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Date: 28% April, 2017

To,

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai - 400 001

ef: BL ITED 2290

Suh: licatign as Regulation 37 of I Listi e ions, 2 for Uurpo. f

obtaining ‘No- objection Letter’ for the Draft Composite Scheme of Arrangement under
Section 230-232 of Companies Act, 2013

Dear Sir,

In reference to the above captioned subject, the Board of Directors of the company in their meeting
held on 25% day of March, 2017 has considered and approved the draft composite scheme of
arrangement for amalgamation of its 4 (Four) wholly owned subsidiaries i.e. 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) withBLB Limited (Transferee Company/ Demerged Company) and subsequently
Demerger of Commodities Trading Division (Demerged Undertaking-1) and Financial Service
Division (Demerged Undertaking-2) into Sakala Commodities Limited (Resulting Company -1)
and Samagra Capital Limited (Resulting Company -2) respectively as per the provisions of Section
230-232 of the Companies Act, 2013 and Companies {Compromise, Arrangement and
Amalgamations) Rules, 2016.

Further, in this regard, we wish to submit the brief details of the draft Composite Scheme of

~ Arrangement:

Composite Scheme of Arrangement:

= The draft Composite Scheme of Arrangement can be drawn in Tw%
¢
\\‘ "
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= In the 15t Phase Four wholly owned subsidiaries companies i.e. 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) (collectively referred as ‘Transferor Companies’), shall be
amalgamated with the with BLB Limited (Transferee Company). Accordingly, all the assets and
liabilities of the Transferor Companies shall be transferred and vested with Transferee
Company on a going concern basis.

* The entire share capital of the Transferor Companies is held by the Transferee Company
directly. Therefore, the Transferee Company shall not be required to issue any shares or pay
any consideration to the Transferor Company or to their shareholders.

®* In the 27 Phase, to separate the unconnected businesses of the Demerged Company,
Commodities Trading Division (Demerged Undertaking-1) and Financial Service Division
(Demerged Undertaking-2) along with their connected Membership, License, Registration,
assets and liabilities, shall be hived off from BLB Limited (Demerged Company) and
transferred and vested with Sakala Commodities Limited (Resulting Company -1) and Samagra
Capital Limited (Resulting Company -2) respectively on going concern basis.

Share entitlement ratio for Demerger

The Resulting Company-1 shall issue and allot equity shares on a proportionate basis in the
ratio of 1 (One) Equity Shares of Re.1 (Rupee One) each at par for every 1 (One) Equity
Shares of Re. 1 (Rupee One) each held by them in Demerged Company to the member of
the Demerged Company.

The Resulting Company 2 shall issue and allot equity shares on a proportionate basis in the
ratio of 1 (One) Equity Shares of Re. 1 (Rupee One) each at par for every 1 (One) Equity
Shares of Re.1 (Rupee One) each held by them in Demerged Company to the member of
the Demerged Company.

Further, Resulting Company -1 and Resulting Company-2 shall make application to Securities
and Exchange Board of India (SEBI} in terms of Rule 19 (7) of Securities Contract (Regulation)
Rules, 1957 for Listing of Equity Shares at all the Stock Exchanges where the Equity Shares of
Demerged Company are listed on the Appointed Date without complying with the
requirements of Rule 19(2) (b) of Securities Contract (Regulation) Rules, 1957.

Since, for the proposed Composite Scheme of Arrangement, it is required to seek
“No-Objection Letter” from the Stock Exchange(s) in compliance with Regulation 37 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, accordingly, in

pursuance of the aforesaid Regulation, we hereby apply to seek yg -Exchange's ‘No
LAy s
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In this regard, we hereby take the opportunity to provide our seriatim submissions:

-Sr.
No.

Documents to be submitted along with application
under Regulation 37 of the SEBI {Listing Obllgatmns
and Disclosure Requirements), Regulations, 2015

Annexure

Certified true copy of the resolution passed by the Board
of Directors of the company.

Annexure - A

Certified copy of the draft Composite Scheme of
Arrangement, etc. proposed to be filed before the NCLT.

Annexure - B

Valuation report from Independent Chartered Accountant
as applicable as per Para I(A)(4) of Annexure | of SEBI
Circular no. CFD/DIL3/CIR/2017/21 dated March 10,
2017.

The Transferee Company
will not issue any shares
against the merger as all the
Transferor Companies are
wholly owned subsidiary
company of
Company.

Transferee

Further, the shareholding
pattern of the Resulting
company -1 and Resulting
Company-2 will be same as
the shareholding pattern of
the Demerged Company.
Hence, there is no
requirement of Valuation
Report in the Instant Case.

Report from the Audit Committee recommending the
draft Composite Scheme of Arrangement.

Annexure - C

Fairness opinion by Merchant Banker

Not Required

Shareholding pattern of all the Companies pre and post
Amalgamation and Arrangement as per the format
provided under Regulation 31 of the SEBI (Listing
Obligations and Disclosure Requirements), Regulations,
2015.

