Florence Investech Limited
(Formerly JK Agri Genetics Limited)
Regd. Office : 7, Council House Street, Kolkata, West Bengal - 700 001
Telephone : 033-22486181 / 22487084, Fax : 033-22481641

FIL/SE/2019
24" May, 2019
Through BSE Listing Centre

BSE Limited

25" Floor, P.J. Towers
Dalal Street

Mumbai — 400 001

Scrip Code — 532518

Re: Scheme of Arrangement between Florence Investech Limited, BMF Invesiments
Litd., J.K. Fenner {India) Ltd. and Bengal & Assam Company Ltd. and their
respective Shareholders

Dear Sir/lMadam,

1. As intimated earlier, a Scheme of Arrangement was proposed between Florence
Investech Limited (Florence), BMF Investments Lid. (BMF), J.K. Fenner (India) Ltd. (FIL)
and Bengal & Assam Company Ltd. (BACL) and their respective Shareholders providing for

the following:-

(a) Amaigamation of Florence and BMF with BACL in consideration of issue and
allotment of Equity Shares in BACL to the Equity Shareholders of Florence and
Equity Shareholders of FIL, other than BACL itself; and

{b) Exchange of Equity Shares of FIL for Equity Shares of BACL at the option of Equity
Shareholders of FIL

2. As also intimated earlier, the Scheme was sanctioned by the Hon'ble Benches of the
National Company Law Tribunal (NCLT) at Kolkata & Chennai by their respective orders
dated 5" November, 2018 and 3™ May, 2019.

3. Please further note that certified copies of the Orders dated 5" November, 2018 and
3 May, 2019 have since been filed with the respective Registrar of Companies at Kolkata
and Chennai vide SRN H60524402, H60523727, HB0534971 and H60540895 all dated
24™ May, 2019 and accordingly, the Scheme has become effective on 24" May, 2019
("Effective Date”). The Scheme is operative from the Appointed Date, i.e., 1* April, 2017.

4. Certified copies of the aforesaid Orders of the NCLT Kolkata & Chennai alongwith
copies of Form INC-28 and Challans filed with MCA Portal on 24" May, 2019 are enclosed
for your reference and record. (Annexure-1- Colly)

5. Accordingly, Florence Investech Ltd. and BMF Investments Ltd. stand amalgamated
with Bengal & Assam Company Ltd. The said Florence Investech Lid. and BMF Investments
Ltd. stand dissolved on the Effective Date.

6. In consideration of amalgamation of Florence and BMF with BACL and in terms of
the Scheme, BACL will issue and aliot to the Shareholders of Florence and FIL {other than
BACL itself) as on a Record Date {o be fixed in this regard, shares as under:

CIN : L2421TWB1993PLC221608, Website : www.florenceinvestech.co.in, F-mail : arun.sharmal@jkmail.com
Secretarial Dept. : "Gulab Bhawan", 3rd Floor, 6A, Bahadur Shah Zafar Marg, New Dethi-110002
Telephone : 011-30179798, Fax : 01123739475



Florence Investech Limited
(Formerly JK Agri Genetics Limited)
Regd. Office : 7, Council House Street, Kolkata, West Bengal - 700 001
Telephone : 033-22486181 / 22487084, Fax : 033-22481641

(a) 89 Equity Shares of Rs. 10/- each in BACL credited as fully paid up for every 100
Equity Shares of Rs. 10/- each fully paid-up held by the said Equity Shareholders of
Florence in the capital of Florence; and

(b) 101 Equity Shares of Rs. 10/- each in the Transferee Company credited as fully
paid up for every 100 Equity Shares of Rs. 10/- each fully paid-up held by the said
Equity Shareholders of FIL in the capital of FIL..

7. Further, upon exercise of the exchange option given to the shareholders of FIL (other
than BACL itself) pursuant in terms of the Scheme, BACL will issue additional 51 equity
shares of Rs. 10/- each in BACL in exchange of 100 equity shares of Rs. 10/- each held by
such Shareholders of FIL in FIL..

8. We now request you fo take this on record.

Thanking you,
Yours faithfully,
For Florence Investech Limited

(Poonam Singh}

Director
Encl : As above

CIN : L2421 1WB1993PLC221608, Website : www.florenceinvestech.co.in, E-mail : arun.sharmal@jkmatil.com
Secretarial Dept. : "Gulab Bhawan", 3rd Floor, 6A, Bahadur Shah Zafar Marg, New Delhi-110002
Telephone : 011-30179798, Fax : 011-23739475 ,



RECEIPT
G.A.R.7

MINISTRY OF CORPORATE AFFAIRS

SRN : H60524402

Service Request Date : 24/05/2019

Payment made into : [CICT Bank

Received From ;

Name : Ajay Tiwari

Address : Sector 3
House No, 776 Vasundhra
Ghaziabad, Uttar Pradesh
India - 201012

Entity on whose behalf money is paid

CIN: L2421 1WB1993PLC221608

. Name : FLORENCE INVESTECH LIMITED
- |Address: 7, COUNCIL HOUSE STREET

KOLKATA, West Bengal

India - 700001

Full Particulars of Remittance

Service Type: eFiling

Service Deseription - Type of Fee _Amount(Rs.)
Fee For Form INC-28 Normal 600.00
Total 600.00

Received Payment Rupees: Six Hundred Only

" |Mode of Payment: Credit Card- ICICI Bank =~ "

Companies {(Registration offices and Fees) Rules, 2014

Note: The defects or incompleteness in any respect in' this ¢Form as noticed shall be placed on the Ministry's website (www.mea.gov.in). In
.case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times #ill it is finally -disposed off, (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) Tt is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken or record in accordance with Rule 10(4) of the:

ﬁl’b Pagetofl




e 233, 234, 237, others of the Companies Act, 2013 and

Notice of Order of the Court
or Tribuna! or any other
competent authority

FORM NO. INC-28

[Section 12(6), 13(7), 58(5),87, 111(5),66(1), 230, 232,

section107(3), 81(4), 167, 186, 391, 394,396,397, 398,
445, 481, 466, 518, 559 & 621A ,others of the Companies
Act, 1956 ]

Form Language (® Engtish (O Hindi
Refer instruction kit for filing the form.

1.{a) Corporate identity number (CIN) or foreign company IL24211WB1993PL0221608
registration number {FCRN) of the company

.

(b) Globai location number (GLN) of company l i

2.(a)} Name of the company

(b) Address of the
registered office of the
company or of the
principal place of
business in India of
the company

(c) e-mail D ofthe‘comp'any Idswain@jkmail.com ;

‘3.(a) *Order passed by fNCLT

(8Y*Name of the court or or Tribunal or any cther competent authority

; |Nati_ona't Company Law Tribunal Kolkata Bench: : '

{c) "Location .5, Esplanade Road W, B.B.D, Bagh,
Kolkata, West Bengal-700001

(d) *Petition or application number

[cP(CAA) No. 1017/KB/2018 | — : | ;

(&) “Order number N
[CP(CAA) No. 1017/KB/2018 o |
4. *Date of passing the order  [o5/11/2018 i (DD/MM/YYYY) '

5. (a) (i) Section of the Companies Act, 2013 under-whsch order passed |232 - Amalgamation . I

{iYSection of the Companles Act, 1956 un_ : ___whtch ofder passed | I

6. “Number of days within which order is tor be F |e_ WIth Reglstrar (To be

_ entered pursuant fo aforesaid sections orin terms of court order or Tribunal I30 l
order or order of the competent authorlty.--a ”the case may be)
7. 'Date of appiication to court or Tribunal or the' competeni authority for IOS/‘! 112018 | (DD/MMAYYYY)
issue of certified copy of order RSN
8. “Date of issue of certified copy of order RS [09/05!201 9 I (DD/MMAYYYY)

9. Due date by which order is to be filed WIth Reglstrar ”ﬁg@z (DDIMMIYYYY)
S

Page 10of4



11. In case of amalgamation, mention whether company fiting the form is transferor or transferee ' Transferor () Transferee

{b) Details of transferee company

CINIFCRN || 67120WB1947PLC221402 |
Name BENGAL & ASSAM COMPANY LIMITED
Appointed date of amalgamation ﬁn 10412017 J (DD/MMIYYYY)

Page 2 of 4



13.(a) SRN of relevant form

{Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-8, MGT-14 or any other form; if
applicable}

14. *Whether penalty invalved or not D Yes (& No

Attachments Certified copy Order of National Company

1. "Copy of court order or NCLT or CLB or
order by any cther competent authority.

2. Optional attachment{s) - if any

Page 3 of 4



Declaration

I am authorized by the Board of Directors of the Company vide resolution no. ’ ]24
Dated * [08/08/2016 to sign the form and declare that all the requirements of the companies Act,201 3

and rules thereunder in respect of the subject matter of this form and matters incidental thereto have

been compiled with. | further declare that:
1. Whatever is stated in this form and in the attachments thereto is true .correct and camplete and no

information material to the subject matter of this form has been suppressed or concealed and is as per the

original records maintained by the company
2. All the required attachments have been compietely and legibly attached to this form

et

PRADEE Sni

“To be digitally signed by S G, Satoa
Particulars of the person signing and submitling the form Lonha” Sex

*Name ) |Pradeep Singh Lodha : ‘
Capacity | ' ' . | '

*Designation |Direct0r

DIN or Income-tax PAN or Membership number 06939173

Certificate by practicing professional

It is hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for

" the subject matter of this form and matters incidental therete and | have verified the above particutars {including
attachment(s)) from the original records maintained by the Company which is subject matter of this form and found
them to be true, correct and complete and no Information material to this form has been suppressed.

(® Chartered accountant (in whole-time practice) or .

Cigitaty dgned
(O Cost accountant (in whole-time practice) or fﬂﬁ%@?ﬁ;ﬁ‘ )
() Company secretary {in whole-time practice) =

“Whether associate or fellow {O) Assoclate @ Fetlow

*Membership number |0991 49 “Certificate of practice number 095119

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for
false statement/certificate and punishment for false evidence respectively.

For office use orﬂy:

eForm Service request number (SRN}

* Thie e-Form is hereby registered _
Digital signature of the authorising officer |- "

Date of signing (DDMMIYYYY)

-Page4of4



MINISTRY OF CORPORATE AFFAIRS

RECEIPT
G.A.R.7

SRN : H60523727 Service Reguest Date : 24/05/2019
Payment made into : {CICT Bank
Received From :
Nanie : Ajay Tiwari
Address : Sector 3

House No. 776 Vasundhra

Ghaziabad, Uttar Pradesh

India - 201012
Entity on whose behalf money is paid
CIN: U67120WB2005PLC221814

~iName : BMF INVESTMENTS LIMITED

Address : 7, COUNCIL HOUSE STREET

KOLKATA, West Bengal

India - 700001
Full Particulars of Remittance
Service Type: eFiling

Service Description S ' Type of Fee Amoiunt(Rs.)
Fee For Form INC-28 e i Normal 500.00
Total 500.00

Mode of Payment: . Credit Card- ICICI Bank s

Received Payment Rupees: Five Hundred Only

Note: The defects or incompleteness in any respect ih-thiseForm as noticed shall be placed on the Ministry's website (www.mea.gov.in). In
case the eForm is marked as RSUB or PUCL, please résubmit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL~4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the

Companies (Registration offices and Fees) Rules, 2014

Page 1 of 1




Notice of Order of the Court
or Tribunal or any other
competent authority
[Section 12(6), 13(7), 58(58),87, 111(5),66(1}, 230, 232,
233, 234, 237, others of the Companies Act, 2013 and
section107(3}, 81(4), 167, 186, 391, 394,396,397, 398,
445, 481, 466, 518, 559 & 621A ,cthers of the Companres
Act, 1956 |

Form Language (® Engiish () Hindi
Refer instruction kit for filing the form.

" 1.(a) “Corporate identlty number {CIN) or foreign company |U67120W82005PL0221814
registration number (FCRN) of the company

{b) Global location number (GLN} of company ] ' , l

* 2.{a) Name of the company

(b) Address of the
registered office of the
company or of the
principal place of
business in India of
the company

(c) e-mail ID of the company Idswa'm@jkmail.co o = o , J

3 {a) *Otder passed by JNCLT

(b) *Name of the court or or Tribunal or any other competent authorlty

JNataonai Company Law Tribunal Kolkata Bench ' o _ ‘

{¢) “Location 5, Esplanade Road W, B.B.D. Bagh,
: Kolkata, West Bengal-700001 :

(d) *Patition or application number

[cP(CAA) No. 1017/KB/2018 - , . ]

(e) "Order number _
[cP(cAA) No. 1017/KB/2018 o L - I
4. *Date of passing the order 05/41/2018" : i (DD/MM!YYYY).

5.{a} (i) Section of the Companies Act,2013,'Q'ﬁ'dér:Which order passed I232 - Amalgamation |
(i)Section of the Companies Act.1956'ﬁnd_’é’r :Which order passed i l

8. “Number of days within which order is to. be*fi'[_'éd'with-Regis’trar {To be

entergd pursuant to aforesaid sections or 1 &¢ms of court order or Tribunal 130 : |
order or order of the competent authonty,_ :s?thé case may be)
7. 'Date of application to court or Trtbunal-or tha competent authority for : IOSM 1/2018 l (DDYMM/YYYY)
issue of certified copy of order S 7 ‘
8. *Date of issue of certitied copy of order = 09/05/2019 I (DD/MMIYYYY)
9. Due date by which order is to be ﬁled-wi{h:'Reg'istr'ar (DDMMIYYYY)

Page 1 of 4



11. In case of amalgamation, mention whether company filing the form is transferor or transferee  (e) Transferor O 'i_'ransfe'ree_r

{b) Details of transferee company

CINFFCRN || 67120WB1947PLC221402

Name BENGAL & ASSAM COMPANY LIMITED

Appointed date of amalgamation [05;04/2017 J (DDIMMIYYYY)

" PageZof4



13.{a) SRN of relevant form

(Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form; if
applicable)

14, *Whether penalty involved or not (O Yes (@ No

Attach —— w—
achments Certified copy Order of National Company

1. "Copy of court order or NCLT or CLB or
order by any other competent authority.

