
Corporate Relationship Manager I 
Mr. Hari K. - V.P.-Listing

Bombay stock Exchange Limited I National stock Exihange of India Limited

Floor 25, P J Towers, | "EXCHANGE PLAZA",

Dalal Stree! Mumbai- 400 001. INDIA. I Bandra - Kurla Complex, Bandra (East),

Scrip Code:533265 | Mumbai- 400 051' INDIA.

Code: GALLISPAT

GrLlKOLlz}17-18

]anuary 11,,2018

SirMadam,

SUB: APPROVAL OF THE SCHEME OF AMALGAMATION

This is to inform you that vide its order dated January oB, 2018, Honorable Regional

Director, Ministry of Corporate Affairs has approved and sanctioned the Scheme of

Amalgamation of shikharji Rolling Mills Private Limited, shikharji steel & Agro Products

Private Limited, Bhavika Steel Agencies Private Limited, Shrinu Agro Private Limited,

shrinu steel works Private Limited, Gyanika Flour Mills Private Limited, satlaj Ispat

Private Limited and satlaj Flour Mills Private Limited with Gallantt Ispat Limited. A copy

of the Order of approval of amalgamation is enclosed herewith'

company is in the process of complying with the requisite formalities in this regard.

This is pursuant to the Provisions of Regulation 30 of the Securities alrd Exchange Board of

India (Listing Obligations and Disclosure Requirements) Regulations, 2015

Thanking you,

Yours faithfully,
GALLANTT ISPAT LIMITED

.$ALLANTT ISPATPTD.

\N"':z:-
Con,P,nY Sef'rct f

Nitesh Kumar
(COMPANY SECRETARY)

Encl: As above

GALLANTT ISPAT LIMITED
1. CROOKE D LANE, SECOND FLOOR, ROOM NOS. 222 & 223, KOLKATA - 700 069

Tel :033-4064 2189, Telefax r033-2231 2429,e-mail:gll@gallanlt.com, Website:www.gallanll.com
Factory : AL-5, Sector-23, Sahianwa, District - Gorakhpur-Uttar Pradesh

Corporate ldenif cation No. : 127109W82005P1C101650



FORM NO. CAA. 12

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

Conlbdation order of scheme of Amalgamation ofN4/s. Shikharji Rolling Mills private Limited,
M/s. Shiklarji Steel & Agro Prodricts P vate Limited, M/s. Bhavika Steel Agencies private
Limited, M/s. Shrinu Agro Private Limited, M/s. Shrinu Steel Woiks pdvate Limited, N4/s.
Gyafika Flour Mills Pdvate Limited. M/s. Satlaj Ispat Private Limited, and lril/s. Satlaj Flour
Mil1s Private Limited, With M/s. Gallantt Ispat Limited

Pursuant to the provision of Section 233 of the Companies Act, 2013,
thc Scheme of compromise, arrangement or merger for transfer of j\{/S,

SHIKHARJI ROLLING MILLS PRIVATE LIMITED, M/S. SHIKHARJI STEBL &
AGRO PRODUCTS PRIVATE LIMITED, M/S. BHAVIK,{ STEEL AGENCIES
PRIVATE LIMITED, NI/S. SHRINU AGRO PRIVATE LIMITED, XOS. SHRINU STEEL
WORKS PRIVATE LIMITED, 1\I/S. GYANII(A FLOUR MILLS PRIVATE LIMITED,
MiS. SATLAJ ISPAT PRMTE LIMITED, And M/S. SATLAJ FLOUR MILLS
PRIVATE LIMITED, (TRANSFEROR COMPANIES) With M/S. GALLANTT ISPAT
LII.IITED (Transferee company) approved by their respective members and
creditors as requircd under section 233(1Xb) and (d) of the Companies.Act,
2013 is hereby confirmed and the scheme shall be effective from the date of
this confirmation.

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

Date: This 8th day of January, 2018
PIace: Kolkata
Copy to:
No.: RD/r/26146l5233 tt7 / /+T b 3

.+. M/s, Shrinu Agro Private Llmlted...
12, Hemanta Basu Sarani(East), First Floor (Mezzanine),

Room N0.1, MC Kolkata- 700 069.

