
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 BSEListing Centre

BSELimited
25" Floor, P.J. Towers
Dalal Street

Mumbai — 400 001

Scrip Code — 532518

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

Dear Sir/Madam,

1. As intimated earlier, a Scheme of Arrangement was proposed between Florence

investech Limited (Florence), BMF Investments Ltd. (BMF), J.K. Fenner (India) Ltd. (FIL)
and Bengal & Assam Company Ltd. (BACL) and their respective Shareholders providing for

the foilowing:-

(a) Amalgamation 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 BACLitself; and

(b) Exchange of Equity Sharesof FIL for Equity Shares of BACLatthe option of Equity

Shareholders of FIL

2. As also intimated earlier, the Scheme wassanctioned by the Hon'ble Benchesof 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, H60534971 and H60540895 all dated

24" May, 2019 and accordingly, the Scheme has becomeeffective on 24°" May, 2019
(“Effective Date’). The Schemeis 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 Challansfiled 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 CompanyLtd. The said Florence Investech Ltd. and BMF Investments

Ltd. stand dissolved on the Effective Date.

6. In consideration of amalgamation of Florence and BMF with BACL andinterms of
the Scheme, BACL will issue and allot to the Shareholders of Florence and FIL (other than
BACLitself) as on a Record Dateto befixed in this regard, shares as under:
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Florence Investech Limited
(Formerly JK Agri Genetics Limited)

Reed. Office : 7, Council House Street, Kolkata, West Bengal - 700 001
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(a) 89 Equity Shares of Rs. 10/- each in BACLcredited as fully paid up for every 100

Equity Shares of Rs. 10/- each fully paid-up held by the said Equity Shareholders of

Florencein 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 BACLitself) 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 Shareholdersof FIL in FIL.

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

Thanking you,
Yoursfaithfully,

For Florence Investech Limited

he
(Poonam Singh)

‘ Director

Encl: As above
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 MINISTRY OFCORPORATE AFFAIRS
_ RECEIPT |

G.A.R.7
SRN : H60524402 . Service Request Date: 24/05/2019
 

Payment made into : ICICI 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: L24211WB1993PLC221608

-|Name: FLORENCE INVESTECH LIMITED

_|Address: —- 7, COUNCIL HOUSE STREET

KOLKATA,West Bengal

India - 700001

 

Full Particulars of Remittance

Service Type: eFiling

 

 

 
 

 

 
 

Service Description Type of Fee - Amount(Rs.)

Fee For Form INC-28 Normal 600.00

| Total 600.00

: Mode of Payment: Credit Card- ICICI Bank ;

 

Received Payment Rupees: Six Hundred Only

 

    Note: The defects or incompleteness in any respect: rin-as noticed shall be placed on the Ministry's website (www.mca.gov.in). In
-case the eForm is marked as RSUB or PUCL,pleas the eForm or file Form GNL-4(Addendum), respectively. Please track the
status of your transactionatall timestill it is finallydisposedoff. (Please referRule 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 documentis put under
PUCL,failing which the system will treat thedocument asinvalid and will not be taken on record in accordance with Rule 10(4) ofthe:
Companies (Registration offices and Fees) Rules, 2014
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' +} 233, 234, 237, others of the Companies Act, 2013 and

 

 ' > J Notice of Order of the Court

FORM NO. INC-28 or Tribunal or any other
: competent authority

[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 & 627A ,others of the Companies

Act, 1956 }

 

 
 
Form Language @English © Hindi

Referinstruction kit forfiling the form.

 

 

4 fa) “Corporate identity number (CIN) or foreign company[eee 1WB1993PLC221608 ©
registration number (FCRN)}of the company " :

(b) Global location number (GLN) of company | | .
+

 

2.(a) Name of the company

(b) Address of the

‘registered office of the
companyor of the
principal place of

businessin India of
the company    
 (©) e-mail ID of the company [ggwain@jkmail.com [

 _. 3a) “Order passed by _ INCLT
 

» (6)*Name of the court or or Tribunal orany other competent authority

- [National Company LawTribunal Kolkata Bench __ . |

 

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

  
 

‘(d) *Petition orapplication number

~ [eP(CAA)No. 1017/KB/2018 | _ oO } |
(e) “Order number a -

[ep(caa) No. 1017/KB/2018 ~Seu . : |

- 4, *Date of passing the order : “| (DD/MMYYYY)     

    
  
  
    
      
   

  

05/11/2018
 

h order passed l232 - Amalgamation. . |

i HWorder passed:

ithRegistrar (To be

f court order or Tribunal

case may be)

he competentauthority for (DD/MM/YYYY)

09/05/2019 (BDIMMYYYYY)

| (OD/MMIYYvY)

5.(a) (i) Section of the Companies Act,2013 u

(ii)Section of the Companies Act,1956u
 

6. “Numberof days within which orderis to
' entered pursuant to aforesaid sections
order or order of the competent authorit

7. Date of application to court or Tribunal

issue of certified copy of order

' 8. *Date of issue ofcertified copy of order’

 

9, Due date by which orderis to be filed withRegistrar

  

fis
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11. In case of amalgamation, mention whether companyfiling the form is transferor or transferee ® Transferor Transferee

{b) Details of transferee company
 

 

CIN/FCRN [L@7120wB1947PLC221402, |

 

 

 

Name BENGAL & ASSAM COMPANYLIMITED

   

   Appointed date of amalgamation {91/04/2017 (DD/MM/YYYY)
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13.(a) SRN of relevant form |

(Mention the SRN of relevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-74 or any other form;if
applicable)

 

14. “Whetherpenalty involved or not © Yes @ No

 
Attachments Certified copy Order of National Company).