2. Opticnal sttachment{s} - if any

Page3of 4



Dec!aration

f am authorized by the Board of Directors of the Company vide resolution no. * ;,34
Dated * |05/05/2015 J to sign the form and declare that all the requirements of the companies Act,2013

and rules thereunder in fespect of the subject matter of this form and matters incidentat thereto have

been compsleci with. | further declare that:
1. Whatever is stated in this form and in the attachments thereto is true ,correct and ccmpleie and no

information material to the subject matter of this form has been suppressed or.concealed and is as per the

originai records maintained by the company
2. All the required attachments have been completely and legibly attached to this form

SURENOR, Sy et

“To be digitally signed by S
Particulars of the person signing and submitting the form ”"L“°ﬁ\:vﬁw2‘

*Name [Surendra Malhotra

Capacity ’ . - I

*Designation lDirector

DIN or Income-tax PAN or Membership number 00271508

Certificate by practicing professional

It is hereby certified that 1 have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particulars (:nciudmg
attachment(s)) from the original records malintained by the Company which is subject matter of this form and found
them to be true, cofrent and complete and no information miaterial to this form has been suppressed.

{(® Chartered accountant (in whole-time practice) or
(O Cost accountant (in whole-time practice} or f:,';f T:;?:L“ "
(O Company secretary (in whole-time practice)

*Whether associate or fellow () Associate  (®) Fellow

*Membership number |0991 19 ' | *Cettificate of practice number 1099119

Note:-Attention is drawn to provisions of Section 448 and 449 which provide for punishment for
false statement/certificate and punishment for false evidence respectively.

For office use on?y:
{DD/MM/YYYY)

eForm Service request number (SRN) eForm filing date

This e-Form is hereby registered :
Digital signature of the authorising offic':éf}_-“.f

Date of signing (DD/MMIYYYY)

Page 4of 4



MINISTRY OF CORPORATE AFFAIRS

Received Payment Rupees: Six Hundred Only

RECEIPT
G.A.R.7

SRN : H60540895 Service Request Date : 24/05?2019
Payment made into : State Bank of India
Received From :
Name : JK FENNER CORPORATE OFFICE SECRETARIAL LEGAL INTERNAL AUDIT
Address : ‘Khivraj Complex-II, 5th Floor, 480 Anna

Nadanam,

Cheﬁnai, Tamil Nadu

India - 600035
Entity on whose behalf money is paid
CIN: U24231TN1992PL.C062306
Name : JX. FENNER (INDIA) LIMITED
Address : 3, MADURAI-MELAKKAL ROAD

MADURALI Tamil Nadu

Ihdia - 625016
Full Particulars of Remittance
Service Type: eFiling

Service Description i . . Type of Fee Amount(Rs.)
Fee For Form INC-28 B R Nonnai 600.00
- Total 600.00

Mode of Payment; Internet Banking - State Bank of Indla

case the eForm is marked as RSUB or PUCL, please restbm _

Note: The defects or incompleteness in any respect in thlS eFerm as nohced shall be placed on the Ministry's website (www.mea.gov.in}. In
& ¢Form or file Form GNL-4(Addendum), respectively. Please track the
status of your transaction at all times il it is finally dispose off. (Please refer Rule 10 of the Companies (Registration offices and Fees)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendumn) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as inivalid and wﬂl not be taken on record in accordance with Rule 10(4) of the |

_{ Companies (Registration offices and Fees) Rules, 2014~ .

. l ] Page 1 of 1




Notice of Order of the Court
or Tribunal or any other
competent authority

FORM NO. INC-28

[Section 12(6), 13(7), 58(5),87, 111(5),66(1), 230, 232,
233, 234, 237, others of the Companies Act, 2013 and
section107(3), 81(4), 167, 186, 391, 394,396,397, 398,
445, 481, 466, 518, 559 & 6214 ,others of the Companies
Act, 1956 ]

Form Language (® English ) Hindi
Refer instruction kit for filing the form.

1.{a) *Corporate identity number (CIN) or foreign company |U24231TN1992PLC062306
registration number (FCRN) of the company |

(b} Globai location number (GLN) of company 1 }

Z.(a) Name of the company

(b} Address of the
registered office of the
company or of the
principal place of
business in India of
the company

{c) e-mail ID of the company !vijayaraghavan@jkfenner.com _|

3.(a) *Order passed by |NCLT

{b) *Nama of thja court or or Tribunal or any other competent authority

!Nationa[ Company Law Tribunat Chennai Bench |

£

{c) *Location Corpofate‘Bhavan, 3rd Floor, 29, Rajaji Salai, Chennai - 600001

(d) *Petition or application number ]
[cArz23/cAR2019 In CAB7ICAAI2018 |

(e) *Order number
lcav223/CAN2019 In CA/BTICAAI2018 |
4. *Dgte of passing the order  [ga08/2019 ! (DD/MM/YYYY)

5.(a) (i) Section of the Companies Act,2013 under which order passed 1230 |
(iiySection of the Companies Act,1 QSS.Qnder which order passed ( l

6. "Number of days within which order is to be fﬁed with Registrar (To he

entered pursuant to aforesaid sections or n terms of court order or Tribunal ISO l
order or order of the competent authonty as the case may be)
7. "Date of application to court o Trlbunal or the compatent authority for [07/05/201 8 I (DDIMM/YYYY)
issue of certified copy of order s
8. *Data of issue of certsf" ed copy of order L _ !08/05/2019 w (DD/MMIYYYY)
9. Due date by which order is to be fi %ed wﬁh'Reglstrar = {DD/MMIYYYY)

.. Pagelof3



13.(a) SRN of relevant form r

(Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-§, MGT-14 or any other form; if
applicable) '

“14. *Whether penalty involved ornot () Yes (8 No

Attachments ' _' Certified Gopy of the Order of NCLT Cher]

1. *Copy of court order or NCLT or CLB or
order by any other competent authority.

2. Optional attachment(s} - if any

Page 20of3



Declaration

I am authorized by the Board of Directors of the Company vide resolution no.” |17
Dated * {31/01/2018 to sign the form and declare that all the requirements of the companies Act,2013

and rules thereunder in respect of the subject matter of this form and matters incidental thereto have

been compiled with. [ further declare that:
1. Whatever is stated in this form and in the attachmenis thereto is true correct and complete and no

information material to e subject matter of this form has been suppressed or concealed and is as per the

original records maintained by the company _
2. All the required attachmentis have been completely and legibly attached to this form

“To be digitally signed by ' G x|

Particulars of the person signing and submitting the form ?ﬁ?"iﬁ"m il

*Name . |Vijayaraghavan Raghupathy ' ' i

Capacity | ' . J
*Designation lSecreiary ' J |

DIN or Income-tax PAN or Membership number }5493

Certificate by practicing professionat

!t is hereby certified that ! have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particutars (including
attachment(s)) from the original records maintained by the Company which is subject matter of this form and found
them to be true, correct and complete and no information material to this form has been suppressed.

O Chartered accountant (in whole-time practice) or
(O Cost accountant (in whole-time practice) or
() Gompany secretary (in whole-time practice)

- *Whether associate or fellow (7) Associate (8 Fellow
*Membership number 4775 | *Certificate of practice number @9 |

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishment for
false statement/certificate and punishment for false evidence respectively.

For office use only:
| (DD/MMYYYY)

eForm filing date -

eForm Service request number (SRN)

This e-Form is hereby registered
Digital signature of the authorising officer | -

Pate of signing (DDMM/YYYY)

Pége 3of3



MINISTRY OF CORPORATE AFFAIRS

KOLKATA, West Bengal

India - 700001

RECEIPT
G.A.R.7

SRN 1 H60534971 Service Request Date : 24/05/2019
Payment made into : [CICI Bank
Received F.t.'om :
Name : Ajay Tiwari
Address : Sector 3

House No. 776 Vasundhra

Ghaziabad, Uttar Pradesh

India - 201012
Entity on whose behalf money is paid
CIN: L67120WB1947PLC221402
Name : . BENGAL & ASSAM COMPANY LIMITED
Address : 7, COUNCIL HOUSE STREET

Full Particulars of Remittance

Service Type: eFiling

Received Payment Rupees: Six Hundred Only

Service Description Type of Fee A‘ﬁb‘un‘t(Rs.)
Fee For Form INC-28 Normal 600.00
Total 600.00
Mode of Payment: Credit Card- ICICI Batk ~ . i-'_: - |

Companies (Registration offices and Fees) Rules, 2014

Note: The defects or incompleteness in any respect in t}u eFonn as notlccd shall be placed on the Ministry's website (www.mca.gov.in). In
case the eForm is marked as RSUB or PUCL, please resubifiit the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transnction at all times till it is finally disposed off. (Please refer Rule 10 of the Companies (Registration offices and Fes)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within the due date whenever the document is put under
PUCL, failing which the system will treat the document as invalid and will not be taken on record in accordance with Rule 10(4) of the

i i Page 1 of 1




; . CIN Notice of Order of the Court
FORM NO- INC‘28 i or Tribunal or any other
_ competent authority
[Section 12(6), 13(7), 58(5),87, 111(5),66{1), 230, 232,
233, 234, 237, others of the Companies Act, 2013 and
section107{3), 81(4), 167, 186, 391, 394,396,397, 398,
445, 481, 466, 518, 559 & 62714 ,others of the Compan.'es

Act, 1956 ]

Forr'n_‘i-.an'guage ' (@ English (O Hindi
Refer instruction kit for filing the form, '

“14a) Corporate ldent;ty number (CIN) or forelgn company |L6?120WB1947PLC.221402
registration number (FCRN} of the company

(b) Global logation number (GLN) of company | - ]

2.(a) Name of the company

(B) Address of the _
registered office of the
company ot of the
principal place of
business in India of
the company

(¢) e-mait ID of the company idSWain@jkmaii.com ' . ' ' . _ | '

3.(a) *Order passed by ]NCLT

(B5)*Naime of the court or or Tnbunai or any other competent authority

|NationalCompany Law Tribunal Kolkata Bench = e ]

{c} "Location 5, Esplanade Road W, B.B.D. Bagh, .
Kolkata, West Bengal-700001

(d) *Petition or-application number _ _
[cP(ca) No. 1017/KB/2018 o - - 1
(e) Qrder number - - L | : |
- [CP(CAA) No. 1017/KBI2018 o ' I
' ](DD/MM!YYYY) -

4. *Daté of passing the order 05/11 /20"1”3_

5.a} (i) Section of the Companies Act, 2013 under WhiCh order passed |232 -'Amalgamation }
(n}Sectaon of the Companies Act, 1956 unde ”whtch order passed I |

6. *Number of days within which order Is to_ "t:):é‘.ﬂ}o’c_l-_wifth Registrar (To be

entered pursuant to aforesaid sections or in ferms of court order or Tribunal |30 ' l
order or order of the competent authority,-" s the case may be) . '
7. ‘Date of application to court or Tribunal orithe competent authorsty for |05!1 1/2018 _ | (DDIMMIYYYY)
issue of certified copy of order el
8. “Date of issue of certified copy of order S ‘09/05/2019 _ l {DD/MM/YYYY)
L (DDMMIYYYY)

9. Due date by which order is to be ﬁled w:th Reglstrar 7

Page 10f4



11. In case of amalgamation, mention whether company filing the form is transferor or transferee O Transferor @ Transferes

{b} Details of transferee company-

CIN/FCRN | 67120WB1047PLC221402

Name- BENGAL & ASSAM COMPANY LIMITED

Appointed date of amalgamation |01/0'4';20_17 | (DD/MMAYYYY)

B (c) Detaiis of transferor company(s)

Number of transferor company(s) '. B

Category of the tran_sferor company rCompany

CIN or FCRN of any other registration number - C E24211WB1993P|_0221505 |

Name FLORENCE INVESTECH LIMITED

Appointed date of amalgamation 51 10412017 '!(DD/MM/YYYY) SRN of Form NO.INC-28|HB0524402 ||

2 Category of the tréns-feror company {COmpany

'CIN or FCRN or any other registration number : |U67120W82005PLC221814

Name BMF INVESTMENTS LIMITED

Appointed date of amalgamation '[01/04/2017___:_- _ |(DD/MM/YYYY) SRN of Form NO.INC-28|H60523727

Page 2 of 4



13.{a) SRN of relevant form

{Méntion the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form; if

applicable)
14. "Whether penalty involved ornot () Yes

. Attachments

1. "Copy of court order or NCLT or CLB or
order by any other competent authority.

. 2. Optional.attachment(s) - if any

Certified copy Order of Natio‘na!.'_Com‘bany o

Page 3 of 4



Declaration

1 am authorized by the Board of Directors of the Company vide resoluuon no,* f34
Dated * [27/05/2014 to sign the form and declare that ali the requirements of the companies Act,2013

and rules thereunder in respect of the subject matter of this form and matters incidental therefo have

been complied with. 1 further declare that:
1. Whatever is stated in this form and in the attachments thereto is true ,correct and ccmplete and no

information material to the subject matier of this form has been suppressed or concealed and is as per the

original recerds maintained by the company
2. All the required attachments have been completely and legibly attached to this form

DiLLIP 1 %:”

“To be digitally signed by _
Particulars of the person signing and submitting.the form

Eol
[
_n§

“Name  ° |Diilip Kumar Swain

Capacity r . o o |

*Designation ISecretary - J

DIN or Income-tax PAN or Membership number 4113

Certificate by practicing professional

#t is hereby certified that | have gone through the provisions of the Companies Act, 2013 and Rules thereunder for
the subject matter of this form and matters incidental thereto and | have verified the above particulars (mcluding
attachment(s)) from the original records maintained by the Comparny which:is subject matter of this form and found
them to be true, correct and complete and ne information material to this form has been suppressed.

(®) Chartered acc_ouht_ant (in whole-time practice) or
(O Cost accountant (in whole-time practice) or fzﬁ} ;’,,wj‘”“
(O Company secretary (in whole-time practice)

“Whether ass.ociat_e or fellow O Associate @ Fellow

*Certificate of practice number _[0991 19

*Membership. number |099’§ 19

Note: Attention is drawn to provisions of Section 448 and 449 which pravide for punishment for
false statement/certificate and punishment for false evidence respectively.