1. M/s, Shikharji Ro[ing Mills Private Limited...... (Trarrsferor Company 1)
12, Hemanta Basu Sarani (East), First Floor (Mezzanine),

Room No.1, MC Kolkara- 700 069.

2. M/s, Shikharji Steel & Agro Products Private Limited...... (Transferor 2)
12, Hemanta Basu Sarani (East), First Floor (Mezzanine),
Room No.1, MC Kolkata- 700 069.

3. M/s. Bhavika Steel Agencies Private Limited...... {Tralsferor Compaly 3)
12, Hemanta Basu Sarani (East), First Floor (Mezzanine),

Room No.l, MC kolkata- 700 069.

\}\-"*-;--*
(Alok Samantarai)

Regional Director(ER)

Date:08/01/2018

^'ffi-\'fsll'g,-ftX
&*'\. SS-7i-g

K+l;7

... (Tralsferor Compaly 4)



5,1s. Shrinu steel wotks Private Limlted.... .

I 12, Hemanta Basu sarani (East), First rloor (Mezlanine),

Room No.1, MC Kolkata-700 069-

M/s. cyaflika Elour Mllls Private Limited. .

12, Hemanta Basu Sarani{East), First Floor (Mezzanine),

Room No.1, MC Kolkata- 700 069.

M/s. Satlaj Ispat Prlvate Limlted......
12, Hemanta Basu Sarani{East), First FIoor (Mezzanine),

Room No.1, MC (olkata- 700 069.

M/s. Sattaj Flour Mills Private Limited. ..

12, Hemanta Basu Sarani (East), First FIoor (Mezzanine),

Room No.1, MC Kolkata- 700 069.

(Transferor Company 5)

(Transferor Company 6)

(Tr€-nsferor Company 7)

6.

7.

8. (Transferor Company 8)

9. M/s. Gallarltt Ispat Limited...... (Transferee Company)
1, Crooked Lane Second Floor,

Room No.222 & 223 Kolkata- 700 069.

10. The Registar of Companies, West Bengal, Kolkata for infomation and necessary action.

1 1. The Official Liquidator, High Cout, Calcutta for infomation
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SCHEME OF AMATGAMATION

of

SHIKHARJI ROTTING MITLS PRIVATE LIMITED

AND

SHIKHARJI STEEL & AGRO PRODUCTS PRIVATE LIMITED

AND

BHAVIKA STEEI. AGENCIES PRIVATE LIMIIED

AND

SHRINU AGRO PRIVATE TIMITED

AND

SHRINU STEEL WORKS PRIVATE I.IMITED

AND

GYANIKA FLOUR MILTS PRIVATE TIMITED

ANO

SATTAJ ISPAT PRIVATE LIMITED

AND

SATLAJ FLOUR MITTS PRIVATE I.IMITED

WITH

GAI.LANTT ISPAT TIMITED;

8a

PART.I

DEFINITION : For the purpose of this Scheme ir
,..\lr
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2.

J.

4.

5.

"SHIKHARJI ROLI-lNG" means SHIKHARJI ROLtING MItLS PRIVATE LIMITED, a

company incorporated under the provisions of the Companies Act, 1956

(ClN:U281OOWB2O10PTC143585) and havinB its Registered Office at 12, HEMANTA

BASU SARANI {EAST), FIRST FTOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA -

700069 in the State of West Ben8al;

"SHIKHARJI STEEt" means SHIKHARJI STEEL & AGRO PRODUCTS PRIVATE LIMITED '

a company incorporated under the provisions of the Companies Act, 1956

(ClN:U281OOWB2010PTC143499) and havinB its Registered Office at 12, HEMANTA

BASU SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA -

700069 in the State of West Bengal;

"BHAVIKA" means BHAVIKA STEEL AGENCIES PRIVATE LIMITED, a company

incorporated under the provisions of the companies Act, 1956

(ClN:U281OOW82O10PTC143406) and having its Registered Office at 12, HEMANTA

BASU SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO. 1 MC KOLKATA -

700069 in the State of West Bengal;

