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Date: August 09,2018

To To
Listing Department Listing Department,
BSE Limited National Stock Exchange of India Limited
Phiroze Jeejeebhoy Towers, Dalal Street, Exchange Plaza, C-1, Block G, Bandra Kurla
Mumbai, Maharashtra 40000 Complex, Bandra (E), Mumbai, Maharashtra
400051
Dear Sir,

Re: Intimation regarding Order of Amalgamation between Publishing Services Pvt. Ltd. and
Chhava Prakashani Pvt. Ltd.

The Company holds 74% of paid up equity share capital in Chhaya Prakashani Pvt. Ltd. (“Chhaya™).
Chhaya is engaged in the business of publishing of books and is a leading publisher in Eastern Region of
India. Pursuant to Regulation 30 of the Listing Regulations, it is hereby informed that Publishing Services
Pvt. Ltd. (a wholly owned subsidiary of Chayya Prakashani Pvt. Ltd.) has been amalgamated with Chhaya
vide order of Regional Director, Kolkata dated August 07, 2018. The copy of the Order and Scheme of
Amalgamation is attached herewith.

Request you to kindly take note of the same.

Jagdeep Singh
Company Secretary

Membership No. A15028

Address: A-27, 2™ Floor,

Mohan Co-operative Industrial Estate,
New Delhi-110044

Encl: As above

CIN No. L22219DL1970PLCO05400 #
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FORM NO. CAA. 12

[Pursuant to Section 233 Companies Act, 2013 and Rule 25(5) of
Companies (Compromise, Arrangement & An algamations) Rules, 2016]

CONFIRMATION ORDER OF SCHEME OF AMALGAMATION BETWEEN
M/s PUBLISHING SERVICES PRIVATE LIMITED AND M/s CHHAYA
PRAKASHANI PRIVATE LIMITED

Pursuant to the provision of Section 233 of the Companies Act,
2013, the Scheme of compromise, arrangement or merger for transfer of
M/s Publishing Services Private Limited (Transferor company) with M/s
Chhaya Prakashani Private Limited (Transferee company) approved by
their respective members and creditors as required under section
233(1)(b) and (d) of the Companies Act, 2013 is hereby confirmed and the

scheme shall be effective from the date of this confirmation.

A copy of the approved scheme is attached to this order.

G~ Ay P

Date: This 7* day of August, 2018 (Alok Samantarai)

Place: Kolkata Regional Director(ER)

Copy to: '

No.: RD/T/27372/S-233/18/ §91ply Date: 03/08/2018
A, M/s Chhaya Prakashani Private Limited .. (Transferee Company)

I, Bidhan Sarani, College Street,
Kolkata — 700 073.

(3]

M/s Publishing Services Private Limited ....... (Transferor Company)
BE-90, Salt Lake City, Sector — 1,
Kolkata — 700 064.

‘el

. The Registrar of Companies, West Bengal, Kolkata with reference to his letter
No. ROC/LEGAL/233/2018/121 dated 06.04.2018 for information and

necessary action.

4. The Official Liquidator, High Court, Calcutta with reference to his letter No.
OL/Legal/Amalg/S-233/21/201 8/714%:(1&}%@ 07.03.2018 for i_l:lif_‘:%lj‘tjlig}l_jp}lj TRUE COPY
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PUBLISHING SERVICES PRIVATE LIMITED
- With -

CHHAYA PRAKASHANI PRIVATE LIMITED;
PART.I

DEFINITION: For the purpose of this Scheme:

“PUBLISHING” means PUBLISHING SERVICES PRIVATE LIMITED, (herein after referred to
s the TRANSFEROR COMPANY) a company incorporated under the provisions of the Companies
Act, 1956 (CIN:U22"22WBZOO4PTC099639‘) and having its Registered Office at BF-90, SALT
LAKE CITY, SECTOR-1, KOLKATA-700064 in the state of West Bengal. The TRANSFEROR
COMPANY isa Wholly Owned Subsidiary of the TRANSFEREE COMPANY.