For office use only:

eForm Service reqizest number (SRN)

This e-Form is hereby registered _
Digital signature of the authorising officer

Date of signing (DD/MM/YYYY)

i
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
. ’ KOLKATA BENCH

CP (CAA) No. 1017 / KB /2018
_ CA(CAA) No. 132/ KB / 2018

it

e

R

Y the matter of the Companies Act, 2013; Section — 230-232

In the m’ét’te—r Qf:_i'F-:lié;iéh'ce ‘lrwestech Lid. & Oré

.,
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| ’.-Ge.rgiﬁea Copy of the Order dated 05.11.2018 passed by this Bench.
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Form No. CAA.7

[Pursuant to section 232 and rule 201

IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA BENCH

Company Petition CP(CAA) No.1017/KB/2018
Connected with
CA{CAA) No. 132 /KB/2018

IN THE MATTER OF:

The Companies Act,- 2013 - Section 230(6) read with Section 232(3)

-And-
IN THE MATTER OF:

'.Flore.nce Investech Limited, a Company incorporated under the
(:ompa'n'ies Act, 1'956 and being a Company within the meating of the
Act, havmg its regxsﬁared oﬁ“ ce at 7, Council House Street, Kolkata 700
001 in the State of West Bengal ' '

— .‘--—_““ . B} i _ - o e ‘..‘Petiﬁonﬁr No.1
~And-

BMF Imrestments Limited, a Company mcorporated ‘under the
- Compames Act 1’@56 and being a Company\WJthm the meaning of the
Act, having its reg&?ﬁered office at.Z, Councit House Street Kolkata 700

Go1 |n the State of West Bengal.
Petitioner ND.2Z




e — itz

~And-

Bengal & Assam Company Limited, a Company incorporated under
the Indian Companies Act, 1913 and being a Company within the
meaning of the Act, having its registered office at 7, Council House
Street, Kolkata 700 001 in the State of West Bengal.

........... Petitioner No.3

IN THE MATTER OF:

1, Florence Investech Limited
2. BMF Investments Limited
3. Bengal & Assam Company Limited

e W . . Pefitioners

Order Under Sections 230 and 232 of the Companies Act,2013

—

1.. The above Co—mpany Petition coming on. for further hearing on
the 25“’ October, 2018 and upon hearmg the advocate appearing for
the ‘Petitioners ‘and Upon hearing Deputy Director of Regional
Directorate, Eastem Region representing the Central Government the
_ final.order was passed on the 05t November, 2018.
\ |
5
2. . The instant Company Petition filed by the Petitioners namely (1)
Florence Inve‘stecﬁ Limited (“Florence”), (2J BMF Investments Limited
(“BMF") and (3) Bengal & Assam Company Limited m&ree
Company") n connect;on with a proposed Scheme
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between the Petitioners and 1.K. Fenner (India) Limited ("JK Fenner™)
and their respective shareholders under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 for (1) amalgamation
of Elorence and BME with the Transferee Company in consideration of
issue and allotment of Equity Shares in the Transferee Company to the
Equity Shareholders of Florence and Equity_share-holid-ers of JK Fenner,
the Petitioner abovenamed, other than the Transferee Company itself;
and (2) exchange of Equity Shares of JK Fenner for Equity Shares of the
Transferee Company at the option of Equity Shareholders of JK Fenner in
the manner and on the terms and conditions stated in the said Scheme

of Arrangement, annexed to the petition as Aanexure “A” thereto.

3€ Florence, BMF and the Transferee Company are all engaged in
) tﬁe business cammon to them of investing in shares and securities.
Florence and the Transferee Corhpany are listed on BSE Limited
(Bombay Stock Exchange). Further, BMF is registered as a Non-

Banking Financial Company (“NBFC”) with the Reserve Bank of India.

The Transferee Company is also a NBFC reg;stered as a Non-Deposit
takmg Systematxca[ly Important Core In\restment Company Wlth the

Reserve Bank of Indxa Florence is also a Gbre Investiment Company. '

but is exampted from reg:stration The Transﬁeror Compames anhd the
Transferee Company do not take. an\,;,r deposnts from the public. JK

——

manufacture of belts, oil seals & moulded rubb_ér products, -engineering
and other miscellaneous products. In addition, it alse “holds

- investments inshares of BMF. B

Fenner is an oper__ating, Lompany- engage_d ‘in  the - business of

4. It is -subm'it:ted in the petition that the ‘true. value of the

‘mvestments in the operating companies a‘re
-"-mter aha, due to the same. being spread P




. 4
companies {Florence, BMF and the Transferee Company} and BME con
being itself held by the said IK Fenner, which is an operating company, Equ
- as aforesaid. Florence, BMF and the Transferee Company are al) £ itse
engaged in the activity of monitoring, taking decisions and exercising g Cor
their rights in respect of the same investee companies. Their registered § sug
offices are also situated in the same premises. The business and § sha
interests of the Transferor Companies and the Transferee Company are alsc
alike and can be combinec and carried on under one entity Equ
appropriately. Fer
5. At present BMF is a wholly owned (100%) subsidiary of JK 8.
Fenner. While JK Fenner is itself a 88.17% subsidiary of the Transferee unc
Company, as aforesaid, and BMF is thus a step down subsidiary of the Tra

Transferee Company, JK Fenner is an operating comipany.

6. It is stated in the petition that in the circumstances, it is
. considered des:rabie and expedient to amalgamate the Transferor

Companies with the Transferee Company in the manner and on the

‘terms and conditions stated m the said Scheme of Arrangement in -
!CBI‘ISdeTﬂt{On of issue -and allotment of shares in the Transferee

- Company to the Equtty Shareho!ders of Florence and Eguity
- Shareholders of JK Fenner (other than the Transferee Company itself).

——

N7 No shares in the Transferee Company are to be issued to the . §
o shareho[ders of - BMF since all shares of BMF are Held by JK Fenner
which is a subsidiary of the__ Transferee Company and no company can

issue shares to its subsrd:ary However, to protect the value of the
investment of the- Equity Shareholders of - ;
,,accordmg!y provrdes that shares - of the Ti
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consideration of the amalgamation would be issued and allotted to the
Equity Shareholders of JK Fenner (other than the Transferse Co-mpany
itself) instead of shareholders of BMF. Further, whilst the Transferee
Company is a listed Company, JK Fenner is an unlisted Company. As
such the shares of JX Fenner are not as liquid and marketabte as the
shares of the Transferee Company. As part of the Scheme, it is thus
also considered desirable and expedient to provide an dption to the
Equity Shareholders of JK Fenner to exchange their Equity Shares in JK
Fenner for Equity Shares of the Transferee Company.

8. The amalgamation will enable appropriate consolidation of the
undertakings and invéstme-nts of the Transferor Companies and the
Transferee Company in a single holding company (viz the
amalgamated Transferee Cbmpany}. in which all the said investments
in the operating companies are held. The amalgamation will lead to the
formation of a larger and 'stran'-ger entity with a wider capital and asset
base and having greater capatity for conducting ats aperations more
efficiently and competftlvely

-
9. The amalgamation will lead to the businesses of the.
amalgamated entity being carried on more e'fﬁcientiry'-and economicaily -

'Wwith better operating parameters. The same would result, inter alia,

from, pooling and more effective utillsatlon of all available resources,

.greater ‘economies of scale, ehmmat:on of duphcatson of work, and

overall reducgon of averheads and considerable savmgs m costs which

“will be facilitated by and follow the ama!gama‘taon
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14. The Board .ef Directors of the Petitioner Cormpanies at their

——

...'-wvzumsumﬂj

Arrangement. On the contrary, the Scheme of Arrangement wilt inure
to their benefit and is in their interest.

11, The Scheme of Arrangement does not involve debt restructuring

and therefore, the requirement to disclose details of debt restructuring
is not applicable.

12. 1Itis stated in the Petition that there are no proceedings pending
under Sections 235 to 251 of the Companies Act, 1956 or Section 210
to 227 of the Companies Act, 2013 against the Petitioner companies.

13. It is also stated in the petition that no one will be prejudiced if
the proposed Scheme. of Arrangement is sanctioned and the sald
Scheme will benefit and is in the interest of the said C‘ompanies, their
shareholders, creditors, employees and all concerned.

PR e g

respective meetings held on 12th73une 2017 by resolutions passed
unanimous!y, approved of the said Scherne of Arrangement between
_ the Petztsoner Companies and thexr respective Shareholders,

15. The Auditors of the Petitioner Companies have conf‘rmed that
the accountmg treatment m the said Scheme of Arrangement is in
conform:ty with the accountmg standards prescnbed under Section 133

of the .Companies Act, 2013. The certificate issued by the Auditors of

the Petit:oners are annexed with the petition and coltectively marked
QN}I
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16. BMF and JK Fenner are unlisted Companies while Florence and
the Transferee Company are listed Companies. The shares of Florence
and the Transferee Company are listed on BSE Limited (“BSE").
Florerice and the Transferee Company have duly filed the Scheme with
BSE for its approval pursuant to the listing agreements entered into by
them with the said Stock Exchange. BSE by its respective letters dated
5™ January, 2018 addressed to Florence and the Transferee Company
has since confirmed thaf it has 'no adverse observation’ on the Scheme

pursuant to the said SEBI Circular,

17. BMF and the Transferge Company are registered as NBFCs with
the Reserve Bank of India. The Reserve Bank of India, vide its lefter
dated 27™ December, 2017, has given its no objection to the same.

18. By an order made on 27th March, 2018, in Cornpany Application

g CA(CAA) N0.132/KB/2018 filed before this Tribunal, Separate meef:mgs :

of the Equity Shareholders of Florence and the Transferee Company
were directed to be convened for the purpose of considering and,
thought fit approving with or without modification the said Scheme of
Arrangement. 7 | o :

—

19, Alf (100%) Shareholders of BMF, Secured a‘nd‘ Unsecured
Cred?ito-rs.of_\BMF amg Secured Creditors of thé Transferee Company

- and over 90% in value of the Unsecured f‘-:’ge‘di.to-rs' of the Transferee

Company agreed in wri'ti-ng to the proposed Séheme of Arrangement by
way of aff‘davzts In terms of the said order, meetings of the said Equity
Sharehofders of BMF and said Creditors of the Pgtitioner, Companies were




20.  In compliance with the said Order dated 27th March, 2018 of thig
Tribunal, separate meetings of the Equity Shareholders of Florence and
the Transferee Company were duly convened and held.

21, The said meetings of the Equity Shareholders of the Petitioner
Nos.1 and 3 approved the Scheme by requisite majority without any
modification.

22. In terms of f:he said order of this Tribunal dated 27th March,
2018, the Chairman of the meetings of the Equity Shareholders of
Florence and the Transferee Company has filed his reports in respect of
each of the said meetings and the same were filed by the Petitioner
Corﬁpénfes.

23.. In compliance with Section 230(5) of the Companies Act, 2013
-and in comphance with the Order of this Trfbunai dated 27t March,
2018, passed in LA(CAA) No.132/KB/2018, the petitioners have duly
served notices on the Regional Director, Mmlstry of Corporate Affairs,
Eastern Reglon K‘olkata, the Registrar of Compames, West Bengal, The
- Ofﬂciai quuldator, Kuikdi:d, Reserve Bank of India, Kolkata, Income
Tax Department havcng jurisdiction over the ;.'mt[t:t(.)nersF Securities and

__Exchange F&Udrd of Indta and BSE Limited.

hY

31_.‘\
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25. Upon compliance of the directions of this Tribunal vide Order
dated 27-03-2018, passed in CA(CAA) No. 132/KB/2018, the Petitioner
Companies filed this Petition bearing CP{CAA) No. 1017/KB/2018.

26. This Tribunal had passed an order dated 9% August, 2018 in- the
said Petition, bearing CP(CAA) No. 1017/KB/2018, connected with
CA(CAA) No. 132/KB/2018, and directed publication to be effected of
the hearing of the Petition, issuance of the notices of this Petftion to

the concerned authorities for their objections, if any.

27. In compliance of the Order dated gth August, 2018, passed In
CP(CAA) No. 1017/KBf2018, connected with CA(CAA) No.
132/!(8/2018 the Petitioner Companies have filed affidavit af semce
afFrmed on 231 Auguqt 7018 evidencing publication of notzce in the
newspapers- and semce of notice upan the Central Government,

S tatutory Authorities.

28. The Reg:onal T’)rrector , Eastern Regjpn f‘Mi’nistry a'f‘ ‘Ccu"porate
Affairs has gtven his observatiens, vrde hls affidavit affi rmed\ on 7%
September, 2018, - '

T

_\f29 However the petrtloners fi led their regomder affirmed on 19th
Septernber \2018 deahng with al the observatsons of the Reglona!
Director in the said Afﬁdavlt dated’ 7& Septe?'uber 2018
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30. Upon considering the Rejoinder dated 19th September, 2018
affirmed by the Pefitioners, the Regional Director has filed his sur-
rejoinder on S™ October, 2018.

31‘. in the sur-rejoinder affirmed on 5% October, 2018, the Regional
Director, Eastern Region, Ministry of Corporate Affairs has recorded his
satisfaction with the explanations given in the rejoinger affirmed on
19" September, 2018 by the petitioners on all the observations of the
Regzional Director vide affidavit affirmed on 7" September, 2018,
excepting the observation in paragraph 2(h) of the Reply which is alsc
re-iterated in para 2(d) of the said sur-rejoinder dated 5% October,
2018 as befow : |

“2(d) As pé'r paragraph 8 of the Rejoinder dated 01-10-2018 in
respect of 2(h) regarding the “esncompassing several arrangements”
stating that the Scheme of Arrangements includes the Arrangement
between the four Companies, namely, Florence Investech Lirnited, BMF
Investments Limited, JK Fenner(India) Limited and Bengal & Assam
Company Limited- as also the Arrangement between each of the said
Companies and their respective shareholders, such composite scheme

“is not Envisaged in the Act and Rules as already submitted in details in
" the' ‘Affidavit. It is. abserved from the said reply that the same is not
satzsfactory The Scheme IS nct m Drder”

= s e

‘32,. It has been stated by the Petsttoners that the sald observation

-September 2018 by the Petltloners wherezn it is, rnter alia, submitted

1/’.“\
that “The Schieme s s‘quare/y Covered and contem' m
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_ CErtiﬁfé:a—te is annexed with the petition as Annexure - Py

Schernes are clearly contemplated and provided for under the said
Sections 230 and 232 of the Act and must pecessarily be so in the
context of Schemes entailing amalgamation or demerger or otherwise
involving two or more Companies. Further such composite Schemes of
Arrangement are in fact encouraged by fegisiation and judicial
precedents for avoiding multiple and cumbersome applications and
procedures and facilitating a single window clearance to such Schemes.
This principle is also enshrined in the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016. Rule 3(2) of the said
Rule provides that “Where more than one company is involved in a
Scheme in relation to which an application under sub Rule {1) is being
filed, such application may, at the discretion of such comparnies be filed

as a joint application”,

33. - The Official Liquidator attached to Hor'ble High Court, Calcutta
vide his repofrt dated 18% July, 2018 has observed that after scrutiny of
.the report submitted by the Chartered Accountant appointed by him,
,ﬁ'}an'd gther relevant papers and récords‘ efc., s.ubmi’(fted by the
Advocate-on-Record of the Petitioner, the Official Liguidator is of the
opinion that the affairs of the Transferor Companies, namely, Florence
Investech Limited and BMF In-v-es-tment’:s-,ﬁi;ﬁi'téd,_ have not been

to public.”