"SHRINU AGRO " means sH RINU AGRo PRIVATE LIM ITED , a co mpany incorporated

under the provisions of the Companies Act, 1956 (ClN:U151OOWB2OO9PTC138524)

and having its R;gistered Office at 12, HEMANTA BASU SARANI (EAST)iFlRsT FLooR

(MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 intheStateofWestBengal;

"SHRINU STEEr' means SHRINU STEET WORKS PRIVATE LIMITED, a company

incorporated under the provisions of the Companies Act, 1956

(ClN:U28100W82010PTC141268) and having its Registered Office at 12, HEMANTA

BASU SARANI (EAST), FIR5T FLOOR (MEZZANINE), ROOM NO, 1 MC KOLKATA '

700069 in the State of West Bengal;
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8.

9.

7.

"GYANIKA" means GYANIKA FTOUR MltLs PRIVATE LIMITED, a company

incorporated under the provisions of the Companies Act, 1956

(ClN:U15100W82010PTC143809) and having its Registered Office at 12, HEMANTA

BASU SARANI (EAST), FIRST FLOOR (MEZZANINE), ROOM NO, 1 MC KOLKATA -

700069 in the State of West Bengal;

"sATLA, ISPAT" means SATLAJ ISPAT PRIVATE LiMITED, a company incorporated

under the provisions of the Companies Act, 1956 (ClN rU 28100WB2010PTC143811)

and having its Registered Office at 12, HEMANTA BASU SARANI (EAST), FIRST FLOOR

(MEZZANINE), ROOM NO. 1 MC KOLKATA - 700069 intheStateofWestBengalj

"SATLAI FLOUR" means SATI.AJ FLOUR Mltts PRIVATE L,MITED , a company

incorporated under the provisions of the Companies Act, 1956 (ClN:

U151oowB20ioPTc143610) and having its Registered office at 12, HEMANTA BAsU

SARANt (EAST), FTRST FLOOR (MEZZANTNE), ROOM NO. 1 MC KOLKATA - 700069 in

the State of West Bengal;

THE TRANSFEREE COMPANY" means GALLANTT ISPAT LIMITED, a company

incorporated under the provisions of the Companies Act, 1956 (ClN:

127109W82005P1C101650) and havin8 its Registered Office at 1, CROOKED LANE,

sEcoND FLOOR, ROOM NO. 222 & 223, KOL'kATA - 700069 in the State of West

Bengalj

10. "THE TRANSFEROR COMPANIES" MEANS "SHIKHARJI ROTLING", 'SHIKHARII STEEI",

"BHAVIKA","SHRINU AGRO", "SHRINU STEET" "GYANIKA" ''SATtA, ISPAT'"

"SATLA, FLOUR" and as the context may mean and require.

ZSiil-B\
€diffi#i1
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11. "TRANSFER DATE" means the 1st day of April, 2016.
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13.

"EFFECTIVE DATE" means the date when the certified copy of the order confirmin8

the Scheme of Amalgamation is filed with the Re8istrar of Companies, West Bengal,

by th€TRANSFEROR COMpANtES and the TRANSFEREE COMpANy respectivety.

.

"SCHEME" or 'THE SCHEME" or "THIS SCHEME" means this Scheme of

AmalBamation in its present form submitted to the Central Government through the

Regional Director, Eastern Region, Ministry of Corporate Affairs at West Bengal

having jurisdiction in the said matter with any modification(s) made under part-lV of

this Scheme.

74. "THE ACT" means the Companies Act, 2013 as applicable includinB any statutory

rnodifications, re-enactments or amendments thereof.

15, "THE CENTRAL GOVERNMENT" mean the Authority as prescribed in Section 233 of

the Companies Act, 2013 or Rules therein.

16. ,THE TRIBUNAT, oT "THE HON,BLE NATIONAL COMPANY LAw TRIBUNAT,, shal|

mean the Hon'ble National Company Law Tribunal, Kolkata Bench.

