficiency and optimal utilisation of resources.

6. The merger will result in a significant reduction in the multiplicity of legal and
regulatory compliances required at present to be carried out by both the
Transferor Companies and the Transferee Company.

7. The banks, creditors and financial institutions, if any, are not adversely
affected by the proposed merger as their security and asset cover will be
maintained.

In view of the aforesaid, the Board of Directors of all the companies have
considered and proposed the amalgamation of the entire undertaking and
business of CFCPL, FVPL, NTLPL, NDPL, PICPL, SHVPL, SVCPL and SIAPL with BIL.
Accordingly, the Board of Directors of all the companies have formulated this
Scheme of Amalgamation for the transfer and vesting of the entire undertaking
and business of CFCPL, FVPL, NTLPL, NDPL, PICPL, SHVPL, SVCPL and SIAPL into
BIL pursuant to the provisions of Sections 230 to 232 and other relevant
provisions of the Act.



To give effect to the proposals contained herein, this Scheme of Amalgamation be

presented for approval to the Hon’ble National Company Law Tribunal, Kolkata

Bench.

f) Salient features of the Scheme are set out as below:

a)

b)

d)

e)

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the Undertaking of the Transferor Companies shall, pursuant
to the sanction of this Scheme by the Tribunal and pursuant to the provisions
of Sections 230 to 232 and other applicable provisions, if any, of the Act, be
and stand transferred to and vested in or be deemed to have been transferred
to and vested in the Transferee Company, as a going concern without any
further act, instrument, deed, matter or thing to be done, made, executed so
as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this Scheme.

Without prejudice to the generality of the clause 4.1 above, upon coming into
effect of this Scheme and with effect from the Appointed date.

All the assets and properties comprised in the Undertaking, of whatsoever
nature and wheresoever situate, whether or not recorded in the books of the
Transferor Companies, including assets and properties acquired on or after the
Appointed Date, shall, under the provisions of Sections 230 to 232 and all other
applicable provisions, if any, of the Act, without any further act or deed, be and
stand transferred to and vested in the Transferee Company or be deemed to
be transferred to and vested in the Transferee Company as a going concern so
as to become the assets and properties of the Transferee Company.

In respect of such of the assets and properties of the Undertaking of the
Transferor Companies as are immovable in nature, whether held as fixed assets
and/or inventory, the same shall be so transferred by the Transferor
Companies, and shall, upon such transfer become, as and from the Appointed
Date, the immovable assets of the Transferee Company, and it shall not be
necessary to obtain the consent of any third party or other person in order to
give effect to the provisions of this clause. The Transferee Company shall under
the provisions of this Scheme, be deemed to be authorized to execute any such
instruments, deeds and writings on behalf of the Transferor Companies and to
implement or carry out all such formalities or compliances on part of the
Transferor Companies, to be carried out or performed in order to give effect to
the provisions of this clause.

Without prejudice to the provisions of 4.2.1 (a) above, in respect of such of the
assets and properties of the Transferor Companies as are movable in nature or
incorporeal property or are otherwise capable of transfer by manual delivery
or by endorsement and/or delivery, the same shall be so transferred by the
Transferor Companies and shall, upon such transfer, become the assets and
properties of the Transferee Company as an integral part of the Undertaking,
without requiring any separate deed or instrument or conveyance for the
same.

In respect of movables other than those dealt with in clause 4.2.1 (c) above,
assets including sundry debts, receivables, claims, bills, credits, loans and
advances, if any, whether recoverable in cash or in kind or for value to be
received, bank balances, investments, earnest money and deposits with any
Government, quasi government, local or other authority or body or with any
company or other person, if any, the same shall on and from the Appointed
Date stand transferred to and vested in the Transferee Company without any
notice or other intimation to the debtors (although the Transferee Company
may without being obliged and if it so deems appropriate at its sole discretion,



9)

h)

)

give notice in such form as it may deem fit and proper, to each person, debtor,
or depositee, as the case may be, that the said debt, loan, advance, balance or
deposit stands transferred and vested in the Transferee Company).

All the licenses, permits, quotas, approvals, permissions, registrations,
incentives, tax deferrals and benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, special status and other benefits or
privileges enjoyed or conferred upon or held or availed of by the Transferor
Companies and all rights and benefits that have accrued or which may accrue
to the Transferor Companies, whether before or after the Appointed Date,
shall, under the provisions of Sections 230 to 232 of the Act and all other
applicable provisions, if any, without any further act, instrument or deed, cost
or charge be and stand transferred to and vest in or be deemed to be
transferred to and vested in and be available to the Transferee Company so as
to become as and from the Appointed Date licenses, permits, quotas,
approvals, permissions, registrations, incentives, tax deferrals and benefits,
subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties,
special status and other benefits or privileges of the Transferee Company and
shall remain valid, effective and enforceable on the same terms and
conditions.

All assets and properties of the Transferor Companies as on the Appointed
Date, whether or not included in the books of the Transferor Companies and all
assets and properties which are acquired by the Transferor Companies on or
after the Appointed Date but prior to the Effective Date, shall be deemed to be
and shall become the assets and properties of the Transferee Company and
shall under the provisions of Sections 230 to 232 and all other applicable
provisions, if any, of the Act, without any further act, instrument or deed, be
and stand transferred to and vested in and be deemed to have been
transferred to and vested in the Transferee Company upon the coming into
effect of this Scheme.

Upon the coming into effect of this Scheme and with effect from the
Appointed Date, all liabilities relating to and comprised in the Undertaking
including all secured and unsecured debts (whether in Indian rupees or foreign
currency), sundry creditors, liabilities (including contingent liabilities), duties
and obligations and undertakings(including warranties and guarantees given)
of the Transferor Companies of every kind, nature and description whatsoever
and howsoever arising, raised or incurred or utilized for its business activities
and operations (Herein referred to as the "Liabilities"), shall, pursuant to the
sanction of this Scheme by the Tribunal and under the provisions of Sections
230 to 232 and other applicable provisions, if any, of the Act, without any
further act, instrument, deed, matter or thing, be transferred to and vested in
or be deemed to have been transferred to and vested in the Transferee
Company, along with, any charge, encumbrance, lien or security thereon, and
the same shall be assumed by the Transferee Company to the extent they are
outstanding on the Effective Date so as to become as and from the Appointed
Date the liabilities of the Transferee Company on the same terms and
conditions as were applicable to the Transferor Companies, and the Transferee
Company shall meet, discharge and satisfy the same and further it shall not be
necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such Liabilities have
arisen in order to give effect to the provisions of this Clause.

All debts, liabilities, duties and obligations of the Transferor Companies as on
the Appointed Date, whether or not provided in the books of the Transferor
Companies, and all debts and loans raised, and duties, liabilities and
obligations incurred or which arise or accrue to the Transferor Companies on



k)

m)

P)

or after the Appointed Date till the Effective Date, shall be deemed to be and
shall become the debts, loans raised, duties, liabilities and obligations incurred
by the Transferee Company by virtue of this Scheme, which shall meet,
discharge and satisfy the same.

Where any such debts, loans raised, liabilities, duties and obligations of the
Transferor Companies as on the appointed Date have been discharged or
satisfied by the Transferor Companies after the appointed date and prior to the
Effective Date, such discharge or satisfaction shall be deemed to be for and on
account of the Transferee Company.

All loans raised and utilized and all liabilities, duties and obligations incurred or
undertaken by the Transferor Companies in the ordinary course of its business
after the Appointed Date and prior to the Effective Date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and to the extent they are outstanding on the Effective
Date, shall, upon the coming into effect of this Scheme and under the
provisions of Sections 230 to 232 of the Act, without any further act,
instrument or deed be and stand transferred to and vested in or be deemed to
have been transferred to and vested in the Transferee Company and shall
become the loans and liabilities, duties and obligations of the Transferee
Company which shall meet, discharge and satisfy the same.