1. “Copyof court order or NCLT or CLB or

order by any other competentauthority.

 

2. Optional attachment(s} - if any
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Declaration

 

1 am authorized by the Board of Directors of the Company vide resolution no. *ie

Dated * [08/08/2016 to sign the form and declare that ail the requirements of the companies Act,5013.

and rules thereunderin 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 complete 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 completely and legibly attached to this form

 

‘To be digitally signed by
Particulars of the person signing and submitting the form  

 

 
 

*Name . Pradeep Singh Lodha

Capacity | ~

 

“Designation [Director

 

  
DIN or Income-tax PAN or Membership number 06939173
 

Certificate bypracticing professional

it ishereby certified that |-have gone throughthe 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 {including

attachment(s) from the original records maintained by the Company whichis subject matter of this form and found

them tobetrue, correct and complete and no information material to thisform has been suppressed.

 (@) Chartered accountant (in whole-time practice) or

© Cost accountant(in whole-time practice) or SAN
© Companysecretary (in whole-time practice)

  
 

“Whether associate or fellow ©) Associate (@) Fellow

*Membership number [999449 _ _ “Certificate of practice number |999119 BS

Note: Attention is drawn to provisions of Section 448 and 449 which provide for punishmentfor

false statement/certificate and punishmentfor false evidence respectively.

  
  
  

 

  

   

  
 
For office use only:

 

eForm Service request number (SRN) _ (DD/MM/YYYY)

’ This e-Form is hereby registered

Digital signature of the authorising office!

 

   
Date of signing
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 MINISTRY OF CORPORATE AFFAIRS
‘RECEIPT
G.ALR.T

SRN : H60523727 Service Request Date : 24/05/2019 | .

Payment madeinto : ICICI Bank

Received From:

Namie : ~ Ajay Tiwari

. Address: Sector 3 _

House No. 776 Vasundhra

Ghaziabad, Uttar Pradesh

India - 201012
 

Entity on Whose behalf moneyis paid

 

lon: U67120WB200SPLC221814

~ IName: BMF INVESTMENTSLIMITED

‘lAddress : 7, COUNCILHOUSE STREET

KOLKATA, West Bengal

India - 700001

 

Full Particulars of Remittance

'|Service Type: eFiling

 

 

 
  

 

 

 

Service Description Type of Fee : Atnotint(Rs}) |

Fee For FormINC-28 | Normal _ 500.00

. | Total 500.00

-|Mode of Payment: Credit Card- ICICI Bank:

Received Payment Rupees: Five Hundred Only

 

      Note: The defects or incompleteness in any respect rmas noticed shall be placedon the Ministry's website (www.mca.gov.in). In
case the eForm is marked as RSUB or PUCL,plea itthe eForm or file Form GNL-4(Addendum),respectively. Please track the
status ofyourtransactionat all timestill it is finally: isposed.Off. (Please refer Rule 10 ofthe Companies (Registration offices and Fees) _
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum)electronically within thedue date whenever the documentis put under
PUCL,failing which the system will treat the documentas invalidand will not be taken on record in accordance with Rule 10(4) of the
Companies (Registration offices and Fees) Rules,2014 
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™ ) ' Notice of Order of the Court

FORM NO.INC-28 oF Tribunal or anyother
: competent authority

[Section 12(6), 13(7), 58(5),87, 1171(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 ,others of the Companies
Act, 1956]

 

  
Form Language @ English © Hindi

Refer instruction kit for filing the form.

“

4,(a) *Corporate identity number(CIN)or foreign company [usr‘2oweeo0sPucazier:4
registration number (FCRN) of the company

 

 

 

 

 

 

(b) Global location number (GLN) of company | — : |

"- 2.{a) Nameof the company

(6) Address of the
registered office of the

companyor of the
‘principal place of

_ businessin India of
. ‘thé company:

 

 

(o) e-mail ID of the company _[éswain@jkmail.com ~ a
 

 

3.(a) “Order passed by | INCLT
 

“(b) *Name of the court or or Tribunal or any other competent authority.
 