THE TRANSFEREE COMPANY" means CHHAYA PRAKASHANI PRIVATE LIMITED, a
company incorporated under the provisions of the Companies  Act, 1956 (CIN:
U22122WB2006PTC111821) and having its Registered Office at | BIDHAN SARANI, COLLEGE
STREET, KOLKATA-700073 in the state of West Bengal;

“THE TRANSFEROR COMPANY" means “PUBLISHING?” as the context may mean and require.
“TRANSFER DATE” OR “APPOINTED DATE” means the 1* day of April, 2017,

“EFFECTIVE DATE” means the date when the certified copy of the order sanctioning the Scheme

of Amalgamation is filed with the Registrar of Companies, Kolkata, by the TRANSFEROR
COMPANY and the TRANSFEREE COMPANY.

"SCHEME” or “THE SCHEME" or “THIS SCHEME" means this Scheme of Amalgamation in its
present form submitted to the Central government (Regional Director, Eastern Region, Ministry Of
Corporate Affairs) at Kolkata having jurisdiction in the said matter with any modification(s) made
under Part-1V of this Scheme.

“THE ACT"” means the Companies Act, 2013 as applicable including any statutory modifications, re-
cnactments or amendments thereof.

“THE CENTRAL GOVERNMENT” mean the Authority as prescribed in Sec. 233 of the
Companies Act, 2013 or Rules therein.

“THE TRIBUNAL” or “THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL" shall
mean the Hon’ble National Company Law Tribunal, Kolkata Bench.

10. “UNDERTAKINGS OF THE TRANSFEROR COMPANY” means and includes:-

(1) All the properties, assets and liabilities of the TRANSFEROR COMPANY immediately before the
TRANSFER DATE.

, . ; - 1%
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contingent or of whatsoever nature and wherever situate including land, buildings, office equipments,
vehicles, inventories, sundry debtors, cash and bank balances, loans and advances, leases, tenancy
and agency rights and gll other interests and rights in or arising out of such properties together with
all licences, trade marks, import entitlements and other quotas, if any, held/applied for or as may be
obtained hereafter by the TRANSFEROR COMPANY or which the TRANSFEROR COMPANY

are entitled to and all debts, liabilities, duties and obligations of the TRANSFEROR COMPANY of
whatsoever Kind.

Pl Word(s) and expression(s) elsewhere defined in the Scheme will have the meuaning(s) respectively
ascribed.

WHEREAS:
. The TRANSFEROR COMPANY is a wholly owned subsidiary of the TRANSFEREE COMPANY.

The Scheme of Amalgamation has been drawn pursuant to Sec 233 of the Act which governs wholly
owned subsidiary company.

2. The TRANSFEROR COMPANY and TRANSFEREE COMPANY are engaged in the publishing

business.

The business carried on by the TRANSFEROR COMPANY is related to and can be combined with
the business carried on by the TRANSFEREE COMPANY.

4. For the purposes of better, efficient and economical management, control and running of the business
ol the undertakings concerned and for administrative convenience and to obtain advantage of economy
of large scale and to broad base the present business, the present Scheme is proposed to amalgamate
the TRANSFER OR COMPANY with the TRANSFEREE COMPANY.

PART - 11
PRESENT CAPITAL STRUCTURE:

A. The Authorised Share Capital of “PUBLISHING?” is Rs. 5,00,000/- divided into 5,000 Equity Shares
of Rs.100/- each. The Issued, Subscribed & Paid-up Share Capital is Rs. 5,00,000/- divided into 5,000
Equity Shares of Rs.100/- each fully paid-up. The entire paid up share capital of the TRANSFEROR
COMPANY is held by the TRANSFEREE COMPANY.

8 The Authorised Share Capital of The TRANSFEREE COMPANY is Rs.5,50,00,000/- divided into
5.50.000 Equity Shares of Rs.100/- each. The Issued, Subscribed & Paid-up Share Capital is Rs.
1,48,28,400/- divided into 1,48,284 Equity Shares of Rs.100/- each fully paid-up.

