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10t May, 2017

To,

The General Manager,
Department of Corporate Services,
BSE Limited

P.J. Towers, Dalal Street,

Mumbai - 400 001.

Kind Attention: Marian

Sub: Application_in_terms of Regulation 37 of SEBI (Listing_Obligations_and_Disclosure
Requirements) _Regulations, 2015 (“Listing Requlations”) _read with SEBI Circular
CFD/DIL3/CIR/2017/21 dated March 10, 2017 for the purpose of obtaining ‘No-_objection
Letter’ for the Draft Composite Scheme of Arrangement under Section 230-232 of Companies
Act, 2013

Dear Sir/ Madam,

This is in reference to the clarification sought by your good office via listing portal dated May 02,
2017, whereby your good self sought further information/ documents to process our application

for seeking “No-Objection” to the Draft Composite Scheme ofArrangement.

In this regard, we hereby take the opportunity to provide our seriatim submissions:

S. No. Particulars Remark No.

1. Clarification about Valuation Report from an Independent Chartered L

Accountant and Fairness Opinion by Merchant Banker

2. | Clarification with reference to the SEBI notifications dated February IL.

15, 2017 regarding:

a) Applicability of Regulation 37 in case of merger of wholly-
owned subsidiary with the holding company;

b) Applicability of pricing provisions in case of allotment of
shares to select group of individuals or shareholders of

unlisted companies as per SEBI ICDR Regulations.
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Clarification in regards to the requisite fees payable in terms with 1L

SEBI Circular dated March 06,2017

4. | Confirmation in regards to the documents submitted as per updated Iv.

BSE Checklist in terms with SEBI circular dated March 10, 2017.

5. | Submission of details of unlisted companies in the form of abridged V.
prospectus in terms with Para 1(A)(3)(a) of Annexure 1 of SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017.

We hope that the aforementioned documents/ clarification will suffice the requirements of your
good office and request your good self to grant us your No- abjection in terms of Regulation 37 of

SEBI Listing Regulations at your earliest and oblige.

(VIKRAM RATHI)
EXECUTIVE DIRECTOR
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1. Clarification about Valuation Report from an Independent Chartered Accountant and

Fairness Opinion by Merchant Banker

The composite scheme of arrangement as submitted to your good office operates in two

phases:

Phase 1- This phase involves merger of BLB Commodities Limited (Transferor Company
1), BLB Global Business Limited (Transferor Company 2), Caprise Commodities Limited
(Transferor Company 3) and Sri Sharadamba Properties Limited (Transferor Company 4)
with BLB Limited (Transferee Company). All the Transferor Companies in this phase are
Wholly-Owned Subsidiary (“W0S”) companies of the Transferee Company. Hence, no new
shares are being issued by the Transferee Company in pursuance of merger and all the
shareholdings held by the Transferee Company in the Transferor Companies is cancelled.
Thus, there is ‘no change in shareholding pattern’ as illustrated in Para I(A)(4)(d)(ii) of
Annexure I of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (the

“circular”) and hence, there shall be no requirement of valuation report in terms with Para

1(A)(4)(b) of Annexure 1 of the circular.

Phase II - This phase involves the demerger of ‘Commodities Trading Division’ (Demerged
Undertaking-1) and ‘Financial Service Division’ (Demerged Undertaking-2) of BLB Limited
(Demerged Company) into Sakala Commodities Limited (Resulting Company -1) and
Samagra Capital Limited (Resulting Company -2) respectively. The Resulting companies are
being incorporated as WOS of BLB Limited and in pursuance to demerger, the resulting
companies shall issue shares to the shareholders of the Demerged Company on
proportionate basis whereas the shareholding held by Demerged company in the resulting
companies shall get cancelled. Therefore, the shareholding pattern the resulting companies
shall be exactly same as that of Demerged Company. Thus, there is ‘no change in
shareholding pattern’ as illustrated in Para I(A)(4)(d)(i) of Annexure I of the circular and

hence, there shall be no requirement of valuation report in terms with Para I(A)(4)(b) of

Annexure 1 of the circular. V E
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In view of above clarifications for both the phases comprising the composite scheme, there

shall be no requirement of the Valuation Report in terms with the circular.

As regards to the Fairness Opinion, Para I(A)(2)(d) of Annexure I of the circular provides for
the requirement of Fairness Opinion on valuation of assets or shares. In the instant case there
has not been any valuation of shares (as clarified in above paragraphs) or assets, therefore,

the Fairness Opinion has not been provided.