/foes Company Law Tribunal Kolkata Bench _ _ a |
 

 

(c): “Location 5, Esplanade Road W, B.B.D. Bagh,

Kolkata, West Bengal-700001

   
(d):*Petitionor application number

[ePICAA) No. 1017/KB/2048 a ee |
 

 

(e) “Order number

[cPcaa)!No. 1017/KB/2018
 

 

        
   
   
  
    
   
  

4. *Date of passing the order 05/14120% —_ (DD/MMIYYYY)

 

v hich order passed © [232 - Amalgamation |

, hich order passed | |

5.(a) (i) Section of the Companies Act,201

(ii)Section of the Companies Act, 195
 

 

 

/ith Registrar (To be
‘msof court order or Tribunal

case may be)

the competentauthority for == |05/41/2018 ~~) (ODYMMIYYYY)

09/05/2019 (DD/MMIYYYY)

(DD/MM/YYYY)

6. “Numberof days within which orderis
entered pursuantto aforesaid sections

orderor order of the competent authe

7. ‘Date of application to court or Trib
issue of certified copy of order

8, “Date of issue of certitied copy ot or

9, Due date by which orderis to be filedwith: Registrar
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141. In case of amalgamation, mention whether companyfiling the form is transferor or transferee  (@) Transferor O Transferee

(b) Detailsof transferee company —
 

 

 

(CINIFCRN |L67120WB1947PLC221402
 

 

Name. BENGAL & ASSAM COMPANYLIMITED

     Appointed date of amalgamation [94/94/2017 (DD/MMIYYYY)
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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 © Yes @ No

 

Attachments Certified copy Order of National Company)

1. “Copy of court order or NCLTor CLBor

order by any other competent authority.

 

2. Optional attachment(s)- if any

 

   

   



Declaration

 

| am authorized by the Board of Directors of the Company vide resolution no. * 44

Dated * (05/05/2015 © 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:
4, Whatever is stated. in this form and in the attachments thereto is true ,correct and complete 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 completely and legibly attached to this form

 

‘To be digitally signed by SURENORSesh
Particulars of the person signing and submitting the form verten    

“Name” Surendra Malhotra -

Capacity | 7 - . oe

 

“Designation - [Director
 

  
DIN or Income-tax PAN or Membership number 00271508
 

Certificate by practicing professional

It is herebycertified that 1 have gone through the provisions of the Companies Act, 2013 andRules thereunder for

the subject matter of this form and matters incidental thereto and | have verified the above particulars (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 andno informationniaterial to this form has been suppressed.

 @) Chartered accountant(in whole-time practice) or

C) Cost accountant (in whole-time practice) or TAN“a

QO Company secretary (in whole-time practice)
  
 

- *Whetherassociate or fellow O Associate (@) Fellow

“Membership number |999149 _ “Certificate of practice number {999119 — .

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

    
 - Foroffice use only:

 

  

 

  

  

  | eFormfiling date (DDIMM/YYYY)eForm Service request number (SRN)

This e-Form is hereby registered

Digital signature of the authorising office

 

   
Date of signing (DD/MM/YYYY)
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MINISTRY OF CORPORATE AFFAIRS

 

 

 

 

 

 

 

 

 

 

 
 

RECEIPT

G.A.R.7

SRN : H60540895 . Service Request Date : 24/05/2019 .

Payment madeinto: State Bank of India

Received From :

Name: IK FENNER CORPORATE OFFICE SECRETARIAL LEGAL INTERNAL AUDIT

Address: “‘Khivraj Complex-Il, 5th Floor, 480 Anna

Nadanam,

Chennai, Tamil Nadu

India - 600035

Entity on whose behalf money is paid

CIN: U24231TN1992PLC062306

Name: _ J.K. FENNER (INDIA) LIMITED

Address: - 3, MADURAI-MELAKKAL ROAD

MADURAL, TamilNadu

India - 625016

Full Particulars of Remittance

Service Type: eFiling

Service Description |Type of Fee Amount(Rs.)

Fee For Form INC-28 pele Normal 600.00

Total 600.00 

 

 

ModeofPayment: Internet Banking - State Bank of

 

Received Payment Rupees: Six Hundred Only

 

   
    
   

snoticed shall be placed on the Ministry's website (www.meca.gov.in). In
éForm or file Form GNL-4(Addendum), respectively. Please track the

status ofyour transaction at all timestill it is finally dis: Please refer Rule 10 of the Companies (Registration offices and Fees)

Rules, 2014) It iscompulsory to file Form GNL-4 (Addendum) électronically within the due date whenever the documentis put under

PUCL,failing which the system will treat the document:asinvalidand will not be taken on record in accordance with Rule 10(4) ofthe .

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

Note: The defects or incompleteness in any respect in this
case the eForm is marked as RSUB or PUCL,pleasere  
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Fy Notice of Order of the Court:

FORM NO. INC-28 “of 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 & 621A , others of the Companies
Act, 1956]

 

 
 

Form Language _ @ English © Hindi

Referinstruction kit forfiling the form.

 

1.(a) “Corporate identity number (CIN). or foreign company lu2azarTN1g9e2PLC062306
registration number (FCRN) of the company.