Where any such debts, loans raised, liabilities, duties and obligations of the
Undertaking as on the Appointed Date have been discharged or satisfied by the
Transferor Companies after the Appointed Date and prior to the Effective Date,
such discharge or satisfaction shall be deemed to be for and on account of the
Transferee Company.

Loans, advances and other obligations (including any guarantees, letters of
credit, letters of comfort or any other instrument or arrangement which may
give rise to a contingent liability in whatever form), if any, due or which may at
any time in future become due between the Transferor Companies and the
Transferee Company shall, ipso facto, stand discharged and come to an end
and there shall be no liability in that behalf on any party and appropriate effect
shall be given in the books of accounts and records of the Transferee Company.
It is hereby clarified that there will be no accrual of interest or other charges in
respect of any inter-company loans, advances and other obligations with effect
from the Appointed Date.

Any tax liabilities under the Income Tax Act, 1961, Wealth Tax Act, 1957, sales
Tax/ Value added Tax Laws, service laws, GST, luxury Tax, Stamp laws or other
applicable laws/regulations (hereinafter in this clause referred to as “ Tax
Laws”) dealing with taxes/duties/levies allocable or related to the business of
the Transferor Companies to the extent not provided for or covered by tax
provision in the accounts made as on the date immediately preceding the
Appointed Date shall be transferred to Transferee Company.

All taxes (including income tax, sales tax, excise duty, customs duty, service tax,
VAT, GST, etc.) paid or payable by the Transferor Companies in respect of the
operations and/or the profits of the business before the Appointed Date, shall
be on account of the Transferor Companies and, insofar as it relates to the tax
payment (including, without limitation, sales tax, excise duty, custom duty,
income tax, service tax, VAT, GST, etc.), whether by way of deduction at
source, advance tax or otherwise howsoever, by the Transferor Companies in
respect of the profits or activities or operation of its business after the
Appointed Date, the same shall be deemed to be the corresponding item paid
by the Transferee Company and shall, in all proceedings, be dealt with
accordingly.



q) Any refund under the Tax laws due to Transferor Companies consequent to the

n

s)

assessment made on Transferor Companies and for which no credit is taken in
the accounts as on the date immediately preceding the Appointed Date shall
also belong to and be received by the Transferee Company

On the Scheme becoming effective, the Transferee Company shall be entitled
to file/ revise its income tax returns, TDS Returns and other statutory returns, if
required and shall have the right to claim refunds, depreciation benefits etc, if
any, as also the income returns filed by the Transferor Companies so far as is
necessitated on account of the Scheme becoming effective from 1st April,
2021, being the Appointed Date under the Scheme.

Conduct of Business:

With effect from the Appointed Date and up to and including the Effective
Date:

e The Transferor Companies shall carry on and shall be deemed to have
carried on all its business and activities as hitherto and shall hold and stand
possessed of and shall be deemed to have held and stood possessed of the
Undertaking on account of, and for the benefit of and in trust for, the
Transferee Company.

e All the profits or income accruing or arising to the Transferor Companies,
and all expenditure or losses arising or incurred (including all taxes, if any,
paid or accruing in respect of any profits and income) by the Transferor
Companies shall, for all purposes, be treated and be deemed to be and
accrue as the profits or income or as the case may be, expenditure or losses
(including taxes) of the Transferee Company.

e Any of the rights, powers, authorities and privileges attached or related or
pertaining to and exercised by or available to the Transferor Companies
shall be deemed to have been exercised by the Transferor Companies for
and on behalf of and as agent for the Transferee Company. Similarly, any of
the obligations, duties and commitments attached, related or pertaining to
the Undertaking that have been undertaken or discharged by the Transferor
Companies shall be deemed to have been undertaken or discharged for and
on behalf of and as agent for the Transferee Company.

e With effect from the date of filing of this Scheme with the Tribunal and up
to and including the Effective Date, the Transferor Companies shall
preserve and carry on its business and activities with reasonable diligence
and business prudence and shall not undertake any additional financial
commitments of any nature whatsoever, borrow any amounts nor incur any
other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitments either for itself or on behalf
of its group companies or any third party or sell, transfer, alienate, charge,
mortgage or encumber or deal with the Undertaking or any part thereof
save and except in each case in the following circumstances:

e |If the same is in its ordinary course of business as carried on by it as on
the date of filing this Scheme with NCLT; or

e If the same is permitted by this Scheme; or

e If consent of the Board of Directors of the Transferee Company has
been obtained.

e The Transferor Companies shall not, without the prior written consent of
the Board of Directors of the Transferee Company, take, enter into, perform
or undertake, as applicable,

a. any material decision in relation to its business and affairs and



B

operations;

b. any agreement or transaction (other than an agreement or transaction
in the ordinary course of the Transferor Companies' business); and

c. such other matters as the Transferee Company may notify from time to
time;

d. Without prejudice to the generality of above, the Transferor Companies
shall not make any change in its capital structure, whether by way of
increase (by issue of equity shares on a rights basis or bonus shares),
decrease, reduction, reclassification, sub-division or consolidation, re-
organization, or in any other manner which may, in any way, affect the
Share Exchange Ratio, except under any of the following
circumstances:

i. by mutual consent of the respective Board of Directors of the
Transferor Companies and of the Transferee Company; or

ii.  as may be permitted under this Scheme.

Creditors:

The Scheme does not involve any compromise or composition with the
creditors of the Transferor Companies or the Transferee Company and the
rights of the creditors of the Transferor Companies or the Transferee
Company are not to be affected in any manner.

The charge and/or security of the secured creditors of the Transferor
Companies and the Transferee Company shall remain unaffected by this
Scheme.

Cancellation of Shares by the Transferee Company:

Cancellation of Shares of CFCPL: CFCPL is a Wholly Owned Subsidiary of BIL.
As a result, upon the scheme becoming operative, no shares of BIL shall be

allotted in lieu of or in exchange of its holding in CFCPL. The entire Issued,
Subscribed and Paid-up Share Capital of CFCPL shall stand cancelled.

Cancellation of Shares of FVPL: FVPL is a Wholly Owned Subsidiary of BIL.
As a result, upon the scheme becoming operative, no shares of BIL shall be

allotted in lieu of or in exchange of its holding in FVPL. The entire Issued,
Subscribed and Paid-up Share Capital of FVPL shall stand cancelled.

Cancellation of Shares of NTLPL: NTLPL is a Wholly Owned Subsidiary of BIL.
As a result, upon the scheme becoming operative, no shares of BIL shall be

allotted in lieu of or in exchange of its holding in NTLPL. The entire Issued,
Subscribed and Paid-up Share Capital of NTLPL shall stand cancelled.

Cancellation of Shares of NDPL: NDPL is a Wholly Owned Subsidiary of BIL.
As a result, upon the scheme becoming operative, no shares of BIL shall be

allotted in lieu of or in exchange of its holding in NDPL. The entire Issued,
Subscribed and Paid-up Share Capital of NDPL shall stand cancelled

Cancellation of Shares of PICPL: PICPL is a Wholly Owned Subsidiary of BIL.
As a result, upon the scheme becoming operative, no shares of BIL shall be

allotted in lieu of or in exchange of its holding in PICPL. The entire Issued,
Subscribed and Paid-up Share Capital of PICPL shall stand cancelled.

Cancellation of Shares of SHVPL: SHVPL is a Wholly Owned Subsidiary of
BIL. As a result, upon the scheme becoming operative, no shares of BIL shall

be allotted in lieu of orin exchange of its holding in SHVPL. The entire
Issued, Subscribed and Paid-up Share Capital of SHVPL shall stand cancelled.