PART-1I

TRANSFER OF UNDERTAKINGS

I With effect from the TRANSFER DATE, the undertakings of the TRANSFEROR COMPANY
together with its assets and liabilities shall without further act or deed be transferred to and be vested in
or deemed to have been transferred to and vested in the TRANSFEREE COMPANY pursuant to
Section 233 of the Companies Act, 2013 (hereinafter called “the Act™) subject however, to all charges,
lien, mortgages, if any, then affecting the same or any part thereof as per the Orders of the Central
government (Regional Director , Eastern Region, Ministry Of Corporate Affairs) at Kolkata provided,
however that such charges, lien, mortgages, encumbrances shall be confined only to the related assets
or part thereof as may be encumbered by the TRANSFEROR COMPANY and transferred to and
vested in the TRANSFEREE COMPANY_on=and. from the TRANSFER DATE and ndCRERTIFIED TRUE COPY
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TRANSFEROR COMPANY is a party) to any asset(s) property(ies) of that TRANSFEROR
COMPANY it shall be so construed to the end and intent that such security shall not extend or be
deemed 1o extend to any of the other asset(s) or property(ies) of the TRANSFEREE COMPANY.

The benefit of all statutory and regulatory permissions, licences from Government & Semi-
Government or Autonomous Bodies etec. including all statutory licences, permissions or approvals or
consents to carry on the operations in the TRANSFEROR COMPANY shall vest in and become
available to TRANSFEREE COMPANY pursuant to the Scheme and shall always be deemed to have
been issued to the TRANSFEREE COMPANY and the concerned statutory authorities and licensors
shall endorse and/or mutate and/or record the same, upon the filing of this Scheme as sanctioned with
such authorities and licensors, so as to empower and facilitate the transfer and vesting of the
undertakings of the TRANSFEROR COMPANY in the TRANSFEREE COMPANY.

[tis expressly provided that in respect of such assets as are movable in nature including investments or
are otherwise capable of transfer by manual delivery or by endorsement and delivery, the same shall be
so transferred without requiring any deed or instrument for the same and shall become the property of
the TRANSFEREE COMPANY accordingly.

Upan the coming into effect of the Scheme, all motar vehicles and land & buildings, if any, of any
nature whatsoever comprised in or relatable to the TRANSFEROR COMPANY shall vest in the
TRANSFEREE COMPANY and the appropriate Governmental and Registration Authorities shall
mutate and register the vehicles and land & buildings in the name of the TRANSFEREE COMPANY
as 1f the vehicles, land & buildings had originally been registered in the name of the TRANSFEREE
COMPANY, subject to compliance of provisions of Indian Stamp Act, 1899 as applicable to the State
of West Bengal.

All taxes paid or payable by the TRANSFEROR COMPANY in respect of the operations and/or the
profits of the business before the Transfer Date shall be on account of the TRANSFEROR
COMPANY and, in so far as it relates to the tax payment, whether by way of deduction at source,
advance tax or otherwise howsoever, by the TRANSFEROR COMPANY in respect of the profits or
activities or operation of the business after the TRANSFER DATE, the same shall be deemed to be
the corresponding item paid by TRANSFEREE COMPANY, and, shall. in all proceedings, be dealt
with accordingly.

LEGAL PROCEEDINGS

I any suit, appeal or any other proceedings of whatsoever nature (hercinafter called “The
Proceedings™) by or against the TRANSFEROR COMPANY is pending, the same shall not abate, be
discontinued or be in any way prejudicially affected by reason of the transfer of the Undertakings of
the TRANSFEROR COMPANY or anything contained in this scheme but the proceedings may be
continued, prosecuted and enforced by or against the TRANSFEREE COMPANY in the same
manner and to the same extent as it would be or might have been continued, prosecuted and enforced
by or against the TRANSFEROR COMPANY if this Scheme had not been made.