Annexure - D (Colly)

Audited financials of the Transferee Company / Demerged
Company and Transferor Companies for the last 3
financial years (financials not being more than 6 months
old) as per prescribed format.
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BLB Limited

CIN : L67120HR1981PLC051078
Corporate Member : NSE & BSE

8. Statutory Auditor’s Certificate confirming the compliance
of the accounting treatment etc. as specified in Para (1) (A)
{5)(a) of Ammexure I of SEBI Circular no. Annexure - F
CFD/DIL3/CIR/2017/21 dated March 10, 2017, as per
prescribed format.
9. Detailed Compliance Report as per the format specified by
the SEB! under circular dated March 10, 2017. Annexure - G
10. If as per the company, approval from the Public
shareholders through e-voting, as required under Para
(D(A}(9)(a) of Annexure I of SEBI Circular no. ' '
CFD/DIL3/CIR/2017/21 dated March 10, 2017, is not | "¢ Company will provide
applicable then as required under Para (1)(A)(9)(c) of said | the facility of e - voling to 1ts
SEBI circular, submit the following: Shareholders in terms of
SEBI Circular no.
. . . I
e e e er s | ceoyons v o172
aung © PP v dated March 10, 2017
Para 9(a)
b) Certified copy of Board of Director’s resolution
approving the aforesaid auditor certificate.
11. If pursuant to Composite scheme the allotment of shares
is proposed to be made to a selected group of
shareholders or to the shareholders of unlisted .
. - - . Not Required
companies, pricing certificate from the Statutory Auditor _
of the listed company as per Proviso of Regulation 70(1)
(ii) (b) of ICDR.
12, a) In case of scheme of .arrangement between listed Not Applicable
and- unllstedl erlt.lt18§, mforma.tlon pertaining to the As all the Transferor
unlisted entity/ies involved in the scheme as per .
N . Companies are  wholly
the format specified for abridged prospectus as .
. _ owned  subsidiary and
provided in Part D of Schedule VII of the ICDR .
_ Transferee Company will
Regulations. .
not issue any shares
ursuant to Amalgamation.
b) A Certificate from the Merchant Banker confirming P 8
the adequacy and accuracy of the information
contained in above document on uniisted company | Further, in second phase the
in terms of Para 3(a) of Part I (A) of the SEBI | Resulting Company-1 and
circular dated March 10, 2017. This is also to be | Resulting . Cempany -2 will
uploaded on the BSE’s website. be ewly- ‘incorporate
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company and under
processes of incorporation
hence, all such information
is not available.

13.

Name of the Designated Stock Exchange (DSE) for the
purpose of coordinating with SEBI. Certified true copy of
the resolution passed by the Board of Directors, in case
BSE is DSE.

BSE Limited

14,

Brief details of the Transferee Company/Demerged
Company, Transferor Companies and Resulting Company
as per provided format.

Annexure - H

15.

Net-worth certificate (excluding Revaluation Reserve]
together with related workings pre and post scheme for
the Transferee Company / Demerged Company.

Annexure -1

16.

Capital evolution details of the Transferee Company /
Demerged Company and Transferor/companies as per
specified format.

Annexure -]

Ceolty)

17.

Confirmation by the Managing Director/ Company
Secretary as per specified format.

Annexure - K

18.

Confirmation by the Managing Director/ Company
Secretary of the Demerged Company.

Annexure - L.

19,

Clarification w.rt, the listing status of the Resulting
Company

Annexure - M

20.

Details of Assets and Liabilities of the Demerged
Undertaking -1 and Demerged Undertaking-2 that are
being transferred.

Annexure - N

21,

Annual Reports of the Transferee Company / Demerged
Company and  audited financial of all the Transferor
Companies for the last financial year.

Annexure - O {(Colly)

22.

Percentage of Net Worth of the company, that is being
transferred in the form of demerged undertaking-1 and
Demerged Undertaking-2 and percentage wise
contribution of the Demerged Undertaking-1 and
Demerged Undertaking-2 to the total turnover and
income of the company in the last two years as per the
prescribed format.

Annexure - P
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23. a) Processing fee (non-refundable) payable to BSE will be
as below, through RTGS-

Details given in Annexure VIII or through Cheque/DD
favoring ‘BSE Limited’ Rs.1,80,000/- plus Service Tax as
applicable, where one entities/companies are Merged or
one new company formed due to De-merger

Rs. 2,00,000/- plus Service Tax as applicable, where more
than one entity/company is Merged or more than one
new company formed due to De-merger.

Details as mentioned
b} Processing fee (non-refundable) payable to SEBI will Below
be as below, through RTGS/NEFT/IMPS or through DD
favoring ‘Securities and Exchange Board of India”
payable at Mumbai’ '

As per amendment in Regulation 37, 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.

24, Name & Designation of the Contact Person ABHA GARG

Telephone Nos. (landline & mobile) (Company Secretary and
Email ID. Compliance Officer)

Tel No. :

011-49325600/
9999248772

Emailid:
csblb@blblimited.com

Further please find enclosed a Cheque amounting to Rs. ,ZQOOQQI-— {inclusive of Service Tax and

exclusive of TDS) dated 2% ‘ oul 2001 bearing no. 44 <1067 , towards the payment of
processing fee in favor of BSE Limited payable at Mumbai, a Cheque amountingtoRs. _§'2 866]—

dated 28|ou} 2017 bearing no._ A4 S1B& | towards the payment of processing fee in favor of
Securities and Exchange Board of India payable at Mumbai '
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We hope that the aforementioned documents will suffice the requirements of your good office and
request your good self-grant us your No- objection in terms with Regulation 37 of SEBI Listing
Regulations at the earliest.

(EXECUTIVE DIRECTOR)

DIN: 00007325
Enc: a/a
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