77 . "UNDERTAKINGS OF THE TRANSFEROR COMPANTES" means and includes:-

.l All the propdilies, assets and liabilities of the TRANSFEROR COfuIPANIES

immediately before the TRANSFER DATE.

t Without prejudice to the generality of the foregoing clause, the said

undertaking shall include all rights, powers, interests? authorities, privileges,

liberties and all properties and assets, moveable or immovable, real or

personal, corporeal or incorporeal, in possession or reversion, present or

continSent or of whatsoever nature and wherever situate including land,

buildings, office equipments, vehicles, inventories, sundry debtors, cash and

bank balances, loans and advances, leases, tenancy and agency rights and all

other interests and rights in or arising out of such propertles together with all

6,$'W
€ei'u#
W;;"--,<-*7
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licences, trade marks, import entitlements and other quotas, if any,
held/applied for or as may be obtained hereafter by the TRANSFEROR

COMPANIES or which the TRANSFEROR COMPAN|ES are entitled to and all
debts, liabitities, duties and obli8ations of the TRAiSFEROR COMpANtEs of
whatsoever kind

18. Wordis)and expression(s) elsewhere defined in the scheme willhave the meaning(s)

respectively ascribed.

WHEREASI

1. SHIKHARJI ROU-ING, SH|KHARJt STEEL, BHAV|KA, SATLA, tSpAT and SHRTNU STEEL

are engaged in the business of manufacturing of iron and steel, SHRTNU AGRO,

SATIAJ FLOUR and GYANIKA is engaged in the busjness of manufacturing of agro
products. The TRANSFEREE COMpANy is a listed company and jts shares are Iisted

in the Bombay Stock Exchange Limited and the National Stock Exchange of lndia

Limited. The TRANSFEREE COMpANy,s engaBed in the business of manufacturing
of iron and steel agro products

2. The TRANSFEROR COMpANtES are wholly owned subsidiaries ofthe TRANSFEREE

COMPANY. The Scheme of Amalgamation has been drawn pursuant to Section

233 of the Act which governs merger of wholly owned subsidiafy companies with
their holding company.

The business carried on by the TRANSFEROR COMPANIES is similar to and can

be combined with the business carried on by the TRANSFEREE COMpANy.

For the purposes of better, efficient and economical management, control and

running of the business of the undertakings concerned and for administrative

convenience and to obtain advantage of economy of large scale and to broad base

3.

4.

/ar&\
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the present business, the present Scheme is proposed to amalgamate the

TRANSFEROR COMPANIES with the TRANSFEREE COMPANY.

B.

C,

PART - II

PRESENT CAPITAL STRUCTURE:

The Authorised Share Capital of "SHlKHARJl ROtLING" is Rs. 3,00,000/- divided

into 30,000 Equity Shares of Rs.10/- each. The lssued, Subscribed & Paid-op

Share Capital is Rs. 2,80,000/- divided into 28,000 Equity Shares of Rs.10/- each

fully paid-up .The entire paid up share capital of "SHIKHARIl ROLLING" is held by

the TRANSFEREE COMPANY and thus "SHlKHARIl ROLIING" is a wholly owned

subsidiary of the TRANSFEREE COMPANY.

The Authorised Share Capital of "SHlKHARll STEEL" is Rs.3,00,000/- divided into

30,000 Equity Shares of Rs.10/- each. The lssued, Subscribed & Paid-up Share

Capital is Rs. 2,80,000/- divided into 28,000 Equity Shares of Rs.10/- each fully

paid-up . The entire paid up share capital of "SHlKHARJl STEEr is held by the

TRANSFEREE COMPANY and thus,"SHlKHARIl STEEL" is a wholly owned

subsidiary of the TRANSFEREE COMPANY,

The Authorised share capital of "BHAV|KA " is Rs.3,00,000/- divided into 30,000

Equity shares of Rs.10/- each. The lssued, Subscribed & Paid-up Share Capital is

Rs. 2,80,000/- divided into 28,000 Equity Shares of Rs.10/- each fully paid-up .

The entire paid up share capital of "BHAVIKA" is held by the TRANSFEREE

CoMPANY and thus "BHAvlKA" is a wholly owned subsidiary of the TRANSFEREE

COMPANY.