Cancellation of Shares of SVCPL: SVCPL is a Wholly Owned Subsidiary of BIL.
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11.

12.

As a result, upon the scheme becoming operative, no shares of BIL shall be
allotted in lieu of or in exchange of its holding in PL. The entire Issued,
Subscribed and Paid-up Share Capital of SVCPL shall stand cancelled.

e Cancellation of Shares of SIAPL: SIAPL is a Wholly Owned Subsidiary of BIL.
As a result, upon the scheme becoming operative, no shares of BIL shall be

allotted in lieu of or in exchange of its holding in SIAPL. The entire Issued,
Subscribed and Paid-up Share Capital of SIAPL shall stand cancelled.

Upon the coming into effect of this scheme, the shares certificates, if any,
and/or the shares representing the shares held by the transferee company
in the transferor company shall be deemed to be cancelled without any
further act or deed.

Any sum of money owed by Transferee Company in Transferor Companies
or vice versa shall stand cancelled.

v) Transfer of Authorized Share Capital:

e Upon the Scheme coming into effect and pursuant to Section 232(3) of the
Companies Act, 2013, the Authorized Share capital of the Transferor
Companies shall be deemed to be added to that of the Transferee Company
without any further act, instrument or deed on the part of the Transferee
Company. Provided however that pursuant to this scheme only such
amount of Authorized Capital of the Transferor Companies would be added
to the Authorized Share Capital of the Transferee Company as can be raised
by the Transferee Company by utilizing the fees already paid by the
Transferor Companies on its Authorized Share Capital which is available for
set-off against any fees payable by the Transferee Company for increase in
the Authorized Share Capital.

e Clause V of the Memorandum of Association of the Transferee Company
shall stand amended to give effect to the relevant provisions of this Scheme
and no further resolution(s) under sections 13, 14, 61 and 64 of the
Companies Act, 2013 or any other applicable provisions of the Act, would be
required to be separately passed.

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME (ANNEXED HEREWITH) TO
GET FULLY ACQUAINTED WITH THE CONTENTS THEREOF. THE AFORESAID ARE ONLY SOME OF

THE KEY CLAUSES OF THE SCHEME.

Statutory Auditor of the Transferee Company, M/s. Lodha& Co., Chartered Accountants
had vide certificate dated 11™" February, 2022confirmed that the accounting treatment
proposed in the Scheme of Amalgamation is in accordance with the Indian Accounting
Standards (‘Ind AS’) as prescribed under Section 133 of the Companies Act, 2013 and
other Generally Accepted Accounting Principles in India.

The proposed Scheme was placed before the Audit Committee of the Applicant
Companies at their respective meetings held on 10™ January, 2022. The Audit
Committee of the Applicant Companies based on the aforesaid, inter alia,
recommended the Scheme to the respective Board of Directors of the Applicant
Companies for their favorable consideration.

Effect of the Scheme on various parties

i. Directors and Key Managerial Personnel

None of the Directors or Key managerial personnel of the respective Applicant
Companies involved in the Scheme is concerned or interested, financially or



iv.

vi.

otherwise, in the proposed Scheme. The effect of the Scheme on interests of the
Directors or KMPs, is not any different from the effect of the Scheme on like
interests of other persons. The Directors and KMPs of the Transferor Companies
shall cease to be Directors and/or KMP consequent to dissolution of Transferor
Companies upon the Scheme being effective.

Promoters and Non-Promoters of Applicant Companies

All the transferor companies are wholly owned subsidiaries of the transferee

company. Pursuant to Scheme of Amalgamation, equity shares held by Transferee
Company in the Transferor Companies shall stand cancelled. The Promoters
Shareholding in the combined entity is 73.96% as on 31.03.2022. Save as aforesaid,
the rights and interest of the Promoters and Non-Promoter Shareholders of
Companies involved in the Scheme will not be prejudicially affected by the Scheme.

Depositors

There are no depositors in the Transferee Company or the Transferor Companies.

Creditors and Debenture Holders

The rights and interests of secured creditors and unsecured creditors including the

Debenture Holders , if any, of the Transferee Company or the Unsecured Creditors
of the Transferor Companies will not be prejudicially affected by the Scheme as no
sacrifice or waiver is, at all called from them nor their rights sought to be modified
in any manner post the Scheme.

Deposit Trustee and Debenture Trustee

There are no deposit trustees and Debenture Trustee in the Transferee Company or

the Transferor Companies.
Employees: Upon the coming into effect of this Scheme:

a) Employees, if any, of the Transferor Companies who are in its employment as on
the Effective Date shall become employees of the Transferee Company with
effect from the Effective Date without any break or interruption in service and
other terms and conditions as to employment and remuneration not less
favorable than those on which they are engaged or employed by the Transferor
Companies. It is clarified that the employees of the Transferor Companies who
become employees of the Transferee Company by virtue of this Scheme, shall
not be entitled to the employment policies and shall not be entitled to avail of
any schemes and benefits that may be applicable and available to any of the
employees of the Transferee Company unless otherwise determined by the
Board of Directors of the Transferee Company. The Transferee Company
undertakes to continue to abide by any agreement or settlement, if any, validly
entered into by the Transferor Companies with any union/employees of the
Transferor Companies and recognized by the Transferor Companies. After the
Effective Date, the Transferee Company shall be entitled to vary the terms and
conditions as to employment and remuneration of the employees of the
Transferor Companies on the same basis as it may do for the employees of the
Transferee Company.

b) The existing provident fund, gratuity fund and pension and/or superannuation
fund or trusts or retirement funds or benefits created by the Transferor
Companies or any other special funds created or existing for the benefit of the
concerned permanent employees of the Transferor Companies (collectively
referred to as the "Funds") and the investments made out of such Funds shall, at
an appropriate stage, be transferred to the Transferee Company to be held for
the benefit of the concerned employees. The Funds shall, subject to the
necessary approvals and permission and at the discretion of the Transferee
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Company, either be continued as separate funds of the Transferee Company for
the benefit of the employees of the Transferor Companies or be transferred to
and merged with other similar funds of the Transferee Company. In the event
that the Transferee Company does not have its own fund with respect to any
such Funds, the Transferee Company may, subject to necessary approvals and
permissions, continue to maintain the existing Funds separately and contribute
thereto, until such time as the Transferee Company creates its own funds at
which time the Funds and the investments and contributions pertaining to the
employees of the Transferor Companies shall be transferred to such funds of the
Transferee Company.

vii. Disclosure about effect of compromise or amalgamation on material interests of

directors, Key Managerial Personnel:

The Scheme of Amalgamation has no impact on the material interests of directors and
Key Managerial Personnel of the Applicant Companies.

viii. Approvals:

Approval of shareholders/Creditors (if any) of Transferor Companies and
Transferee Company: The approval and agreement of the Scheme by the requisite
majorities of Equity Shareholders/creditors of the Transferor Companies and the
Transferee Company, as may be directed by the Tribunal, Kolkata Bench on the

applications made for directions under Section 230 of the said Act for calling meeting
and necessary resolutions being passed under the said Act.

Sanction of NCLT, Kolkata Bench: The sanction of the Honorable NCLT, Kolkata
Bench under Sections 230 and 232 and other applicable provisions of the said Act in

favour of the Transferor Companies and the Transferee Company and the certified
copy of the order of the Tribunal sanctioning this scheme being filed with Registrar of
Companies.

No investigation proceedings have been instituted or are pending under Sections 210 to
229 of Chapter XIV of the Companies Act, 2013 or under the corresponding provisions of
the Companies Act, 1956. No winding up petitions have been admitted or filed against
the Applicant Companies.