(b) Globallocation number (GLN) of company

 

 

 

 

 

2.(a) Name of the company

 

(b) Address of the

registered office of the
company or of the
principal place of
business in indiaof

. the company

 

 

{c) e-mail 1D of the company |vijayaraghavan@jkfenner.com |
 3.(a) “Order passed by INCLT )
 

(b) *Nameof the court or or Tribunal or any other competent authority
 

National Company Law Tribunal Chennai Bench / |
 

2:

(c) *Location Corporate Bhavan,3rd Floor, 29, Rajaji Salai, Chennai - 600001

  
 

(d) *Petition or application number .

[CA/223/CAA/2019 In CA/B7/ICAN2018 } | |
(e) “Ordernumber |

[oa/223/CAA/2019 In CASTICAN2018. |

~__] (DIMMIYYYY) .

 

 

  
4. *Date of passing the order 03/05/2019 a

   

 

  
   

       
   

   

5.(a) ()) Section ofthe Companies Act,2013 ul which order passed 230

(ii)Section of the Companies Act,1956-undér which order passed Ltwt™t—SY

6. “Numberof days within which orderis t 6 Tiled ‘with Registrar (To be

entered pursuantto aforesaid sections.o of court order or Tribunal
‘case may be)orderor order of the competent Buthority

 
7. ‘Date of application to court or Tribun;

issueofcertified copy of order

8. “Date ofissue of certified copy of ori

mpetent authority for 07/05/2019 (DD/MMIYYYY)

08/05/2019 (DD/MMIYYYY)

(DD/MMIYYYY)9, Due date by which orderis to befile
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13.(a) SRN of relevant form [

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

applicabie)

“44, *Whether penalty involved ornot © Yes ©@) No

Attachments

4. *Copy of court order or NCLT or CLB or

~ order by any other competent authority.

2. Optional attachment(s}- ifany

 

 

  

Certified Copy of the Order of NCLTChen
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Declaration

 

fam authorized by the Board of Directors of the Company vide resolution no.* 147

Dated * [31/01/2019 to sign the form and declare thatall 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 deciare that:
4. Whatever is stated in this form and in the attachments thereto is true ,correct and complete 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 completely and legibly attached to this form —

 

" sTo be digitally signed by
Particulars of the person signing and submitting the form   

 

 

 

 
 

 
 

 
 

“Name . \Vijayaraghavan Raghupathy

Capacity | : |

“Designation Secretary i |

DIN or Income-tax PAN or Membership number '5493
 

‘Certificate by practicing professionat

Itiis hereby ‘certified that i have gone through the provisions of the Companies Act, 2013 and Ruies thereunder for

the subject matter of this form and matters incidental thereto and | have verified the above particulars (including

attachment(s)) from the original records maintained by the Companywhichiis subject maiter of this form and found

them to be true, correct and complete and noinformation material to this formhas been suppressed.

 oO Chartered accountant (in whole-time practice) or —

©Cost accountant (in whole-time practice) or oe

: (@) Companysecretary (in whole-time practice)
  
 

Whetherassociate orfellow © Associate  (@) Fellow SO

a “Membership number [4775 _| *Certificate of practice number3239

Note:“Attentioniis drawn to provisions of Section 448 and 449 which provide for punishment for

false statement/certificate and punishmentfor false evidence respectively.

  
 Foroffice use only:    

ae(DD/MM/YYYY)  eForm Service request number (SRN)

 

‘This e-Form is hereby registered

Digital signature of the authorising officer ©
 

  
 

-. Date.of signing
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MINISTRY OF CORPORATE AFFAIRS

 

 

 

 

 

 

RECEIPT

G.A.R.7

ISRN: 160534971 - oo, Service Request Date : 24/05/2019

Payment made into:ICICI Bank

ReceivedFrom:

Name: Ajay Tiwari

Address : Sector3.

| House No. 776 Vasundhra

Ghaziabad, Uttar Pradesh

India - 201012

Entity on whose behalf moneyis paid

CIN: L67120WB 947PLC221402

Name : . BENGAL & ASSAM COMPANY LIMITED

Address : 7, COUNCIL HOUSE STREET

KOLKATA, West Bengal

India- 70001

 

‘|Full Particulars of Remiftance
 

Service Type: eFiling

 

 

 
 

 

 
 

Service Description Type of Fee Ammount(Rs,)

| Fee For Form INC-28 Normal! - 600.00

] - Total 600.00

_ |Mode of Payment: Credit Card- ICICI Bank~ |  
Received Payment Rupees: Six Hundred Only

 

  
   Note: The defects or incompleteness in any respect in: noticed shall be placed on the Ministry's website (www.mca.gov.in). In

case the eForm is marked as RSUB or PUCL,please resubmitthe ¢Form or file Form GNL-4(Addendum), respectively. Please track the
status of yourtransactionatall timestill it is finallydisposedoff.(Please refer Rule 10 of the Companies (Registration offices and Fuvs)
Rules, 2014) It is compulsory to file Form GNL-4 (Addendum)electronically within the due date whenever the documentis put under
PUCL,failing which the systemwill treat the documentas:‘invalid and will not be taken on record in accordance with Rule 10(4) ofthe

Companies Registration ooffices and Fees) Rules,2014 oe
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i Jair . Notice of Orderof the Court
FORM NO. INC-28 Bs or Tribunal or any other

competentauthority

[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 & 627A ,others:ofthe Companies

‘Act, 1956]

 

 
 

FormLanguage  @) English © Hindi
Referinstruction kit forfiling the form. .