D.

q1

The Authorised Share Capital of "SHR|NU AGRO,, is Rs.1,OO,OOO/_ divided into
10,000 Equity Shares of Rs.1O/, each. The tssued, Subscribed & paid,up Share

Capital is Rs. 1,00,000/- divided into 1O,O0O Equity Shares of Rs.1Ol- each fu y
paid-up . The entire paid up share capita of "SHR|NU AGRO,, is held by the
TRANSFEREE COMPANY and thus .SHR|NU AGRO,, is a wholly owned subsidrary

Of thE TRANSFEREE COMPANY.

The Authorised Share Capital of "SHR|NU STEEL,, is Rs.1,OO,OOO/- divided into
10,000 Equity Shares of Rs.10/" each. The lssued, Subscribed & paid-up Share

Capital is Rs, 1,00,000/- divided into 1O,OOO Equity Shares of Rs.1Ol- each fu y
paid-up . The entire paid up share capital of .,SHR|NU 

STEEL,, is held by the
TRANSrEREE COMpANy and thus "SHRINU STEEI",s a wholly owned subsidiary

Of thE TRANSFEREE COMPANY.

E.

F. The Authorised Share Capital of ,,GYANIKA,, 
is Rs. 2,5O,OOO/- divided into 25,000

Equity Shares of Rs.1O/- each. The tssued, Subscribed & paid_up Share Capital is

Rs. 2,48,000/- divided into 24,800 Equity Shares of Rs.1Ol- each fully paid_up.

The entire paid up share capital of ,,GYAN|KA,, is held by the TRANSFEREE

COMPANY and thus ,,GyANtKA,, 
is a wholly owned subsidiary of the TRANSFEREE

COMPANY.

G. The Authorised Share Capital of ,,SAT|-A, tSpAT,, is Rs. 2,5O,OOO/_ divided into

25,000 Equity Shares of Rs.1Ol- each. The tssued, Subscribed & paid_up Share

Capital is Rs. 2,50,000/- divided into 25,OOO Equity Shares of Rs.1Ol- each fully
paid-up . The entire paid up share capital of ,,SATLAJ ISPAT,, is hetd by the
TRANSFEREE COMPANY and thus,,SATLAJ tSpAT,,is a wholly owned subsidiary

H,

of the TRANSFEREE CoMPANY.

The Authorised Share Capital of ,,SATW 
FLOUR,,

25,000 Equity Shares of Rs.1O/- each. The lssued,

is Rs. 2,50,000/ divided into

Subscribed & Paid-up Share



Capital is Rs. 2,50,000/- divided into 25,000 Equity Shares of Rs.1O/- each fully

paid-up . The entire paid up share capital of "SATLAJ FLOUR" is held by the

TRANSFEREE COMPANY and thus "SATLAI FLOUR" is a wholly owned subsidiary

Of thE TRANSFEREE COMPANY.

The Authorised Share Capital of The TRANSFEREE COMPANY is Rs.

46,50,00,000/- divided into 4,65,00,000 Equity Shares of Rs.10/- each. The

lssued, Subscribed & Paid up Share Capital is Rs. 28,23,60,'120/- divided into

2,a236,072 Equity Shares of Rs.10/- each fully paid up. The TRANSFEREE

COMPANY is the Holding Company of all the TRANSFEROR COMPANIES.

PART_III

TRANSFER OF UNDERTAI(INGS

1, With effect from the TRANSFER DATE, the undertakings of the TRANSFEROR

COMPANIES together with its assets and liabilities shall without further act or

deed be transferred to and be vested in or deemed to have been transferred to

and vested in the TRANSFEREE COMPANY pursuant to Section 233 of the

Companies Act,2013 (hereinafter called "the Act") subject however, to all

charges, lien, mortgages, if any, then affecting the same or any part thereof as

per the Orders of the Central Government through the Regional Director ,

Eastern Region Ministry Of Corporate Affairs at Kolkata provided, however that

such charges, lien, mortgages, encumbrances shall be confined only to the

related assets or part thereof as rnay be encumbered by the TRANSFEROR

COMPANIES and transferred to and vested in the TRANSFEREE COMPANy on

and from the TRANSFER DATE and no such encumbrances shall extend over or

apply to any other asset(s) or property(ies) of the TRANSFEREE COMPANY. Any

reference in any security documents or arrangements (to which the

ffi#$B
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2.