The Transfer and vesting of assets and liabilities under Clause No.1 to § hereof and the continuance of
the proceedings by or against the TRANSFEREE COMPANY under Clause No.6 hereof shall not
affect any transactions or proceedings already concluded by the TRANSFEROR COMPANY on and
after the TRANSFER DATE to the end and intent that the TRANSFEREE COMPANY accepts and
adopts all acts, deeds and things done and executed by or on behalf of the TRANSFEROR
COMPANY as acts, deeds and things done and exccuted by or on behalf of the TRANSFEREE
COMPANY. CERTIFIED TRUE COPY
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(a)

subsisting or having effect immediately before the amalgamation shall remain in full force and effect
against or in favour of the TRANSFEREE COMPANY and may be enforced as fully and effectively,
as if instead of the TRANSFEROR COM PANY, the TRANSFEREE COMPANY had been a party

thereto.

TRANSFEROR COMPANY’s STAFF, WORKMEN AND EMPLOYEES

The TRANSFEREE COMPANY shall takeover all the employees in service on the effective date of
the TRANSFEROR COMPANY without interruption and on terms no less favorable to them as then
applicable to them. The service of the said employees with the TRANSFEROR COMPANY prior o
such taking over will not be treated as having been broken for the purpose of Provident fund. gratuity
and other benefits but will be reckoned for all purposes from the date of their respective appointment
with the TRANSFEROR COMPANY.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

Upon the Scheme being sanctioned by the Central government (Regional Director , Eastern Region
Ministry Of Corporate Affairs) at Kolkata and upon transfer being taken place as stipulated under
different Clauses hereof :-

The TRANSFEREE COMPANY will not issue and allot shares to the Shareholders of the
TRANSFEROR COMPANY as shares of the TRANSFEROR COMPANY are held by the
TRANSFEREE COMPANY and the same shall stand cancelled upon coming into effect of the
Scheme.

ln the Case of Dissenting Shareholder :
There will not be any dissenting sharcholder as entire shares of the TRANSFEROR COMPANY are
held by the TRANSFEREE COMPANY.

ACCOUNTING TREATMENT

The account shall be 1aken of the Assets and Liabilities of the TRANSFEROR COMPANY as on the
date immediately preceding the Transfer Date and all the Assets and Liabilities of the respective
TRANSFEROR COMPANY shall be incorporated in the Books of Account of the TRANSFEREE
COMPANY at the respective Book Values thereof as appearing in the Books of Account of the
respective TRANSFEROR COMPANY. The investments held by the Transferee Company in
Iransferor Company shall stand cancelled. All the entries in the Books of the TRANSFEREE
COMPANY shall be made in accordance with the Accounting Standard-14 issued by the Institute of
Chartered Accountants of India and other normally accepted accounting principles.

TAX TREATMENT

Any tax liabilities under the Income tax Act, 1961, or other applicable laws/regulations dealing with
laxes/duties/levies (hereinafter in this clause referred to as “Tax Laws”) allocable or related to the
TRANSFEROR COMPANY 10 the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Transfer Date shall be transferred to the
TRANSFEREE COMPANY. Any surplus in the provision for taxation/duties/levies account
including advance tax and TDS as on the date immediately preceding the TRANSFER DATE will
also be transferred to the account of the TRANSFEREE COMPANY,

Any refund under the Tax Laws due to the TRANSFEROR COMPANY consequent 1o the

assessments made on the TRANSFEROR COMPANY shall also belong to and be rcue‘&eg)!i.\.“g‘ﬁ_.D TRUE COPY
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PART-IV

1.  APPLICATIONS TO THE CENTRAL GOVERNMENT
The TRANSFEROR COMPANY and the TRANSFEREE COMPANY shall, with all reasonable
dispatch, make necessary application before the Registrar of Companies, Kolkata, Regional Director,
other competent authorities and Tribunal, if required pursuant to Sections 233 of the Act for obtaining
sanction of this Scheme and shall apply for and obtain such  other approvals, as required by law.

tJ

MODIFICATIONS / AMMENDMENTS TO THE SCHEME

Ihe Board of Directors of the TRANSFEROR COMPANY and the TRANSFEREE COMPANY or
any person authorised by them may assent on behalf of all concerned to any modification to this
Scheme of Amalgamation or to any condition which the “THE CENTRAL GOVERNMENT" or any
other authorities may impose.

3. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS

This Scheme is conditional upon and subject to:
| Approval of this Scheme by the requisite majority of the members and creditors, as may be required,
of the Transferee and the TRANSFEROR COMPANY.
2 Sanction of the Scheme by the Regional Director and/or Tribunal (if required) under Section 233 and
other applicable provisions of the Act.
Such other sanctions and approvals, including sanctions of any governmental or regulatory authority,
as may be required; and

el

4-

I'he Certified copies of the order of the Regional Director or Tribunal sanctioning this Scheme being
filed with the Registrar of Companies, Kolkata.

Accordingly, this Scheme although operative from the Appointed Date shall become effective on the
Effective Date, being the last of the dates on. which the conditions referred to above have been
fulfilled.

4. CONDUCT OF BUSINESS

+  Until the Scheme is sanctioned and transfer is effected as aforesaid, the TRANSFEROR COMPANY
shall carry on their business in the usual course and shall be deemed to be carrying on the said
businesses for and on behalf of the TRANSFEREE COMPANY with effect from the TRANSFER
DATE.

+  Any profit or income accruing or arising to the TRANSFEROR COMPANY and all costs, charges
and expenses incurred and/or all acerued losses and also all losses arising or suffered by them since the
Transfer Date shall for all purposes be treated as the income, profits, costs, charges expenses or losses
as the case may be of the TRANSFEREE CONMPANY.

“h

EFFECT ON NON RECEIPT OF APPROVALS / SANCTIONS

In the event of any of the said sanctions/ approvals not being obtained and or the Scheme not being
sanctioned by the Regional Director and/or Tribunal (if required) and/or the order or orders not being
passed as aforesaid, the Scheme shall become null and void and each party shall bear and pay its
respective costs, charges and expenses for and in connection with the Scheme.

6. EXPENSES CONNECTED WITH THE SCHEME
All costs, charges and expenses of the TRANSFEROR COMPANY and the TRANSFEREE
COMPANY respectively in relation to or in connection with the Scheme and of carrying out il:d_ FIED TRUE COPY
implementing / completing the terms and provisions of the Scheme and or incidental to the compteldn | IFIEL TRLE L
of amalgamation of the said Undertakings of the TRANSFEROR COMPANY shall be to the

J

For Chhaya Prakashani Pt LIG.

e ™o

Director

Publishing Services Pvt. Ltd.

D? b fj) o Hﬂ“tf

Pave 5§ of 6



tJ

MISCELLANEOUS:

Upon sanction of the Scheme, the Authorized Share Capital of TRANSFEREE COMPANY shall
stand enhanced by an amount of Rs. 5,00,000/- being the Authorized Share Capital of the
TRANSFEROR COMPANY. The revised /enhanced Authorised Share Capital of the
TRANSFEREE COMPANY shall be Rs. 5,55,00,000/- and its Memorandum of Association shall
automatically stand amended accordingly. It is hereby clarified that the consent of the sharcholders 10
the Scheme shall be deemed to be sufficient for the purpose of effecting this amendment and no further
resolution under Section 13, Section 61 and Section 64 or any other applicable provisions of The
Companies Act, 2013 would be required to be separately passed, nor any registration fees/stamp duty
ctc shall be payable by the TRANSFEREE COMPANY.

The TRANSFEROR COMPANY and the TRANSFEREE COMPANY shall have liberty to apply
to the Central government (Regional Director, Eastern Region Ministry Of Corporate Affairs) at
Kolkata for necessary direction to remove all difficulties, if any, in implementing the Scheme.

The TRANSFEREE COMPANY shall increase its Authorised Share Capital for the purpose of
implementation of this Scheme, if necessary.

The TRANSFEROR COMPANY and the TRANSFEREE COMPANY shall also take such other
steps as may be necessary or expedient to give full and formal effect to the provisions of this Scheme.

Publishing Services Pvt, Ltd. i
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