Forim No. CAA.7

. [Pursuant {o section 232 and rule 20]

INJTHE NATIONAL COMPANY LLAW TRIBUNAL

; KOLKATA BENCH

- CP{CAA} No. 180/ KB / 2022
Connected With
L
] | CA(CAA)-No.. 54/ KB /2022

A petition Hnder secﬁan 230 read with section 232 of the Companies Act, 2013, read
with the Com;mmes (Compromiser, 4rmn¢emenrv and Ama!gnmmons) Rm'es,, 2016,
and other appﬂmbfe pmwsinns af Rrw . b
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. I=1 ine matter of;
A Scheme of Amalgamation of (Final Motion):

. ‘ .
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FUND-FLOW IN?ESTP#[ENT & TRADING COMPANY LIMITED;a company incorporated
under the provisions of; Tthe Companies Act, 1956 and having Company Idzniification Number
(CIN: Lﬁ?lEﬂtVBlEBEPLCMSfIEE}and an existing Company within the meaning of the
Companies Act, 2013 and having its Registered Office ai Temple Chambers ' 6 Old Post Office
Street, Knlkat&-?i}l]ﬂﬂl m the State of West Bengal.

! | ~«Transferer Contpany No 1/ Petitioner No 1

| _ And

JYOTSANA IN\’EST]‘F[ENT COMPANY LIMITED B company mmrpura:e:d under the .
pruwsmns of the Cnmpamf:s Act, 1956 and havmg Company Identlf' ication MNumber
(CiN:LG7120WB 1974 PLC02941?} and an existing Company w1thm the meaning of the
Companies Act, 2013- and having its Registered Office at Temple Chambers, 6, Old Post Office
Street, Kolkata-700001, m the State of West Bengal,

... Transferor Company No 2 / Petitionter No 2
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. And
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KALLOL INVESTMENTS LIMITEDa company incomorted under the provisions of the
CompaniesAct,1956and having Company Identification Number
(CIN:L67120WB1982PLC03553%)and an existing Company within the meaning of the
Compantes Act, 2013 and having its Registered Office at Temple Chambers6, O!d Post Cifice
Street ,Kolkata-700001 in the State of West Bengal,

-..Transferor Company No 3 / Petitioner No 3
And

SUBARNA FLANTATION & TRADING COMPANY LIMITED,a company incorporated
under the provisions of the Companies Act,1956and having- {‘umpmly Hentification Nuombes
. ‘{cm LLIS19IWB1976PLCO30559)and an existing :Company Withinzthe meaning <of the | R

¥t By s - W g
L | A

Gm‘_ 41 1,:-??“‘Cﬂmpames Aﬁct 2!]!3 and havmg its. Reglstereﬂ DfI' ce:ati T::mp!e Chamhers 6 OldPost: DH‘ o 3 o idope
Street, K-:Jr{kata FOA0A1 in the State of Wast Bcng':l . fe

. .Transi’eror Cumpany ‘No 4/ I’et:tmncr Nod4 -
- ‘ - - J‘Hf * .i""\l'ld !

L

GONERIL INVESTMENT & TRADING COMPANY LIMITED.a company incorporated
under the provisions of the Companies Act,1956and having Company Identiﬁ::ution Number
(CIN:L67120WB1982PLC035494)and  an existing Company within the meaning of the
Companies. Act, 2013 and having its Registered Office at Temple Chambers ,6 QId Post Office
Street, Kolkata-700001 in the State of West Bengal,

---Transferce Company / Petitioner No 5
And

»

In the matter of*

1, FUNDFLOW INVESTMENT & TRADING COMPANY LIMITED
2, JYOTSANA INVESTMENT COMPANY LIMITED .

3. KALLOL INVESTMENTS LIMITED

4. SUBARNA PLANTATION & TRADING COMPANY LIMITED

5. GONERIL INVESTMENT & TRADING COMPANY LIMITED

]
"

. as-- sus ... Petitioners
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Order Under Sections 230 and 232 of the Companies Act, 2013

The above Company Petition coming on for further hearing on the 16™ October, 2023 and upon
hearing the advocate ap_b_e;aring for the Petitioners and upon hearing Deputy Director of Regional
Directorate, Eastem Reéi?n representing the Central Government the final order was passed on
the (7% November, 20231

i

L. The tustant Cﬂmpa.ny Petition has been filed in the second stage of the proceedings
under Section 230(6) read with Section 232(3) of the Companies Act, 2013 {“Act”}
fnr f_azrzlctmn Iam:l confi rmatmn nf the, Scheme of Amalgama:‘.mn of - e - -,

= =. | Fundflow Investment & Trading | Transferor Cumpany Nn I f Petitioner No
© 7 | Company L:n;lted 1
~ Jyotsana  Investment - E;rhpan}' Transferar Company No 2 7 Petitioner No
Limited | 2 :
Kallol Invesn?mts Limited Transferor Company Ne. 3 / Petitioner No
3 .
SubamaP[antatipn & Trading | Transferor Compuny No 4 / Petitioner No
Company Limfted 14
Goneril  Investment & Trading | Transferee Company / Petiticner No 5
Company Limited

whereby and’ where under the above Transferor Companiesare proposed to be
amalgamated |with the Transferee Company from the Appointed Date, 0lst
April, 2020 in the manner and on the terms and conditions stated in the sald Scheme of
Ama[gamaﬂmﬂ {“Scheme”) Copy of the said Scheme is annexed to the Company
Petition 2s Annexure —A in VOL I ac Page No 48 t0 87.

2. It is submitted by Ld. counsel appearing for the Petitioner(s) that es per the Scheme the

Appointed Pate is 01% April, 2020.
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it is submitted by Ld, Counsel appearing for the Petitioner(s) that only the Transferec *
Company / PetitionerNo Sis a NBFC Company duly registered with Reserve Bank of
India and is holding a valid Certificate of Registration issued by the said Bank,

It is submitted by Ld. counsel appeating for the Petitiones(s) that &ll the Petitionet
Companies are Listed Companies and National Stock Exchange of India Limited,
Designated Stock Exchange have vide their [etterNSE / LIST/C /2022 /0202 ,NSE /
LIST/C/2022/0203 ,NSE/LIST/C /2022 / 0204 s NSE/LIST/C/ 2622/ 0205
and NSE / LIST / C /2022 / 0206 alf dated 09-03-2022 addressed to the Petitioner
Companies have conveyed their observation on the Proposed Scheme . Copy of the
said letter Issued by National Stnck Exchange Of India lel.tl:d is annexed to the
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. 1t is submitied by Ld. counsel appearing f‘nr the Petmunergs} that the'list of t‘:qmt}' .
1I'uaz.-wf:h-:Jla:ierza of the Pctltmne?- Lumpames as &t 22N1x JL];::Z‘{]EZ are ail annexed to the
Compan}r Petitionbeing —Aunexure — M 'ie VOLVIII at Page No 1080 to 1099,

. :
It is submitted by Ed. cnunse[ appearing fur the Peutmner(s} that thePetitioner
Companies had NIL Secured Creditors as on 28TH February,2022 and the list' duly
certified by the statutory auditor of the Company and the said list are all annexed to

the Company Petition being — Annexure ~ Nin VOL VIII at Page No 1100 to 1104,

It is submitted by Ld. counsel -appearing for the Petitioner(s) that the list of Unsecured
Creditors of the Petitioner Companies as at 28TH February,2022 are all annexed to the
Company Petition being — Annexure - N in VOL VIII 2t Page No 1100 to 1104,

It is submitted by Ld. counsel appearing for the Petitioner(s) that the Valuation Report
dated 08-12-2021 recommending the Swap Ratio has been prepared by C.A VIDHI
CHANDAK, IBBI Registersd Valuer, Copy of the said report of the valuer is-
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annexed to the Company Petition as « Annexure — Q in VOL VIITat Page No 1137 tor
1155,

9, It is suhmltts:d by Ld. counsel appearing for the Petitioner(s) that the Statutory
Anditors ul: the Petitioner Companies have by their certificate dated 10TH
March,?ﬂzg_{have cenfirmed that the accounting treatment mentioned in the Scheme is
in conformity with Accounting Standard prescribed under Section 133 of the
Companies -f:?‘c_t,ZﬂlS and Rules made there under, Copy of the said certificates are afl
annexed to ttj:r:. Company Petition being — Annexure — R inVOL IX at Page No 1156
to 1159 and: 11504,
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have the ful]owmg classes of shareholders and creditors:-

i

PARTICULARS |.EQUITY |PREFERENCE | SECURED | UNSECURED
i : SHARE _SHARE CREDITORS [ CREDITORS
| HOLDERS | HOLDERS ASON AS ON
_ ASON AS ON 28-02-2022 28-02-2022
| 26-08- | 28-02-2022
: 2022 )
Transferor - | 75 NiL NIL 3
Company No I/ :
Petitionér No- 1
Transferor | 10 NIL NIL 2
Company No 2 /
Petitioner. No 2
Transferor || 25 NIL *NIL 2
Company Nﬂ 3/
., Petitioner No 3 ) T
Transferor | 32 MIL NiL ., 3
Company Nn 4/
Petitioner No 4
Transferor | | 42 NIL NIL 2
Company: 'Nn 5/
Petitioner No 5
11 It is submltte%d by Ld. counsel appemng for the Petitioner(s) that by an order dated

13% July, 2022 in Company Application No, C.A (CAA) No.S4AKB)2022 this
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- Tribunal made the following directions with regard to meetings of shareholders and
creditors under Section 230¢1) of the Act:-

a. Meetinps Dispensed:
Unsecured Creditors

Meeting of Unsecured Creditors of Petitioner No lfor considering the
Scheme are dispensed with inn view of consent by 100 % in value -of
unsecured creditors of Petitioner No lhaving respectively given their
consent to the Scheme by way of affidavits.

Meeting of Unsecured Creditors of Petitioner No 2 for considering the
Scheme are dispensed with in view uf consent by 10¢ % m value uf

dl,t
. - h f '!- -

Lo AR A, g ey krg‘l{'-"ﬁ'ﬁ“?f] cred:turs of ! cttt:unemNu 2 havEng Tespectwciy glven thr::’r . Ve fr: ‘:1

SRRt TR e consent to the Schema by way of affi d’awts b Lt

- Meeting of Unsecured Creditors of Petitioner No 3 for considering the

e . e tumes 3 Scheme-are dispensed with ;n view uf consent by lﬂﬂ % in value of-
unsecured creditors of PetitionerNo 3 having respf:ctwely given their
consent to the Scheme by way of affidavits. |

. Mesting of Unsecured Creditors of Petitioner No '4-for considering the
Scheme arc.dispensed with in view of cunse;'at by 100% in value of
Unsecured creditors of Petitioner No 4 having respectively given their
consent to the Scheme by way of affidavits.

Meeting of Unsecured Creditors of Petitioner No 5 for considering the
Scheme are dispensed with in view of consent by 100 % in value of
_ unsecuredereditors afPetitioner No 5 having respectively given _their

consent to the Scheme by way of affidavits.

b Mo requirement of Meetings

Secured Creditors of PetitionerCompanies - NiL Creditors verified by
auditor’s certificate,

c. Meei.:ings to be held
Equity shareh ders of the Ietitioner Companics.

| cO
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. ka} The Petitioner No 1 had 75 Equity Sharsholders as on
26" August,2022 who collectively held 2,40,000 equity shares of the
Company . Qut of 75. Equity Sharcholders 9 Equity Shareholders
entitled together I_,?B‘,_E?S equity shares representing 12% in Number

-1

tr

of shareholders and 74.74% in value of shares in the Company
attended the meeting convened and keld on g3 September, 2022 and
ali of whom wvoted in favour of the resolution without any
modification(s).

(b} The Petitioner No 2 had 10 Equity Shareholders as on 26™
1 Aupgust,2022 who collectively held 2,00 000 equity shares of the
Company. Out of 10 Equity Sharcholders E Eqmt}r Sharehﬂlders'
- ,_“.'.:.‘;q:mhr, 1 v enm[ed logether 1,48,000 eqmty shares represa:nhng 80% in Numbcr il
of sharcholders and 74% in value of shares in the Cnmpan}f .
attended. the meetmg convened and hc!d on 03" SePIEmber,EDEE .
and all of whom voted in favour of‘ the: resolution without any

modification(s).

(c) The Petitioner No 3 had 25 Equity Shareholders as on 26"
1 August,2022 who collectively held 2,4(),00:} equity shares of the
i - Company. Out of 25 Equity Shareholders iE Equity Shareholders
entitled together 1,78,800equity shares representing 32% in Number
of sharehcr!ders_. and 74.50% in value of sl:lares_ in the Company
\[| attended the mesting convened and held on 03" September,2022
and zlt of whom voted in favour of the 1%esuiutinn without any

modification(s).
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{ ]_ The Petitioner No 4 had 32 Equity Shareholders as on 26
. August, 2022 who. collectively held 2, 00 ﬂ{]{] equity shares of the
|| Company. Out of 32 Equity Sharehulders? Equity Sharsholders
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12.

13,

14,

cnﬁt!eg[ together 1,38,800equity shares representing 21.88% in
Number of shareholders and 69.15% in value of shares in the
Company attended the meeting convened and held on Q3"
September,2022 and all of whom voted in favour of the resalution
without any modification(s).

(¢} The Petitioner No 5 had 42 Equity Shareholders as on 26™
Angust,2022 who collectively held 5.04,500 equity shares of the
Company. Out of 42Equity Shareholders 10 Equity Shareholders
entitled together 3,42,841 equ:ty sharcs repn:scntmg 23, Bl% in

W'{;ﬂ e h,_::' ;;r Number of- S[‘larﬂhﬂ|d¢rs vand” ﬁ? 96% m value_* af sgmres mhthe_,
::j‘-'.,.: [ Cumpan}t attended the” meetmg tnnvcned“ and “held on 03“’ >
- September, 2022 and all of whom mtec[ in favuur of thr: resulutmn
. wzt*mutany mudlf' ication{s). . T St
" . " ' .
The Minutes of the meetmg of the Equity Shareholders of the Petitioner Companies

held on Saturday UBRDScptmnber,zi}ZZ are all annexed to'the Comipany Petition being
—Annexure —Tin YOL IX at Page No 1175 to 1204.

It is submitted by Ld. counsel appearing for the Petitioner(s) that there are No
proceedings are pending under Sections 210 to 227 of the Companies Act, 2013
against the Petitioner(s).