   
 

 

1.(a) “Corporateidentity number(CIN) orfor ighCompany (erranwareareLaste
‘Tegistration. number (FCRN)of the company  

 

 

'(b) Globallocation number (GLN)of company | Se |

2.(a) Name of the company

Ab) Address of the

registeredoffice of the

companyor of the
principalplace of
businessinIndia of

the,company -

  

 (c)_ e-mailIDof the company suenacon ) a
 

 

3. (a) *Order passed by [NCLT

 

(b) “Name of the court or or Tribunal or any other competent suthority

[National Company Law Tribunal KolkataBenth — oe|eo
 

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

   

      
    

   
  

   
   

  

 

  
 

(d) *Petition oF. application number

[cP(Caa)No. 1017/KB/2018

(e) °*Order number

- [EP(CAA)No. 1017/KB/2018
 4. *Date of passing the order (DDIMMIYYYY)
 

5.(a) (i) Section of the Companies Act,201. chorder passed i232 -Amalgamation

(li)Section of the Companies Act,1956  +h order passed | a : |
 

6. “Number of days within which orderisto

entered pursuantto aforesaid sections:
order or orderof the competentauthori

ith Registrar(Tobe a
ofcourt order or Tribunal

casemay be).

the competent authority for 05/11/2018 | (DDIMMIYYYY)

09/06/2019 - (DD/MMIYYYY)

7. Date of application to court or Tribuna
issue of certified copy of order

' 8. “Date of issue of certified copy of order

9. Due date by which orderis to be filed with. egistrar | (DD/IMM/YYYY)
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11. In case of amalgamation, mention whether company filing the form is transferoror transferee QO Transferor © Transferee .

(b) Details of transferee company
 
 

 

CIN/FCRN —1L.67120WB1947PLC221402

 “Name BENGAL & ASSAM COMPANY LIMITED

| Appointed date ofamalgamation [94/04/2017 " (DD/MMIYYYY)

- (c) Detaits of transferor company(s) -

Numberof transferor company(s) .

  
   
 

 
 | Category ofthe transferor company [Company
 

 

GIN or FCRNorany other registration number oe |L24211WB1993PLC221608 |

 Name FLORENCEINVESTECH LIMITED

Appointed date of amalgamation (91/04/2017 (| (DD/MMIYYYY) SRNof Form NO.INC-28 He0s24402. ||

  
 

 

 
 2 Category of the transferor company [Company

 

 

‘CIN or FCRNorany other registration number 7 |u67120WwB2005PL.C221814 |

 
Name BMF INVESTMENTS LIMITED

  
 

 

  . Appointed date of amaigamation |01/04/2017..

 

(DD/MMIYYYY) SRN of Form NO.INC-28|460523727 ||
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13.{a) SRN of relevant form

(Mention the SRNofrelevant Form INC-23, INC-28, CHG-1, CHG-4, CHG-9, MGT-14 or any other form;if

_ applicable) ST

 

14, “Whether penalty involved or not O ‘Yes @ No

 

oe “achments Certified copy Order of NationalCompany,

4, *Copyof court order or NCLT or CLB of

"orderby any other competent authority.

 

~-.. “2, Optional.attachment(s)- if any

 

   

  
Page3 of4



: Declaration

 

1 am authorized by the Board of Directors of the Company vide resolution no, *(134

Dated * 27/05/2014 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 therefo have

been compiled with.'| further declarethat:
e attachments thereto is true ,correct and complete and no4. Whatever is stated in this form and in th

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 completely and legibly attached to this form

  

, Digheaty shyt
Pay DIRE

aR SWAIN|

SWAINHeo    
*Tobedigitally signed by

 

 

 
 

 

 
 

 
 

 

Particulars of the person signing and submittingtheform : [SWAIN ee

“Name. Dit KumarSwain ee |

. Capacity [- 7 |

“Designation [Secretary oo |

DIN or.income-tax PANor Membership number 4113
 
 

Certificate by practicing professional

it is hereby certified that | have gone through the provisions of the Companies Act, 2013-and Rules thereunderfor |

the subject matter of this form and matters incidental thereto and | have verified the above particulars (including

attachment(s)) from the original records maintained by the Company whichis 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

© Cost accountant(in whole-time practice) or inee

© Companysecretary (in whole-time practice) _

“Whetherassociate or fellow ©) Associate _(@) Fellow

“Membership. number 099119 oo "Certificate of practice number [fosst79 a

Note: Attention is drawn to provisions of:Section 448 and 449which provide for punishment for

false statementicertificate ‘and punishmentforfalse evidence respectively.

   

 

   Foroffice useonly:     eFormService request number (SRN) (DDIMMIYYYY}

 

_ This e-Form is hereby registered

Digital signature of the authorising offic
  
 

Dateofsigning
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4Te WEST BENGAL
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27AB 906065

‘KOLKATA BENCH
CP (CAA)No.1017 / KB/-2018

_ CA (CAA) No. 132/ KB / 2018
“ .