This statement may be treated as an Explanatory Statement under Section 232 of the
Companies Act, 1956 and Section 102 of the Companies Act, 2013 in respect of the NCLT
Convened meetings of the Transferee Company and the Transferor Companies.

On the Scheme being approved by the requisite majority of Equity Shareholders,
Secured and Unsecured Creditors of the Transferee Company, the Transferor Companies
and the Transferee Company shall file a joint petition with the National Company Law
Tribunal at Kolkata for sanction of the Scheme under Sections 230 to 232 of the
Companies Act,2013.

The following documents will be open for inspection by the members of the Applicant
Companies on all working days except Sundays and public holidays between 10.00 a.m.
to 12.00 noon upto the date of the Meeting;

i. Papers and proceedings in C.A.(CAA)NO.28/KB/2022 including Certified Copy of the
Order of the National Company Law Tribunal, Bench at Kolkata in the said Company
Application directing the convening and holding of the meetings of the Equity
Shareholders, Secured and Unsecured Creditors of the Transferee Company;

ii. Scheme of Amalgamation;

iii. Memorandum and Articles of Association of Transferor Companies and Transferee
Company;

iv. Annual Report of Transferor Companies and Transferee Company for the financial
year ended 31 March, 2021;



v. Copy of Register of Director’s Shareholdings of Applicant Companies.

vi. The certificate dated 11.02.2022 issued by Statutory Auditor of the Transferee
Company i.e. Lodha& Co. to the effect that the accounting treatment proposed in
the scheme of amalgamation is in conformity with the Accounting standards
prescribed under section 133 of the Companies Act, 2013

Copies of the Scheme of Amalgamation, Explanatory Statement, may be obtained free
of charge from the registered office of the Applicant Companies or at the office of their
Authorized Representative, MKB & Associates, Practising Company Secretaries, at
Shantiniketan Building, Room No. 511, 8, Camac Street, Kolkata-700017.

Place: Kolkata Jitesh Chowdhury
Date: 20/05/2022 Chairperson appointed for the Meeting:



SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232
OF

THE COMPANIES ACT, 2013
OF

CONFIDENT FINANCIAL CONSULTANCY PRIVATE LIMITED
-Transferor Company No. 1

AND

FAIRPLAN VINTRADE PRIVATE LIMITED
-TransferorCompany No. 2

AND

NAGESHWAR TRADE-LINK PRIVATE LIMITED
-Transferor Company No. 3

AND

NARAYAN DEALCOM PRIVATE LIMITED
-Transferor Company No. 4

AND

PERFECT INVESTMENT CONSULTANCY PRIVATE LIMITED
-Transferor Company No. 5

AND



SHRI HARI VINCOM PRIVATE LIMITED
-Transferor Company No. 6

AND

SIDDHI VINAYAK COMMOSALES PRIVATE LIMITED
-Transferor Company No. 7

AND

SIDHANT INVESTMENT ADVISORY PRIVATE LIMITED
-Transferor Company No. 8

WITH

BMW INDUSTRIES LIMITED
-Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS

GENERAL

This Scheme of Amalgamation (“the Scheme”), provides for the amalgamation of Confident
Financial Consultancy Private Limited (“Transferor Company No. 17 or “CFCPL”),
FairplanVintrade Private Limited (“Transferor Company No. 2” or “FVPL”), Nageshwar
Trade-Link Private Limited (“Transferor Company No. 3” or “NTLPL”), Narayan Dealcom
Private Limited (“Transferor Company No. 4” or “NDPL”), Perfect Investment Consultancy
Private Limited (“Transferor Company No. 5” or “PICPL”), ShriHariVincom Private Limited
(“Transferor Company No. 6” or “SHVPL”) , Siddhi VinayakCommosales Private Limited
(“Transferor Company No. 7” or “SVCPL”), Sidhant Investment Advisory Private Limited
(“Transferor Company No. 8” or “SIAPL”) with and into BMW Industries Limited
(“Transferee Company” or “BMW?”) . The scheme is made pursuant to provisions of Sections
230 and 232 of the Companies Act, 2013 and other relevant provisions of the Companies Act,
2013. All the Transferor Companies are the wholly owned subsidiary of the Transferee
Company since the Transferee Company holds the entire share capital of each of the
Transferor Company.



A. DESCRIPTION OF THE COMPANIES:

11

1.2

1.3

1.4

CONFIDENT FINANCIAL CONSULTANCY PRIVATE LIMITED (“CFCPL”
or “Transferor Company 1”) having Corporate Identity = Number
U67190WB2008PTC124149 is a private company incorporated on 14" March, 2008
under the provisions of the Companies Act, 1956 and having its registered office at
119, Park Street, White House, 3™ Floor, Kolkata-700016, West Bengal.

CFCPL has been incorporated with, interalia, the following main objects:

To Carry on business as consultants and / or render services on matters and problem
relating to the industries, Administration, Management Organization, Accountancy
Taxation, Costing, financial shares and Secretarial, marketing, Import, export,
Commercial or economic activities labour statistical & to carry on the business of
providing financial services in all its aspects to act as financial consultants and advises,
to issue guarantees, to provided financial and investment assistance to syndicate any

financial arrangements whether in domestic market or international market.

FAIRPLAN VINTRADE PRIVATE LIMITED (“FVPL” or “Transferor
Company 2”) having Corporate Identity Number U51909WB2008PTC129650 is a
private company incorporated on 25" September, 2008 under the provisions of
Companies Act, 1956 and having its registered office at 119, Park Street, White House,
3" Floor, Kolkata-700016, West Bengal.

FVPLhas been incorporated with, interalia, the following main objects:

To carry on the business as buyers, sellers, traders, merchants, indentors, brokers,
agents, commission agents, stockists, grower, broker and sub-brokers, distributors,
advisors of all kinds of industrial tools, showroom, equipments and machineries,
rubberised and leather and leather goods, leather garments, Iron, stiching wires, textile,
yam, wire, rod, other M.S., G.1., Iron materials and every other type of Iron & steel
material, aluminium, minerals, ferrous and non-ferrous metals, tea, coffee, and other

agricultural products, development and purchase of tea estate and tea leaf cultivation,



1.5

1.6

1.7

jute products, packing materials, chemicals, paints, industrial gases, edible and non-
edible oils, sea food, wires, netting wires, mustard oil, sugar, marine products, hospital
equipments, engineering goods and equipments, office computer accessories, oil and
lubricants, industrial chain, soaps and detergents, cosmetic, jewellery, processed and
pakced goods and automobile parts, all types of electric and electronics components
and all types of readymade garments.

NAGESHWAR TRADE-LINK PRIVATE LIMITED (“NTLPL or “Transferor
Company 3”) having Corporate Identity Number U51909WB2008PTC129645is a
private company incorporated on 25" September, 2008 under the provisions of
Companies Act, 1956 and having its registered office at 119, Park Street, White House,
3" Floor, Kolkata-700016, West Bengal.

NTLPL has been incorporated with, interalia, the following main objects:

To carry on the business as buyers, sellers, traders, merchants, indentors, brokers,
agents, commission agents, stockists, grower, broker and sub-brokers, distributors,
advisors of all kinds of industrial tools, showroom, equipments and machineries,
rubberised and leather and leather goods, leather garments, Iron, stiching wires, textile,
yam, wire, rod, other M.S., G.1., iron materials and every other type of iron & steel
material, aluminium, minerals, ferrous and non-ferrous metals, tea, coffee, and other
agricultural products, development and purchase of tea estate and tea leaf cultivation,
jute products, packing materials, chemicals, paints, industrial gases, edible and non-
edible oils, sea food, wires, netting wires, mustard oil, sugar, marine products, hospital
equipments, engineering goods and equipments, office computer accessories, oll and
lubricants, industrial chain, soaps and detergents, cosmetic, jewellery, processed and
packed goods and automobile parts, all types of electric and electronics components

and all types of readymade garments.