P

'.34.- The petitioners submitted that in compliance with Section 230(7)

of the Act, the statutory auditor of the ”l\*qan-sfere‘e- Company has

-_-cer;iﬁéd that the Acco-unﬁﬁg“"*fréétment is m conformity with the

Accquntjh-g ‘Standards under Section 133 of the Act -, A copy of the said
. o 5 -?m—m%\

'condu-(-_:téd: in. a manner prejudicial to the interest of their members or

i
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35. Heard the arguments of Ld. Counsel for the Petitioner Companiesg
and the Ld. Deputy Registrar of Companies, Office of the Regional
Director, Eastern Region, Ministry of Corporate Affairs.

36, In view of the facts stated above and absence of any objection
and since ail requisite compliance has been fulfilled, the following

orders in terms of prayers madsa in the petition are passed :

THIS TRIBUNAYL DOTH ORDER

. the Scheme of Arrangement mentioned in paragraph 1 of this petition,

being Annexure "A" to the Petition, is sanctioned by this Tribunal to be
binding with effect from the 1st April, 2017 ("Appointed Date"”) on
Florence Investech limited, BMF Investments Limited and Bengal &
Assam Company Limited, the.if respective sharehgi-defs, creditors ‘and
all concerned;

-~

"b. all the property, rights and powers of Ff-hren.ce Investech Limited and

BMF Investments Limited, including those described in the Schedule of

: Assets but exciudmg ‘those specified in clause 4.2 of the Scheme, be

transferred from the Appointed Date, witheut further act or deed, to
Bengai & Assam Company L:mrted and accordingly, the same shall
pursuant to Section 232(4) of the Compames Act 2013, be transferred
to and vést in Benga! & Assam Company, Limzted for ail’ the estate and
mf:erest of Florence Investech Limlted and BMF Investments Limited

s NIRRT R e s T T R
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all the debts, liabilities, duties and obligations of Florence Ihvestech
Limited and BMF Investments Limited be transferred from the
Appointed Date, without further act or deed, to Bengal & Assam
Company Limited and, accordingly, the same shall pursuant to Section
232(4) of the Companies Act, 2013, be transferred to and become the
debts, liabilities, duties and obligations of Bengal & Assam Company

Limited,

all employees of the Florence Investech timited and BMF Investments
Limited shall be engaged by Bengal & Assam Company Limited as

provided in the Scheme;
all proceedirigs and/or suits and/or appeals row pending by or against
Florence Investech Limiteéd and BMF Investmernts Limited be continued

by ar against Bengal & Assam Company Limited;

Bengal & Assam Company Limited shall issue and allot to the

_ shareholders of Florence Investech Limited and J.K.. Fenner India

Limited, the shares in Bengal & Assam Company Limited in accordance

“with clauses 11 and 18.2 of the said Sc—heme ;

.
“

leave is granted to the Petitioners to file the Schedule of Assets of
Florence Investech Limited and BMF In-ﬁa-éi;nﬁén't:s Limited in the form
as prescribed in the _S:g:he;it;ie to Form No.CAA7 of the Companies
{Compromises, Ar:rang-emenﬁs»arrd Amaiga-rﬁatiéns) Rules, 2016 within

~—four weeks from the date of the order to-be made herein; -

h

Ficrenc:e Investech Lfmfted BMF Investmants leited and Bengal &
 Assam Company Lzmlted_stxall-each within thxrty days of the date of the

-rgce,lpt of this order cause & certified copy thereof to be de[t-vered to
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i. Florence Investech Limited and BMF Investments Limited shall be
dissolved on the date or last of the dates of filing of (a) the certifiad
copies of this order sanctioning the Scheme with the Registrar of
Companies, West Bengal, by Florence Investech Limited, BMF
Investments Limited and Bengal & Assam Company Limited and (b) a

LT G S S

certified copy of the order of the Hon'ble Chennai Bench of the National

SRR A e

Company Law Tribunal sanctioning the Scheme with the Registrar of

oA i 24

Companies, Tamil Nadu, by J.K. Fenner (India) Limited and the
Registrar of Companies, West Bangal shall place aff documents relating
to Florence Investech Limited and BMF Investments Limited and
registered with him on the file kept by him in relation to Bengal &
Assam Company Limited and the files relating to the said companies

shall be consolidated accordingly;

j alt other matters covered by the Scheme, including cancellation of
shares held by and between the Transferor Companies and the
Transferee Company inter se and consolidation of Authorised Share
Capital of the Transferor Companies and the Transferee Company shall
take effect subj,_ect to and In terms of the Scheme;

s '

37. In the event the petit_idﬁ-ers sup.piy-légibl._e computerized print out
of the scheme and “schedule of asset'é! in acceptable form to the
_ deaartment the department‘ will appendsuch computerized print-out, |
upon verIFcation to the certlf’ed copy of the order without insastmg ona

- hand- wrltten copy thereof.

38. Acco%dmg%y, the Company Petition” CP(CAA) No. 1017/!{8!2018
connected with CA(CAA) No 132/KB/2018 stands d
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Witness:

Sri Jinan K R, Hon'ble Member {(Judicial} at Kolkata aforesaid on the

05% Novermnber, 2018.

Khaitan & Co LLP, Advocate on record for the petitioners.

Mr. C.M. Karl Marx, Deputy Registrar of Companies,-Ofﬁce of the
Regional Director, Eastern Regipn, Ministry of Corporate Affairs.

Schedule of Assets
- First Part-I
© (As per Annexure)
Second Part-I1
{As per Annexure)
Third Part-IXI

{As per Annexure)

) Regisltra-r-in:-charge
: National Company Law Tribunal
v - o Kolkata Bench
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SCHEME OF ARRANGEMENT
{Pursuant o Section 230 of the Companies Act., 2013
BETWEEN
FLORENCE INVESTECH LIMITED
AND
BMF INVESTMENTS LIMITED.
" AND
FK-FENNER (INDIA) LIMITED
AND
BENGAL & ASSAM COMPANY LIMITED
AND
"THEIR RESPECTIVE SHAREHOLDERS

FOR
Amaigamation of Florence inVes’teéh_ Limited and BMF tnvestrments Limited: with Bengal &
Assari Company Limited in consideration of issue and allotment of Equity Shares in Bengal &
Aszzm Company Limited to the Equity Shareholders of Florence Investech tmited and Equity
Shareholders of 1.X. fenner {India} Limited {other than Bengdl & Assam Lompany Umited
itsetf} . : - .

AND
Exchange of Equity Shares of LK. Feriner {India} Limited for Equity Shares of Bengal & Assam
Company Limited at the option of Equity Shareholders of 1.K. Fenner {india) Limited

 PARY A
{Prelimvinary)

1. DEFINITIONS:
. 4 ’ . .
In this Scheme, unless Inconsistent with tha meaning orf context thereof, the fallowing

axpregsions shall have the following meanings:

i “Act"means the Companiés Act, 2013 or any statytory modifications ér re-eaactment
) . ) ) Y .
therenf, E

i, “Appointed Date* means the 1% dayof April, 2017.

b el s : ..~.a.\\::gil:I'.u.ul-:»urjw-iil‘iuﬂm'ql
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iii. “BIE" means BMF Investments Limited, a Company incorporated under the Companies
Act, 1856 and being a Company within the meaniag of the Act, having its registerad

office at 7, Councit House Street, Kolkata 700 501 in-the State of West Bangal.

iv. “Effactive Date" meaans the date or last of the dates on which all the requisite approvals
and sanction to the Scheme are obtained and certified copies of the orders of the
Hon'hle Benches of the National Company taw Tribunal {(NCLT} at goikata and Chennai
sanctioning the Scheme are filed with the respective Registrar of Companies by FiL,
BMF, JKFIL and the Transféree Camp_any;,

T

v “Horence” means Florence investech Limited, a Company incorporated under thie

Cornpanies Act, 1956 and being a Company within the meaning of the Act, having i3

ragistered office at 7, Council House Street, Xofkata 700 001 in the State of West Bengal

vi. “g)t" means J.K. Fenner {India) limited, a Company ihcorporated under the Companies

Act, 1956 and being-a Company within the meaning of the Act, hawing its registered

JED RS

office at 3, Madurai-Melakkai Road, KochadaAi,_‘}_[g!adurai 525'616 in the State of Tamil

. Nadu.

vil. “NCLT" means the Hon'ble National Company Law Tribunal constituted under Section

408 of the Act.

. Vili.  “Option Exercise Date” shail have the meaning ascribed to in Clause 16.

ix. “Qption Form” shalt have the meaniag ascribed to in Clause 16. . T

. % "Option Letter” shall have the meaning astribed to in Clause 16.

. “Option Shares” shall have the.meaning ascribed to in Clause 16.

xit.  “Record Date” 'r'r'{,eans the date to bie fixed-by the Board of Dicectors. of the Tr;a’risferee
C}Jmﬁ‘any in coﬁsxﬁift;atirc‘m wifh_, the Board of D_'ir-ecto\rS of Florerice and FiL for the purpose

ol dut.er-gu’iniﬁg- the shareholders to whiom:shares .ir‘:‘\gzonsidera-tidn of the amalgamation

will -be issued aff'd allofted by the Transferee 'Comp;ny in terms of Clause 11 of this
‘Scheme -and: to- whom th—iéﬁ- Letters for additional shares shall be sent in terms of

1

clause 16 of this Schemne.: _ T : '

TG
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xiit.  "Scheme” means this Scheme of Arrangement pursuant to Section 230 of the Act in the
present form or with such modification{s} 25 sanctioned by the Hon'bie Banches of the

NCLT at Kotkata and Chennai.

xiv.  “Share Transfer Agent” shall have the meaning ascribad ta in Clause 16.

XV “Transferee Ccmp:my" means Bengal & Assam Company Limited, a Company
incorporated undef the Indian Compariies Act, 1913 and being 2 Corgany within the
meaning af the Act, having its registered office at 7. Council House Street, Kolkata 700
001 in the State of West Bengal. '

AN

xvi_ “Transferar Companies” means Florence and 8MF or any one or more of them as the

cortext reguires.

xvii.  “Undertakings of the Transfarar Companies”means and includes:

(a) All the properties, assets, rights and powers of the Transferar Companies;
{b} All the debts, lfabilities, duties and obligations of the Transferor Companies: and

{cb  all the eriployees of the Transferor Companies.

“Without prejudice. to the generality of thé foregoing clause, the said Undertakings shall

h

inctude all business, .righ,t_s, powers, interests, awthorities, privileges, ibeérties and -l
prob,er-ti‘e‘s and assets, ynoveable or immovébl'e,, frechald or leasehold, real or personal,
corporeal or inc_orporeaﬁ in posses—-sibn Br -re'vers‘ican present or contingent of whatsoever
.- nature dnd wherever srtuate mdudmg ai! lands, buildings, plant and machirery, vehicles,
. eqmpments cerrfputers and data prucessmg units, mventcnes investments in shares,
PR debentures, bon’d’s ‘and ether sem)rmes. suadry deb\ors cash.and bank balances [oansand
. w " . ) ad\zances leases and all other mterests and nghts ;n or arising out of such- property
~ together with all liberties, easements, advantages, axamptions, approvais, licenises;

~ \ trademarks patents c“ﬁvﬂghts, import - entitiements and other quotas; if anv, held,
. ] apphed for or RS may beobtafned hereafter bv the- Transferor Com;;ames or whxch the
e =X Transferor Cﬁmpames are ent:aa?to tagether with' thé benefit of alt respectwe contracts
'#M_/ and engagements‘and alt respectwe books; papers, dncuments and records of the
\‘ - Tran\s\feror Compames

T o - - BN

®Vii.  Word{s} and expression{s) slsewhere defined In the Scheme: will have the meaning(s)
' it T N

- _respectively asciibed tﬁé}gto\.f

e
[

2. SHARFE’CA?:TAL* .

©3120




i. Florence:

Authornised Share Capital: {Rs. In Lakhsf
50,00:000 Equity Shares of Rs. 10/- each 5,00.00
50.00,000 Preferance Shares of Bs. 85/-each {*) 4,250.00
Total 4,750.00
{ Issued, Subscribed and Paid up Share Capital:
311.78,044 Equity Shares of Rs. 107- each fully paid up 332.89

£t Apportioned to JK Agri Genetics Limited in terms of earfier Scheme of
EI " Arrangement sanctioned by the Hon'bie High Court at Calcutta by its order dated 17th

October, 2012,

8MF ,
Authorised Share Capitatl: {Rs. {n Lakhs}
3,02,000 Equity Shares of Rs. 10/- each ' 30.20-
ssaed, subscribed and Pald up_ Share Cag:tai

3,01,995 Equity Shares of &s. 1D/~ each fuiiy pard g 30.20

8MF is a wholly: owned (100%) subscdaary of FIL. Fil is-a subsidiary of the Transferee
Campany and thus BMF is a step down subsndzarv of- the Transferee Company as alsp

mentioned ia c!a_use 3.1 bei,ow Y .

. \ ‘:‘ _“ *
. At . - ey - ‘

uthorlsed Share: CagttaT“ - e L {Rs. in Lakhs} |
10000900 Equity Shares ofRs 10/- each TR S 1,000000

T 80,900,000 Preference Shiares qf_Rs.*lOQ[feach : g - 8,008.80

i rd ! ’ ,{,.
N /- L - 90d000
" L . R - e
\ : )

~Issued, Subscriﬁéd'and'ﬁ;ﬂl‘d up, Share C pifals

24,83,066 Equnty Shares of Rs. 10/— each fuity paxd up . s - Zag31 -
P ; Shares of Rs. 160/- each 7,000.00

7,248.31.
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21,89.314 Equity Shares, constituting 88 17% of the total Issued, Subscribed and Paig up

Share Capital of FIL, are held by the Transferee Company. EiL is thus a subsidiary of the

Transferee Company.