TRANSFEROR COMpANtES is a party) to any asset(s) property(ies) of that
TRANSFEROR COMPANIES it shall be so construed to the end and intent that
such security shall not extend or be deemed to extend to any of the other
asset(s) or property(ies) of the TRANSFEREE COMpANy_i

The benefit of all statutory and regulatory permissions, licences from
Government & Semi-Government or Autonomous Bodies etc. including all
statutory licences, perm)ssions or approvals or consents to carry on the
operations in the TRANSFEROR COMPANIES shalJ vest in and become available
to TRANSFEREE COMpANy pursuant to the Scheme and shall always be deemed
to have been issued to the TRANSFEREE COMpANy and the concerned statutory
authorities and licensors shall endorse and/or mLrtate and/or record the sanre,

upon the filing of this Scheme as sanctioned with such authorities and licensors,

so as to empower and facilitate the transfer and vesting of the undenakings of
the TRANSFEROR COMpANtES in the TRANSFEREE COMpANy.

It is expressly provided that tn respect of such assets as are movable in nature
including investments or are otherwise capable of transfer by manual delivery or
by endorsement and delivery, the same shall be so transferred without requirjng
any deed or instrument for the same and shall become the property of the
TRANSFEREE COMpANy acco,Aing,y.

Upon the coming into effect of the Scheme, all motor vehicles and land &
buildings, if any, of any nature whatsoever comprised in or relatable to the
TRANSFEROR COMPAN|ES sha vest in the TRANSFEREE COMPANY and the
appropriate Governmental and Registration Authorities shall mutate and register

the vehicles and land & buildinBs in the name of the TRANsFEREE coMpANy as if
the vehicles, land & buildings had originally been registered in the name of the
TRANSFEREE COMPANY, subject to compliance of provisions of lndian Stamp

Act, 1899 as applicable to the State of West Bengal.

4.

3.
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Al taxes paid or payable by the TRANSFEROR COMPANIES in respect of the
operations and/or the profits of the business before the iRANsFER DATE shall be
on account of the TRANSFERoR coMpANlES and, in so far as it relates to the tax
payment, whether by way of deduction at source, advance tax or otherwise
howsoever, by the TRANSFEROR COMPAN|ES in respect of the profits or
activities or operation of the business after the TRANSFER DATE, the same shalt

be deemed to be the corresponding item paid by TRANSFEREE COMPANY, and,
shall, in all proceedings, be dealt with accordingly.

LEGAI" PROCEEDINGS

lf any suit, appeal oranyother proceedings of whatsoever nature (hereinafter
called "The Proceedings,,) by or against the TRANSFEROR COMPAN|ES is
pendinS, the same shall not abate, be discontinued or be in any way prejudicially
affected by reason of the transfer of the Undertakings of the TRANSFERoR

COMPANIES or anything contained in this scheme but the proceedings may be

continued, prosecuted and enforced by or against the TRANSFEREE COMpANy in

the same manner and to the some extent as it would be or mjght have been
continued, prosecuted and enforced by or against the TRANSFEROR COMpANtES

ifthis Scheme had not been made.

The Transfer and vesting of assets and liabilities under Clause No.1 to 5 hereof
and the continuance of the proceedings by or against the TRANSFEREE

COMPANY under Clause No.6 hereof shall not affect any transactions or
proceedings already concluded by the TRANSFEROR COMPANtES on and after
the TRANSFER DATE to the end and intent that the TRANSFEREE COMPANY

accepts and adopts all acts, deeds and things done and executed by or on behalf

5.

7.
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of the TRANSFEROR COMpANIES as acts, deeds and things done afd executed by

or on behalf of the TRANSFEREE COMpANy.