NARAYAN DEALCOM PRIVATE LIMITED (“NDPL” or “Transferor
Company 4”) having Corporate ldentity U51909WB2008PTC129649is a private
company incorporated on 25" September, 2008 under the provisions of Companies
Act, 1956 and having its registered office at 119, Park Street, White House, 3" Floor,
Kolkata-700016, West Bengal.



1.8 NDPL has been incorporated with, interalia, the following main objects:

1.To carry on the business as buyer, sellers, traders, merchants, indentors, brokers,
agents, commission agents, stockists, grower, broker and sub-brokers, distributors,
advisors of all kinds of industrial tools, showroom, equipments and machineries,
rubberised and leather goods, leather garments, iron,stiching wires, textile, yam, wire,
rod, other M.s., G.I., iron materials and every other type of iron & steel materials,
aluminium, minerals, ferrous and non ferrous metals, tea, coffee, and other agricultural
products, development and purchase of tea estate and tea leaf cultivation, jute products,
packing materials, chemicals, paints, industrial gases, edible and non edible oils, sea
food, wires, netting wires, mustard oil, sugar, marine products, hospital equipments,
engineering goods and equipments, office computer accessories, oil and lubricants,
industrial chain, soap and detergents, cosmetic, jewellery, processed and packaged
goods and automobile parts, all types of electric and electronics components and all

types of readymade garments.

2.To act as real estate consultants/advisors, strategic and operational consultants,
technical evaluators, marketing consultants to the private and public sector for real
estate business, To purchase & acquire land for establishment of hotels, holidays,
resorts, villas, lodgings, stalls, garages, summerhouses, chateaus, castles, inns, hostels,
road houses, motels, taverns, rest houses, guest houses, to encourage and provide the
business as package tour operators, daily passenger service operators ,tour operators
travel agents ,ship booking agents, railway ticket booking agents ,airline ticket

booking agents, carrier service agents.

1.9 PERFECT INVESTMENT CONSULTANCY PRIVATE LIMITED (“PICPL” or
“Transferor Company 5”) having Corporate Identity Number
U74992WB2008PTC124136 is a private company incorporated on 14" March, 2008
under the provisions of Companies Act, 1956 and having its registered office at 119,
Park Street, White House, 3" Floor, Kolkata-700016, West Bengal.

1.10 PICPL has been incorporated with, interalia, the following main objects:



To Carry on business as consultants and / or render services on matters and problem
relating to the industries, Administration, Management Organization, Accountancy
Taxation, Costing, financial shares and Secretarial, marketing, Import, export,

Commercial or economic activities labour statistical.

1.11SHRI HARI VINCOM PRIVATE LIMITED (“SHVPL” or “Transferor
Company 6”) having Corporate Identity Number U51909WB2008PTC129652 is a
private company incorporated on 25" September, 2008 under the provisions of
Companies Act, 1956 and having its registered office at 119, Park Street, White House,
3" Floor, Kolkata-700016, West Bengal.

1.12 SHVPL has been incorporated with, interalia, the following main objects:

To carry on the business as buyers, sellers, traders, merchants, indentors, brokers,
agents, commission agents, stockists, grower, broker and sub-brokers, distributors,
advisors of all kinds of Industrial tools, showroom, equipments and machineries,
rubberised and leather and leather goods, leather garments, iron, stiching wires, textile,
yam, wire, rod, other M.S., G.1., iron materials and every other type of iron & steel
material, aluminium, minerals, ferrous and non-ferrous metals, tea, coffee, and other
agricultural products, development and purchase of tea estate and tea leaf cultivation,
jute products, packing materials, chemicals, paints, industrial gases, edible and non-
edible oils, sea food, wires, netting wires, mustard oil, sugar, marine products, hospital
equipments, engineering goods and equipments, office computer accessories, oil and
lubricants, industrial chain, soaps and detergents, cosmetic, jewellery, processed and
pakced goods and automobile parts, all types of electric and electronics components

and all types of readymade garments

1.13SIDDHI VINAYAK COMMOSALES PRIVATE LIMITED (“SVCPL” or
“Transferor Company 7”) having Corporate Identity Number
U51909WB2008PTC129643is a private company incorporated on 25" September,
2008 under the provisions of Companies Act, 1956 and having its registered office at
119, Park Street, White House, 3" Floor, Kolkata-700016, West Bengal.

1.14 SVCPLhas been incorporated with, interalia, the following main objects:



To carry on the business as buyers, sellers, traders, merchants, indentors, brokers,
agents, commission agents, stockists, grower, broker and sub-brokers, distributors,
advisors of all kinds of industrial tools, showroom, equipments and machineries,
rubberised and leather and leather goods, leather garments, iron, stiching wires, textile,
yam, wire, rod, other M.S., G.1., iron materials and every other type of iron & steel
material, aluminium, minerals, ferrous and non-ferrous metals, tea, coffee, and other
agricultural products, development and purchase of tea estate and tea leaf cultivation,
jute products, packing materials, chemicals, paints, industrial gases, edible and non-
edible oils, sea food, wires, netting wires, mustard oil, sugar, marine products, hospital
equipments, engineering goods and equipments, office computer accessories, oil and
lubricants, industrial chain, soaps and detergents, cosmetic, jewellery, processed and
pakced goods and automobile parts; all types of electric and electronics components
and all types of readymade garments.

1.15SIDHANT INVESTMENT ADVISORY PRIVATE LIMITED (“SIAPL” or
“Transferor Company 8”) having Corporate Identity Number
U51909WB2008PTC129643 is a private company incorporated on 25" September,
2008 under the provisions of Companies Act, 1956 and having its registered office at
119, Park Street, White House, 3" Floor, Kolkata-700016, West Bengal.

1.16 SIAPL has been incorporated with, interalia, the following main objects:

To Carry on business as consultants and for render services on matters and problem
relating to the industries, Administration, Management Organization, Accountancy
Taxation, Costing, financial shares and Secretarial, marketing, Import, export,
Commercial or economic activities labour statistical & to carry on the business of
providing financial services in all its aspects to act as financial consultants and advises,
to issue guarantees, to provided financial and investment assistance to syndicate any

financial arrangements whether in domestic market or international market.

1.17BMW INDUSTRIES LIMITED (“BIL” or “Transferee Company”) having
Corporate Identity Number L51109WB1981PLC034212 is a public listed company
incorporated on 21% October, 1981 under the provisions of Companies Act, 1956 and

having its registered office at 119, Park Street, White House, 3" Floor, Kolkata-



700016, West Bengal. The equity shares of the Transferee Company are listed on BSE
Limited and The Calcutta Stock Exchange Ltd .