Ihe Transferee Corﬁpanv:

Authorisad Share Capital: {Rs. In kakhs}

356,730,000 Equity Shares of Rs. 10/- each 35,673.00
12,52.000 Cumulative Redeemable Preference éhares of Rs. 10G/- each 1,252.00
: Total 36,925.00

Issued, Subscribed and Paid up Share Cap ital:
86,83,553 Equity Shares of Rs. 10/- gach fully paid up 868.36

646,811 Equity Shares of the Transferse Compary.constituting 7.45% of the total

lssued, Subscribed and Paid up Share Capitat of the Transferee Company are feld by

Forence.

OBJECTS AND REASONS:

The Transferor Companies and the Transferes Cemp-an;,r are ail engagadin the business

common to them of investing in shares an'd securities. Florence and the Transferee

Company are Irsted on BSE Hmited (Bombay Stock' Exchange} Further, BMF is registered

as @ Ncn—Bankmg Fmanc;al Company f’NBFC"} w;th the: Reserve Bank of India. The

Transferee Cofim;apy is aiso E NBFC regxstered as a Nea-Dépas:t taking Svstematical!y

fmportant Core lnvestment Compenv wcth ’she Re' erve Bank f.:f !ndla‘ Flm'enge is also a

Core lnvestment Companvbutis exempted from regxs atlon, The Transferor Ccmpames

and the Transferee Campanv do nat take aﬂy €] -5[ts._frem the public. -FIL is an

N opetating Companvse\\aged m the busmess ef

'anufactura 0{ belts, oit: seats &

et - MOtHded rubber produt:ts, eagmeg\ng and other;m eel!aneous preducts in addmon it

R

a!so hclds mvestments in shares of BME.. investments are held by the Transferor

mduchng in the follow.mg S!X operatmg Campanxes-- *
. Y

- Compames and the Transferee Companv pnmarﬂy i shares of grcrup cofnpames.

A

.

K Tyre & lndustf—testﬂﬁ‘ FB"(“JKT!L”) belng a manufacturer of automob:le tyres;
K Paper timited ("JKPL") bemg a manufacturer -f paper and pulp;

- JK Laksho Cernent Lamited {“IKtC eotmtinga manufacturer of ¢emenit and

clinker:

e

P b




4 1% Agri Gesetics Limited (“IKAGL™), being a producer of various agricuttural
seeds;

{5). WUmang Datries Limitéd ("UOL"), being & producer of dairy and feod products; and

8) the said FIL, being a manufacturer of belts, oil seals. & moulded Tuhber products,

engineering and other miscellansous products.

i, JKTIL, JXPL, JKLCL, JKAGL and UDL are listed companies while EfL 15 3n unlisted company.

The investments of Florence, BMF and the Transferes Company in the sald operating

-

companies, are all strategic non-cufent investments and constitute significant

percentages of the total Equity Share Capitel and controiling interests io such investee

campaniss. Such investments are held with a long term parspective. At present BVIF is a
wholly vwaed (100%) subsidiary of Fil. While FIL is itself a 88.17% subsidiary of the
Transferee Company, as afuresaid, and BMF Is thus a step dowr subsldiary of the

Transferee Company, FIL is an operating company.

The true value of the fnvestments in the operating companies are not adequately
“reflected, inter a{ia, e b the safme bemg spread in three separate holding compartes
B (Ficrence BMF and the Transferes Company} -and BME be.mgxtself held by the sasd FEL
whach ts ‘an eperating compdny,’ as aforesaid. Florence, BMF and. the Transferee
Cﬁmpany are all engaged in the actlwty of monttonng, taking decisions and exercising

their rights in respect nf—'__ttfe’same' invastes cgmpaﬂtes;. Their registered pffices are also

‘entlty appr@pnately- S S RS

sitﬂaté‘d iﬁ‘ihe samé premises. Th3é3!:itjs'iﬁe'5's=;-a'nd interests of the Tranéfemr Companies -

At th&Transferee rCempam’/ are ahke atharvhe eernbined and carried an uhder ong -

S

Fhet i AT

i
!




vi.

vii.

vill.

The amalgamation will simplify and rationalise the bholding structure of the said
ogerating companies, unleck value and enhance the capacity of the Transferee
Company tw raise and access funds for making further strategic investments, including

for further growth and devalopmeant of the business of the said operating companias,

The amalgzmation will fead to. the businesses of the amaigamated eritity being carried
an more e:fﬁ{:ientl,y and ecenomically with better operating parameters. The same
would result, inter olio, feom, pooling and more effective utifisation of all available
resources, greater econormies. of scals, elimin;aiion of duplication of work, and overall
reduction of overheads and cgr;siderable savings in costs which will be facilitated by and'

follaw the amalgemation.

No shares in the Transferee Company are to bje— issuéd to the shareholders of BMFT since
alt shares of BMF are held by FIt which is a subsidiary of the Transferee Company and no
company can issue shares to its subsidiary. However, to protect the value of the

investment of the Equity Sharehalders #f Fi, thiy Scheme accordingly provides that

shares: of the Transferee Company in consideration of the amalgamation would be .

issued and allotted to the Equity Shareholders of FIL lother than the Transferee

Company itself) instead of shareholders of BIMF, Further, whilst the Transteree Company

is.a listed Comipany FiL is zn unhisted Company. As such the shares of FIL are not as liquid
and"marketab!e as the shares of the Transferee Coripany. As part of the Schieme, it is
thus afso coasidered ée‘sir‘able an&i expedient fo provide an option to the Equify
Shareholders of FIL to exchange their Equi-ty Shares. in FiL for Equity Shares of t'h-e'
Transferes Company. ' ' l -

T ' : S\
’ L 5

‘The Scheme is proposed to the advantage of the said §ompgn-§és and wilt have beneficiat

results for the said (fcmpa_n'res,. their éharéholdérs;empibyees and all concerned.

Ly

s

B {An@atga;'natinnl

TRANSFER OF UNDERTAKINGS' - ’
thh\‘ effecL from the Appuinted Date, the " Transferor Compantes shafl. sfand
ama!gamated with the Transferee Compény, as prquded in the Scheme. Acgordingly,
the Undertakmgs of the Frerrrs‘féror Compames shall, pursuant 1o an order being passed

by the Hon’b}e Bench of the NCLT at Koikata under Sez:tmn 232 of. the Act and subject to

7120
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4.2

43

a4

- certificates obtalnad by the Transferor Compamés

provided in Clause 4.2 below) 50 as to become on and from the Appointed Date the

husinass of the Transferee Company.

it i expressly provided that in respect of such of the said assets as are movable in
nature or otherwise ca?abie of beng transferred by manual delivery or by endorsement
and defivery, the same shall be so transferred by the Transferor Companies and shalf
become the property of the Transferee Company accordingly without reguiring any’

deed or instrument of copveyance for the same,

[ respect of such of the assets of the Transferof Companies. other than those referred
to in Clause 4.2 above, the same shall, be transferred to and vested in and/for ba
deemed to be transferred to and vested in the Transferee Company pursuani to an

order being passed by the Hon'ble Banch of the NCLT at Kolkata under the provisiens of

Segtion 232 ofthe Act.

All debts, liabilities, duties and obligations of the Transferor Compéanies shall alsp be
transferred to the Transferee Company, without any further act or deed, pursuant to an
ordar being passed by-tbe Hon'ble Bench of the NCLT at Kolkata under Sgction‘ 232 of

the Act, so as to become the debts, liabilities, duties and obligations of the Transferee

-Company.

The transfer and vesting of the Undertakings of the Transferor Companies, as aforesaitl,.

shail be.su,b}'ect' to the existing charges, r_;_aortgageé _a_nd-vencumbraac_es., if any, overorin.

respect of any 0f/tpé assets of the Transferor Ca,rﬁ;i‘a_'_n.iesp_r any part thereof.
) ENEE ' ’

' Subject to the other provwmns of ths Sr:héme, alt- iEcEnses, permfssmns. gppmvnl

o consents, regr::traclons, Biigihilllv certlficates, Fsui uuentwes and no-objection

jr-therr operat:ons and/or to which

 the Transferor’ Compame: arg enhﬂed 1o in terms of the various Statutes and / or

Schemes of Union and State. Govemments shau be ‘available 1o and vest.in the
Transferee Cem};}anv, wrthaut any further acttor deed arid shalt be appmprlately
mutéted by the statutory 3Uthﬂt‘itl&5 concerned therewrth in favatr of the Transferee
Company. Smce the Undertakings of the, Traﬁsfe\PQr Compames will be transferred to

and vested in the T_rg;rl_‘gtgge;gompam{ as gg:_ng-_coneems without ary break or

" interruption in the operations thereof, the Transferee Company shall be entitled to the

benef £ of all such Jicenses, permissions, approvais consersts, reglstratmns, eligibility

the operatmns of the Urndertakinh ‘ Companres on the basis of the

satae upon thrs Scheme becomis

8120
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Transferor Companies are entitled in terms of the various Statutes and / or Schemes of

PR

Unton and State Governments, inctuding credit for Minimum Alternate Tax, Advance tax

and tax deducted af sousce and other benefits under income Tax Act and tax credits and

SRt EE EEAUTE P,

benefits relating to Goods and Service Tax, eteetera shall be available f0 the Transferea
Cempany upan this Schema becoming effective, .

4.7  for the removal of doutits, it is clarified that to the extent that there are nter-company
loans, depasits, obligations, balances or other outstanding as between the Transferar
Companies and the Transteres Company, the obligatians in respect thereof shall come
o an end aod there shajl be no liabilify in that behait and cofresponding effect shall be
given in the books of account and records of the Transferee Company for the reduction
of such assets or fiabilities as the case May be and there would be ng accrual of interest
or-any other cﬁarges in respetct of such inter-Cormpany loans, deposits or balanees, with

effact from the Appointed Date.

5. LEGAL PROCEEDINGS: ,

1 any suits, actions and p&oeeedings of whatsoever nature (hereinafter called "the

Prn:eedingsf‘} by or against the Transferor Companies are pending on the éffeCEive

Date, the same shajl ot abate or be discontitiued naor Be in any way prejudiciafly

L ' aﬁfect’ed’ By reason of the amalgamation of the Transferor ‘Companies. with the B
Transferae Coinpany or anything cﬁntain'ed? in the Scheme, but the Proceedings may be

continued and enfor:ed.=bv Or agamst the Transferge Company as effectually and tn the

same manner and to.the same,é,xt’ent as the same would or might have eontinued and

enforced by or againstthe Transferor Comipanies, in the absence of the Stheme, A
. / > V N - ‘-“. ~
s CONTRACTS AND DEEDS:

'Sﬁb}’e‘_t:t to other provisiotis of this Scheme, alf contracts, deeds, bonds, agreements,

arrangements, engagements and &ther instruments of whatsoever nature to which the"

R - s ' KT-»jga‘nsférm‘:t:csrnga';:iié‘s'---'aé;.i)art_i:';':‘:;-c:n' to the benefit of which the T‘ra:n's'féthr‘_Cmeéﬁ-igsﬁ
.. may be eligible, élnd, which ha.\;éf‘ﬁtjt,i;qpsed' and are sui‘aéis,ting:_ﬁn or before the Effective

& J_ . _*_;D'a_t_e, shall —reméfp i Bl :forcé_ 'a'h'd__efféct- agalnistor in favour of the "Fr%n'sfer_ee Cdr?pany

"\\_ o8y th-'case may Eei_,‘and may bg enforced byor aga’inst- the"Tr-ansferge Company as fully

- and eﬁéctually‘as T\";E-nsr.ea;!" of the Transferar Cczmp,?au(ié\'ési the Tr'ansfer‘-e'e.Cqmp_any.had

been a party or beneficiary thereto from the inception, i
T
7. sAVING OF CONCLUDED TRANSACTIONS:
‘ o Ti‘ra.t'i;.a'n'gfél" of the Undertakings of the Transferor Companies under Clause 4 ahove, g
: . 5

‘ f‘ebn-‘tinu—an-ce of Proceedings under Clause 5.above and.the effectiveness of contractséa&
. - : R . - g

. deeds under Clause § above, shall not affect any transaction or Proceeadings alredr
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" dissolved thheut windifg up putsuant to am, nrder baing passed by the. Hon'ble Bench

L 10 1 Wlth effect fram the Appointed Date. and up ‘o the Effectlve Date* o

conciuded by the Transferor Companies on of before the Efféctive Date, to the end zad
intent that the Transferee Company accepts and adopts all acts, deeds and things done

and executed by the Transferor Companies in respect therelo, as if done and executed

on its behaft.

EMPLOYEES:

On and from the Effective Date:

On tha scheme becoming operative ,agi the employees of the Transferor Companies i
service oh te Effective Datenif any, shall be.c_ome, the employeas of the Transferee
Company on the same terms and conditions on which they are engaged by the
Transferor Companies without treating it as 3 break, discontinuance o interruption in

servica gn the said date.

The Transferee Company shall abide by the term; and agr‘eemenés_, if any, entered into

by the Transferor Cormpanies with jts employees.

Accordingly the services of such employees for the .purpose of Promdeﬂt Fund or
Gratuity or Superannyuation or other statutory purposes and for all purposes Wlﬂ be
reckoned from the date of their respective appointmeats with the Transferor

v

Companies.

it is ekpressly brovsded that on the écﬁeme hecoming effective the Provident Funds,
Grafuity Funds, Superannaation Bund, Empiawee State insuranca br any ather Special
Funds or Trusts, lf am{, . treatéd or - existing far the benef t of the emplcyees as

app[tcable. of the Tsansferar Cumpanies stiall be tanUnued by the- Transferee Company

and the Transferee Company shaﬂ stand substrtuted for thie Transfaror Compames for alf

sm:h fund or Funds shaﬂ bec‘_"
s ‘\. “ , . - N
DESSOLUTION OF THE TRANSFEROR COMP#NEES\

Pursuant “to the schw effectwe, the Transferor Companies. shail be
of the NC!_T at Kolkata wnder Section 2320f the Act

BUSINESS IN TRUSYT FDR THE TRANSFEREE CQMPANY
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10.2
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The Transferor Companies undertake to carry on their business in the ardinary course of
business and shall be deemed to have carried on and to be carrying on all their business

and activities for and onaccount of and in trust for the Transferee Company.