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENiS

Subject to the provisions contained in this Scheme, all contracts, deeds, bonds,

agreements and other documents and instruments of whatsoever nature to
which the TRANSFEROR COMpANIES is party subsisting or having effect

immediately before the amalgamation shall remain in full force and effect

against or in favour of the TRANSFEREE COMPANY and may be enforced as fully
and effectively, as if instead of the TRANSFEROR COMpANtES, the TRANSFEREE

COMPANY had been a party thereto.

TRANSFEROR COMpANy,s STAFF, WORKMEN AND EMpt-OyEEs

9. The TRANSFEREE COMPANY shall takeover a,l the employees in service on the

effective date of the TRANSFEROR COMpANtES without interruption and on terms
no jess favorable to them as then applicable to them. The service of the said

employees with the TRANSFEROR COMPANtES prior to such takin8 over will not be

treated as having been broken for the purpose of provident fund, gratuitv and other

benefits but will be reckoned for all purposes from the date of their respective

appointment with the TRANSFEROi COMpANtEs.

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

10. Upon the Scheme being confirmed by the Central Government through the
Regional Director, Eastern Region Ministry Of Corporate Affairs at Kolkata andupon

transfer being taken place as stipulated under different Clauses hereof:_

(a) The TRANSFEREE COMPANY wi not issue and allot shares to the

Shareholders of the TRANSFEROR COMpANtES as the entire shares of

the TRANSFEROR COMPANIES are hetd by the TRANSFEREE

z4'7, \
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COMPANY and the same shall stand cancelled upon coming into

effect of the Scheme.

ACCOUNTIN6 TREATMENT

The account shall be taken of the Assets and Liabilities of the TRANSFEROR

COMPANIES as on the date immediately preceding the TRANSFER DATE and a

the Assets and Liabilities of the respective TRANSFEROR COMPANtES shall be

incorporated in the Books of Account of the TRANSFEREE COMPANY at the

respective Book Values thereof as appearing in the Books of Account of the

respective TRANSFEROR COMPANIES. All the entries in the Books of the

TRANSFEREE COMPANY shall be made in accordance with the guidelines issued

by the lnstitute of Chartered Accountants of tndia and other Generally Accepted

Accounting Principles.

TAXTREATMENT

12. Any tax liabilities under the lncome tax Act, 1961, or other applicable

laws/regulations dealinB with taxes/duties/levies (hereinafter in this clause referred

to as'Tax Laws")allocable or related to the TRANSFEROR COMpANtES to the extent

not provided for or covered by tax provision in the accounts made as on the date

immediately preceding the TRANSFER OATE shall be transferred to the TRANSFEREE

COMPANY. Any surplus i6 the provision for taxation/duties/levies account inclu'ding

advance tax and TDS as on the date immediately preceding the TRANSFER DATE will

also be transferred to the account ofthe TRANSFEREE COMpANy.

11.

13. Any refund under the Tax Laws due to the TRANSFEROR

the assessments made on the TRANSFEROR COMpANtES

received by the TRANSFEREE coMpANy.

COMPANIES consequent to

shall also belong to and be
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PART-IV

APPTICATIONS TO THE CENTRAL GOVERNMENT

The TRANSFEROR COMPAN|ES and the TRANSFEREE COMPANY shall, wirh all
reasonabre dispatch, after the approvar of the scheme by the sharehorder and
creditor {to the extent appricabre) fire the scheme with the centrar Government
actjng through the ReEionar Director, Ministry of corporate Affajrs, Korkata,
Registrar of Companies, West Bengal and the Official Liquidator including other
competent authorities and the Tribunal, (if required) pursuant to Sections 233 of
the Act for obtaining confirmation of this Scheme and shall apply for and obtain
such other approvals, as required by law.

MODIFICATIONS / AMMENDMENTS TO THE SCHEME

The Board of Directors of the TRANSFEROR COMpANtES and the TRANSFEREE

CoMPANY or any person authorised by them may assent on beharf of aI concerned
to any modification to this Scheme of Amalgamation or to any condition which the
the Central Government acting through the Regional Director Ministry of Corporate
Affairs State of West Bengal or any other authorities may impose.