Conseqoently, the‘ Petitioner(s) presented the instant petition for sanction of ‘the
Scheme. By an order dated 27" December,2022 the instant petition was admitted by
this Tribunal and fixed for hearing oa 20" Fanuary,2023 upon issuance of notices to
the Statutory / Sectoral Authorities and advertisement of date of hearing, In

" compliance with the said order dated 27 D::cembcr,zmz the Petitiancr[s} have duly
served such notices on the Regulatory Authorities as below

o
e
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NAME DF THEREGULATORY | DATEOF AFFIDAVIT OF SERVICE
{AUTHORITY SERVICE |
; ANNEXURE | PAGENG
' NO
THI{UUGII SPECIAL MESSENGER ( BY I-IANII DELIVERY )
Principal Cnmmlssmner of Income | 03-01-2023 C 23
Tex—2 i :
Income Tax Oificer — Ward 5(1) 03-01-2023 C 24
Income Tax officer — Ward 6(2) {3-(H-2023 C 25
Income Tax officer — Ward 6(2) (3-01-2023 C 26
Income Tax officer — Ward 6(2) 03-01-2023 C 27
Income: Tax Officer — Ward 5(1) 03-01-2023 C 23
Upon Regional Director, Eastern | 02-01-2023 D 34
Region i 5
Upon Registrar of Cﬂmpames ,| 02-01-2023 E . - +36
West Bengal . : ) : L.
1 Upon Natmna! ‘Stogke Exchangc of,| 02-01-2023 |~ *F * ¥ 38
india, LtmltTd { BY SPEED. POST ;
} +
Upon the Ca[cutta Stock Exchange [ 02-01-2023 G ¢ 39
Lirmited [P . : . Lot
Upor Reserve Bank of India 02-01-2023 H 4{)
LUipon Official Liquidator , High | 02-01-2023 i 41
Court Calciifta :
Lt . BY ELECTRONIC MAIL _
Principal Commissioner of Income | 09-01-2023 C 29
Tax—2 |
Income Tax Officer — Ward 5(1) 19-01-2023 & 31
Income Tax officer - Ward 6(2) 19-01-2023 C 30
Income Tax 'officer — Ward 6(2) 09-01-2023 C 32
‘Income Tax officer — Ward 6(2) 09-01-2023 C 33
Upon Regicnal Director, Eastern) 09-01-2023 D 35
Region i} i
Upon Registrar of Companies ., | ,09-01-2023 -.E 37 .
West Bengal: i
iif PAPER PUBLICATION QF NOTICE.
Financial Express —In English 31-12-2022 B + 191020
31-12-2022 211022

Aajkal —Bengali Translation

B

An afﬁdavi.f.-pf Compliance duly affirmed on 13 January, 21}2:3 has also been fited,
|




] L5, All statutory formalities requisite for obtaining sanction of the Scheme have Been duly
complied with by the Petitioners, The Scheme has been made bena fide and is in the

interest of all concerned.,

16, Pursuant to the said advertiserments and notices the Regionat Director; Ministry of
Corporate Affairs, Kolkata (“RD™},the report of the Official Liquidator {“OL™} , the
documents submitted to Reserve Bank of India by the Petitioner Companies , have
filed their representations before this Teibunal.

17. The Official Liquidator has filed his report dated 11 Janua:y 2023 and cuncluded as
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That the Official Liqmdatnr has not rcm.wed any cump!amt against the . proposed
a2 ey

" Coniposite. Schéme of Ama!gamatmn from’ an}' pcrson!party interested'in the Scheme
in any manner till the date of ﬁ[mg of this Report. d
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£
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Para 10
That the Official Liquidator on the basis of information submitted by the Petitioner

Companies is of the view that the affairs of the Transferor Company(ies) to the
Scheme of Amalgamation do not appear 1o have been conducted in a manner
prejudicial to the interest of its members or to public interest as per the provisions of
the Companies Act, 1956/the Companies Act, 2013 whichever is applicable.

i8. The RD has filed his reply affidavit dated 30™ March, 2023 (“RD affidavit”) which
has been dealt with bythe Petitioner(s) by their Rejoinder affidavit. dated 8" April,
2023 (“Rejoinder™). The observations of the RD and responses of the Petitioner{s) are

summarized as under:-
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sParagraph 2 (a) of RD} Affidavit ‘
\That it is submiited that as per available record, it appears that no complaint and/or

represemarmn has been received against the proposed Scheme of Amalgamation.
‘F urther, ail the petitioner companies are also up-dated m filing their Financial
Statements and Annval Returns for the financial year 3 IIHSIEQEE.

1

Paragraph 2 (a) of the Rejoinder

The Deponents have to say that no adverse comments made by the Registrar of
Comparies, West Bengal in his report to the Regional Director. Further the Registrar
of Companies, West Bengal has not received any Camplaint and / or representation
from any person on the proposed Scheme. Hence no reply is nimde for the same ,

-+ N L
B L] - F £ - 1 om - -5
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e Para_g_ph Z{h} ufRD Affidavit Cle et ey - -
- o Appomred Date stated In the Scheme is 15t Apr:.i’ 2020, In ferms af the Circular no.
GQIE{?I 9 dafed 21.08.2019 of the Ministry of Cm;mmre A ﬁurs "'.vﬁere the ‘appoinied
date’ is chosen as a specific calendar date, it may precede rfre dare of filing of the

;
-

application for scheme of merger/amalgamation in NCLT. However, if the appointed
date is significantly ante dated beyond a year from the date of: Sfiling | the justification
Jor the same would have to be specifically brought cut in the sé:freme and it showld not
be against public interest” it is not ascertainable from the dac?umenw provided by the
Applicant whether the application Jor the scheme was filed iefore Hon'ble Tribunal
within a year from the said Appainted Date. If the application far the scheme was filed
with Hon'ble Tribunal afier more than.one year from the appamred date, Hon'ble
Tribunal may kindly direct the Applicant to bring out the justificarion for the )
Appointed Date .Erl::'ng more than one yea;- before the date of ﬁ!i;:g of the Application

for the schewie, in the scheme according fo the Circular. F

I’
Paragraph 2 {b) of the Rejoinder

The Deponents have to say that Appointed Date as mentioned;in the Scheme is

Oist April, 2020. The Companies involved in the Scheme are all Fisted
Companies. The Scheme with Appointed Date as 0lst Apri'lj 2020 was first
required to be submiited to the stock exchange in terms of \SEBIL { LODR )

CERTIFIED TO BE TRUE CQPY

| COMPARED],

7] “PM =




- -
IR
.

-

.. .  accepledads the'Appointed Date. * " ¢ S
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Regulat’mns: , 2035 for seeking their prior approval to the Scheme before filing it .
with the National Company Law Tribunat. The National Stock Exchange of
India Limited the designated stock exchange representing the SEBI upon perusal
of all documents as submitted to them have taken their time and have conveyed
their NO Objection to the Scheme vide their letter dated 09-03-2022 to the
Scheme with Appointed Date Ofst April, 2020, Hence the Petitioner cannot
change the Appointed Date without the prior approvat of the SEBI since the
SWAP RATIO and all based en Appointed Date Olst April, 2020 has been
accepted by the SEBL The Petitioners have after receipt of approval froms the
SEBI to the Scheme have filed application before the Hon'ble National
Cun}pan}.r Law Tribunal. Hence the_ Appointed Date 0ist ihpril,' 23}2(} ba
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Pavragraph 2 {c} o[ RD Affidavit

* - : . L
. * -+ That as per Scheme, ull the Petjtioner E#n;:gﬁgfes ngmqb:_ﬁ'tgryj—ﬁfmr Tyvestment. &

Trading Company Limited, Jyolsana Tnvéstment Company Limited, Kalfol Investment
Limited, Subarna Plantation & Trading Company-Limited and Goneril Irivestment &
Trading Ca.;npany Limited are listed with the Calcutta Stock Exchange *Only.
However, in Clause (gj of Part-H of the Scheme, it is stated that the ‘Designated Stock
Exchange” shall mean the National Stock Exc!:-—ange of India Limited or NSE, whick

nieed o be clarified by the Petitioner Companies,

Paragraph 2 {c) of the Reioinder

Exchange only. Since National Stock Exchange of India Limited process the Scheme
and forwards the observation made by SEBI on the Scheme the National Stack
Exchange of India Limited has been made the Designated Stock Exchange.

Paragraph 2 {d} of BD Affidavit
“That the Netional* Siock Exchange (NSE) vide its letter no. Ref:
NSE/LIST/C/2022/0202 to 0206, five separaie letier, all dated 09/63/2022, addressed

10 the respective Petitioner Companies, issued its 'Observation letter’ for draft Scheme
12
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It is clarified that.the shares of the Company are all listed with the Calcutta Stock




of Amalgamation, wherein it Is, inter alia, stated that "Based on the draft Scheme and
other documenls submitted By the Cqmpan;:‘incfuding undertaking given in lerms of
Regulation 11 of the SEBI (LODR) Regulation, 2015, we hereby convey our "No
Objection” int lerms of Regulation 94 of SEBI (LODR) Regulation, 2013, so as fo
enable the Company lo file the draft Scheme with NCLT". Hon'ble Tribunal may

peruse the same and issue order as deemed fit and praper.

Paragraph Z {d) of the Reijoinder

The Deponents have {0 say that the observation made by the Regional Director are
merely informative in nature, The Petitioner have already annexed the said letiers

- received from the National Stock Exchange of India Limited conveying their No

L 5 2l A ‘. m‘!.,i,:\ - LT A - " . . .
v WHnan b T Y Objectionito the proposed. Scheme 10 the Cgmpanji-&ppl;cgi}nn a:lm_gfi.qm_ the Company
et T LARXMEE LT parition ) . L [T e e T
' i R, LT petition.” Bence no reply is made for the same, 5 g, ® e

)
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Paragraph 2 (¢) of RD Affidavit

-

1t is submitted that the Board of Directars-:;f the Transferee 'Camp;my anc} Trans_,l%rmlr* ’
Companies at their respective meeting held on 08/12/2021, approved the revised
Scheme of Amalgamation as recommended by the Audit Committee of the respective
. Petitioner Companies. However, 110 eForm MGT-14 in respect of resolution passe'd in
the Board Meeting for approval of - said Scheme of amalgamation, merger or
reconstruction of companies as required wnder section 1 17¢3)(g) read with seciion
179(3)() of the Comparries Act, 2613 have been filed bythe Transferce Company and
Transferor Companies. Once merged, the Transferor Petitioner Companies will no
longer be able to comply yith any statutory requirement and the MCA portal, which is
a public domain, shall contintie 10 host the records/ docur;::enrs of noncompliant ~
company (ies) jor public views. and. for issuance of certified copies for which the

public have to bear cost (fees).

Paragraph 2 (€) of the Rejoinder
. The Petitioner Companies have Gled MGT — 14 and copies of challan evidencing such

filing are all collectively annexed and marked —- ANNEXURE — B (Page No38t0 42
v of RD Reply Affidavit).

CERTIFIED TO BE TRUE COPY




LY

Lkt

Paragraph 2 {f] of RD Affidavit *

That it is submitted that the Transferee Company namely M's Goneril Investment &
Trading Company Limited is registered with RBI a5 NBFC Company. But no 'WOC"*
Jrom RBI has been provided yet in the matter,

Paragraph 2 (D) of the Rejoinder

The Petitioner Transferee Company namely — Goneril Investment & Trading
Company Limifed is 2 NBFC Company duly Repistered with Reserve Bank of India
and is holding a valid Certificate of Registration. The Tiansferee Company is a
NBFC Company and will continue to remain a NBFC Company even after coming
into effcct of the S-::he:mr:

! "“i Campan)#’leIted Bave made apphcatmn o Reseri.re.' Eank of ’Indm‘ a:’td 'hava a]su
written letters to the said Bank for isstance uf the same, Letters were delivered to,

»= = “Bankon 297 August; 2022, 270 September, 20 _Zjaﬁc!'li December, 2022, = °
“ The Petitioner Transferee Company namely — Goneril Investment & Trading
- Company Limited has also served notice upon the Resetve Bank of India pursuant to
. the’order passed by the Hon'ble Tribupal In Company Application and in Company

Petition on 18-07-2022 and 02-01-2023, -

The Petitioner Transferee Company namely — Goneril Investment & Trading
Company Limited will even after the sanction of the Scheme will continue to comply
with all notification, directions and circulars issued by the Reserve Bank of India.
Copy of the letters and natice serve upon Reserve Bank of India are all callectively
annexed and marked as ~ANNEXURE C (Page No 43-53 of RD Reply A ffidavit),

Paragraph 2 {o) of B} Affidavit
The Petitioner Companies should be directed to provide list / details of Assets, if any,

lo be transferred from the Demerged / Transferor Company to the Resulting /
Transferee Company upon sanctioning of the proposed Scheme,

4
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Parzoraph 2 {p) of the Rejoinder

TheDeponent duly authorised hereby confirms that the Petitioner Transferee
Company mj;dertakcs to file list / details of assets that will be transferred by the
Transferor Clompany upon sanction and confismation of the Scheme by the Hon’ble

Tribunal.

Paragraph ZI-{h‘_I of RD Affidavit
That the Pg.:rr'ﬁamr company showld underiake to comply with the provisions of

section 232(3) () of the Companies Act, 2013 through appropriale affirmation.

| -

Paragrand 2 (h) of the Rejoinder , -

‘ Tha Transf'eree Cnmpany undertakes that- :t shall -:ﬂmp[y with thf: Jprovisions of Sec

e 232(:]{0 uflhe Companjes Act, 2013 in regard to adjustment of fees upon clubbing

of Authonzed Share Capital of the Transferor Company with the Authorized.Share
Capital of q{e Transferee Company. in post-amalgamation and shal! file a detailed
statement thereof with the Registrar of Companies at the time of filing of INC — 28.

i
1
" ..l H

Paragraph 2 {i) of RD Affidavit . » R

That the Tr&:iruferee Comparny should be directed to pay applicable stamp duty on the
fransfer of 1! fke immovable properties from the Transferor Companies 1o it,

Paragraph I (i) of the Rejoinder

The TransfqlxjeeJCumpany vndertakes that it shall pay applicable stamp duty on the

|
wansfer of the immovable properties from the Transferor Company to it.
[

Paragraph 2 (i} of RD Alfidavit
The Hon'&fé Tribunal may kindly direct the Petitioners to file an affidavit lo the
extant that the Scheme enclosed to the Company Application and Company Petition

are one and same and there is no discrepancy or no change is made.