1.18BIL has been incorporated with, interalia, the following main objects:

1.The carry on all or any of the business of manufactures, assemblers, fitters, engineers,
erectores, founders, smelters, refiners, makers, drawers, miners, workers, repairers,
rollers, re-rollers stores, hirers, hire-purchase dealers, Importers, exporters, agents,
representatives, proprietors, contractors, merchants, suppliers, manipulators and
dealers of and in pig Iron and steels of all kinds, of ferrous and non-ferrous metals and
alloys, Iron and metal scraps, ferro-alloys, machines, machinery parts and accessories,
tools and Implements of all kinds, machine tools, rollers and lapper bearings, heavy
and other machines and tools, cast Iron, steel and metal goods, Iron, steel and other
metal castings and forgings, textile machines and accessories, Jute mill machines,
mining accessories, agricultural machinery, Implements and accessories, wood-
working machines, earth cutting and moving machines, bull dozers, dumpers, dredgers,
shovels, road rollers, building machines and equipments, chemical plant, equipments
and accessories, filtration equipments, crystallisers, electro-medical appliances and
instruments, electrical machines and equipments, oil and floor mill machines and
accessories, cement Plant & Machinery, paper and sugar mill machines-parts and
accessories, fire-fighting machines and equipments, distillery equipments structural
materials steel structures, equipments, parts, parts and goods, pullers, chain pulley
blocks, cranes, fork lifters conveying equipments, elevators, hoists, converts mixture,
railway slipper, wagons and parts, trolleys, coaches, chassis, shafts, handling and
loading equipments, weighing bridges, winches, hydraulic presses, boilers, boiler parts
and accessories turbines, internal combustion engines, furnaces, chimneys, generators,
transformers, switches, welding machines ball mills, crushers, haulers, drilling
machines and equipments, laborators and testing equipments, tractors and tractor parts
and accessories, gas turbines, bridges, diesel engines, compressors motors, tools lathes,
milling machines, drilling machines, grinding lapping and honing machines, presses,
shers, bending machines, thread cutting machines, electro-welding and soldering
machines & tools iron & metal wares, foundry machines, forging machines, cold
shaping machines, hot forming machines, pipe & pipe fitting, moulds and dies.

Hamilton & other types of poles, wire nalls, bolts & nuts, sheets, joists angles M. S.



Rounds, wire-ropes, electric cables and wires, equipments for generation, transmission
and distribution of electricity, storage batteries, dry calls and other machines
equipments, accessories, parts, raw materials, and produces required in connection

therewith.

2.To carry on, manage, supervise and control the business of transmitting manufacturing,
supplying, generating., distributing and dealing in electricity and all forms of energy
and power generated by any source whether nuclear, steam, hydro or tidal, water,
wind, solar, hydrocarbon fuel or any other form, kind or description.

3.To carry on in India or abroad the business of establishing, commissioning setting up,
operating and maintaining electric power transmission systems/networks, power
systems, generating stations based on conventional/ non-conventional resources for
evacuation, transmission distribution, trading or supply of power through establishing
or using stations, tie-lines, sub-stations and transmission or distribution lines in any
manner including build, own and transfer (BOT), and/or build, own and operate (BOO)
and/or build, own, lease and transfer (BOLT) and/or build. own, operate and transfer
(BOOT) basis or otherwise ,and to acquire in any manner power transmission
systems/networks, power systems. generation stations, tie-lines, sub-stations and
transmission or distribution systems from State Electricity Boards, Vidyut Boards,
Power Utilities. Generating Companies, Transmission Companies, Distribution
Companies, Central or State Government Undertakings, Licensees, other local
authorities or statutory bodies, other captive or independent power producers and
distributors and to do all the ancillary, related or connected activities as may be
considered necessary or beneficial or desirable for or along with any or all of the

aforesaid.

4.To plan, develop, establish, erect, construct, acquire operate, run, manage, hire, lease,
buy, sell, maintain, enlarge, alter, renovate modernize, work and use power system
networks of all types including ultra high voltage (UHV), extra-high voltage (EHV),
high voltage (HV), high voltage direct current (HVDC), medium voltage (MV) and
low voltage (LV) lines and associated stations, substations, transmission and
distribution centers, systems and networks and to lay cables, wires, accumulators.

plants, motors, meters, apparatus, computers, telecommunication and telemetering



equipments and other materials connected with generation, transmission, distribution,
supply and other ancillary activities relating to the electrical power and to undertake
for and on behalf of others all these activities in any manner.

B. RATIONALE FOR THE SCHEME

The Board of Directors (defined herein) of the Transferor Companies and the Transferee
Company believe the following benefits pursuant to the amalgamation of the Transferor
Companies into the Transferee Company:

1. All the transferor companies are wholly owned subsidiaries of the transferee
company. The consolidated business would be better placed to take advantage of
emerging opportunities in the market.

2. To achieve cost savings from more focused operational efforts, rationalisation,
standardisation and simplification of business processes, productivity improvements
and rationalization of administrative expenses.

3. The consolidation of activities of the Transferor Companies and the Transferee
Company by way of merger will lead to operational synergies, greater productivity
and economical operations for future growth of the Transferee Company.

4. The merger will provide for pooling of the managerial, technical and financial
resources of the Transferor Companies and the Transferee Company which will help
in increasing the competitiveness of the Transferee Company.

5. The merger will result in economies of scale, reduction in overheads including
administrative, managerial and other expenditure, operational rationalisation,
organisational efficiency and optimal utilisation of resources.

6. The merger will result in a significant reduction in the multiplicity of legal and
regulatory compliances required at present to be carried out by both the Transferor
Companies and the Transferee Company.

7. The banks, creditors and financial institutions, if any, are not adversely affected by the
proposed merger as their security and asset cover will be maintained.

In view of the aforesaid, the Board of Directors of all the companies have considered and

proposed the amalgamation of the entire undertaking and business of CFCPL, FVPL,



NTLPL, NDPL, PICPL, SHVPL, SVCPL and SIAPL with BIL. Accordingly, the Board of
Directors of all the companies have formulated this Scheme of Amalgamation for the
transfer and vesting of the entire undertaking and business of CFCPL, FVPL, NTLPL,
NDPL, PICPL, SHVPL, SVCPL and SIAPL into BIL pursuant to the provisions of
Sections 230 to 232 and other relevant provisions of the Act.

To give effect to the proposals contained herein, this Scheme of Amalgamation be

presented for approval to the Hon’ble National Company Law Tribunal, Kolkata Bench.

C. PARTS OF THE SCHEME
The Scheme is divided into following parts:
(i) Part I - dealing with definitions of the terms used in this Scheme of
Amalgamation and setting out the share capital of the Transferor Companies and

the Transferee Company:

(i)  Part 1l deals with the transfer and vesting of the Undertaking (as hereinafter
defined) of the Transferor Companies to and in the Transferee Company.

(iii)  Part 111 deals with cancellation of share capital of transferor companies.

(iv) Part IV deals with the accounting treatment for the amalgamation in the books of
the Transferee Company and the applicability of the Income Tax Act, 1961.

(v) Part V deals with the dissolution of the Transferor Companies and the general
terms and conditions applicable to this Scheme of Amalgamation and other
matters consequential and integrally connected thereto.

PART - |
DEFINITIONS AND SHARE CAPITAL
1. DEFINITIONS

In this Scheme, unless repugnant to the context, the following expressions shall have the
following meaning:



1.1.

"Act" means the Companies Act, 2013 and the rules and regulations made thereunder
and shall include any statutory modifications, re-enactment or amendment thereof, from
time to time.

1.2"Appointed Date"means 1%'April, 2021 or such other date as the Hon’ble National

Company Law Tribunal, Kolkata Bench may direct.

1.3."Applicable Law'™ means any statute, notification, bye laws, rules, regulations,

14.

1.5.

1.6

guidelines, rule of common law, policy, code, directives, ordinance, orders or
instructions having the force of law enacted or issued by any Appropriate Authority
including any statutory modification or re-enactment thereof for the time being in force;

“Assets”in relation to Transferor Companies means Fixed Assets, Investments, Current
Assets, Loans and Advances and any other assets as per the books of the Transferor
Companies as at 31st March, 2021.

“BIL” or “Transferee Company” means BMW Industries Limited having Corporate
Identification Number L51109WB1981PLC034212, a company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at 119, Park
Street, White House, 3rd Floor Kolkata- 700016, in the State of West Bengal;

"Board of Directors™ or ""Board™ means the board of directors of the Transferor
Companies or the Transferee Company, as the case may be, and shall include a duly

constituted committee thereof.

1.7.“CFCPL” means Confident Financial Consultancy Private Limited having Corporate

1.8

1.9

Identification Number U67190WB2008PTC124149, a company incorporated under the
provisions of the Companies Act, 1956 and having its Registered Office at 119, Park
Street, White House, 3rd Floor Kolkata- 700016, in the State of West Bengal;

“Clause”means a clause in this Scheme.