All profits accruing to the Transféror Companies {including taxes paid thereon] or iosses
arising or incurred by the Transferor Companies far the period falling on and sfer the
Appointed Date to the Efféctive date shall for all purposes, be freated as the profits

(including taxes paid) or losses, a5 the case may be of the Transferee Company

The Transferor Companies shall be desmed to have held and stood possassed of the
properties to be transferred to the Transferee Company for and on account of and in
trust for the Transferes Company and, acceordingly, the Transferor Companies shail not
{without the prior written consent of the Transferee Company) alienate, charge or
wtherwise deal with or dispose of their undertakings or any part thereof except In the

ordinary eourse af business,

it is clarifisd that all the taxesand duties payable by the Transferor Companias from the

--Appointed Date onwards and up to the Effective Date, including all advance fax

payments, tax deducted at spurce, tax liabilities or any refunds and claims shall, for all
purposes, be treated as advance tax payments, tax deducted at source, tax liabilities or
refunds and clakms of the Transferee Company. Accordingly, upon. the Scheme becoming
effective, the Transferée Corpany is expressly Vpermitt-ed fo revise and file their
resgrective income tax returns, tachuding tax deducted'-at source certificates, sales tax/
valite added taxreturns, excise returns, service. t‘ax retums arzd other direct and indirect
tax returns, and to claim refunds/ credits, pursuant to the prowswns of this Scheme
ISSUE OF SHARES IN GONSIDERATION OF THEGIAM;QL{SAI‘@ATION' '
Pursuant to th;: féhems coming inte effect, and -‘With‘but any further application, act or
deed, the Transferee Companv shall, in ccnszderat:on of the armaizamation, issue and
zliof to the Equsty S'hareho]ders of Florence and Equnty Shareholders of FIL fother than
} ‘the Transferee Ccmpany} holdlng fully paid-up Equity Shares and whose names appear
in the Register of Members of Florence and FIL és on the Recqrd Date, Equity Shares of

Rs. 10/- ear.h in the Transferee Companv credtted as fully pald up in the following share

' aiiotment ratiog T L 5

I. B9 Eduity Shares of Rs. 10/- each in the T rans’féree'(fbmpémy credited as fully paid
by the said Equity

_ up-for-every 10Q Equity Shares of‘Rs. 10/--each Tulty pa

e L 1 e b
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12,

13,
131

132

101 Eguity Shares of Rs. 10/- each in the Transferee Company credited as fuily paid
up for every 100 Equity Shares of Rs, 10/~ each fully paid-up hetd by the said Equity

Sharehoiders of FIL in'the capital of FIL.

it is clarified that no new Equity Shares can be issued to the shareholders of BME sinca
alf Equity Shares of BME are held by Fil which 15 a substdiary of the Transferee Company
and no company canissue or allot any shares to its subsidiary. This Scheme accordingly
arovides that £quity Shares shalt be;issued by the Transfaree Company tg the Equity
Shareholders of FiL aeher than the Transferee tompany. This 5cheme also gives the
gguity Shareholders of FIL the option to exchange afl their Equity Shares in FIL for
additional Equity Shares of the Transferee Company in accoidance with Part 11 befow.

Consequent to and as part of the smalgamation of the Transferor Companies with the
Transferee Company herein, the respective Authorised Share Capital of the Transferor
Cormparnies 5hall stand merged into and combined with the Authorised share Cagiraj of

the Transferee Company pursuarit to thie Scheme, without any further act of deed, and

~without payment of griy registration or fifing fee on such combined Authorised Share

ACCOUNTING: R \

Capital, the Transteror Companies and the Transferze Company having already paid.

sueh fees. Accordingly, the Authorisad Sharg Capitaf of the Transferse Company

resulting from: the amalgamataon of the Transferor Companies with the Transferee

Company shall be a sum. of Rs, 374,55,20 ,000/-divided into 35,20, 32 000 Equity Shares.

of Rs. 10/- each and. 12, 52000 Cumulatwe Redeemable Preference Shares of Rs.100/

each and CEaus‘/e V of the {Vlem?randum, of Association cf the Transfere&(:ompany shaﬂ '
stand attered accordingly.. - ~
CANCEU_ATEON OF SHARES HELD INTER SE

Upon this Scheme béceming effectsve all shares hetd by and between the: Transferor
Companies and Transferee Company inter se- gs specxﬁed in clause 2 -abave shall stand
cancelled a5 an mtegrai part nf this Scheme and in fidu thereof no allotment of apy hew

<hares in the Transferee Company shall bhe made to any person whatsoever

\ ) “‘:_
%
y

On the schermie becgmmg eﬁ’ectwe the Transferee Compan\f shall account for the

amalgamat:on af the Transferor Compames in its books of accoyny with effect from the

'Appqmted Date. ’ '

. The amalgamation hersin of the Transferor Companies, with the Transferee Cof(w

shall bé accounted far in the books of account of the Fransferee Company accord' y

~ s
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the pooling of interest method under Accounting Standard fAS) 14, or sther appiicable
Accounting Standard specified under section 133 of the Companies Act, 2813 read with

Rule 7 of the Companies [Accounts) Rules, 2014,

13.3  Accordingly on and from the Appointed Data and subject 1o the provisions hereof and
such othear corrartidns and adjustrents as may, in the opinion of the Board of Directors
of the Transferee Cempany, be required and except to the axtent requirad otherwise by
law, all assets, fabilities and reserves of tha Fransferor Companies transférred to the
Transferee Cormpany under the Scheme shall be recorded in the books of accounts of
the Transferpe Company at the book value as recorded in the Transferor Companies’
books of accounts. Further, all reservas of the Transferor C‘ompa.nfes- shall be
ncorporated in the boaks of account of the Transferea Company in the same form in

which they appear in the books of account of the Transferor Companies.

13.4  The difference between the assets and liabilities 50 recorded in the books of account of
the T‘raﬁsferee Company s reduced by the ag‘gregatﬁ fate value of the pew Equity

' Shares issuedrby.-t‘he Transferee Company as also the difference between the face valye
of the Eqmtyr Shares.of the Transferee Company. held by Florence apd the carrymg
amount thereof in the books of Florence shall be first adjusted in Capltaf Reserves and

the balance in Generaf Reserves.in the bdoks of account of the Transferes Company

13.5  In case of any &iﬁerenée in accounting policy between the Transferor Companies and
the Transfere_e: Compaay, the jmpact of the same till the Appointed Date will be
quantified and, adjusted i ‘the reserves of the Transferee Company to ensure that the
financial staterng 8nts, of the Transferee Cempam/ reﬂect the financial posltwn ‘on the
basls of consistent accountmg pol:cy .

14 POST SCHEME. couaucth BUSINESS ) ‘ _
,7\-- R ?ven after this Sche?ne Bbecomes operatwe, the Transferee Company shall be entltted to,
‘ .. -operate al Bank Accounts and realise all manies and: ¢omplete and enforce all pandmg
o N contracts and transdttaons relatin ng to the Undertakings of the Transferor Companies in.
N . the namie of the Aransferor Companies and in so far as’ may be necessary until the
transf\r of rughts aﬁ’d obi:gatmns of the sard Underiakmgs to rhe Transferee Company

under this Scherpe is formally accepted by the ‘parties, i:oncerned

e

- . PART —il1 -

(Optmn for add‘hanai shares i the Transferee Companv in exchange of FiL Shares and
procedure fer igsne of shares) ==

15, . OPTION FOR ADDITIONAL SHARES

13{20
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15.1

15.2

16.

In consideration of the amalgamation of BME with the Transferes Company, the Eguity

Shareholders of FUL will receive Equity Shares of Rs. 107- each in the Transferee

¢ampany, as provided in clause 11 sbove, with the said shareholders retainiag thaw
existing shareholdiag in FIL since 1L 55 itself not amaigamating with any company under
this Scheme. Instead of 50 rataining their Equity Shares in FIL, which is an unlisted
Company, the Equity shareholders of FiL shalt have the option of exchanging their
Cquity Shares in FHL for additional Equity Shares in the Transferse Company, which :5 2

listed Company, in the following ratio:-

51 Equity Shares of Rs. 10/- sach cradited as fully paid up in the Transferee Company in

exchange of every 100 Equity Shares of Rs. 10/- each held by them in FIL.

in this gption, alt byuity Shares of FIL. held by the fquity Ghaseholders of FIL exercising
this option shall be trarsferced to the Transferee Company and such Equity

Shareholders of FIL do ot retain any Equity Sharasin FIL.

Such option may be axercised by the Equity Sharehalders of FIL for all and not less than

ail the Equity Shates E-eld by them in Fil.

EXERCISE OF OPTION ,

Upon issue and allotment of Equity Shares in the Transferee Company to the Eguity
shareholders of Flarence and FiLin tonsideration 6f the amalgamatibn-, FiL shall send to
every £guity Shareholder of FIL'whose name appears in the Repister of Memberson the
Record Date, ale Jetter {"Optiown Letter") calling upon such <hareholder to exercise and
coramunicate to FiL the option- given to such ghareholder for obtaining the additional
Equity Shares in the Transferee Company ("Option-Shares"] as aforesaid, within a
period of 21 days from the date of the Option-Letter {“Option Exercise Date”). Such
Optior Letter Shall be acmmpamed by a fiarm {"Dptlon Form"} for facilitating & arcise
arid communicai’ian of the opt:on by the Equity Sharehﬂtders. The Equity Shareholders
of FIL mav exercise their optlon accordmglv by sendmg the duly completed and signed

Opt:on Form so as’ to reach the share transfer agent nnminatedx By FIL in th:s regard

“Skare Transfer ‘Agent™ by the Optmn Exermse Date. Everv Equsty Shareho!der of FiL

exercising the option to exchange the shares shai! stmu[taneouslv deliver to the Share
Transfer Aga:t:'c, the Equity Shares held by such E.qmty Shareholder in Fi. The Share

Transfer Agent shaif take. déiiven{ of the Eguity Shares from the Equity Sharehotiders of

FiL and give dehverv of the same to the Transferee Company- on issue and allotme

the Optuon Shares in the Transferee Comparw to them.in terms of this Sche' é%
&
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18.
18,1

18.2

18.3

in FiL shalt send slong with the Option Form, the relevant share certificates and share
transfer deeds for such Equity Shares duly executad by them in case of physical shares
and photocopy of defivety instructions 1o the depository participant in case of
dematerialised shares and such other sugperiing docurnents, as shall be required and
specified in the Option Letter. Further, such ‘Equity Shareholders of FIL exercising thair
option shall terider theic shares free from aHl encumbrances and provide such warranties
and undertakings and such details of their holding, including cost of acquisition, as shall

he reguirad and specified in the Ontion Lerter.

DEFAULT OF EXERCISE OF GPT!DN

Equity Shareholders of FIL who do not exercise or communicate their option to FiL, as
above, shafl be deemed to have not optad to receiva additional Equity Shares i the
Transferee Company and in such event will only recaive Equity Shares in the Transferee:

Company in cansideration of the amalgamation as provided in Clause 11 ahove.

TRANSFER QF £QUITY SHARES QF FIL AND ISSUE OF SHARES IN TRANSFEREE COMPANY
Verification of options: Within a peried of 7 days from the, Option Exercise Date, the
Share Transfer Agen-t; FiL and the Transferee Company shall joiritly un'defrt;'ike and
tomplete verification of the exercise of options by the Equity Shareholders of Fit,
inctuding the Option Fcrms and supperting docirments, and prepare a list of Equity
Shareholders of Fil. who have validly exercised their option and fist of Equfty
Shareholders of FIL who have aot exercised such option or are deemed to have not

exercised the same.

Issue anid aflotment of Option Shares: Upon completion of verification of the exertise of

options; the Transferee Company shall fix 2 date in canjsufra_tiqn with FIL and issue and

allot the shares.in the Trapsferee Company to the Equity Shareholders of FIL as per the

Optlon exercised by the‘ﬁ‘f n thtS‘ regard, it is. clarified that shares in the Transfareg

Company in coqsnderatmn of the ama!gamat:on shall be tssued and be deemed to be

“issued to all the Equity Sharehoiders -of FIL {other than the Transferee Campany itself]

. prtar to the issue of Option Shares in the Transferee Company in exchange of Equity

Shares of FIL.
\

.'.\:

v

Transfer of FIL Shares- Samultaneous[y Wwith fssue and- allotment of the Option Shares in

- the Transferee Company in exchange of shares. of Fit, as above the Share Yransfer

- Agent, FIL and the Transferes Compdny shall effect and Cpmplete the transfer to the

Transferee Company of such shares of FIL. In thls £ ST

I



18.4

necessary. The transfer of such Equity Shares in FIL in favour of the Transferee Company

shalt be recorded in the Register of Members of L, including in the books of the
depository. accocdingly. Fik shalt also retusn within a period of 10 days from the date of
issue and aliotment of the Option Shares, the Equity Shares in FIL sent by the tquity
<hareholders of FIL whose exercise of option is incomplete or not in accordance with
the Ophion Letter or Option Eorm or is considered otherwise to be not valid as per the
list prepared jeintly by the Shace Transfer Agent, Flb and the Transferze Company, as
above. FIL and the Transfaree Campany shall also fulfill and comply with such further

ctatutory obligations, if and to the extent required to be respectively futfilied ard

complied with by them as a result of exchange of shares pursuant to this Schemae.

Mo fractional shares shall be issued by the Tr_ansf-eree Company in respect of the
fractional antitlements, if any, to which the Ec-l'ut'tv shareholders of Florence and FiL may
he entitled on issue snd allotment of the respective Eguity Shares in the Transferee
company in consideration of the aralgamatidn and exchange of shares, a5 above: T'i":e
Board of Dicectdrs. of the Transfecee Company of & committae thereof shail on each,
oceasion .etmsa'hdate such fractional eatitféments, and issue and aliot the respective

Eguity Shares i liey thareof fo a Director and / of Officer{s) of the Transferee Company

o# the express understanding that such Director and f or Dfficer{s} to whom sﬁ—cﬁ"sﬁa:‘es

arp aliotted shall self the sanve in thé rrarket and ‘pay to the Transferee Company the net.

tale proceeds thereof, whereupon the transferee Company shalt dsstrlbute such net sale
praoceeds to the said Equity Shareholders of. Florence and FIL in proportion to thetrw

fractional entitlements.