[

Paragraph 2 (j) of the Rejoinder

The Deponent duly authorised by the Petitioner Companies hereby affirms that the
Scheme enclosed to the Company Application and Company Petition are one and

same and there is no discrepancy or no change is made,

Paragraph 2 (k) of RD Affidavit

It is submitied that the Income Tax Department vide its letter No. ITRA/COM/ES
17/2022-23/1044598516 (1) dated 10/08/2022, inter dlia, staied that Arrear demend
pending for Rs.20,300/- under section 143(a for the AY, 2015-16: against the
Transferee Company, M's Goneril Investment & Trading Company Limited and as

per the direction of the Hon'ble National e Compary Law Tribvmal, Kolkata .in

-

PP Y. - M mccordance ra,s'aman 2‘39 of the Companies Acr 2:3'!3 the. Inmme Hax. .Dep_arrment. b
A faaa g F J: hl'?"l.'h; i "_f'" e

i I |! II.

i SR NE e v 4?1:13 ub;ecnon lmvarr.is .!‘he proposed §cheme of amalgamation (i Copj- nf the smd ferrer ‘
of Income Tax Department is enclosed as Annexure-If).

- SN :"I S .1, . . I L

Paracraph 2 (k) of the Rejoinder

1

The Deponent duly authorised by the Petitioner Companies has to say that the
N Income Tax authorities under' whose furisdiction theé Transferor Companies are-
. assessed to Income Tax have not made any observations on notice served by-the -
office of thie Regional Director.
Asz Regards Income Tax Demand in respect of Assessment Year 2005-2016 it relates
to the Transferee Company and the same has been paid by the Transferee Campany.
Copy of the Challan evidencing the said payment is enclosed marked —
ANNEXURE D. (Page No 54.0f RD Reply Affidavit) .
Further the Petitioner Companies have also complied with the directions contained in
the order passed by the Hon’ble Tribunal and have effected service upon the Income
Tax Department. However the said department have not made/ filed observation
pursuant ta the said notices Eled by the Petitioner Companies.

The Ld, Council for the Petitioners submits that the.Petitioners have filed &

supplementary affidavit duly affirmed on 22.06.2023 wherein they annexed all

emails received from Reserve Bank of Indiz and also Iqtters , hotices and emails sent
16
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|

}
by them to the Reserve Bank of India for issuance of NOC for the proposed Scheme.

The said d:::-c'}rlments are all collectively annexed being Annexure A to Annexure M
at Page No 13 to 33 of the said affidavit.

|
Heard submtssmns made by the Ld Counsel appearing for the Petitioner, submissions
made by thf: RD the Report of the OL. Upon perusing the records and documents in
the instant pmct:r:sdmgs and considering the submissions, we allow the petition and

make the foI;Euwing orders:-

| THIS TRIBUNAL DOTH ORDER

3
- Sanction'of the Scheme

+anwThe:Scheme ﬂﬂﬁmalgam'atiun.m;ntianed in this Petition being Annext::?: AN ;s_
sanctioned: by this TFribunal with the Appointed Date fixed as 1"day of April,

. ?.[lIll]{App!ninted Date) and shall be binding on Fundfiow Fnvestment & Trading
C-:rmpanyl
Limited, and Subarna Plantation & Trading Company Limited with Goneril

Lirzited, Jyotsana Investment Company Limited, Kallel Investments

Invesﬂnenr_t & Trading Company Limited, and their sharcholders and all

concemed;

Transfer of all Assets

b. All the !p:rupenies, rights and interest of Fundllow Investment & Trading
Cumpan},:i Limited, Jyotsana Investment Company Limited, Kallol Investmznts
Liinited ﬁmd Subamma Plantation & Trading Company Limited be transferred to
and vcstp[ﬂ in without further act ot -deed in Goneril Investment & Trading

Cnmpangii Limited and accordingly the same shall pursuant to Section 232 of the
Compani:g:[?.s Act, 2013 and read with Companies (Compromises, Arrangements
and Amlalgamtion} Rules, 2016 be transferred to and vested in Gonenl
Investmcin_t & Trading Company Limited for all the estate and interest of
Fundﬂoﬁr:‘ Tnvestment & Trading Company Limitéd, Jyotsana Investment
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- Company Limited, Kallo! Investments Limited and Subama Plantation & Trading

Company Limited but subject nevertheless to afl charges, now affecting the same;

Transfer of all Liabilities

All the liabilities and duties of Fundflow Investment & Trading Company
Limited, Fyotsana Investment Company Limited, Katlol Investments Limited And
Subarna Plantation & Trading Cotmpany Limitedbe transferred without firrther act
ot deed to Goneril Investment & Trading Company Limited and accordingly the
same shall pursuant to Section 232 of the Companies Act, 2013 and read with
Companies (Compromises, Arrangements and Amalgamation) Rules, 2016 be

transferred to-and become the lizbilities and dut:es of Gum:nl Investment &

o R wrhadte, e e s T Tl

Tradlng Company L1m:ted -_ =,

] :
“ip N N R gy L T A N
A

LT

Transfer of all Legal Proceedings -
Fhat a!l the proceedings and/or suit appeals now pending l)}; or against-&_"t;ndﬂt;ﬁr

Investment & Trading Company Limited, Jyotsana Investment Company Limited,

£ 1

ol

Kallo] Investments-Limited, and Subama Plantation & Trading Compaty Limited

j shall be continued by or against Goneril Investment & Trading Company Limited;

Allotment of Shares

The Goneril Investment & Trading Company Limited - Transferee Company do
issue and allot shares to the shareholders of Fundflow Investment & Trading
Company Limited, Jyotsana Investment Company Limited, Kallol Investments
Limited, And Subarna Plantation & Trading Company Limited as envisaged in the
said Scheme of Amalgamation and for that, if necessary, to increase the
authorized share capital:

Filing Schedule of Assets

The schedule ‘of assets in respect of Fundfiow Investment & Trading Company

Limited, Jyotsana Investment Company Limited, Kallol Investments Eimited,

L)
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And Subama Plantation & Trading Company Limited be filed withir 2 period of
60 days ﬂ'um the date of the order to be made herein;

Filing of Certified Copy of order _and dissolution of Transferor Companies
|

. Goneril ’Investment' & Trading Company Limited Fundflow Investment & Trading
Cumpany Limited, Jyotsana Investment Company Limited, Katlol Invesiments
L:mlte:d,.and Subarna Plantation & Trading Company Limitedshall within 30 days
after rhe date of obtaining the Certified Copy of the order to be made herein cause
ceﬂiﬁed'coples of this order to be delivered to the Registrar of Companies, West
Bengal i fur registration and on such certificd copies being so deliveredthe; the
1 ransfr.:mr Companies shall stand dissolved without winding up.

s e 1Y N
| QY R 4 i hi-' - I v1 Ly :."l-._.\:tliuf i tq wrbﬂ- L e .
. ; ] N
- WP, ETE Ll i" & . !+..: i-;.q,ﬁg" llu.c iy " ,... NEPL S r ~gha |
- .
T\r'hscellnneuus N S L

h, Any pclr:snn interested be at hbcn}r to apply to this Tnbunal in the above matier for

any diréctmn that may be necessary,

21. . The Pct:tmner{s) shail supply legrhlf: print ont of the scheme :md schadule of assets
and Imb:l:tles in ameptahle f'ﬂrm to the Registry and the Rf:glsn'y will app-f:nd such
printout, upun verification to the certified copy of the order.

22, The Cunipany Petition- baingC.P {(CAA) No. 180 / KB / 2022 is disposed of

accordingly.
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Witness: ' " . .
Ms. Bidisha Banerjee, the Hon'ble Member {Judicial] & Shri Arvind Devanathan,
the Hon'ble Member (Technical) at Kolkata aforesaid on the 07% November,
2023, .
Ms. Manju Bhuteria, Advocate, Ms, Radhika Patodia, ACA,”Ms. Aisha Amin,
Advocate & Mr. Arihant Maroti, ACA for the petitioners.
Mr. Aloke Tandon, Joint Director from the office of the Repional Director,
Eastern region,
I !‘ ‘.I P :- *_;‘;ﬁ,i‘,..‘&ﬂp_w-_‘!h _ . h':.‘:}":_-f< FEL II. e e ﬂ‘_: "?:iu - 4‘_"""!:'\4'," ::n o+ (.,11 :'1';-;.:““?‘:'* :.-nl'
2 s 'i*‘a L sl o, U e Schedule uf Assets - N g . :? s
ST e koAt et e L};"JA‘-,:‘I:T-’JF;\!'J}"-" - ;5‘:"”_& l:f 1 .;‘?-“.Frti'fﬁl'"% u',h. ) ,_I=,EL.! pate T
* First Part-1 - % ’
- . . o *_‘::. Eoa e e, . {ﬁuq Per._&n“c;g.u:c}_.r,-‘_. a~ r:i: - o . t»'\ T L N
. Second Part-I1
- ‘- . (As per Annexure}., .t - ]
Third Pari-IEI .
(As per Annexure)

National Company Law Tribunal

ﬁqﬂ' a-b l!-'["ﬁ‘
%@:ﬁ}"{'

Kollkata Bench

Dated, the ? 3adday of November, 2023,
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. SCHEME OF AMALGAMATION OF
FUND-FLOW INVESTMENT & TRADING COMPANY LIMITED
y (TRANSFEROR COMPANY 1)
~ AND |
" IYOTSANA INVESTMENT COMPANY LIMITED
(TRANSFEROR COMPANY 2)
AND
KALLOL INVESTMENTS LIMITED
{TRANSFEROR.COMPANY 3)
AND
SUBARNA'PLANTATION & TRADING COMPANY LIMITED
i- (TRANSFEROR COMPANY 4)
WITH
GONERIL INVESTMENT & TRADING COMPANY LIMITED
(TRANSFEREE COMPANY)

/
UNDER SECTIONS 230 TO 232:OF THE COMPANIES ACT, 2013
And all ether applicahle provisions of the Compantes Act, 2013 (to the extent
notlﬂed] am:l the Companies Ar.t 18956 {ta the extent still in force)

L T + R

—_ i = -

a7 g - T .
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1..This scheme r.)f Amalgamation ("Scheme") is presented pursuant to
the prmrisinns cnf[ iSection 230 to 232 and other relevant provisions of
the Companies lAct, 2013 ("Act”) as may be applicable, and In
compliance with the appllcable section(s) of the Income tax Act, 1961
for the fnl[owmg

1.1 Amalgamatlnn of Fund-Flow Investment & Trading Company
Limited (“Transfernr Company 1"} Into and with Goneril Investment &
Trading Company Limited (“Transferee Company”) and consequent

dissolutlon of the iTransferor Company 1.without winding up; and
|I

1.2 Amalgamatmn of Jyotsana. Investment Company Limlte-::l.

{“Transferur Company 2"} Into and with Goneril Investment & Trading
Company Lm'ute-:iI (*Transferee Company”) and consequent dissolution
of the Transfemr.Companv 2 without winding up.

1.3 Amalgamatiun of Kallol Investments Limited ("Transferor Company
37} into and with Goneril Investment & Trading Company Limited
{“Transferee Cnmpany"] and cnnsequent dissolution of the Transferor
Company 3 wlthaut winding up. |
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" 1.4 Amalgamation of Subarna Plantation & Trading Company Limited
{"Transferor Company 4™ into and with Goneril Investment & Trading
Company Limited ("Transferee Company®} and consequent dissn[utmn
of the Transferor Company 4 without winding up.

1.5 The Scheme is dlvided into the following parts:
PART PARTICULARS
I | BACKGROUND AND RATIONALE
II [ DEFINITIONS, SHARE CAPITAL AND DATE OF SCHEME TAKING EFFECT
III | TRANSFER AND VESTING OF UNDERTAKING OF TRANSFEROR
COMPANIES
IV | ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY
V | ACCOUNTING TREATMENT
VI | DISSOLUTION OF TRANSFEROR COMPANIES AHD MATTERS

F - -

. INCIDE NTAL THERETO a . .

T e The Trans[erﬂr,!:ompannl;,Transferor Company. 2, :rransfernr Cﬂmpﬂn'f 3and e T
o g orald Transfgrqr: l:‘.:i.'.trrq:mnv..\r 4=-are cnllectivel'f referred to hererlrk as the Trar!sferar » T PRSI ]
) P A b S A S ) “r e s

A Companies, " ™ - "

- . , .+~ PARTI ce . . y

- . LT * "
A. BACKGRDUHD ANE) DEiSCRIPTIﬂN OF CDMPAINIES
1. FUND-FLOW INVESTMENT & TRADING COMPANY LIMITED
- = is a public limlted company incorporated:under the provisions of .
the Companies Act, 1956 (CIN: L67120WB1982PLC035482) and
having its Registered Office at 'Temple Chambers* 6, Old Post
Office Street, Kolkata - 700001 in the State of West Bengal
(hereinafter referred to as “Transferor Campany 1"}. The shares
of the Transferor Company 1 are listed in The Calcutta Stock
Exchange ("CSE™) only. The Permanent Account Number is
AAACF4255H,

Transferor Company 1 is presently carrying on the buslness of
rendering of consultancy services and also deployed its surplus
funds which are not immediately requlred in other [nvestable
instruments far the time belng.

2. JYOTSANA INVESTMENT COMPANY LIMITED i§, a public

limited company Incorporated under. the provisions of the

Companies Act, 1956 (CIN: L67120WB1974PLC029417) and

having its Registered Office at Temple Chambers’ 6, Old Post

Office Street, Kolkata - 700001 In the'State of West Bengal
2
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{hereinafterreferred to as “Transferor Company 2"). The shares
of the Transferor Company 2 are listed in The Calcutta Stock
Exchange {“CSE"} only. The Permanent Account Number is
AAECJZSBEFT

Transferor _-!Enmpany 2 is mainly engaged in renting of
investment;'prnperties and also deployed Its surplus funds which
are not Imn'ieu:liai:eh,r required in other investable instruments for
the time hel_irmg.