2. (larification with reference to the SEBI notifications dated February 15, 2017

regarding:

a) Applicability of Regulation 37 in case of merger solely of wholly-owned subsidiary
with the holding company - Para 7 of the SEBI Circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017 (the “circular”) read with SEBI Notification dated February 15,
2017 specifically exempts the schemes solely providing for the merger of WOS with
holding companies from the requirement of complying with the circular. However, the
scheme being composite in nature and contemplate listing of Resulting companies, the
compliance with circular has been subjected to and thus, complied with and duly

submitted to your good office.

b) Applicability of pricing provisions in case of allotment of shares to select group of
individuals or shareholders of unlisted companies as per SEBI ICDR Regulations -
SEBI notification dated February 15, 2017 provides for the applicability of the pricing
mechanism provided for Preferential issue under SEBI (ICDR) Regulations, 2009 in case
shares pursuant to scheme of arran\gement are issue to a select group of persons or the
shareholders of the Unlisted Company. As discussed in earlier paragraphs, there shall no
issuance of shares pursuance to phase | of the scheme (that is, merger of WOS
transferor companies with Transferee Company). Similarly, in phase Il of the scheme
(that is, demerger of undertakings) no shares are issued by the resulting companies to a
select group of persons but to all the shareholders of the Demerged Company on
proportionate basis. After the effectuation of the composite scheme, the shareholding

pattern of the Demerged Company and Resulting Companies shall be exactly the same.
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Thus, in view of above, there is no requirement of pricing of shares as applicable to
Preferential issue under SEBI (ICDR) Regulations, 2009.

Clarification in regards to the requisite fees pa able in terms with SEBI Circular dated
March 06,2017

As per SEBI Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017 the listed entity shall
pay a fee to SEBI at the rate of 0.1% of the paid-up share capital of the listed / transferee /
resulting company, whichever is higher, post sanction of the proposed scheme, subject to a

cap of Rs.5,00,000. Hence as per this circular we have calculated the fee payable to SEBI in

following manner:-

Listed Company/ (Resulting Company-1) | (Resulting Company-2)
Transferee Company [Proposed Paid Up [Expected Paid Up
/ Demerged Capital] Capital]
Company
Particulars
BLB Limited Sakala Commodities Samagra Capital Limited
Limited [Under processes of
[Under processes of incorporation]
incorporation]
Paid Up Capital 52,865,258.00 | 52,865,258.00 52,865,258.00
Fee payable 0.1% of the paid-up 0.1% of the paid-up 0.1% of the paid-up
share capital share capital share capital
Amount of Fee
(InRs.) 52,865.26 52,865.26 52,865.26

As per above calculation in all the cases fee payable to SEBI are same hence, we have paid
Rs. 52, 865/- as statutory fee to SEBI.

Note: - As all the Transferor Companies are wholly owned subsidiary of Transferee
Company hence, Transferee Company will not issue any shares pursuant to amalgamation

and accordingly shareholding pattern of Transferee Company is unchanged.
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Further, for demerger of Commodities Trading Division (Demerged Undertaking-1) and
Financial Service Division (Demerged Undertaking-2) shareholders of BLB Limited
(Demerged Company) will get shares in the ratio of 1:1 in the Resulting Company-1 and
Resulting Company-2 hence expected paid up capital of the Resulting Company-1 and

Resulting Company-2 would be same as Demerged Company.

4. Confirmation in regards to the documents submitted as per updated BSE Checklist in terms

with SEBI circular dated March 10,2017

We, hereby, confirm that all the applicable documents have been submitted to your good office as
the updated checklist released by your good office after the release of SEBI Circular No.

CFD/DIL3/CIR/2017/21 dated March 10, 2017 in compliance with the Regulation 37 of the listing

Regulations.

5. Submission of details of unlisted companies in the form of abridged prospectus in terms with
Para I{A)(3)(a) of Annexure I of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,

2017

Para I(A)(3)(a) of Annexure 1 of the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10,
2017 provides for the inclusion of applicable information of the unlisted entities involved in the
scheme in the format specified for abridged prospectus under ICDR Regulations, in the explanatory
statement or notice accompanying shareholders resolution. However, updated checklist of your
good office provides for the inclusion of such applicable information in the format of abridged
prospectus In case of scheme of arrangement between listed and unlisted entities, information

pertaining to the unlisted entity/ies involved in the scheme.

In instant case all the Transferor Companies are wholly owned subsidiary of the Transferee
Company and no shares being issued pursuant to merger of all such transferor companies with
Transferee Company. Further, in second phase both the Resulting Companies would be
incorporated as wholly owned subsidiary of the Transferee Company / Demerged Company and
Shareholders of Demerged company will get shares in Resulting company-1 and Resulting

Company-2 in the same proportion as they holds shares in the Demerged Company.
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It is also mentioned in Para -7 of SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March, 10, 2017
that “Provisions of this circular shall not apply to schemes which solely provides for merger of a wholly
owned subsidiary with the parent company. However, such draft schemes shall be filed with the Stock

Exchanges for the purpose of disclosures and the Stock Exchanges shall disseminate the scheme

documents on their websites”.

Hence, in term of above para information in the format of abridged prospectus is not required for
merger of Transferor Companies with Transferee Company as all the Transferor Companies are
wholly owned subsidiary companies of the listed company and all the information and financials
pertaining to the Transferor Companies are already in the public domain as clubbed with the details
of Listed company. Whereas the Resulting Companies are currently in the process of incorporation,

therefore, none of their details is available or can be provided for.

For BLB LIMITED

(VIKRAM RATHI)
EXECUTIVE DIRECTOR
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