“Effective Date”’means the date on which the Tribunal sanctions the scheme.

1.10“Employees”means all the permanent employees of the Transferor Companies who are

on the payroll of the Transferor Companies as on the Appointed Date



1.11“Encumbrance” means any mortgage, pledge, equitable interest, assignment by way of
security, conditional sales contract, hypothecation, right of other persons, claim,
security interest, title defect, title retention.

1.12“FVPL” or “Transferor Company 2” means FairplanVintrade Private Limited having
Corporate Identification Number U51909WB2008PTC129650, a company incorporated
under the provisions of the Companies Act, 1956 and having its Registered Office at
119, Park Street, White House, 3rd Floor Kolkata- 700016, in the State of West Bengal;

1.13""Government Authority” means the Central Government, any applicable State or
local Government, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, board, bureau or instrumentality thereof or

arbitration or arbitral body having jurisdiction.

1.14""Income Tax Act™ means the Income Tax Act, 1961, and shall include any statutory

modifications, re-enactment or amendment thereof and to the extent in force;

1.15"Intellectual Property Rights™ means

(a) copyright, patents, brands, manufacturing process; database rights and rights in trade
marks, designs, know-how and confidential information (whether registered or
unregistered);

(b) applications for registration, and rights to apply for registration, of any of the
foregoing rights; and

(c) all other intellectual property rights and equivalent or similar forms of protection
existing anywhere in the world;

1.16 “Liabilities”in relation to the Transferor Companies means Loan Funds, Current
Liabilities, Reserves and Surpluses, provisions and all other liabilities of the Transferor
Companies as per the books of the Transferor Companies as at 31st March 2021.

1.17 "Listing Regulations' means Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and shall include any
statutory modifications, re-enactment or amendment thereof and to the extent in force;

1.18 "MAT" means Minimum Alternate Tax;

1.19.“NDPL” or “Transferor Company No. 4” means Narayan Dealcom Private Limited
having Corporate Identification Number U51909WB2008PTC129649, a company



incorporated under the provisions of the Companies Act, 1956 and having its Registered
Office at 119, Park Street, White House, 3rd Floor Kolkata- 700016, in the State of
West Bengal,

1.20“NTLPL” or “Transferor Company 3” means Nageshwar Trade-Link Private Limited
having Corporate Identification Number U51909WB2008PTC129645, a company
incorporated under the provisions of the Companies Act, 1956 and having its Registered
Office at 119, Park Street, White House, 3rd Floor Kolkata- 700016, in the State of
West Bengal,

1.21“PICPL” or “Transferor Company No. 5” means Perfect Investment Consultancy
Private Limited. having Corporate Identification Number U74992WB2008PTC124136,
a company incorporated under the provisions of the Companies Act, 1956 and having its
Registered Office at 119, Park Street, White House, 3rd Floor Kolkata- 700016, in the
State of West Bengal;

1.22“Proceedings”include any suit, appeal or any legal proceeding of whatsoever nature, in
any Court of law or tribunal or any judicial or quasi-judicial body or any assessment

proceeding before any authority under any law and also arbitration proceeding.

1.23“Record Date”means the date to be fixed by the board of directors of the Transferee
Company for the purpose of determining the equity shareholders of the Transferor
Companies to whom shares of the Transferee Company will be allotted pursuant to this

Scheme.
1.24“Registrar of Companies”means the Registrar of Companies, West Bengal.

1.25"Scheme™ or ""the Scheme™ or "'this Scheme™ means this Scheme of Amalgamation
in its present form or with any modification(s) made under Clause 18 of this Scheme, as
approved or imposed by the Board of Directors of the Transferor Companies and the
Transferee Company or by the shareholders or creditors and/ or as directed by the

Tribunal or any other appropriate authority;

1.26“SHVPL” or“Transferor Company No. 6” means Shri Hari Vincom Private Limited
having Corporate ldentification Number U51909WB2008PTC129652, a company



incorporated under the provisions of the Companies Act, 1956 and having its Registered
Office at 119, Park Street, White House, 3rd Floor Kolkata- 700016, in the State of
West Bengal,

1.27“SIAPL” or “Transferor Company No. 8” means Sidhant Investment Advisory
Private Limited. having Corporate Identification Number U74120WB2008PTC1221109,
a company incorporated under the provisions of the Companies Act, 1956 and having its
Registered Office at 119 Park Street, White House, 3rd Floor Kolkata-700016, in the
State of West Bengal;

1.28“SVCPL”0r “Transferor Company No. 7” means Siddhi Vinayak Commosales
Private Limited having Corporate Identification Number U51909WB2008PTC129643,
a company incorporated under the provisions of the Companies Act, 1956 and having its
Registered Office at 119, Park Street, White House, 3rd Floor Kolkata- 700016, in the
State of West Bengal;

1.29"Tribunal™ or ""NCLT" means the National Company Law Tribunal, Kolkata Bench,
having jurisdiction in relation to the Transferor Companies and the Transferee Company
under the Companies Act, 2013 for approving any scheme of amalgamation,
arrangement, compromise or reconstruction of companies under relevant sections of the
Act.

1.30""'SEBI"" means the Securities and Exchange Board of India established under Section 3
of the Securities and Exchange Board of India Act, 1992;

1.31“Undertaking of Transferor Companies” or “Undertaking” means the entire
business and the whole of the undertaking of the Transferor Companies as a going
concern together with all its assets, rights, licenses and powers and all its debts,
liabilities, outstanding, duties and obligations as on the Appointed Date and without

prejudice to the generality of the foregoing clause, the said undertaking shall include:

a. All the assets, properties, current assets, investments, claims, authorities, allotments,
approvals, consents, licenses, registration, contracts, concessions, engagements,
arrangements, estates, interests, intellectual property rights, trademarks, brands,

goodwill, powers, rights and titles, benefits and advantages, if any, of whatsoever



nature and wherever situated of every description belonging to or in the ownership,
power or possession and in the control of or vested in or granted in favor of or

enjoyed by Transferor Companies as on the Appointed Date, and

. All the debts, duties, liabilities and obligations of every description of or pertaining to
Transferor Companies standing in the books of Transferor Companies as on the
Appointed Date as provided herein.

. Amounts claimed by the Transferor Companies whether or not so recorded in the
books of account of the Transferor Companies from any Government Authority under

any law, act or rule in force, as refund of any tax, duty, cess or of any excess payment.

. All agreements, rights, contracts, entitlements, licenses, permits, permissions,
incentives, approvals, registrations, tax deferrals and benefits, subsidies, concessions,
grants, rights, claims, leases, tenancy rights, liberties, special status and other benefits
or privileges and claims to any patents, trademarks, design, quota rights,
engagements, arrangements, authorities, allotments, security arrangements, benefits of
any guarantees, reversions, powers and all other approvals of every kind, nature and
description whatsoever relating to the business activities and operations of the

Transferor Companies.

. All records, files, papers, designs, and process information, computer programmes,
manuals, data, catalogues, quotations, sales and advertising materials, lists of present
and former customers and suppliers, customer credit information, customer pricing
information, and other records, whether in physical form or electronic form, if any, of

the Transferor Companies.

. All employees of the Transferor Companies and all other obligations of whatsoever
kind, including liabilities in respect of employees of the Transferor Companies with

regard to payment of gratuity, provident fund or compensation, if any, etc.