3. KALLOL INVESTMENTS LIMITED Is 2 public limited company
inenrpnrated under the provisions of the Companies Act, 1956
(CIN: LE?IEDWBIQSZPLCDBSSBS) and having Its Reglstered
Office at 'Temple Chamber’ 6, Old Post Gffice Street, Kolkata -
700001 in the State of West.Bengal (herelnafter referred to as
“Transferor Cnrn pany 3"). The shares of the Transferor Company
3 are Iisted in The.Calkutta Stock Exchange (“CSE") nn[y The

o £ Fern'tenent Acenunt Number is AABCKES?UH

€
.3 tw H":q-h. 3 A T

al Ll =
Transferor .Cnmpany 3 is mainly engaged in renting ‘of
invesiment preperties and also deployed its surplus funds whilch
are rot [mmedlately required In ‘other Investable instruments for'
the time hemg

4. SUBARNA IPLANTATIUN & TRADING COMPANY LIMITED is
a public Iin*llited company incorporated under the provisions of
the Companies Act, 1956 (CIN: L15491WB1976P1.C030559) and
having Its Reglsterecl Office at ‘Temple Chambers” 6, Old Post
Office Street Kolkata - 700001 in the State of West Bengal
(herelnafter referred to as “Transferor Company 47). The shares
of the Transfernr Company 3 are [isted In The Calcutta Stock
Ex-::hange (“CSE”) only. The Permanent Account Number is
*AAECS58392). "

Transferor: Ilt:i::-n'lp:.-]n',,r 4 is presently carrying on the business of
rendering nf management.services and also deployed its surplus
funds whlch are not immedmtely required in other investable
|nstrument5| for the time being.

5. GONERIL: IN‘UESTMENT & TRADING COMPANY LIMITED, Is
a public limlted company [ncorporated under the provislons of
the Cempames Act, 1956 (CIN: Lﬁ?lZﬂWBiQBZPLC035494) and




- having its Registered Office at ‘Temple Chambers’ 6, Old Post
Office Street, Kolkata - 700001 in the State of West Bengal
(herein after referred to as “Transferee Company“). The shares.

of the Transferee Company are listed in The ‘Calcutta Stock -

Exchange (“CSE") only. The Permanent Account Number is
AAACGI333K.

Transferee Company is a Nen-Banking Finance Company duly
registered with the Reserve Bank of India and 1s currently
engaged in investing and financing activities.

EB. RATIONALE FOR THE SCHEME:

With a view to consolidate similar businesses under a single.

entity and to achieve simplified corporate structure by way of

group rearganization, the management has envisaged 10
T LS -undertake.the amalgamation of the Transferurqumpames in the
3 7 ;-.;-:Jg' oo, ' .Trénhsferée Company Under this, scheme A

- e - ak "
ok miq *,[E"‘Lqr ¥ 4 -

. bogas ¥ * . T s "f""“ """" .

'lli L] £l L4

The amalgamation of Transferor Companies with the Transferee
Company would mter afia have the fo!luwing benef‘ ts
1. . ul’ i I o
a) The scheme wﬂl help in achieving improved operational’
effictency and optimum advantages and also synergy.in
. ¢ * “operations by combining the business of the Transferor:
« * Companies with the Transferee Company;

£ ""t

[

b) The amalgamation will enable the Transferee Company
to consolidate Its line of business by restructuring and
re-organizing its business activities and Capital
Structure; .

- €) The amalgamation will resilt in economy of scale
including reduction In overhead expenses relating to
management and administration 1n better and more
productive utilization of varicus rescurces;

L

d) The business of the Transferor Companies and
Transferee Company can be conveniently and
, - advantageously . comblned together and In general
business of the Company concerned and will be carried
on more economically and profitably under the sald
Scheme; *
4
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e} 'l'hnaE sald Scheme of Amalgamation will enable the
establishment of a larger company with larger rescurces
and a2 larger capital base enabling further development
of the business of the companies concerned. The said
scheme will also enable the undertakings and buslness
of ’the sald applicant companies to obtain greater
fac!lltles possessed and enjoyed by one large company
compared with a number of small Company for raising
capital, securing and conducting trade on favorable
terms and other benefits;

f} The sald scheme will contribute in furthering and
fu!FliIHng the objects of the Companies concerned and in
thg growth and development of these businesses;

g) The saidyscheme will strengthen and cnnsohdate the__
t"‘,ﬁui;, SR posntmn QF: the Transferee company am:l w:ll enabl_e the. .

g Triee Tfansferee ‘company to’ increase lts prc-fltabllit\,r,

_ h) The said scheme will epable the Cqmpamgs concerned
to_buu[ their resources and to expand thelr activities;

i) The said scheme_will -enable the Companies concerned
t'a y rationalize and streamline: their rmanagement,
buslness and finances and to eliminate clupllcatmn of
wnrk to their common advantages;

i) The said scheme will have beneficial results for the
Cnmpanies concerned, their shareholders, employees
- and all concerned.

- In view, of the-aforesaid, the Board of Directors of the
Transfemr Companies and the Transferee Company have
conslder&d and proposed the amaflgamation of the entire
Undertaking and business of the Transferor Companies with
the Transferee Company In order to benefit the stakeholders
of all. campanies Accordingly, the Board of Directors of the
Transfemr Companies and the Transferee Company have
formu[ated this Scheme of Amalgamation for the transfer and
vesting [uf the entire undertaking and business of the
Transfemr Companies wlth and into the Transferee Company

X
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(- pursuant to the provislons of Section 230 to Section 232 of
the Companles Act, 2013 and other relevant provisions of the
Act and reles made there under.
The Scheme is in the interest of the shareholders, creditors
and employees of all the Companies and their stakeholders
and would enable the Transferee Company to adopt a focused
buslness approach for the maximization of benefits to the
stakeholders. The Scheme shall not in any manner be
prejudicial to the general public at large.

PART II
DEFINITIONS AND SHARE CAPITAL

o DEFINIHDNS -

- .

.. t-, T - - r * 3
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W T X
e b Inrthls Scheme runless~rapugnant to the meaning c-r cantext thereuf
) the‘fallawing eXpréssichs’ shall hwe the” follawing meanlng i .

T

1 “a *a) “ACT"” or “THE At:T“ mesns the L-:Jrnpamés Act, 2013 (to |
" the extent notified) ‘and | shall Include any statutory
modlfications, re-enactments .or’ ‘amendments thereof for
" the time being in force'and Includes any rules, regulations,.
_circulars or guldelines issued there under,-as amended
+~  from time to time and shall include the Companles Act,
1956 (to the extent still in force).

b) "APPOINTED DATE" For the purpose of this Scheme,
means 1% April, 2020 or such other dates as may be fixed
or approved by the Appropriate Authority.

c) “TRANSFEROR COMPANIES" means and Includes
Transferor Company 1, Transferor Company 2, Transferor
Company 3 and Transferor Company 4.

d) "BOARD CF DIRECTORS" or "BOARD" shall mean the
board of directors of the Transferor Companles and the
Transferee Company, as the case may be, and shall Include
a duly constituted committee thereof for implementation of
the scheme.

e} “CSE"” means the Calcutta Stock Exchanga Limited.

L J L)
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f) “COMPANIES"” means collectively, the Transferor
Companies and the Transferee Company.

g) "DESIGNATED STOCK EXCHANGE” shall mean the

. National Steck Exchange of Indla Limited or NSE.

h) "EFFECTIVE DATE™ means the last of the dates on which
the cestified or authenticated copy of the orders of the
Hon'ble National Company Law Tribunal sanctioning the
Scheme are filed with the Reglstrar of Companies by the
Transferor Companles, and by the Transferee Company.
Any references In this Scheme to the date of "coming into
effect .of this Scheme" or "effectiveness of this Scheme" or
"Scheme taking effect” shall mean the Effective Date.

i) "APPROPRIATE AUTHORITY" means any government,
statutory, regulatory, departmental or public body or
authority having jurisdiction over the Transferor

. Companies and the Transferee Company, including the

. Ay o, L .", Central Government Reglonal .Directoy, ~ Reglstrar. . of_ '

FTL P, ,r.;_-;-r-.x::r.,;:,« Companies and the National [:c-rnpany Law Jribunal. ;o - - '

107 e A ) “ASSETSY in relation to -Transferor Companies means
Fixed. ’Ass'ets Loans and Advances, Investments, Current
Assets, debit balance in Profit and Loss account -angd_any. .
other .assets as per the books of the Transferor Company
as on 315t March 2G20. "

- K} “LIABILITIES” in relation to the Transferor Ccmpanles
meang Loan Funds, Current Llabllities, Reserves and
Surpluses (including balance in Profit and Loss Account),
prnui_sfiuns and all other liabilities of the Transferor
Comp;anies as per the books of the Transferor Companies
as on 31st March 2020.

I} “"IT ACT" means the Indian Income-tax Act, 1961 and
shall inclide any statutory modifications, re-enactments or

. _amenﬂrnents thereof for the time being in force. .

m) “"PROCEEDINGS” include any suif, appeal or any legal
proceeding of whatsoever nature in any Court of law, or
tribunal or any judicial or quasi-judiclal body or any
assessment proceeding before any authority under any law
and aisn arbitration proceeding.

n)" RECDRD DATE" means the date 1o be fixed by the Board
of Dir;ectors of the Transferee Company, for the purpose of
determining the names of the equity shareholders of the
Transferor Companles as applicable, who shall be entitled

u L]
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- to shares of the Transferee Company upon coming into
effect of this Scheme,

- "0} "SCHEME" or "THE SCHEME" or “"THE SCHEME OF
AMALGAMATION" means this Scheme of Amalgamation
drawn pursuant to Section 232 of the Companies Act,
2013, in its present form submitted to the Hon'ble National
Company Law Tribunal Bench at Kolkata with or without
any modification{s) made in terms contained in PART-VI
under Paragraph 19 to this Schemae.

P) "SEBI"” means the Securitles and Exchange Board of India,
established under Section 3 of the Securities and Exchange
Board of India Act, 1992,

q)"SEBI . CIRCULARS" means (i) Clrcular . No.

Vet 10 {"'.,1}9*%“‘”}}:(“1; Gz Ne, CFDIDIH{CIR}ZDH{ZE”cleted March, 231*201? R
. - e SEBI * Circular © No. CFD!DIL3}CIR{201?}105 dated
September 21, 2017 {iv} SEBI Clrcuiar NG

S SO CFD;DILB!CIRPHIB{E dateu January 0-3,,2[}18 (v} Circular
" No. SEBIIHDICFD;’DILHCIR!P!ZDIEIHBZ dated September

) ‘ 12, . 2019 {w} Circular No,
. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22 December,

: . 2020 (Vi) : Circular "No.

. SEBI/HQ/CFD/DIL2/CIR/P/2021/0000000657 dated 16
Novernber, 2021 (viif) Circular No,
SEBI/HO/CFD/DIL2/CIR/P/2021/0000000659 dated 18

November, 2021 (ix) Circular No.

SEBI/HO/CFDY/DILL/CIR/Pf2021/0000000665 dated 23
November, 2021 issued by SEBI or any other circulars
Issuved by SEBI applicable to scheme’of . arrangement from
time to time,

> 1) "STOCK EXCHANGE" means collectively CSE and NSE:

§) "TRANSFEROR COMPANIES" means Fund-Flow
Investment & Trading Company Umited, Jyotsana
Investment Company Limited, Kallol Investments Limited,
Subarna Plantation & Trading Company Limited.

L]

G cmfmtycm;znmzl dated March, 10, 2017 (Ii}, Circular it
L




- t) “TRANSFEREE COMPANY” means Gonerit Investment &
Trading Company Limited.

u) "NCLT” shall mean the Hon’ble Naticnal Company Law
Tribunal, Kolkata Bench under whose jurisdiction the
Company falls.

v) "UNDERTAKING" OR T“UNDERTAKING OF THE
TRANSFEROR COMPANIES” shall mean and include the
whole of the assets, properties, liabllities and the
undertaking(s) and -entire business{es) of the Transferor
Companies as a going concern and specifically include the
followlng (without limitation):

{a)All the assets and properties (whether movable and

immovable, any, tangible or Intangibie, real or

] persenal, corporeal or incorporeal present, future or
Pt ,_,-,_1;- S P contingent of whatsoever nature, and, wharever‘
M, o .ﬂ”; ‘- {w:'ni ] [5|tuated} af: the Transferar Campames Includlng,
without” being limited to all their tands (frechold or
leasehold), bulldings, factory, work shop, all plant
- : -~ - and machinery/ fixed assets, godown, 'guest house,
tenancy right, work in progress, show room, office

equlpmenis, accessories, power lines, power station,

. " sub-station, railway tracks, vehicles, furniture and

fixtures, deposlts, assets, current assets, premises,
Investments of all kinds (including shares, scripts,
stocks, bonds, debenture stocks, unlts), cash
balances including with banks, loans (including
wor!iing capltal loan), advapces, contingent rights or
benefits, receivables, refunds, clalms, earnest
moneys, advances or deposits paid by the Transferor
Companies, thelr goodwill, financial assets, lease and
hire purchase contracts, lending contracts, rights and
benefits under any agreement, benefit of any security
arrangements or under any guarantee, reversions,
powers, municipal permissions, authorities,
‘allotments, approvals, consents, licences,
registrations, contracts, engagements, arrangements,
customer contracts, customer approvals, rights,
titles, Interests, benefits and advantages of
whatsoever nature and wheresoever situate

- L)
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i subsidies grants lncentwes, tak anr:l c-ther credlts
e [Inclumng but not I1m|ted tc:- cred:ts |E|{respect nf«Tax
o income tax, rﬂnlmum altetnate tax .e. tax on book -

belonging to or In the ownershlp, power or
possession and in the control of or vested in or
granted In favour of, or enjoyed by the Transferor
Companies Including licenses, fixed and other assets,
trade and service names liberties, patents, brand,
trademarks, logo, designs, copyrights and other
tntellectual property rights of any nature whatsoever,
Import  licences, quotas, permits, concesslons,
subsidies, approvals, authorisations, right to use and
avall of telephones, telexes, facsimile connections,
LAN installatlons, utilitles, electricity and other
services, reserves, provisions, funds, benefits of
assets and properties and all agreements and alfl
other Interests held in trust, registratlons, contracts,
engagements, arrangements of all kinds, privileges
and all other rights, benefits of all agreements,

profits,” (whether recorded or not in the :financial
statemsd ot }, tax deducted at source; tax: collected at
source, advance tax, goods and service tax, value
-added tax, central sales tax, sales tax, CENVAT,
MDDVAT, exclse duty, service tax, custom duty,
octroy, entry tax etc), tax losses (Including

unabsorbed depreciation),” brought forward: tax -

losses, book [osses for minimum alternate tax
purposes, tax benefits and other claims and powers,
all books of accounts, documents and records of
whatsoever nature and wheresoever situated,
easements, arrangements of a!l kind, privileges,

liberties and advantages of whatsoever nature and °

wheresoever situated belonging to or in the
ownership, power or possession and In the control of
or vested or granted in favour of or enfoyed by the
Transferor Companles or in connection with or
relating to that of the Transferor Companies and. all
other interests of whatsoever nature belonglng to or
in the ownership, power, possession or the control of
or vested in or granted in favour of or held for the
banefit of or enjoyed by the Transferor Companies

L)
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{b)All secured and unsecured debts, liabilities (including
contingent llabllities), duties and obligations of the
Transferor Companies of every kind, nature and
dascription. whatsoever and howsoever arising,
ralsed, incurred or utilized for the benefit of or
enjoyed by the Transferor Companies;

(c)All agreements, rights, contracts, entitlements,
permits, licences, approvals, authorities, concesslons,
consents, quota rights, fuel linkages, engagements,
arrangements, authorities, allotments, security
arrangements, benefits of any guarantee, reversions,
powers and all other approvals of every kind, nature,
description whatscever relating to the Transferor
Companies’ busln?gs activities and operations;

(d)All intellectual property, vecords, files, papers,
information,- computer programs, manudals, data,

IR et LR m;r_x_“rﬁ; «catajogues, _quotations, salés- mateﬁafs; lists of .

e fur “eray eipresent.and. farmer clients ‘and supplters, othenclrent
information, client credlt information, client pricing

. lnfnrmatmn and all other records and. d-::-curnents
"whether in physical form or electronic form ‘relating
to Ithe business activities and operations of the
Transfemr Cnmpantes

(e)All lstaﬁ’ workmen, and employees engaged in or
re.lqtmg to the business activities and .operations of
the Transferor Companles.