,

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

P
i
e
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a

a
e

ty

 

 

~232— 230fonSecti.
xlin the matterof the Companies Act, 2013 

& Orsrence Investech Ltd    ‘In the matterof

 
:

 

Bench. |tS
«14fed05
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Form No. CAAJ

,[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 Mia/2018

IN THE MATI'ER OF:

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

—Andv

IN THE MATTER OF:

'Fiore‘nce Investech Limited, a Company incorporated under the

Companies Act, 1956 and being a Company within the meaning of the

,Act, having is registéred office at 7, Council House Street, Kolkata 700

001 in the State of West Bengal.

_,
,

_

.

>

’

V

.

...... ;..PetitionerNo.1,

~And-

BMF InvestmentsLimited, a Company incorporated under the
‘

Companies Act, $56 and being a Company/within the meaning of the

Act, having its regigtered office at. Z, Council House
Street, Kolkata 700

001 in the State of West Bengal.
_

_

.......’....Petitioner No.2

 

Form No. CAA.7

[Pursuantto section 232 and rule 20]

IN THE NATIONAL COMPANY LAW TRIBUNAL

KOLKATA 
CompanyPetition CP(CAA) No.1017/KB/2018

Connectedwith

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:

%, ‘Florence Investech Limited, a Company incorporated under the

Companies Act, 1956 and being a Company withinthe meaning ofthe

O01 in the State ofWest Bengal.

a OE oe _peeePetitionér No.1

~“And- 7

    _ BMF Investments’Limited,a Company incorporated under the

Companies Act, 1856 and being a Company\within the meaningof the

Act, having its regitered officeat.7, Council House street, Kolkata 700

GOL in the State of West Bengal. a

SN leseeie---Petitioner No.2

  
 

Act, having its registered office at 7, Council House Street, Kolkata 700



~And‘

Bengai 8: 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, Councii House

Street, K‘oikata 700 001 in the State of West Bengal.

.......... Petitioner No3

IN THE MATTER OF:

1. Florence Inve'stech Limited

2. BMF Investments Limited

3. Bengai & Assam Company Limited

-

. 4 .
. . Petitioners

‘

,

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

/ .

I, The above Company Petition coming on for further hearing on

the 25‘“ October, 2018 and upon hearing the advocate appearing for

the Petitioners and upon hearing Deputy Director of Regional

Directorate, Eastern Region representing the Central Government the

,—

final order was passed on the 05th November, 2018.

.\
.

\-.

2. . The instant Company, ,Eetition flied by the Petitioners namely (1)

-Fioren‘ce Investech Limited (“Florence”§, (2) BMF Investments Limited

(“BMF”) and (3) Bengai & Assam Company Limited

WffieeCompany”) in connection with a proposed Scheme

.‘

ruui‘l‘wlnhlv‘m
.

.

.

.mmmmmmmmamfifllmmwmm
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-And-

Bengal & Assam CompanyLimited, a Company incorporated under
the Indian Companies Act, 1913 and being a Company within the
meaning of the Act, havingits registered office at ?, Council House
Street, Kolkata 700 O01 in the State of West Bengal.

Petitioner No.3

IN THE MATTER OF:

 

1. Florence Inveéstech Limited

2. BMF Investments Limited
3. Bengal & Assam CompanyLimited

- 2.4, . Petitioners

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

“an.

1.. The above Company Petition coming on. for further hearing on
_the 25h October, 2018 and upon hearing the advocate appearing for
‘the ‘Petitioners ‘and upon hearing Deputy Director of Regional
Directorate, Eastern Region representingthe Central. Governmentthe

__ final-order was passed on the 05** November, 2018.
” |

\,

2... The instant Company.Petition filed by the Petitioners. namely (1)
Florence Investech Limited (“Florence”), (2) BMF Investments Limited
(BMF*) and (3) Bengal & Assam Company Limited.1 Glransferee
Company”). in connection with a proposed Scheme, £oKE
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between the Petitioners and 1K 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 Florence and BMF with the Transferee Company in consideration of

issue and allotment of Equity Shares in the Transferee Company to the

Equity Shareholders of Florence and Equitygshareholders 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 Annexure "A" thereto.

'3.) Florence, BMF and the Transferee Company are all engaged in

>

the business common to-them of investing in shares and securities.

Florence and the Transferee Company 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 registered as a Non-Deposit

taking Systematically/Important Core Investment Company with the

Reserve Bank of India. Florence is also a Core Investment Company

but is exempted from registration. The Transfe'mr Companies and the

Transferee Company do not take any deposfis from the public JK

Fenner is an operatingCompany engaged in the business of

manufacture of belts, ol‘l seals & moulded rubber products, engineering

and other miscellaneous products. in addition, it} also holds

axinvestments imsha-res’or BM‘F.
_

' ‘

f
I

4.
_

It/is submitted in the» petition that the true. value of the

‘

'

ly reflected,investments in the operating companies are

’

’

ate holding 

between the Petitioners and 3.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 Florence and BMF 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 Shareholders of JK Fenner,

the Petitioner abovenamed, other than the Transferee Companyitself;

and(2) exchange of Equity Shares of JK Fenner for Equity Shares of the

Transferee Company at the option of Equity Shareholders of JK Fennerin

the manner and onthe terms and conditions stated in the said Scheme

of Arrangement, annexed to the patition as Annexure “A" thereto.