. Without prejudice to the generality of the foregoing mentioned hereinabove, the term
“Undertaking of Transferor Companies” shall include the entire business which is
being carried out under the name and style of Transferor Companies and shall include

the advantages of whatsoever nature, agreements, allotments, approvals,



arrangements, authorizations, benefits, capital work-in-progress, concessions, rights
and assets, industrial and intellectual property rights of any nature whatsoever and
licenses in respect thereof, intangibles, investments, leasehold rights, liberties,
permits, consents, clearances, approvals, certificates, powers of every kind, nature and
description whatsoever, privileges, quota, rights, registration, reserves, waivers,
acknowledgments including but not limited to the relevant factory licenses,
environmental clearances/consents/approvals, all supply arrangements/ linkages/
agreements and all properties, movable and immovable, real, corporeal or incorporeal,
wheresoever situated, if any, and all benefits including subsidies, grants, incentives,
tax credits, electricity permits, right to use and avail of telephones, telexes, facsimile,
connections, installations and other communication facilities and equipment, tenancy
rights, titles, trademarks, trade names, if any, and all other utilities held by Transferor
Companies or to which Transferor Companies are entitled to on the Appointed Date
and cash and bank balances, all earnest moneys and/or deposits including security
deposits paid by Transferor Companies and all other interest wheresoever situated,
belonging to or in the ownership, power or possession of or in the control of or vested

in or granted in favor of or enjoyed by or arising to Transferor Companies.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them in the Act or

other applicable laws, as the case may be.

2. SHARE CAPITAL

1. The authorized, issued and paid-up share capital of “BIL” as on 31% March, 2021 is

under:
Share Capital Amount in INR
Authorized Share Capital
50,00,00,000 Equity Shares of INR. 1/- each 50,00,00,000/-

TOTAL 50,00,00,000/-

Issued, Subscribed and Paid-up Share Capital
22,50,86,460 Equity Shares of INR. 1/- each 22,50,86,460/-
TOTAL 22,50,86,460/-




2. The authorized, issued and paid-up share capital of “CFCPL” as on 31% March,
2021 is under:

Share Capital Amount in INR

Authorized Share Capital

3,00,000 Equity Shares of INR. 10/- each 30,00,000/-
TOTAL 30,00,000/-

Issued, Subscribed and Paid-up Share Capital

2,93,000 Equity Shares of INR. 10/- each 29,30,000/-
TOTAL 29,30,000/-

3. The authorized, issued and paid-up share capital of “FVPL” as on 31% March, 2021 is
under:

Share Capital Amount in INR

Authorized Share Capital

4,00,000 Equity Shares of INR. 10/- each 40,00,000/-
TOTAL 40,00,000/-

Issued, Subscribed and Paid-up Share Capital

3,94,000 Equity Shares of INR. 10/- each 39,40,000/-
TOTAL 39,40,000/-

4. The authorized, issued and paid-up share capital of “NTLPL” as on 31% March, 2021

is under:

Share Capital Amount in INR
Authorized Share Capital

3,70,000 Equity Shares of INR. 10/- each 37,00,000/-

TOTAL 37,00,000/-

Issued, Subscribed and Paid-up Share Capital
3,70,000 Equity Shares of INR. 10/- each 37,00,000/-
TOTAL 37,00,000/-




5. The authorized, issued and paid-up share capital of “NDPL” as on 31% March, 2021 is

under:

Share Capital

Amount in INR

Authorized Share Capital

4,30,000 Equity Shares of INR. 10/- each

43,00,000/-
TOTAL
43,00,000/-
Issued, Subscribed and Paid-up Share Capital
4,22,000 Equity Shares of INR. 10/- each 42,20,000/-
TOTAL 42,20,000/-

6. The authorized, issued and paid-up share capital of “PICPL” as on 31% March, 2021

is under:

Share Capital

Amount in INR

Authorized Share Capital

3,10,000 Equity Shares of INR. 10/- each 31,00,000/-
TOTAL 31,00,000/-

Issued, Subscribed and Paid-up Share Capital

3,04,000 Equity Shares of INR. 10/- each 30,40,000/-
TOTAL 30,40,000/-

7. The authorized, issued and paid-up share capital of “SHVPL” as on 31% March, 2021

is under:
Share Capital Amount in INR
Authorized Share Capital
3,30,000 Equity Shares of INR. 10/- each 33,00,000/-
TOTAL 33,00,000/-
Issued, Subscribed and Paid-up Share Capital
3,29,000 Equity Shares of INR. 10/- each 32,90,000/-
TOTAL 32,90,000/-




8. The authorized, issued and paid-up share capital of “SVCPL” as on 31% March, 2021

is under:
Share Capital Amount in INR
Authorized Share Capital
3,00,000 Equity Shares of INR. 10/- each 30,00,000/-
TOTAL 30,00,000/-
Issued, Subscribed and Paid-up Share Capital
2,95,000 Equity Shares of INR. 10/- each 29,50,000/-
TOTAL 29,50,000/-

9. The authorized, issued and paid-up share capital of “SIAPL” as on 31 March, 2021

is under:
Share Capital Amount in INR
Authorized Share Capital
5,00,000 Equity Shares of INR. 10/- each 50,00,000/-
TOTAL 50,00,000/-
Issued, Subscribed and Paid-up Share Capital
4,98,000 Equity Shares of INR. 10/- each 49,80,000/-
TOTAL 49,80,000/-

The equity shares of the Transferee Company are listed on BSE Limited and The
Calcutta Stock Exchange Ltd. The shares of the Transferor Companies are not listed on

any stock exchanges, whether in India or in any other country.

3. The Scheme set out herein in its present form or with any modifications approved or
imposed or directed by NCLT shall be effective from the Appointed Date but shall be

operative from the Effective Date.



PART - 11

TRANSFER AND VESTING OF UNDERTAKING OF THE TRANSFEROR
COMPANIES TO AND IN THE TRANSFEREE COMPANY

4. TRANSFER AND VESTING OF UNDERTAKING

4.1. Generally: Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the Undertaking of the Transferor Companies shall, pursuant to the
sanction of this Scheme by the Tribunal and pursuant to the provisions of Sections 230 to
232 and other applicable provisions, if any, of the Act, be and stand transferred to and
vested in or be deemed to have been transferred to and vested in the Transferee Company,
as a going concern without any further act, instrument, deed, matter or thing to be done,
made, executed so as to become, as and from the Appointed Date, the undertaking of the

Transferee Company by virtue of and in the manner provided in this Scheme.

4.2. Transfer of assets:
4.2.1 Without prejudice to the generality of the clause 4.1 above, upon coming into effect

of this Scheme and with effect from the Appointed date:

(@) All the assets and properties comprised in the Undertaking, of whatsoever nature and
wheresoever situate, whether or not recorded in the books of the Transferor
Companies, including assets and properties acquired on or after the Appointed Date,
shall, under the provisions of Sections 230 to 232 and all other applicable provisions,
if any, of the Act, without any further act or deed, be and stand transferred to and

vested in the Transferee Company or be deemed to be transferred to and vested in the



(b)

(©)

(d)

Transferee Company as a going concern so as to become the assets and properties of

the Transferee Company.

In respect of such of the assets and properties of the Undertaking of the Transferor
Companies as are immovable in nature, whether held as fixed assets and/or
inventory, the same shall be so transferred by the Transferor Companies, and shall,
upon such transfer become, as and from the Appointed Date, the immovable assets of
the Transferee Company, and it shall not be necessary to obtain the consent of any
third party or other person in order to give effect to the provisions of this clause. The
Transferee Company shall under the provisions of this Scheme, be deemed to be
authorized to execute any such instruments, deeds and writings on behalf of the
Transferor Companies and to implement or carry out all such formalities or
compliances on part of the Transferor Companies, to be carried out or performed in

order to give effect to the provisions of this clause.

Without prejudice to the provisions of 4.2.1 (a) above, in respect of such of the assets
and properties of the Transferor Companies as are movable in nature o