" The Eqmtv Sﬁares te: be wssuedand aliotred B :!:he,;T ransferee Companys a's 'afmssaid

" shall rank pari ;:wsm i all respetts. with. the. exfstmg, Equiity Shares of tht* Transferee

z/?‘_ ’

18.6-.
" dewmaterialised form the Equity” Shares i the 'Transferee Companv shall;: sub;ect to

Company. Further & uth ‘new Eﬁu:tv Shates shall ;sub;ect to. comphance ‘with - requ:srte
formalities, be le:ed andfm' admstted 4 tradmg Hn BSE Limited where the ex15tmg

Shares of theTransf’eree Cnmpany are fisted and}br' admlti'ed to tradmg

L -

En respect of the sharehmdmgm‘ the sasd Equﬁyﬁhareholders nf Florériceran'd Fif. heldin

'apphcabie regulations, & atso be-issued. to them sm the. dematertailsed form. with such

shares bemg credfted fo the existing deposmtorv accounts of the. said . Equity

.Sharehoid&rs of F!Qrenc:e and FiL entltted thereto as per records maintained by the

Limmitad o the Record Daté.

"i{}!_a_t‘tona} Securlt:es Depository Ltmlted and /- oF Central Depos:tcr\/ Services {india)

.
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18.7

18.83

is.

S adest and. accpurit fﬁ)r ‘the Teductlon in its. mvestmemt in BMF conseguent to the

" Scheme in its Resewes
‘-The\Tran_sfermi-_’_gompanies‘ and the Transferee Company shall, with all reasonable

- Including for transfer and uestmg aof the Undertakmgs of the Transferor Compares to

tn sespect of the shareholding of the sasd Equity Shareholders of Florence and Fit held iny
the ceruficate form. the Equity Shares sn the Transferee Company shall be issued to such.
Equity Sharehoiders in certificate form. The Equity Shareholders of Floreace and FIL
desirous of receiving the shares in the Transferase Company in dematerialised form
should have their shareholding i the Transfecor Companies dematerialisad on ot before

the Record Date.

The Transferee Company shall record w1 its books of account, the Equity Sharas of Fil as
may ba acquired by it from the Eguity Shareholders of FIL upon exarcise of options in
terms of this Scheme as mvgstm’-e‘nt‘ at the value determined by valuers agpointed by
the Board of Directors of the Transferee Company. The difference between such value
of Equity Shares of FIL recerded as investmeat in the books of the Transferee Company
and the face value of the Equity Sharss issued by the Transferee Company to the
sharebolders of FIL in exchange of such Equity Shares of FIL shall be credited to

Securities Premium Account in the hooks of the Transferee Company.

PART - IV ;

"{General/ Misteflaneous Provisions) :

‘NO TRANSFER OF BUSINESS OR UNDERTAKING OF FIL 'a
it is expressly cfarified and providad that no part of the business or undertaking of FIL is 3

being transforred to the Transfaree Company o any athar Company unger the Scheme.
The-only Arrangement with FIL and its respective shareholders in terms of this Scheme is
for issue and allotment of Equity Shares in the Transferee Company to the Equity
Shareholders of FIL in consideration of the ama{g‘am;a{ion of BMF with the Transferee
€ompany and fssue and allotment of additional” Equity .Shares in the Transferee

Company, at their a}:tic’m in exchange of their E&uity Shares in Fii, as aforesaid. FIL shall

-

APPLICATIONS:

dispatcti, make necessary applications pursuant {q Sectians 230 and 232 of the Act, to

the Hon'ble Bench of the NCLT at Kolkata for saaction and. ‘carrying out of the Scheme,

the Transferee Company and conseguent dxsso%utten of the Transferor Companies

without w:ndmo up. FIL shall, with 3zl reasonable dispatch, 2lso make necessa

mpén .
applications pursuant to Section 230 of the Act-to the Hon'ble Bench of the NCL a’tv \Q}"' }"'df%?

N
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21.2

such other approvals, as may be necessary in law, if any, for bringing the Schems into
effect and be entitiad to take such other steps and proceadings as may he necessary of
sxpedient to gve tull and formal effect to the provisions of this Scheme. It is however
clarified that since no part of the undertaking of FILis 10 te transferred to or vesied in
any gompany under the <chame, no vrder under Section 232 of the Act shall be applied
for or be required to be cbtained by FIL from the Hon'ble Banch of the NCLT at Chennai
or any other Hon'ble Bench. of the NCLT. Accordingly, £iL will only seek an order of
sanction of the Scheme from the Hon'ble Banch af the NCLT at Cheanai under Section
330 of the Act, as above, and no properties of liabilities whatsoaver shall stand or be
transferred to and vestad in any company by such order of sanction of the Hon'ble

Banch of the NCLT at Cheanai.

APPROVALS AND MODIFICATIONS:
Flarence, BMFE, FiL and the Transferee Company {by their respective Board of Birectors
or such other person ar persons, as the respective Boasd: of Directors may authorizel are

empowerad and authorized:

Tao assent from time to time to any modifications of amendments oF substitutions of the

Scheme or of any conditions or fimitations which the Hom’bla Benches of the NCLT at
Kolkata and Chennai and [/ or any -authorities under faw may deam fit to approve or

dirett or as may be otherwise deemed expedient or pecessary by the respective Board

" uf Directors as being in the best interest of the said companigs and their shareholders.

To settle alt doubts or dtff“culties that may arise in carr\ung out the Schemie; to give their

approvai 1o all such matters and things 25 is ccmtemp]ated or required to be piven by

them in terms of this Scheme; and to do-and exec te all othgr acts, deeds, mattefs and

- ~ things necessary; desirable or proger for putt-_rng—ihe S_chgme into ef‘-fect.

.

" SCHEME CONDITIONAL UPON:

‘The Scheme is conditional upon and subject tar |

Without pre}udlce te: the. generality’ of the fcregomg Florence, EM'F' FiE and the

e,

Transferee Companv {by their respectme Board af Directors or such other gerson of

persoris, as the reSpectwe Board of Dtrectors may authorlze) shafl each be at fibarty to

wx\‘hdraw from tms Scheme in case any condmon or a!teratzan {mposed by any authority

is unacceptabke ta them or as.miy othenwise'be 3eemed expeétent Or necessary-

\

Approvai of the Scheme by the requxsltem 0. ¢ 5T s, SagEhplders of Florence, BMEF,

ons, if any, as may be

820




22.2

22.3

23,

24.
24,1

T 2432

directed by the Hom'ble Benches of NCLT at Kolkata and Chenna: pursuant to Segtion
230G of tne Act. I so far as approval of shareholders of Florence and the Transferse
Company 1s concerned, it is ciarified that in terms of paragraphs {AJ9{a) and 1{&)5{b} of
Annexure | of Securities and Exchange Board of India ("SEBL"Y Circubar datad 10th March.,
2017, the Scheme shall be acted upon only if the votes cast by the respective public
shareholders of Flarence and the Transferee Company in favor of the Scheme are more

than the number of votes cast by them against the Scheme;

Approva! of the Schame by BSE Limited where Florence and the Transferee Company are

listed in terms of the said SEBI Gircular dated 10% Nrarch, 2017; and
Ry

Sanction of the Schems by the Hon'ble Benches of the NCLT at Xolkata and Cheand: n

terms hereof

Accordingly, the Scheme although operative from the Appofnted Date shall become
effective on the Efféctive Date, being the date or last of the dates on which all the
aforesaid approvals and sanction are obtained and certified copies of the orders of the

Hon'ble Benches of the NCLT at Kelkata and Chennai sanctioning the Scheme are filed

.with the respective Registrar of Companies.

COSTS, CHARGES AND "Exp-ﬁgrqSEs:_
All costs, charges and expenses, in connection with the Scheme, arising out of or
incuired in carrying-out and implementiag the Scheme and matters incidental thereto
shail be borne and paid by the Transferes Company.

-
RESIDUALPROVIS{ONS . )
Dn the approval of the Scheme by the sharahoiders of Florence, BMF, FIL and the

Transferee Company purSuant to Section 230 ﬂf the Act, it 5hail be deemed that the

sharehoidbrs haue‘also act:ctrded all relevant consents under Section 62.{1)(c) of the Act

and any other provisions of the said Act to the extent the same may be corisidered

applicable. :

witRout prejudice to the generality of the foragping, it is clarified and provided. that

tancellation of capital held inter se in terms of. Clause 12 of this Scheme is. only

consequential to the amalgamation and shall be éffectedf as an integral part of this -

Schemeé. Such cancellation doss not involve either dimfnution of lability in respect of

urpaid share tapital -or'_ t of paid-up. share capital Further, since such

cancellation is an ing teme, the‘_ provisions of Section 66 of the Act are

not applicable. it is fovided that notwithstanding such canceiiation

1842
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of Share Capitat of the Transferee Company, it skall aot be required 1o add "and

asduced” as suffix 10 its namie.

The amalzamation of the Transferot Companies with the Transieres Company and

transfar and vesting of the Undertakings of the Traniferor Compames in the Transferee

beon proposed in compliance with the prowsions of Sectien 2(18} of the

Company has
me are found or intarpreted

Income-tax Act, 1981, if any tefms of provisions of tha Sche

to be nconsistent sith the provisions of the saud Secuon ai 2 later date wicluding

amandment of law or for any gther reasen whatsoever, the provisions

resufting from an
all prevail and the Scheme shalf stand

of the sad Szcnon of the income-tax 5ct sh
modified to the extent determined necessary 1o comply with the said Section. Such

modification will however net affect the other parts of the Schams.

Ia the avent of this Scheme failing to take effect finally, this Scheme shali become null

and void and in that case no rights or liabilitias whatsoever shall accrue to of beincurred
ees or any other

mt'e;:-se by the pariies pr theif sharsholders or creditors 0 armpioy

parsorn.

0520




Before the Nationat Company Law Tribunal

Kotkata Bench

Company Peiitipn No. 1017 of 2018

In the Matter of the Companies Act, 2013 - Section
230(8) read with Section 232(3)

And
In the Matter of .
Florence Investech Limited, 2 Company inceorporated
under the Companies Act, 1956 and being a Company
within the meaning of the Act, having its registered
office at 7, Council House Strest, Kolkata 700 001 in the
State of Wast Bengal (PAN: AACCRIRSH9F/ CIN:
124211W8 1893PLL271608).

And

BMFE investments timited, 2 Company incorporated

“onder the Comparies Act, 1956 and beh'::g‘ a Company

within the ‘mea'ning of the Act, having its registered

“affice at 7, Council House Street, Kolkata 700 001 in the

_State of West Bengal (PAN: AACCBBL20F /[ QING

UB7120W8 2005PLC221814).

And
\ ‘
Bengal & Assam Company Llimited, & Company

incorporated under the Indian Companies.Act, 1913 and

being 3 Company within th= meaning of the Act, having. ‘ -
‘ )

its registered office at 7, Council House Street, Kol

B
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700-001 n the State of Wasi Bengal (PAN: AABCBOQ70C

CiN' L57120WB 1947PLC221402)

1. flgrence Investech Limited
2. BME (nvestments Limited
3. Bengal & Assam Company Limited

... .Petitioners

4 SEHEDUILE OF ASSEYS

SECTION A

schedule of Assets of Florence Iavestech Limited {Florence} as on the Bppointed Date (1%

April 2017} to be transferred to Beagal & Assam Campany Limited

Part -
[Shdrt pescription of freehold property of Florence}

NIL

Part -l
{Short Description of leasehiold property of Elorenca)

NIt
: PARTHI

{Shoct description of stocks, shares, debentures and other choses in action aof Florence}-

Te—

1 fMovables as specified in Clause 4.7 of the Schema are transferable to the Transferee

Company as provided herein. .

2. . investmentin Stocks, $hares, Debentares and Units heldby Fi'orem—:;e 'rncl'udétﬁe- following:

. . : 5 . - . .
sl Name of hody Corporate/ \Nature of Face No. of
No. | tutual Fund Investment | Value Shares/Units
- T ) . ] YN
i Shares. : : .
‘ . 1. | JK Agri Genetics Limited + Equity Sharas 1(.}. 1,5*00,00%’ o
2. | LK. Tyre & industries Limited Equity Shares 2 32,559,1,(13{}' |
;. N . . - L 1
N




3. . 1K Lekshmi Cement Limiced Equily Shares 5 13,645.040 :
4. 1 K Paper Limited TEquity Shares [ 10 11,832,332 5

5 Umang Dairies Limited Eq_uity Shares, ' SV 1,194,965 ?

5. Udaipur Cements Works Limited : Equily Shares 3 7,511,756 |

7. CliniRx Research Pvi. Limited 7 Equity Shares 10 2,645,601

R, 1K Pharmachem Limited - Under Equity Shares 0 2,371,903 -

| tquidation - : {

9, : 1K Plant EEC)-'Science-s Linuted 7 Equity Shares 10 l 5,000
10. Global Strategic Fechnologias Ltd. . Equity Shares I{j 500.000
1l i}K Risk Managers & insurance : Equity Shares 10 1,220,000 ;

Brokers Limited *
12 Cﬁnin Rese_aréﬁ Pyt. Limited (8% ; Pref. Shares : 10 , “5,00.00(3 ;
. OCCRPS) f ! :
13. CliniRx Rasearch Pvt. Limited (8% ;‘VPref. Shares 10 ﬁ; 1

. : { OCRPS)

i

1,000,000 §
|
1

. Mutual Funds

4. Tatas Morey Market Fund-Regular ; “Unitts 45,495.55 |

| i

. Growth : ‘ !
15.TUTE Money Market Func-nstl ]  Units | 17776189 |

! Blan-Growth [ ! 5
L i ‘ ; _ i j

Schedule of Assets bf BMF Investments Limited (BMF} ds on the Appointed Date {1** April

2017} to be transferred to Bengal & Assam Company Limited

N ) _.h . Part -1
- " 7 . {Short Descriptien of freshaold property of BMF)

NiL

Part- il :
{Short Description of feasehold propirty of BMF

NIL Y

I,.




PART IH

{Short description of stocks, shares, debentures and other choses in action of BMFY

1. Movables as spacified in Clause 4.2 o7 the bcheme are trancferable to the Transferee

Company as provided herein.