L

INTERPRETATION ‘
In this Schem?, upless the context otherwise requires:

{a)references;to persons shall include individuals, bodies corporate

(wherever, ‘incorporated), tnincorporated associations and

partnerships;

(b} the headings are inserted for ease of reference cnly and shall
not affect the canstruction or interpretation of this Scheme;

{c) words in the singular shall include the plural and vice versa; and

(d)all the expressions which are used In this Scheme and not
defined in this Scheme shall, unless repugnant or contrary to the
context or meaning hereof, have the same meaning ascribed to
them under the Act, the Securities Contracts {Regulation) Act,

11
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1956, the Securities and Exchange Board of India Act, 1992
(Including the regulations made thereunder), the Depositories
Act, 1996, the IT Actor any other applicable laws, rules,
regulatlons, bye laws, as the case may be, including any
statutory modification or re-enactment thereof from time to
time.

1. SHARE CAPITAL OF THE COMPANIES

A. TRANSFEROR COMPANY 1:
FUND FLOW INVESTMENT & TRADING COMPANY LIMITED

The authorized, subscribed and paid-up share capital of the
Transferor Company 1 as on March 31, 2020 is as under:

Particulars ' Rs.

AUTHORIZED SHARE CAPITAL

2,500,000 Eqllty Shares of Rs,10/- each”™ | '......)7  .25,00,000/- |

- 2 d —&,n.,:v‘wb“’éim-m.&wgi EOIS R e i e Hlrd TPTOTAL iy, ZS,OD;UDDI—

4 ISSUED,-SUBSCRIBED AND" PAID UP'SHARE |- - ~ 77 " .

CAPITAL

2,40,000%* Equity Shares of Rs:'lw-.gach.-”._ . - % 24,00,000/-
’ - TOTAL | -—24,00,000/-

NOTE: ** 10,000 equity-shares are held by Transferor
T - Company 2, 31,775 equity shares are “held By
. Transferor Company 3, 19,600 equity shares are held
by Transferor Company 4 and 30,000 equity shares
are held by Transferee Company.

There Is no change [n the authorized, Issued, subscribed and pald-
up share capital of the Transferor Company 1 from appointed date
Al the date of approval of this Scheme by the Board of Directors
of the Transferor Company 1.

B. TRANSFEROR COMPANY 2:
JYOTSANA INVESTMENT COMPANY LIMITED

The authorized, subscribed and paid-up share capital of the
Transferor Company 2 as on March 31, 2020 is as under:

* -
W
7 .t?,‘ e
"ﬂ..d,'l s

.J-‘F‘\I-J"’" J"’r ‘i

S .:‘ RN

Particulars Rs.

AUTHORIZED SHARE CAPITAL

| -
| G [ 2,00,000 Equity Shares of Rs.10/- each . 20,00,000/-

12
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TOTAL 20,00,000/-
ISSUED, SUBSCRIBED AND PAID-UP SHARE
CAPITAL
2,00,000 Equity Shares of Rs.10/- each - 20,00,000/-
TOTAL 20,00,000/-

NOTE: **

1,650 equity shares are held by Transferor Company

1 and 2,000 equity shares are held By Transferee
Company

There is no change In the authorized, Issued, subscribed and paid-
up share capital of the Transferor Company 2 from appointed date

titll the date of approval of this Scheme by the Board of Directors of
the Transferor Company 2.

C. TRANSFEROR COMPANY 3:-
KALLOL INVESTMENTS LIMITED - .- .
;.a;«Thef authur‘ized, subscril::ed and paid-up-- share capltal uf the

-* M Transferor Company 3 as on March-31, 2020 Is-as under:

_ Particulars Rs.

AUTHO RIZED SHARE CAPITAL . oA . .

2,50,000 Equity Shares of Rs.10/- each 25,00,000/-
TOTAL 25,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP SHARE

CAPITAL

2,40,000*%* Equity Shares of Rs.10/- each 24,00,000/-
TOTAL 24,00,000/-

NOTE: *% 47,000 equity shares are held By Transferor

Company 1, 24,925 equity shares are held by
Transferor Company 2, 30,000 equity shares are
held by Transferor Company 4 and 26,750 equity
shares are held by Transferee Compary.
!
There Is no change In the authorized, issued, subscribed and paid-
up share capi:tal of the Transferor Company 3 from appointed date
till the date of approval of this Scheme by the Board of Directors of
the Transferof Company 3.

13
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D. TRANSFEROR COMPANY 4:
SUBARNA PLANTATION & TRADING COMPANY LIMITED

The authorized, subscribed and paid-up share capital of the
Transferor Company 4 as on March 31, 2020 is as under:

Particulars Rs.

AUTHORIZED SHARE CAPITAL

{ [2,00,000 Equity Shares of Rs.10/- each 20,00,000/-

TOTAL 20,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP SHARE
CAPITAL

2,00,000%* Equity Shares of Rs,10/- each 20,00,000/-

TOTAL 20,00,000/-

-

sdivs,  NOTE: ¥%* 14,500, equity shares_are ; held . by Transferor
4, Mﬁﬁkﬁﬁ- ?3';;"‘:%'? .ﬂﬁf‘*’Company 1 ;- 29 Bﬂg equ.’ty shares 'are hefd by
e PR T SHahlhee N Transkeror Company T2, 397100%equity shavhs.a
held by Transferor Company '3 and 30,500 equ:ty
av ... ..+ _ sharesare held by Transfereeit‘:ompany
4 - TR

4
There is no change in_the authorized, Issued, subscribed and paid-

up share capital cf-the Transferor Company 4 from appointed date

tlll the date of approval of this Scheme by the. Bnarcl of Directors of
the Transferor Company 4. .

E. TRANSFEREE COMPANY:
GONERIL INVESTMENT & TRADING COMPANY LIMITED

The authorized, subscribed and pald-up share capital of the
Transferee Company as on March 31, 2020 Is as under:

-1‘ "-

Particulars Rs.

AUTHORISED SHARE CAPITAL

13,00,000 Equity Shares of Rs.10/- each 1,00,00,000/-

TOTAL 1,00,00,000/-

ISSUED, SUBSCRIBED AND PAID-UP SHARE
CAPITAL

5,04,500 Equity Shares of Rs.10/- each 50,45,0600/-

TOTAL 50,45,000/-

14




There is no change in the authorized, issued, sttbscribed and pald-
up share capital of the Transferee Company from appointed date Lill
the date of approval of this Scheme by the Board of Directors of the
Transferee Company. - .

2. DATE WHEN THE 5CHEME COMES INTO OPERATIONS

The Scheme set out hereln in its present form or with any
modifications approved or imposed or directed by the Hon'ble Natlcnal

Company Law Tribunal, Kolkata Bench shall be operative from the

Appointed Date but shall be effective from the Effective Date.

PART =111
TRANSFER AND VESTING OF RTA

'TRAHSFER OF UNDERTAI{ING

. .
r. Fl Hr L | 1.!|I

Upon the cammg Intu effect uf this 5cheme and with effect
from the Appointed Date, the Undertaking, pursuant to the
sanction of this Scheme by the Hon'ble Natlonal Company
Law Tribunal, Kolkata Bench under and in accoddénce with
the provisions of Sections 230 to 232 and other applicable
provisions, if any, of the Act, shall stand transferred to.and,
be 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 made, done ot 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.

1.1 TRANSFER OF ASSETS -

Without prejudice to the generality, uzpon the coming
Into effect of this Scheme and with effect from the
Appolated Date:

a) All the assets and properties comprised in the
Undertaking of whatsoever nature and where so
ever situated, shall, under the provisions of
Sections 230 to 232 and all other applicable

‘i provisions, If any, of the Act, without any further
15
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- 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 conceri 50 as to become the
assets and properties of the Transferee Company.

b) Without prejudice to the provisions of Clause (a)
above, in respect of such assets and properties of
the Undertaking as are movable in nature or
incorporeal property or are otherwlse capable of
transfer by manual delivery or by endorsement
and/or delivery, the same shall be so transferred
by the Transfercr Companies and shall, upon such
transfer, become the assets and properties of the
Transferee Company as an integral part of the
Undertaking, without requ:rjng any separate deed

f 4 - b ) ‘[1'

L ey Ayee O instrument or r:enueyance for the same.” .

R e "f‘ #ﬁ kﬁi:nﬁ'j?df “,:";* .-‘::«- ;:'u H .:-‘::r T ?““ > ’r::';ﬂl :r",‘"”**"““?ﬂﬁ&n# aFefe <J*"~ 'r'L‘i-""‘r LR
ra 1 e ."-r;'t P et
R R "-""“”‘“"Q)‘*rh‘}é‘é‘ﬁee ef‘m'evaﬁles nthé?“Eﬁa*n“Eh”é“été”"dééit“
with.in Clause {b) above including sundry debts,
R receivables, bills, eredlte, Ieans and advances of-
the Undertekmg, if any, whether recoverable in
i cash or in kind or for value to be received, bank:
“rm b balances, Investments, earnest money and

deposits with any Governmental Authority or with
any company or other person, the same shall on
and from the Appointed Date stand transferred to
and vested In the Transfere& Company.

d} All the licenses, permits, quotas, approvals,
permissions,  registratlons, Incentives, tax
deferrals and benefits, -subsidies, concessions,
grants, rights, claims, leases, tepancy 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 and all
other applicable provisions, If any, of the Act,
withoutt any further act, instrument or deed, cost*

16
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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 50 as

t0 become as and from the Appointed Date

licenses, permits, quotas, approvals, permissions,
reglstrations, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights,
claims, leases, tenancy rights, liberties, speclal
status and other benefits or privileges of the
Transferee Company and shall remain valid,
effective and enfarceable on the same terms and
canditions.

e) The Transferor Companies shall, if so required,

also give noticé in such form as It may deem fit
and proper to the debtors, that pursvant to the

sanction of this.Scheme by-the Hon'ble National -

TRl Bnoghteas .Company-Law Tribunal, Kolkata Bench under-and

-

in accordance with Sections 230 and 232 and all :

other applicab[e provisions, if any, of the Act, the
said debtors: should pay to the Transferee

'Cnmpanies the debt, loan or advance ot make the

same on account of the Transferor Companies and
the right of the Transferor Companies to recover
or realize the same stands wvested in the
Transferee Company.

f) All assets and properties of the Transferor

Companies as on the Appointed Date, whether or
not Included in the books of the respective
Transferor Companies, and all assets and
propertles 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 wvested in the
Transferee. Company upon the coming into effect

17
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of thls Scheme. Provided however that no
cnerous assets shall have been acquilred by the
Transferor Companles after the Appointed Date
without the consent ‘of the Transferee Company
as provided for in this Schemse.

1.2 TRANSFER OF LIABILITIES ;

{1} Upon the coming Into effect of this Scheme
and with effect from the Appointed Date all
llzbilities relating to and comprised In the
Undertaking including all secured and
unsecured debts, sundry creditors, [llabilities
(including contingent liabilities), duties and
obligations and undertaklngs of the
Transferor Companies of every kind, nature

AT ey gt ok f. .and, descnptlun _whatsoever and howsoever . e
h;'gf?ﬁrﬂwr_?:r S TR e i ansing, Taised’ or*‘-”lncurred oFutilized for-its i TR
mW*'w—f*a.-a“-“mil- vt bu-—:tnps';.-actmtws? and';‘operations {hereinf'“ s

referred to . as the 'Liabilitles“], shall,

TU_e . m ta o, e PURSUANG-Io:the sanction -of thiscScheme: by

. the ‘Hon'ble National Company Law Tribunal,

L e - Kolkata Bench under and in accordance with I
- * - «-the provisions of Sectlons 230 to 232" and .

. cther 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 as 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 o the
Transferor Companles, 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

v other per?on who is a party to any contract or

1 18 *
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arrangement by vitue of which such
Llabllities have -arisen in order to give effect
to the provisions of this Clause,

All debts, habilities, duties and cobligations of
the Undertaking as on the Appointed Date,
whether ‘or not provided in the books of the
respective Transferor Companies, and all
debts and lpoans raised, and duties, liabllities
and obligations Incurred” or which arise or
accrue to the Undertaking on or after the
Appointed Date till the Effective Date, shall be
deemed to be and shall become the debts,

loans raised, duties, llabilities and obligations
incurred bv the Transferee Company by virtue
of this. Scheme. . -

- I'-..'| 4:1 51 ]

i [E\--‘r_

IIl}!_-,&WhEI."E any . .such: debts ‘loans-:raised,

liabllities, dutles +and * obllgatmns of the
Undertaking:as on the Appointed Date-:have

* been dlscharged or satisfied by the Transferor

Companies after the Appointed Date and.prior
to the Effective Date, such discharge or
satisfaction-shall be deemed fo.be {or.and on
account of the Transferse Company., - .

Leans, advances and other obligations
(Including, ‘any ‘guarantees, letters of credit,
letters of comnfort or.any other instrument or
arrangement which may glve rise to a
contingent liability in whatever form}, if any,

.due .or which may at,any time in future

become due between the Undertaking 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 glven In
the books of accounts and records of “the
Transferee: Company.