ScHEME CONDTTTONAL ON AppRovArs/coNFtRMATtON'S/ SANCTTON's

This Scheme is co'nditional upon and subject to:

1. Approval of this Scheme by the requis,te majority of the members and

creditors, as may be required, of the Transferee and the Iransferor
companies.

2. Confirmation of the Scheme by the Regional Director and/or Tribunal (jf
required) under Section 233 and other appllcable provisions ofthe Act.

3. Such other sanctions and approvals, including sanctions of any governmEntal

or regulatory authorjty, as may be required; and

4. The Certified copies of the order of the Regional Director or Tribunal

sanctioning this Scheme being filed with the Registrar of Companies, West

3.
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Bengal. Accordingly, this Scheme although operative from the TRANSFER

DATE shall become effective on the Effective Date, being the last of the dates

on which the conditions referred to above have been fulfilled.

5. The TRANSFEREE COMPANY is a listed Company aid therefore shall cornply

with the provisions contained SEBt (Listing Obligations and Disclosure

Requirements) Regulations, 2015 and the circulars issued by the Securities

and Exchange Board of lndia applicable to amal8amations including the

ListinB Agreement, to the extent applicable and shall also follow the

suggestions that it may receive from the Stock Exchange(s) and cither

Statutory Authorities.

CONDUCT OF EUSINESS

+ Until the Scheme is sanctioned and transfer is effected as aforesaid, the

TRTiNSFEROR COMpANtES shall carry on their business in the usuat

course and shall be deemed to be carrying on the said businesses for and

on behalf of the TRANSFEREE COMpANy with effect from the TRANSFER

DATE.

+ Any profit or income accruing or arising to the TRANSFEROR COMpANtES

and all costs, charges and expenses incurred and/or all accrued losses and

also all losses arising or suffered by them since the TRANSFER DATE shall

for all purposes be treated as the inc'ome, profits, costs, charges expenses

or losses as the case may be ofthe TRANSFEREE COMpANy.

5. EFFECT ON NON RECE|PT OF APPROVATS/CONF|RMAT|ON'S / SANCTTON'S

In the event of any of the said sanctions/ approvals not being obtained and or the

Scheme not being confirmed by the Central Government and/or the order or

orders not being passed as aforesaid, the Scheme shall become null and void and
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each party shall bear and pay its respective costs, charges and expenses for and in
connection with the Scheme.

EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the TRANSFEROR COMPANIES and the
TRANSFEREE coMpANy respectively in reration to or in connection with the scheme
and of carrying out and imprementing / compreting the terms and provisions of the
Scheme and or incidental to the completion of amalgamation of the said

Undertakings of the TRANSFEROR COMPAN|ES shail be to the account of the
TRANSFEREE COMPANY,

MISCELTANEOUS:

7. Upon confirmation of the Scheme, the Authorized Share Capital of
TRANSFEREE COMPANY shall stand enhanced by an amoLrnt of Rs.

18,50,000/- being the Authorized Share Capital of the TRANSFEROR

COMPANIES. The revised /enhanced Authorised Share Capital of the
TRANSFEREE COMpANy shall be Rs. 4,66,850,000/- and its
lMemorandum of Association shall automatically stand amended

accordingly. lt is hereby clarified that the consent of the shareholders

to the Scheme shall be deemed to be sufficleht for the purpose of
effecting this amendment and no further resolution under Section 13,

Section 61 and Section 64 or any other applicable provisions of The

Cornpanies Act, 2013 would be required to be separately passed, nor
any registration fees/stamp duty etc shall be payable by the

TRANSFEREE COMPANY

The TRANSFEROR COMpANIES and the TRANSFEREE COMpANy shatJ

have liberty to apply to the Central Government through the Regional

Director, Eastern Region [4inistry Of Corporate Affair) at Kolkata for

2.

7.
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necessary direction to remove all difficulties, if any, in implementing

the Scheme.

ThE TRANSFEROR COMPANIES ANd IhC TRANSFEREE COMPANY ShAII

also take such other steps as may be necessary or expedient to give

full and formal effect to the provisions of this Scheme.