3. ‘Florence, BMF andthe Transferee Company are all engaged in

; the business cammon to them of investing in shares and securities.

Florence and the Transferee Company 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 registeréd as a Non-Deposit

taking SystematicallyIImportant Core Investment Company with the

Reserve Bank of India. Florenceis also. a Core: Investment Company.

but is exempted from registration. The Transferor Companies and the

Transferee Company do not take. any deposits from the public. JK

. manufacture of belts, oil seals &fnoulded rubber products, engineering

aid other miscellaneous products. in addition, it, also “holds

..investments ifshares’of BMF. _ ares

aen

 

‘Fenner is an operating~Company- engaged ‘in the — business of

Az .Ite is- submitted in the petition that the true, value of the

  investments in the operating companies are|Tetioeh

~ inter alta, due to the same. being spread i
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companies (Florence, BMF and the Transferee Company) and BMF : con

being itself held by the said JK F,enner which is an operating company g EqL
, as aforesaid. Florence, BMF and the Transferee Company are all 3‘ itse

engaged in the activity of monitoring, taking decisiions and exercising g Cor

their rights in respect of the same investee companies. Their registered g SUC

offices are also situated in the same premises. The business and E sha

interests of the Transferor Companies and the Transferee Company are
alsc

alike and can be combined and carried on under one entity EqL

appropriately. Fen

5. At present BMF is a wholly owned (100%) subsidiary of K 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 company.

6. It is stated in the petition that in the circumstances, it is

considered desirable and expedient to amalgamate the Transferor

Companies with the
Transferee Company in the manner and on the

terms and conditions stated in the said Scheme of Arrangement in

consideration of issue and allotment of shares in the Transferee

-Company to the
Equity Shareholders of Florence and Equity

,,,,,,Shareholders of JK Fenner (other than the
Transferee Company itself)

\ 7. No_ shares in the Transferee COmpany are to be issued to the'

shareholders ofBMF since all shares of 5W: are held by JK Fenner

which is a subsidiary of theTraansteree Company and no company can

issue shares to its subsidiary. However, to protect the value of the

investment of the Equity Shareholders of JK Fen Scheme

=

- 4 ;

companies (Florence, BMF and the Transferee Company) and BME i con
beingitself held by the said JK Fenner, which is an operating company, : Eqt

- as aforesaid. Florence, BMF and the Transferee Company are al! : itse
engaged in the activity of monitoring, taking decisions and exercising : Cor
their rights in respect of the sameinvestee companies. Their registered | SUG
Offices are also situated in the same premises. The business and i sha
interests of the Transferor Companies andthe Transferee Company are alse
alike and can be combined and carried on under one entity — : Equ
appropriately. : Fer

5.. At present BMF is a wholly owned (100%). Subsidiary of JK &.
Fenner. While JK Fennerisitself a 88.17% subsidiary of the Transferee i unc
Company, as aforesaid, and BMF is thusa step down subsidiary of the i Tra
Transferee Company, JK Fenneris an operating company.

6. Tt is stated in the petition that in the circumstances, it is
.. considered desirable and expedient to amalgamate the Transferor —

Companies with the Transferee Company in the manner and on the
termsand conditions stated in the said Schemeof Artangementin
"consideration of issue and allotment of shares in the Transferee
‘Company to the Equity Shareholders" of Florence and Equity
aShareholders of IK Fenner (otherthantheTransferee Company itself).

= ees

\ 7. No. shares in the Transferee Company are to be issuedto the .
, shareholders of ‘BMF sinceall shares oF BMF are Held by JK Fenner

_ which is a subsidiary of theTransferee Company and no companycan:
‘issue shares to its " subsidiary. However, to protect the value of the
investment of the- Equity Shareholders OF JK Fennet®

- accordingly provides that. shares- of the Trans ,

    
 



,

i

:4»

ailment-a1

u

:mmmamuwnrmmaflmummmnb

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 BM'F. Further, whilst the Transferee

Company is a listed Company, JK Fenner is an unlisted Company. As

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

shares of the Transferee Company. As part of the Scheme, it is thus

also considered desirable and expedient to provide an option 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 investments of the Transferor Companies and the

Transferee Company in a single holding company (viz the

amalgamated Transferee’ Company) in which all the said investments

in the operating companies are held. The amalgamation will lead to the

formation of a larger and stronger entity with a wider capital and asset

base and having greater'capacity for conducting its operations more

efficiently and competitively.

.

/(

9. The amalgamation will lead to the businesses of
'

the

amalgamated entity beingficarried on more erfficiently'and economically

With bettes operating parameters. The same would result, inter alia,

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

.greater-v'economies of scale, elimination of duplicationvof work, and

overall reduction of overheads and considerable savings in costs'which
.