19
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» ENCUMBRANCES :

(1}  The transfer and vesting of the assets comprised In
the Undertaking to and in the Transferee Company
under paragraph 1 of Part III of this Scheme shall
be subject to the mortgages and charges, if any,
affecting the same, as and to the extent
hereinafter provided.

(i) Al the existing securities, mortgages, charges,
encumbrances or liens (the "Encurnbrances™), if
any, as on the Appolnted Date and created by the
Transferor Companies after the Appointed Date,
over the assets comprised in the Undertaklng or
any part thereof transferred to the Transferee

| e "1*4-:-,'3 we e ox.COmpany by virtue of this: Scheme and.in so far as,

m*«r ;_5-""“'{'.!"' L rra w.:suehr Encumbrences eecureler telate to’ Ilebilities of; '“"&; ..
l ¥ 11{.---." Iil"- Pl

1"‘"5'.,1}‘

Vthe: Trensferer Companies the seu'ne‘-"r shall after
the Effective Datg, continue to relate and attach to

‘such uassets or any part thereof to. which’ they are

related or attached prior to the Effective Date and
as are fransferred to the Transteree Company; and

+ * such Encumbrances shall not relate or-attach to
any of the other assets of the Transferee Company,
provided however that no encumbrances shall have
been created by the Transferor Companies over its
assets after the Appointed!' Date without the
consent of the Transferee Company as provided for
In this Scheme.

(i) . The existing encumbrances over. the assets and .
properties of the Transferee Company or any part
thereof which relate to the liabilitles and
obligations of the Transferse Company prior to the
Effective Date shall continue to relate only to such
assets and properties and shall not extend or
attach to any of the assets and properties of the
Undertaking transferred to and vested in the
Transferee Company by virtue of this Scheme.

20
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I (iv) Any reference In any security documents or
arrangements (to which the Transferor Companies
is a party) to the Transferor Companies and its

' ~ assets -and properties, shall be constreed as a
reference to the Transferee Company and the
assets and properties of the Transferor Companies
transferred to the Transferee Company by virtue of
this Scheme. Without prejudice to the foregoing
provislons, the Transferor Companies and the
Transferee Company may execute any Instruments
or documents or do all the ac{s and deeds as may
be censidered appropriate, including the filing of
necessary particulars andfor modification(s) of
charge(s), with the Reglstrar of Companles to glve
formal effect to'the above provisions, If reguired.

, _ ... . {w).uUpon the coming into effect.of this Scheme, the
§ronenme 2mae Sned B ieTransferee Company alone shall be liable to
i . perform all obilgations in respect of the Liabllities,*
which have been transferred to it in terms of the

wao%s . o - -Scheme.” - . - » : T

(v} It is expressly provided that, no other term or
. condition of the Liabillfles transferred to. the
Transferee Company Is modified by virtue of this
Scheme except to the extent that such amendment
is required statutorily or by necessary Impllcation.
(vii) The provisions of Paragraph 1 of Part III shall
operate in accordance with the terms of the
Scheme, notwlthstanding anything to the contrary
contalned in any instrument, deed or writing ot the
terms of sanction or issue or any security
document; all of which instruments, deeds or
writings shall be deemed to stand modified and/or
superseded by the foregoing provisions,

3. INTER - SE TRANSACTIONS :

Without prejudice to the provisions of paragreph 1 with
effect from the Appointed Date, all inter-party transaction

21
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( between the Transferor Companies and the Transferee
5 Company or the Transferor Companies inter-se shall be
considered as Intra-party transactions for all purposes.

4, CONTRACTS, DEEDS, ETC.

{3 Upcn the coming into effect of this Scheme and
subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes,
arrangements, assurances and other instruments
of whatsoever nature to which the Transferor
Companies are a party or to the benefit of which
the Transferor Companies may be ellgible, and
which *are subsisting or have effect immediately
before the Effective Date, shall continue: in full

. . force and Effect bv, for or against or In favour nfg_
B I R W ;h as-the ‘case mav be, ;he*Transferee Ccmpany and * e
et gt TR vﬁ%ﬁwmmmﬁh‘imaw*be enforced’-as : fulﬁ,rL 2nd" r‘ei’ﬁ.w:tt}aII1,,4r as Wi r frad
=‘ " ™™ inst@ad  of " the Transferor Companies the
Transferee Company had been a party or
N T beneficlary or obligee croobligif theséto-or there. -+ = =~
under. d

[

- b, .-
e xS Ny
.

"y

. (iiy Without prejudice to the- other provislons of this
Scherne and numwhstandlng the fact that vesting

of the Undertaking occuis by virtue of this Scheme
itself, the Transferee Company may, at any time
after the coming Into effect of this Scheme in
accordance with the provisions hereof, if so
required under any law or otherwise, take such
actions and execute such deeds (including deeds of
adherence), confirmations or other writings or -
arrangements with any party to any contract or
arrangement to whlch the Transferor Companies

are a party or any writings as rmay be necessary In
order to give formal effect to the provisions of this
Scheme. The Transferee Company shall, under the
pravisions of this Scheme, be deemed to be
authorized to execute any such writings on behalf -
of the Transferor Companies and to carry out or
perform all such formalities or compliances referred

to above on the part of the Transferor Companies:
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(Iii)’ ;l—lfjr the avoidance of doubt and without prejudice
1 | to the generality of the foregoing, it is. clarified that
'L'IpUn the -coming into effect of this Scheme, all
consents, permisslons, licenses, certificates,
clearances, authorities, powers of attorney gwen
by, issued to or executed In favour of the
Transferor Companies shall without any further act
or deed, stand ‘transferred to the Transferee
Company, as if the same were originally given by,
issued to or executed in favour of the Transferee
' iCqmpany, and the Transferee Company:shall be

' bound. by the terms thereof, the obligations and
, duties. there under, and the rights and benefits

under the sameshall be available to the Transferee

Company. The Transferee Company shall receive

——h =

T

e . e wdelevant  approvals,  fromg.® ;tha ,roconcerned

'¥-"

"‘j: =T +
'&

-

WA e R ‘.}Gﬂvernmental Authontles ‘as. may be-. necessary in .-

thls behalf. PR . , oo
' I

-5, LEGAL PROCEEDINGS::«: . . vy "

PR -
L]

: On and frurn the Appointed Date, all suits, actions, claims
and. Iegal proceedings by or against the Transferor‘

Companies. pending. and/or arlsmg on or before the

Effective Date -shall be. contlnued and/or enforced as -

desired by the Transferee Company and on and from the
Effective Date, shall be contlnued and/or enforced by -or
against the Transferee Company as effectually and in the
same manner and to the-same extent-as'If the same had
been nnglnally instituted and!or pending and/or arising by
or against the Transferee Company. On.and from’ the
Effective Date, the Transferee Company shall have the
right to [nitiate, defend, compromise or otherwise deal with
any Iegal proceedings relating to the Undertakmg, In the
sgme manner and. to the same extent as would or might
have. been Inltlated by the Transferor Companies’ as the
case may be, had the Scheime not been made. If any suit,
appeal or other proceedings relating to the Undertaking, of
whatever [nature by or against the Transferor Companies
be pendmg, the same shall not abate or be discontinued or
in- any way be .prejudicially affected by reason of the

;o 23
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amalgamatlaon of the Undertaking or by anythlng contained
in this Scheme but the proceedings may be continued,
prosecuted and enforced by or agalnst the Transferee
Company in the same imanner and to the same extent as it
would or might have been continued, prosecuted and
enforced by or against the Transferor Companies as if this
Scheme had not been made.

6. TRANSFER OF PROFITS/LOSSES AND RESERVES
With effect from the Appointed Date, all profits {including
losses), reserves, Income accrulng to or losses and
expendlture, if any (Including payment of penalty,
damages or costs of litigation) arising te or incurred by the
Undertaking of the Transferor Companles shall for all
purposes, be treated as the profits or reserves or income
.or losses or expenditure as the case may be of the

2037 = @)}« With effect from-the, Appelnted Date and up to encl
including the Effectwe Date:
1% v
. . v (i) *The Transferor Cempanies shall carry on and

, shali be deemed to have carried on all jts -

business and activities as hitherto and shall
hold and stand possessed of and shall be
deemed to have beld and stood possessed of
the Undertaking on account of, and for the
benefit of and In trust for, the Transferee
Company.

(i} All the profits or in-::eme aceruing ot arising to
the Transferor Cempames, 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.

-
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-, (hiy Any of the rights, powers, authorities and
( privileges attached or related or pertaining to
, ‘ and exercised by or avallable to the Transferor
.i+ Companies shall be deemed to have been
i exercised by the Transferor Ccmpa_niesﬂ for and:
' .on -behalf of and as agent for the Transferee
i 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
:I Companies shall be deemed to have been

undertaken or discharged for and on behalf of

and as agent for the Transferee Company.

h)  With effect from the date of filing of this Scheme with

.. . the Hon'ble National Company Law Tribunal and .up to
wit Top . 9o _ -and lncludmg the " Effective.,.Date, the Transferur' :
P IR LY M LS/ e R Cnrnpames shall presenre and CRITY: 0N thEu: husiness-‘

. os Py r 'and ‘activities with reasonable dllugence and buslness:
prudence and shall not undertake. any additional
e e . . financial scommitments of. any -nature - whatsoever,
borrow any amounts nor incur any uther liabilities or
expenditure, Issue any addttlunal gharantees,
mdemmtles letters of comfort or commltments 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:
| ,‘| (i} .if the same is In its. ordinary course of
., 't.:. business as casiled on by It as-on the date
b of fillng this Scheme with the National
" Company Law Tribunal; or
ey if the same 1s parmitted by this Scheme; or
E‘ (ili) if consent of the Board of Directors of the
| Tra nsferee Company has been obtained.

; .
The Transferor Companles shall not take, enter into,
perform or undertake, as applicable (I} any material
decision in refation to Its: business and operations {Il)
any agreement or transaction; and (lii} such other

23
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matters as the Transferee Company may notify from
time to time save and except In each case in the
following circumstances:

" i) If the same Is ia its ordlhary course of
business as carried on by it as on the date
of filing this Scheme with the National
Company Law Tribunal.

ii) [f the same is permitted by this Scheme; or
lif) if consent of the Board of Directors of the
Transferee Company has been obtalined.

d) Without prejudice to the generality of Clause {(c)
above, the Transferor Cornpanies shall not make any
change In its capital structure, whether by way of
increase (by issue of equity shares on a rights basis,
bonus shares) decrease, reducticn, reclassiﬂcatmn,

v ;-*-,, ;q’i wi{::{” .,ub-dw:stnn or cnnsnlidatlnn ‘re- nrgamzatmn ‘or int .

* partly pald qhares "to’makKe ‘them as fuIIy paid, ‘which
may, in any way, affect the Share Exchange Ratio

-

. [as- prnvIde 1n Clause: 10 :below), except ‘underzany- °

of the following circumstances:

i} = by mutual consent of the Board of Directors
of the Transferor Companies and of the
Transferee Company;” or

_if) as may be permitted under this Scheme.

TREATMENT OF TAXES :

a) Any tax liabilities under the Income-Tax Act, 1961,
Service. Tax/GST, Stamp Acts/laws or aother
appllcable laws/ regulations (hereinafter In ‘this
Clause referred to as “Tax laws") desling with
taxes/ duties/ levies allocable or related to the
business of the Transferor Companies to the extent
not provided for or covered by tax provislen in the
accounts made as on the date Immediately
preceding the Appointed Date shall be transferred to
the Transferee Company.

b) All taxes (including income tax, service tax/GST,

etc.) pald or payable by the Transferor Companles
26 *
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in respect of the operations and/or the profits of the.

business on and from the Appointed Date, shall be
on account of the Transferee Company and, insofar

as,it relates to the tax payment (including without -

limitation income tax, service tax/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
operatiocn of the business on and from the
Appointed Date, the same shall be deemed to: be
the corresponding Item paid by the Transferee
t-Company, and- shall, Tn all proceedings, be dealt
with accordlngly.

" ¢) Any refund under the Tax Laws due to the Transferor
Companles consequent to the assessments made on
. fe the Transfemr Companies and for which no credlt 15,

R g et *?'—:ﬁ::" o *taken m the accaunts as-om the date}flmmedlately
% '*”‘H*{*E"‘{'[‘:ﬁ:,ti' preced]ng the Appcinted Date shall also” I:nelcmg tn

ELE L

- and be received by the Transferee Cctrru::any,r ..

o =7 d) Wit?qut-'prejud_tce_-tn__‘the‘generalitwﬂf the above, all
benefits including that of withholding tax (TDS)
under the Income tax, GST etc., to which the
Transferor Companies are entitled to’ in terms of the

applicable Tax Laws shall be available to and vest in

the Transferee Company.

H
"
a. EMPLOYEES
Upon the coming Into effect of this Scheme, all the
» employees -of the Transferor Companles who are Tn Its
e.:mployment as on the Effective Date shall become the
employeés of the Transferee Company with effect from the
Effectwe Date without any break or interruption In service
and on terms and. conditlons as to employment and:
remuneration not.less favorable than those on which they
are engaged o empluyed by the Transferor Companies,

[
»

10. SAVING OF CONCLUDED TRANSACTIONS

o 27
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11.3

il1.4

Subject to the terms of this Scheme, the transfer and
vesting of the Undertaking of the Transferor Companies
under Paragraph 1 of PART III of this Scheme shall not
affect any ‘transactions or proceedings already concluded
by the Transferor Companies on or before the Appointed
Date or concluded after the Appointed Date till the

Effective Date, to the end and intent that the Transferee

Company accepts and adopts all acts, deeds and things
made, done and executed by the Transferor Companies as
acts, deeds and things made, done and executed by or on
behalf of the Transferee Company.

THERS:

The Scheme does not involve any compromlse or
composition with the credltors of.the Transferor Companles

.te0r:the Transferee Company and the rights-ofithe creditors

R Y w.r;m“nﬁathe*Transfemr Cdmpanies-and-the” Transferee Cnmpany‘f

are not.affected in any manner, v ",

The charge and/or securlty of the secured creditors of the,

Transferor Comipanles”and* the nransferee Ctll'npdn? shall
remain unaffected by this Scheme.

On and from the Effective Date, and thereafter, the
Transferee Company shall be entitled to operate all bank
accounts of the Transferor Companies and realise all
monies and coimplete and enforce all pending contracts and
transactions and to issue credit notes In respect of the
Transferor Companies in the name of the Transferee
Company in so far as may be necessary until the transfer
of rights and obligations of the Transferor Companles to
the Transferee Company under this Scheme have been
formally given effect to under such contracts and
transactions.