2 investment i Stocks, Shares, Debentuses and Units held by 8MEP include the following:

;osL Name of body Corporate/ Nature of Face | No. of
No. Mutual Fund investment | Value 1 Shares/Units
L0 o
t Shares
i 1 ; —Q-'-Tvre &-Jﬁ.dustries Limvited Equity Shares § 2 25807550—
i 2. T T Lakshmi Cement Limited Eauity Shares | 5 11,011,386 |
: 3. 1.K. Paper Limited Equity Shares | 10 30,089,797
4, ; Shree Refuka Sugars Limited Equity Shares i 25.000
5. 3 JK Agri Genetics Hmited . Equity Shares ; 10 100°
; 3 Uman’gDaifies-Limited Equity Shares | S 566
£ 7. GMR Infrastructure Limited j‘_Equit'y Shares | 10 15,000
8. : lnfo-s?s Limited o VEquity‘Shar'es. 5 .40'0.-3
9, 7 Tech Mahendra Limited lEqui’ty Shares 5. 1,800
10.| Punj Lioyd Limited “Equity Shares | 2 16,000
11 ChiniRx Research Pvt. Limited Equity Shares | 10 1,700,000
: 12 Global Strategic Technolagies Limited | Equity Shares | 10 " 650,000 |
i 13| 1K Risk M-aﬁagers'& insurance Brokars Ee;uifv.shares' 1,320,000
::  Limited _ o _ 10 _
: . - { 1a Deepti,'E}ec-tron‘ies&.E‘ieéﬁro-@pti_cs ! fquity Shares | 10 1,626,157 |
: 1 pvt, Lirpi-te-d. |
M‘utua!. Funds ‘ .
.- 1—53 Lic Mﬁ'tigéiﬁ-?gndﬁor_éwth " “Units. ] i
) '\‘. . . .
- X
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ORDER
Per: S.VIJAYARAGHAVAN, MEMBER (TECHNICAL)

Order Pronounced on: 03.05.2019

_ Under Consideration is the Company Petition No. 223/CAA/2019 filed under
Sections 230 of the Companies Act, 2013 r/w the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016. The instant Petition pertains to
the proposed Scheme of Arrangement (in Short, ‘Scheme?), by virtue of which
Amalgamation of M/s. Florence Investech Limited and M/s. BMF Investments
Limited with M/s. Bengal & Assam Company Limited in consideration of issue
and allotment of Equity Shares in the Transferee Company to the Equity
Shareholders of M/s. Florence Investech Limited and Equity Shareholders of
M/s. J. K. Fenner (India) Limited (hereinafter referred to as ‘Petitioner
Company”), other than the Transferee Company itself, and Exchange of Equity
Shareholders of M/s. J.K. Fenner (India) Limited for Equity Shares of the
Transferee Company at the option of Equity Shareholders of M/s. J.K. Fenner

(India) Limited.

. The Petitioner Company is not an amalgamating company under the Scheme.
No part of its undertaking, assets or liabilities is being transferred to any person

cheme. The amalgamating companies are the other three companies,



being M/s. Florence Investech Limited and M/s. BMF Investments Limited
(“Transferor Companies”) and M/s. Bengal & Assam Company Limited
(Transferee Company), being all companies having their registered offices in

Kolkata, who have already obtained necessary orders allowing the amalgamation

from the Hon’ble Kolkata Bench, NCLT on 5" November 2018.

. Nevertheless, the Petitioner herein has been made a party to the Scheme as it is

the holding company of one of the amalgamating companies, viz BMF
Investments Limited and shares are to be issued in consideration of the
amalgamation of BMF with the Transferee Company to the shareholders of the
Petitioner and not to the Petitioner itself (as shareholder of BMF), as the Petitioner
is also a subsidiary of the Transferee Company and no company can issue shares
to its subsidiary. Further, in so far as the Petitioner is concerned, the scheme also
provides for Exchange of Equity Shares of the Petitioner for Equity Shares of the
Transferee Company at the option of Equity Shareholders of the Petitioner. The
Petitioner herein has filed the petition herein accordingly for sanction of the
Scheme in so far as it concerns the Petitioner and its shareholders. In terms of

clause 20 of the Scheme, the petition herein is filed only for sanction of the

Scheme under Section 230 of the Act. Since no part of the undertaking of the




4. The Petitioner Company is incorporated under the Companies Act, 1956,
having its Registered Office at 3, Madurai-Melakkal Road, Kochadai, Madurai
625016, in the State of Tamil Nadu and it is engaged in the business of
manufacturers, fabricators, processors, producers, makers, importers, exporters,

buyers, sellers, suppliers, stockists, agents, merchants, distributors, etc.

5. The Board of Directors of the Petitioner Company, Transferor Companies and
Transferee Company, vide their Resolution(s) dated 12.06.2018, have approved
the Scheme. The other necessary requirements have also been fulfilled as per

the Order dated 23.04.2018 passed by this Bench in CA/87/CAA/2018.

6. As stated above, to protect the value of the investment of the Equity
Shareholders of JK Fenner, the Scheme provides that shares of the Transferee
Company in consideration of the amalgamation would be issued and allotted to
the Equity Shareholders of JK Fenner (other than the Transferee Company
itself) instead of shareholders of BMF. Further, whilst the Transferee Company
is a listed Company, JK Fenner is an unlisted Company. As such the shares of

JK Fenner are not liquid and marketable as the shares of the Transferee

Company. As part of the Scheme, it is thus also considered desirable and




Fenner to exchange their Equity Shares in JK Fenner for Equity Shares of the

Transferee Company (M/s. Bengal & Assam Company Limited).

7. The Counsel appearing for the Petitioner Companies has submitted that the
Scheme is proposed to the advantage of the said Companies and will have
beneficial results for the said Companies, their shareholders, employees and all

concerned.

8. The Regional Directot, Southern Region (for short, ‘RD”) in his Affidavit dated
12.11.2018 submitted that as per the report of RoC, Chennai, all Companies
involved in the Scheme are regular in filing their statutory returns. There is no
prosecution filed, no complaints pending and no inspection/investigation has

been conducted/pending.

O. It has been submitted by the Counsel for the Petitioner Company that the
statutory Auditors have certified that the Accounting Treatment proposed in the
Scheme is in conformity with the Accounting Standards prescribed under the
Companies Act, 2013, as stipulated in the proviso to Sub-section (7) of Section

230 of the Companies Act, 2013.

10. The Scheme will not cast any additional burden on the stakeholders and also

will not prejudicially affect the interests of any class of the creditors in any
/"’?-,)’fh It
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of Arrangement appears to be fair and reasonable and is not contrary to public
policy and not violative of any provisions of law. All the statutory compliances

have been made under Section 230 of the Companies Act, 2013.

11. Therefore, the Scheme annexed with Petition stands sanctioned. The Scheme
sanctioned shall be binding on all the Shareholders, the Creditors and
employees of the Companies involved in the Scheme. The Scheme shall

become effective from the Appointed Date viz., 01.04.2017.

12. However, it is further clarified that this Order will not be construed as an
order granting exemption from payment of stamp duty or taxes or any other
charges, if payable, as per the relevant provisions of law or from any applicable
permissions that may have to be obtained or, even compliances that may have

to be made as per the mandate of law.

13. Any person interested shall be at liberty to apply to this Bench for any

direction that may be necessary with regard to the working of the said Scheme.

14. The Petitioner Company shall file a certified copy of this order along with a
copy of the Scheme with the concerned Registrar of Companies, electronically,

along with E-Form INC 28 in addition to the physical copy, within 30 days




15. The Order of sanction to this Scheme shall be prepared by the Registry as
per the relevant format provided under the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 notified on 14" December,

2016.

16. Thus, the Scheme stands sanctioned and CP/223/CAA/2019 stands disposed

of, as the directions given above.

-SD- Q)
(S. Vijayaraghavan) (B. s.\nMa%R Kumar)
Member (Technical) Member (Judicial)

Arpan
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SCHEME OF ARRANGEMENT
(Pursuant to Section 230 of the Companies Act, 2013)
BETWEEN
FLORENCE INVESTECH LIMITED
AND
BMF INVESTMENTS LIMITED
AND
J.K. FENNER (INDIA) LIMITED
AND
BENGAL & ASSAM COMPANY LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS
FOR
Amalgamation of Florence Investech Limited and BMF Investments Limited with Bengal &
Assam Company Limited in consideration of issue and allotment of Equity Shares in Bengal &
Assam Company Limited to the Equity Shareholders of Florence Investech Limited and Equity

Shareholders of J.K. Fenner (India) Limited (other than Bengal & Assam Company Limited
itself)

AND

Exchange of Equity Shares of J.K. Fenner (India) Limited for Equity Shares of Bengal & Assam
Company Limited at the option of Equity Shareholders of J.K. Fenner (India) Limited

PART - |

(Preliminary)

1. DEFINITIONS:
In this Scheme, unless inconsistent with the meaning or context thereof, the following

expressions shall have the following meanings:

i. "Act" means the Companies Act, 2013 or any statutory modifications or re-enactment

thereof.

"Appointed Date" means the 1% day of April, 2017.
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Vi,

Vii.

viil.

Xi.

xii.

“BMF” means BMF Investments Limited, a Company incorporated under the Companies
Act, 1956 and being a Company within the meaning of the Act, having its registered
office at 7, Council House Street, Kolkata 700 001 in the State of West Bengal.

"Effective Date" means the date or last of the dates on which all the requisite approvals
and sanction to the Scheme are obtained and certified copies of the orders of the
Hon’ble Benches of the National Company Law Tribunal (NCLT) at Kolkata and Chennai
sanctioning the Scheme are filed with the respective Registrar of Companies by FIL,

BMF, JKFIL and the Transferee Company.

“Florence” means Florence Investech Limited, a Company incorporated under the
Companies Act, 1956 and being a Company within the meaning of the Act, having its

registered office at 7, Council House Street, Kolkata 700 001 in the State of West Bengal.

“FIL” means J.K. Fenner (India) Limited, a Company incorporated under the Companies
Act, 1956 and being a Company within the meaning of the Act, having its registered

office at 3, Madurai-Melakkai Road, Kochadai, Madurai 625 016 in the State of Tamil
Nadu.

“NCLT” means the Hon’ble National Company Law Tribunal constituted under Section

408 of the Act.

“Option Exercise Date” shall have the meaning ascribed to in Clause 16.

“Option Form” shall have the meaning ascribed to in Clause 16.

“Option Letter” shall have the meaning ascribed to in Clause 16.

“Option Shares” shall have the meaning ascribed to in Clause 16.

“Record Date” means the date to be fixed by the Board of Directors of the Transferee
Company in consultation with the Board of Directors of Florence and FIL for the purpose
of determining the shareholders to whom shares in consideration of the amalgamation
will be issued and allotted by the Transferee Company in terms of Clause 11 of this

Scheme and to whom Option Letters for additional shares shall be sent in terms of

clause 16 of this Scheme.
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xiii.  “Scheme” means this Scheme of Arrangement pursuant to Section 230 of the Act in the
present form or with such modification(s) as sanctioned by the Hon’ble Benches of the

NCLT at Kolkata and Chennai.

xiv.  “Share Transfer Agent” shall have the meaning ascribed to in Clause 16.

XV. “Transferee Company” means Bengal & Assam Company Limited, a Company
incorporated under the Indian Companies Act, 1913 and being a Company within the
meaning of the Act, having its registered office at 7, Council House Street, Kolkata 700
001 in the State of West Bengal.

xvi.  “Transferor Companies” means Florence and BMF or any one or more of them as the

context requires.

xvii.  "Undertakings of the Transferor Companies"means and includes:
(a) All the properties, assets, rights and powers of the Transferor Companies;
(b) All the debts, liabilities, duties and obligations of the Transferor Companies; and

(c) all the employees of the Transferor Companies.

Without prejudice to the generality of the foregoing clause, the said Undertakings shall
include all business, rights, powers, interests, authorities, privileges, liberties and all
properties and assets, moveable or immovable, freehold or leasehold, real or personal,
corporeal or incorporeal, in possession or reversion, present or contingent of whatsoever
nature and wherever situate including all lands, buildings, plant and machinery, vehicles,
equipments, computers and data processing units, inventories, investments in shares,
debentures, bonds and other securities, sundry debtors, cash and bank balances, loans and
advances, leases and all other interests and rights in or arising out of such property

/i:':‘_r::h together with all liberties, easements, advantages, exemptions, approvals, licenses,
/’-;_:_".,‘" 1t ;Fb -‘\:‘Q\
Jﬁ"‘a‘,‘béﬁi{rademarks, patents, copyrights, import entitlements and other quotas, if any, held,
s T, =
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3 % 5épplied for or as may be obtained hereafter by the Transferor Companies or which the
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V. 2 ﬁ;} > *Transferor Companies are entitled to together with the benefit of all respective contracts
. N 14l i ."
\ Sev.. 2" . /and engagements and all respective books, papers, documents and records of the

gl ,
-y Transferor Companies.

xviii. Word(s) and expression(s) elsewhere defined in the Scheme will have the meaning(s)

respectively ascribed thereto.

2. SHARE CAPITAL:
The Authorised, Issued, Subscribed and Paid-up Share Capital of Florence, BMF, FIL and

the Transferee Company is as under:
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Florence:

Authorised Share Capital: (Rs. In Lakhs)
50,00,000 Equity Shares of Rs. 10/- each 5,00.00
50,00,000 Preference Shares of Rs. 85/- each (*) 4,250.00

Total 4,750.00

Issued, Subscribed and Paid up Share Capital:

33,28,944 Equity Shares of Rs. 10/- each fully paid up 332.89

(*) Apportioned to JK Agri Genetics Limited in terms of earlier Scheme of

Arrangement sanctioned by the Hon’ble High Court at Calcutta by its order dated 17th

October, 2012.

BMF

Authorised Share Capital: (Rs. In Lakhs)
3,02,000 Equity Shares of Rs. 10/- each 30.20

Issued, Subscribed and Paid up Share Capital:

3,01,995 Equity Shares of Rs. 10/- each fully paid up 30.20

BMF is a wholly owned (100%) subsidiary of FIL. FIL is a subsidiary of the Transferee
Company and thus BMF is a step down subsidiary of the Transferee Company as also

mentioned in clause 3.1 below.

FIL

Authorised Share Capital: (Rs. In Lakhs)
1,00,00,000 Equity Shares of Rs. 10/- each 1,000.00
80,00,000 Preference Shares of Rs. 100/- each 8,000.00

9,000.00

: _ 'Ilssued, Subscribed and Paid up Share Capital:

24,83,066 Equity Shares of Rs. 10/- each fully paid up 248.31
70,00,000 1% Cumulative Redeemable Preference Shares of Rs. 100/- each 7,000.00

7,248.31
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