Since each of the permissions, approvals, consents,
sanctions, remisslons, special reservations, holidays,
incentives, concessions and other authorisatlons in relation
to the Transferor Companies, shall stand transferred by the

order- of the Appropriate Authority to the Transferee

Company, the Transferee Company shall file the relevant
Intimations, for the record of the statutory authorities who

L] *
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re— _shall take them on file, pursuant to the vesting orders of
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the Appropriate Authority,

. : * PART IV . ’
ISSUE OF EQUITY SHARES BY THE TRANSFEREE COMPANY

The provisions pf ‘thls Part iV shall operate netwitﬂs;andlng
. anything to the contrary in any other Instrument, deed or
writing. !

12. ISSUE OF NEW EQUIT‘!‘r SHARES BY THE TRANSFEREE
COMPANY:.

a) Upon the coming into effect of this Scheme and ‘in
consideration of 'the transfer and vesting of the
. . Undertaking of the Transferor Compames in the

L s PIREIG y %;-,;;s ;;,n ‘Trapsferee Campany,..in terms:, of thts :schieme, .thes &

-»ﬂ, v Cadeg ST A8 f,,am + Transferee Company ; shall- w:thuut zany. “furtherd

e 4+ application or deed, be required to issue and allot to

the equity shareholders.of the Transferor Companies

< e e, A -whose names appear in- “the reg:ster of members as.°
on the Record Date:

T. To every Equity Shareholderof. TRANSFEROR
COMPANY NO. 1, 25 (Twenty Five) Equity Shares
of Rs. 10/- each credlted as fully pald-up in the
TRANSFEREE CDMPANY {heremafter referred to

y  as the “New Equity Shares") for every 64 (Sixty
Eour} Equity Shares of Rs. 10/- each. fully paid
up held by such’ Equity Shareholder ‘in
TRANSFERQR COMPANY NO. 1.

H. To every Equity Shareholder of TRANSFEROR
COMPANY NO. 2,-16 {Slxteen) Equity Shares of
Rs. 10/- each credited as fully pald-up In the
TRANSFEREE COMPANY {hereinafter referred o
as the “New Equnty Shares”) for every 75
{Seventy Five) Equity Shares of Rs. 10/- each
fully paid up held by such Equity Shareholder in.
TRANSFEROR COMPANY NO. 2,

|i| To every Eqmt',gr Shareholder of TRANSFEROR
COMPANY NO. 3, 25 (Twenty Five) Equity

. Shares of Rs. 10/- each credited.as fully paid up..

:, 29
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In the TRANSFEREE COMPANY (hereinafter
referred to as the "New Equity Shares”) for
every 114 {One Hundred and Fourteen) Equity
Shares of Rs. 10/- each fully paid up held by
such Equity Shareholder in TRANSFERQR
COMPANY NO.3.

iv. To every Equity Sharehclder of TRANSFEROR
COMPANY NO. 4, 4 (Four) Equity Shares of Rs,
10/- each credlted as fuliy paid up in the
TRANSFEREE COMPANY {hereinafier referred to
as the "New Equlty Shares") for every 13
(Thirteen) Equity Shares of Rs. 10/- each fully
pald up held by such Equity Shareholder in
TRANSFEROR COMPANY NOD. 4.

. by The new. equity shares Issued and allotted by the

4 ,'F*"hh‘gﬂds o “p':

Y R )

S B B

menTransferee: {'.‘~=:un'|j:>an1,fr in terms of this Scheme Shall ‘be |

e

A A su‘bject*tn the ‘provisions? of‘the” Memcrrandum am:f

- . . it

‘articles of Assbcidtion of 'thé*Transferee Company
and-shall /nter-se rank pari passu in all respects with

+‘the sthen existing equity: sharas™sf the Transferea'i

Company, including In: respect of dividend, If any,
that may be declared b'f the Transferee Company on
or after the Effective Date =~ < °

FRACTIONAL ENTIELEMENTS

c)  Fractional shares, if any, resulting In the process of

allotment of shares by the Transferee Company to

the Shareholders of the Transferor Companies

involved (n the Amalgamation based on the Swap

Ratio, such fractional shares shall be treated In
- accordance with the SEBI Circular; -

d) In the event that the Transferor Companles and

Transferee Company restructure its equity share
capital by way of share split/consolidationfissue of
bonus shares durlng the pendency of the Scheme,
the Share Exchange Ratio shall be adjusted
accordingly to take Into account effect of such
corperate aclions, ,

30
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e) In the event of there being any pending share
transfers, whether lodged or outstanding of any’

shareholders. of Transferor Companies, the Board’ of
‘ Directors. of Transferor Companies shall be
empowered prior to the Record Date, ‘to effectuate
such transfers In the Transferor Companies as If such
changes In® registered holders were operative as on
the Record Date, in order to remove any difficulties
arising to the transferors of the -shares In relatlen to
the -equity shares Issued by the Transferee Company
after the Scheme is effected, The Board of Directors
of the Transferee Company shall be empowered to

remove such difficulties as may arlse in the course el_"
implementation of this Scheme and registration of.

new members in the Transferee Company on account
. of difﬁculties,fec'ed in the transitiun period.

1 . a
. ;.:*:-HII__ 1 __1--.- 7-’.-"‘" "‘J“"-;"'

s s.: r:.s ¥ seep- E iifsfi:t-f-)f:fés-:-,:'l'he reuuityr sheres Issued ‘andfor ellutted pursuant to°

P

= i A

1y

W

the Transferor Companies whieh_ .are held ‘in

. abeyance under.the provisions of Sectlon 126 of the
Act shall, pending settlement of the dispute by order
cf court or otherwise, be held.in abeyance by the
Transferee Company. .

Zl

q) It is clarified that vpon the approval of this Scheme °

by the shareholders of the Trahsferor Companies and
Transferee Company under Sections: 230 and 232 of
the Act, the shareholders shall be deemed to have
approved this Scheme under Sections-13, 14, 42, 62,
186, 188 and any other applicable provisions under

+. the Act, and that no separate approval from the
shareholders. or others If so applicable to that extent
shall be required to be sought by the parties for the
matters specified in this Scheme.

h) Upon this Scheme becoming effective, the. exlsting
Share Certificates held by the Shareholders of the
Transferor Companiés shall automatically stand
cancelled. The equity shares to be issued pursuant to

thisischeme shall be Issuedto the; shareholders of
[

3l
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the Transferor Companles in such form, physical or
dematerialized as permitted under Applicable laws.

i) All the shares held by the Transferee Company in the
Transferor Companies or by the Transferor
Companies In the Transferee Company or the
Transferor Companies inter-se, shall stand cancelled
and accordingly, the Paid-up Equity Share Capital of
the Transferee Company shall stand reduced to that
extent;

D The cancellation and the consequent reduction of the
share capital of the Transferee Company shall be
done as an Integral part of the Scheme and not in
accordance with Section 66 of -the Companies Act
2013 as the same deces not involve either. diminution

ﬂaE;.: o P et :payment-to , any” sharehulderfof any? p:aiacup ‘share

- - capital and the order of the National Cumpany Law

,_._F-,,._h;w,.mg ,,@:ﬂi}ﬂability In; respect of anyqunpald fshar&capntal o3

Hige
i g

Tribunal sanctioning the Scheme shall be deemed to .
v & eenan T ubavan ordgriunder -Section, 66 of the Act confirming &

the recluctmn.

. 11. AMALGAMATION OF AUTHORISED' CAPITAL OF
TRANSEEROR COMPANIES e

1. Upon this Scheme becoming- effective and with
effect from the Appointed Date, the authorized
share capital of the Transferor Companies shall
stand transferred to and be amalgamated with

the autherized share capital of_ the Transferce

" Company.

2. It is hereby clarified that the consent of the
shareholders of the Transferor Companies and the
Transferee Company to this Scheme shall be
sufficient for the purposes of effecting this
amendment in the Memorandum and Articles of
Association of the Transferee Company and that
no further resolution under Section 13, and
Sections 61 and 64 or any other applicable
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, v provisions of the Act, would be required to be
Lﬁ separately passed. i
. f
3. J| For this purpose, the filing fees «Eulrealdyr pald by
I the Transferor Companies on their respective
i authorised share capital shall be adjusted with
i total fees payable by the Transferee Company on
| such Increase .of authorized capital in accordance
with Section 232(3}(1} -of the Companles Act,
2013, Balance fees if required to be paid after
adjusting such fees already ‘paid by the Transferor
‘Compantes: shall be paid by i'the Transferee

i
|
E

—_ Ay —pma —

| Company. .
. b l i B
R s CDNSULIDATIDN OF AUTHURISED SHARE CAPITAL et
L f_d;. . "ra?v. AN e SRR B -z vea g e ot
LI "“af"‘i DF THE TRANSFEREE CDMPAN? 2 T ,.,,,.5 i ,];' .

Accurdmgly, in terms t}f this Scheme, the authorized share
. , capital ﬂf the Transferee: Campany shall stand enhanced ta .
Rs. 1, QI‘J 00 DDD!- {Rupees One Crore N[nety Lacs nnly)
divided into 19,00,000 equity shares of Rs., 10/- each. The
capital,'clause being Clause V of the Memorandum of
Association-shall on the Effective Date stand substituted to
read as follows:

L

“"The Au&hqﬂzed Share Capital of the Company is- Rs.
1,90, Uﬂ,f?ﬂf_lﬁ- {Rupees One.Crore Ninety Lacs only) divided
into Ig,ﬂﬂ;pﬂﬂu {Nineteen Lacs) equity shares of Rs. 10/-
(Rupees ; T:s'n,} each _wft_h_: the rghts of privileges and .
condftfogsattached thareto as are provided by the Articles
of Assnl:;fatfsn of -the Company for the time belng with
power to Increase and reduce the capital of the Company,
and to ‘d:fvfde the shares In the capital for the time being
into sevéraf classes and to attaché thereto respectively
such preferential, qualified or special ﬂg!its, privileges or
conditions.as may be determines by or acr:::{ra‘ance with the

Articles of Association of the Company for the time being .
b 33 !
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12.3

ERLEER g fAften,,thEaEffec”cive Date

and vary modify or abrogate any such rights privileges or
conditions in such manner as may be permitted by the
Companies Act, 2013 or any other relative At for the time
being in force or provided by the Articles of Association of
the Company for the time being.

REDUCTION OF SHARE CAPITAL

The Scheme does not contaln any reduction in the share
capital of the Transferee Company as per Sec. 66 of the
COMPANIES Act, 2013 except cancellation of shares of
Transferee Company due to Inter/cross holding of shares
resulting from this amalgamation.

LISTING OF NEW EQUITY SHARES

u Sy 3 mu !'v-n ."E.,.J

- R

ecti uf thls Snzl'ua;qtf;i,i *the pevifqmtyw m.
“ shares »to - be jeaued: and allotted “by the Transferee
Company In terms of clause 12 of Part 1V above shall” be
listed and shall be adrmtted fur tradmg on ‘the- C5E by | .
virtue of this Scheme and In acr:ordanr:e with the prouisions

of SEBI Circulars. Transferee Company shall make - all
requisite appllcations and shall otherwise tomply with ‘the
provisions of the aforesald clrculars and App!icable Laws

and take all steps to get its share capital including the new
equlty shares issued by it in purstance to this Scheme
listed on the CSE. .

The new equity shares alloted by the Transferee Company
pursvant to the Scheme shall remain frozen in the

deposltories system till Iisting!tradlng permnssmn Is. ghven
by the CSE.

There shall be no change in the shareholding pattern of the
Transferee Company between the Record Date and the

" listing which may aifect the basis on which approval is.

14.

received from the Appropriate Authority.

APPROVALS

14.1 The Transferor Companies and the Transferee
Company shali be entitied, pending the sanction of

-y ,.‘_-r'"’* J--fﬂ.!l-"‘

-ﬂ 'P'r-'"ill'




_ the Scheme, to apply to any appropriate Authority,
I/‘ if required, under any law for such consents and
approvals which the Transferee -Company may
require to own the Undertaking and to carry ‘'on the
business of the Transferor Companies.

14.2 This Scheme is specifically and conditional upon and
subject to:

a. The approval of and agreement to the Scheme by
requisite majority of the members and Creditors of the
. Transferor Companies and the Transferee Company as
may be directed by the National Company lLaw Tribunal
on the applications made for directions under Section 230
of the said Act;

- T .
+ h! = +

S« A ,,1,,,1_ @}_.H,,h.Jhe,ﬁanctlon af the Natlanal Lompany. Law Fribunal be[ng
S ‘:t"'*!"-‘}"\"*;";‘ ,;r,;b{ubtamedﬂunder Sections- 230tn 232, cf the saldvAct in
o favour of the Transferor Companies and the Transferee
Cnmpany and to the necessary c-rcler or. orders under
. ; . » ‘Section 232 of the-said Act, being nhtained -
he’reé[uisite consents, no-objections and aEprovals of
the Stock £xchange and SEBI to the Scheme in terms of
the SEBI Circular and/or- SEBI (Listing Obligations and
Dlsc!osures Requlrements) Regulations, 2015, on the
terms acceptable to the Companies; .

d. The approval of the public shareholders of the Transferor
Companies and the Transferee Company In accordance
‘with the provisions of the SEBI Circulars issued in this
behalf. ‘Such approval of public shareholders will be
pbtained through postal ballot and e-votlng, after
disclosure of all material facts In the explanatory
statement ‘sent to the shareholders in relation to such
resolution, and the Scheme.shall be acted upon only if
the \mtles casted by public shareholders in favour of the
Scheme are more than the number of votes casted by
public shareholders.against it. X :

e. Approval of merger of Transferor Companies with the

Transferes Companies by the Reserve Bank of India,
d 35
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r' f. Any other sanction or approval of the appropriate
authorities concerned, as may be considered necessary
and appropriate by the respective Boards of Directors of
the Transferor Companles and the Transferee Company
being obtained and granted In respect of any of the
matters for which such sanction or approval is required;

[

PART V
ACCOUNTING TREATMENT

15. ACCOUNTING TREATMENT :

Notwithstanding anything to the contrary contalned in any
. c - .. ~other Clause In,the Scheme,. upon the Scheme becoming - |
,rxiwh 2% g,uﬁﬂp 411 ‘efrergg}{g;{the: .ama[gq:;nattﬂn nf Trangif_ﬂ_ j: ,EPQEE@E!EE}!“ED w .uh ,;J’L,} 3
R :._ . _-'-3*1 = Transferee; Company, shalfbe acr:ounted .as per "Pooling. of: e LR
Interest Method" in accordance with Indlan Accounting
et Standard (Ind AS 103), Buslness, Combi atluns and other .
a Gccounting  principies prescribed  undei the Companles
(Indian Accounting Standards) Rules, 2015 as notified under

“section 133 of the Companies Act, 2013;

’LComparative accounting pericd presented In the financlal
statements of the Transferee Company shall be restated for
the accounting Impact of merger, as stated above, as if the
merger had occurred from the beginning of the comparative
period in the financial statement

PART VI

DISSOLUTION OF THE TRANSFEROR
AND MATTERS INCIDENTAL THERETO

16. DISSOLUTION OF THE TRANSEFEROR COMPANIES
On the coming into effect of this Scheme, the Transferor
Companies shall stand dissolved without winding-up, and the
Board of Directors and any committees thereof of the
Transferor Companies shall without any further act,
instrument or deed be and stand dissolved,

LY
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17. VALIDITY OF EXISTING RESOLUTIONS, ETC.

Upon the ‘comlng Into effect of thls Scheme, the resolutions,
if any, of“the Transferor Companies, which are valld and
subsisting on the Effective Date, shall continue to be valid
and subsisting and be cunstdered as resolutions of the
Transferee Company and if any such resolutmns have any
monetary llimits approved under the pmvismns of the Act, or
any-other applicable.statutory provisions, then the said limits
shall be added to the’ limits, if any, under:like resolutions
passed by the Transferee Company ‘and shall constitute the
aggregate of the said limits In*the Transferee Company

18. FRPCEEDINGS BEFORE THE 'APPRUFRIATE
AUTHDRITY:

.
a. The Transfernr Companies and the Transferee Company
e shall file in the Appruprlate Authortty 2 joint app!lcatiun f-:rr

. r:.'-f'lr'tq e PP BT LI a1
L f-a ML gy m}: ﬂ. Ty :cnnveningsand J:roldmg of meetings nf their respective eq u;tvf- !

T T o

Sl and creditors to be- calied,” held and conducted in Such o R

manner or for their dispensation, as the Appr-::-pnate -

X Authnriry may direct and-te conslder and If thought Ft to " )
appruve, 'with"or without modification, this Scheme, o

b. On this Scheme being agreed by the requislte me:ﬁjn::n'ltyr of
members/creditors of the Transferor Companies "and the
requisite majority of members/ereditors of the Transferee
Cﬂmpany, the Transferor Companies and the Transferee
Company . shall apply to the Appmpnate Authority for
sanctioning the Scheme of Amalgamation um:ler Sections

230 and 232 of the Compantes Act, 2013 and for such other

an:ler or; nrclers, as the Appropriate Authority may deem fit

for carrwng this.Scheme into effect and for dissolution of the ‘s
Transferor Companles: without winding up.

c. Itis hereby clarified that submissions -of the Scheme to the
Appropriate Authority and to any authnnties for thelr
respectwe appmvals is without prejudice to all rIghts,
Interest, titles and defenses that“the Transferor Companles
and the: Transferee Company has on may have under or
pursuant to all applicable laws.

ay
CERTIFIEDITO BE TRUE COPY - t




d. The Transferor Companles and the Transferee Company
shall also take such other steps as may be necessary or
expedient to give full and formal effect to the prnwsions of
this Schemé.

19. MODIFICATION OF SCHEME
a. Subject to approval of the Hon'ble WMNational
Company Law Tribunal, the Transferor Companies
and the Transferee Company by their respective
Board of Directors may assent to, or make, from
time to time, any modification(s) or addition{s) to
this Scheme which the Hon'ble National Company
Law Tribunal or any authorities under law may
deem fit to approve of or may impose and which
the Board of Directors of the Transferor Companies
and the Transferee Company may In. thenr.

PR

. Transféror Companies and the Transferee Company
* 85 the case may be, their respective Delegate rmay~
" e + - deern: fit, pr required for the purpose ‘of resolving
any doubts or difficulties that may arise In carrying
out this Scheme. The Transferor Companies and
the Transferee Company by their respective Boards
of Directors are authorized to do and execute all
acts, deeds, matters and things necessary for
bringing this Scheme into effect, or review the
position relating to the satisfaction of the
conditions of this Scheme and If necessary, waive
any of such conditions (to the extent permissible in
law) for bringlng this Scheme Into effect, and/or
- give such consents as may be requlred in terms of
this Scheme. In the event that any condltlons are
imposed by the National Company Law Tribunal or
any Governmental Authorities, which the Board of
Directors of the Transferor Companies or the
Transferee Company find unacceptable for any
reason, then the Transferor Companles and the
Transferee Company shall be at liberty to withdraw
the Scheme.

L

X Bn ',}_-.n-:,_;;tu:i'discretton’ L ;accept;”. such ,,mud:ﬁcatinn(s) or!' %
ROE *i'i* “"r it-*ms;.»;ﬂ,'g:f'}additlan(s) as’ the'; Bnardﬂnﬁgn,recmrs gfd therl an?




. b.j | For the purpose of glving effect to this Scheme or
{ to any modification{s) thelreuf or addition{s}
thereto, the Board of Dlrer:tors of the Transferor
Cnmpanles and Transferee Cﬂ pany may glve and
'are authorized to determine and give all such
' directions as are necessary for settllng Qr remeving
any question of doubt or difficulty that may arise
- under this Scheme or in regard to the meaning or
interpretation of any provislon of thls Scheme or
implementation thereof or in  any matter
whatsoever -connecied therewith (including any
guestion or difficulty arising in connectlon with any
deceased or insolvent shareholders or depositors, If
' any, of the Transferor Companles) or to review the
 position relating to the satisfaction of various
conditions of this "Scheme and if necessary, to
g, gy, ey . waive  any .such. conditions. {to.., the extent.
: :_3 1= M5 a‘-:’:,:;ff.?;;:;rﬁ ST ’perm:ssib[e In Iaw} and “such determmatmn Or:.
C oL ’ directions or walver, as the case may be shall be-
' blnding on all parties, in the same mannér as if the
T same were specifically Incorporated in this Scheme,

20. FILING OF APPLICATIONS ‘

The Transferor Companies and the Transferee Company

shall use their best efforts to make and file ali applications

and petitions under Sections 230 to’ 232 and other

applicable provisions: of the Act, before the National

Company Law Tribunal having ]unsdictmn for. sanction of

this Scheme under the- provisions of law, and shall applv
v, for such approvals as may. be required under law.

21. WITHDRAWAL OF THE SCHEME |

The Companies shall be at liberty to withdraw this Scheme
at any time as may be mutually agreed by the Board of
Dlrectors of the respective Companies prior to the Effective
Date. In‘such a case, the Companies shall respectively
bear their own cost or as may -he mutually agreed. It is
hereby clarified that notwithstanding anything to the
contrary contalned in this Scheme, the Companies shall not

I e
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St g srendr e e -Flﬁran'f ‘part. Dfrthls Scheme Is? fcmnd tn be unworkable fcr
ar xy x*,..’..?'i-\;&.;’{f'ﬁ_'

be entitled to withdraw the Scheme unilaterally without the
pricr written consent of the other.

22. COSTS, CHARGES, EXPENSES AND STAMP DUTY

23.

]
T

All costs, charges and expenses (including any taxes and
duties) incurred or payable by the Transferor Companies
and the Transferee Company in relation to or in connection
wlth this Scheme and Incldental to the completion of the
amalgamation of the Transferor Companies with the
Transferee Company in pursuance of this Schame,
Including stamp duty on the orders of the Hon'ble National
Company Law Tribunal, if any and to the extent applicable
and payable, shall be paid by the Transferee Company.

MISCELLANEDUS

'l
;,. I

anﬁreasun"' fwhatsuever, II'I the snle*dlscretmn of " the H™
Transferor Companies and the Transferee C'::-rn;::.arwr either-

by their respectwe Boards of Directors. or-through:
Lnrh?ﬁlttees appointed by them' in 'this behalf the same"- -
shall not, subject to the decision of the Transferor
Companies and the Transferee Company, affect the valldity

or implementation of the.other parts and/or provislons of

this Scheme.

In the event that any conditlons imposed by the
Appropriate Authority are found unacceptable for any
reason whatsoever by any Transferor Company or the
Transferee Company, then the respective Transferor
Company andfor Transferee Company -shall be entitled to
withdraw the Scheme in which event no rights and
liabilities whatsoever shall accrue to or be incurred inter se
to or by the parties or any of them.

On the approval of the Scheme by the metmbers of the
Transferor Companies and Transferee Company pursuant
to Sectlon 230 of the Act, it shall be deemed that the sald
members have also accorded all relevant consents under
other provisicns of the Act to the extent the same may be

40
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considered abp[]cable for the purpose of.this Scheme,

The mutation of the title to the immovable preperties shall,

be made and _duly recorded by the appropriate authorities.

pursuant to the sanction of the Scheme and upon the

Scheme becoming effective, in accordance with-the terms:

hereof, In favour of the Transferee Company in.respect of
the immovable properties vested in it. Any inchoate title or

possessory title of the: Transferor .Companies or its

predecessor companies shall be deemed to be the title of
the Transferee Company.

Further, the Board .of Directors of the Transferor
Companles and the Transferee Company shall be. entitled

to revoke, cancel .and declare -the Scheme -:nf no- effect I

the Bnard*nf birectors-of the Transferor Eompanies and-the

" of the Scheme In terms of the pmwsmns of this'Schemé&’or
fillng of the -drawn up arders with-any authnrlw could have
an- adverse impilcation(s) on:all:or any of the Transferor
Companles or the Transferee Cor_npanies

If-any part of this Scheme hereof Is Invalid, ruled illegal by
any NCLT of competent jurisdiction, or unenforceable

"under present or future laws, then It Is the Intention of the

Transferor, Companies and the Transferee Company that
such part.shall be severable from the remainder of the
Scheme. Further, ¥ the deletion of ' such part of this
Scheme: may’ cause this Scheme tu{become materially
adverse to-the any, of the Transferor Cumpanies and for
the Transferee ,Company, then in such case the Transferor
Companies and for “the Transferee Campany shall attempt
te bringi about a modification In the Scheme, as will best
preserve for the Transferor Companies and the Transferee
Company ‘the benefits and ohligations of the Scheme
including but not Ilmited to.such part. Without prejudice to
above, If: the modlfcatmn requlred s not at:t:eptable, then
the Companles can withdraw the Scheme.

4l
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SCHEDULE OF ASSETS

™

Schedule of Assets as at 31st March 2020 of FUND-FLOW INVESTMENT &
TRADING COMPANY LIMITED, JYOTSANA INVESTMENT COMPANY LIMITED,
KALLOL INVESTMENTS LIMITED and SUBARNA PLANTATION & TRADING
COMPANY LIMITED (the Transferor Companies), to be transferred to and
vested in GONERIL INVESTMENT & TRADING COMPANY LIMITED (the
Transferee Company).

Part — 1
A short descriptian of the freehold properl:les of :
W wl. Fund .Fluw Inﬁzrpstq]gnt &Tradmg Cumpanvﬂ leltedu v NH T ot s ' b‘:"‘ o
‘“-'«:.‘ 1t St L"'“' o ='°-J‘,*0tsana Inuestment Company Limlted . *?Hmk,*' ‘“"“’FNII“*’*‘*“‘l fﬁ*"" *;{ W "-‘“'E'
3. Kallol Investments Limited - Nil’ T ‘ .
4. Subarna Plantation & Tradil g Company Limlted - Nil .. )
Part-I1

A short description of the Leasehold propertias of :
1. Fund-Flow Investment & Trading Company Limited - Nil

2. Jyotsana Investment Company Limited = Nil

3. Kallol Investments Limited - Nil

4. Subarna Plantation & Trading Company Limited - Nil
Part-1T1

(Short description of all stocks, shares, debentures and other charges-In-
action of the Fund-Flow Investment & Trading Company Limited )

ASSETS Total
1. Investiments B,16,13,044.00

2. Cash and Cash Equlvalents 1,15,108.00

------------------




LIABILTTIES " Total

1. Borrowings 410,50,000.00

2. Deferred Tax Liabilities(Net) _ 55,03,882.00
3. Other Financizl Liabilities 2,73,221.00

4, Other Current Liabilities 17,046.00
Total 1,38,44,149,00

(Short description of all stocks, shares, debentures and other charges-in-
actlon of the Jyotsana Investment Company Limited)

SSET Total
1, Investments «, .. ° - -, 4,57,56,860.00
-, . 2, Cash and Cash Equivalents .~ * ., 87,298.00 ]
-* 37 Other FinanclalAssets - -7 " "'t T F 07 .66,400.00
4. Gurrent Tax Assets (Net) 3,87,568.00
5. Other Current Assets 28,218.00
Total 4,63,26,344.00
LIABILITIES Total
1. Borrowings . 73,30,000.00
2. Deferred Tax Liabilities(Net) 64,58,929.00
3. Other Financial Liabilities 4,61,959.00
4. Other Current Liabilities 18,284.00
Total 1,42,69,172.00

ey A A —— — ———

(Short description of all stocks, shares, debentures and other charges-in-
actlon of the Kallol Investments Limited)

ASSETS Total
1. Invesiments 6,11,35,346.00
2, Cash and Cash Equivalents 68,585.00
3. Other Financial Assets (Non-Current) 3,000.00
—e 4. Other Current Assets 9,450.00

------------------

Total 6,12,16,381.00

-
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LIABILITIES

1. Borrowings

2, Deferred Tax Llabilities(Net)
3. Other Financlal Liabilities

4. Current Tax Liabllities {(Net)
5. Other Cutrent Liabilities

“Total

Total

5,50,000.00
1,09,61,464.00
75,606,00
96,177.00
1,672.00

i —— —

{Short description of all stocks, shares, debentures and other charges-in-
action of the Subarna Plantation & Trading Co. Limited)

_ASSETS
_+ 1, Investments - .
5 N 2.00therNon Current Assets !

‘ 4. Current Tax Assets*{Net)

LIABILITIES

1.:Borrowings
2. Deferred Tax Llabilities{Net)
3. Other Financlal Uabilities

4. Other Current Llabilities

r
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Total
5,61,24,772.00 -

ey uly
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i

* ' 3,51,554700
Total

—— R et e e — — —
IR e e m o — A

Total

35,00,000.00
89,23,635.00
1,56,826.00
10,348.00
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