‘

.

\

will be facilitated by and follow the amalgamation.

10. It -.is further stated in the petition
'

Creditors of‘ the

Petitioner Companies are not affected in
1

the Scheme of
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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 fransferee

Companyis a fisted Company, JK Fenner is an unlisted Company. As

such the shares of }K Fenner are not as liquid and marketable as the

shares of the Transferee Company. As part of the Scheme, it is thus

also considered desirable and expedient to provide an option 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 wil enable appropriate consolidation of the

undertakings and investments of the Transferor Companies and the

Transferee Company in a single holding company (viz the

amalgamated Transferee Company) in. which all the said investments

in the operating companies are held. The amalgamation will leadto the

formationofa larger and stronger entity. with a wider capital and asset

base and having greater capacity for conducting its aperations more

efficiently and competitively.

ne

9. The amalgamation’ will lead to _the businesses of the-

amalgamated entity beingcarried on more effiicientlyand economically -

‘with better operating parameters. The same would result, inter alfa,

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

greater:‘economies of scale, elimination of duplication. of work, and

overall reduction of averheads and considerable savings in costswhich

will be facilitated by and follow the amalgamation,

  



Arrangement. On the contrary, the Scheme of Arrangement will 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 detailis or debt restructuring
is not applicable.

12‘ It is stated in the Petition that there are no proceedings pending
under Sections 235 to 2517 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 said
Scheme will benefit and is in the interest of the said Companies, their

shareholders, creditors“, employees and all concerned.

14. The Board /ef Directors of the Petitioner Companies at their
respective meetings held on 12th June, 2017 by resolutions passed

unanimously, approved. of the said Scheme of Arrangement between
the Petitioner Companiesand their respective Shareholders.

15‘. The Auditors of the Petitioner Companies have confirmed that _
the accounting treatment in the said Scheme of Arrangement is in

conformity with the accounting standards prescribed under Section 133

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

the Petitioners are annexed with the petition and collectively marked

“Q
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Arrangement. On the contrary, the Scheme of Arrangement wilt inure
to their benefit andis in their interest.

ti. The Scheme of Arrangement doesnot involve debt restructuring
and therefore, the requirementto disclose details of debt restructuring
is not applicable,

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

13. It is also stated inthe petition that no one will be prejudicedif
the proposed Scheme. of Arrangement is sanctioned and the said
Scheme will benefit and is in the interest of the said Companies, their
shareholders, creditors, employees andalt concerned. .

14. The Board ef Directors of the Petitioner Companies atthelr

—

respective meetings held on 12th June, 2017 by resolutions passed
unanimously, approved.of the said Scherne of Arrangement between

_ the Petitioner Companies:and their respéctive Shareholders.

15. “The Auditors of the Petitioner Companies have contirmed that
the accounting. treatment in the said Scheme of Arrangement is in

“conformity with the accountingstandards prescribed underSection 133
of the Companies Act, 2013. The certificate issued by the Auditors of
the Petitioners are annexed with the petition and collectively marked

ft

“Q".
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16. BMF and 1K 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”).

Florence 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

.5th January, 2018 addressed to Florence and the Transferee Company

has since confirmed that it has ‘no adverse observation’ on the Scheme

pursuant to the said SEBI Circulari

17. BMF and the Transferee Company are registered as NBFCs with

the Reserve Bank of India. The Reserve Bank of India, vide its letter

dated 27‘“ December, 2017, has given its no objection to the same.

18. BY an order made on 27th March, 2018, in Company Application

CA(CAA), No.132/KB/2018 filed before this Tribunal, separate meetings
of the Equity SharehOIders of Florence and the Tra-nsfe'ree Company

were directed to be/convened for the purpose of considerihg and, it

thought fit approving with or without modification the said Sohemevof

Arrangement.

.19. All (100%) Shareholders of BMF, secured and Unsecured

Creditors.ofi\BMF and Secured Creditors of the Transferee Company
‘

and over 90% in' value of the Unsecured Creditors of the Transferee
Company agreed in writing‘Atggtb_e..proposed Scheme of Arrangement by

way of affidavits. In terms of‘the said order, meetings of the said Equity

Shareholders of BMF and said Creditors of the Pe 'tioner Companies were
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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”).

Florence and the Transferee Company have duly filed the Scheme with

BSE for its approval pursuantto the listing agreements entered into by

them with the said Stock Exchangé. BSE by its respective letters dated

S® January, 2018 addressedto Florence andthe Transferee Company

has sinceconfirmed that it has ‘no adverse observation’ on the Scheme

pursuant to the said SEBI Circular.

17. BMF andthe Transferee Company are registered as NBFCs with

the Reserve Bank of India. The Reserve Bank of India, vide its letter

dated 27" December, 2017, has given its no objection to the same.

18. Byanorder made ‘on 27th March, 2018, in Company Application

CA(CAA). No.132/KB/2018 filed beforethis Tribunal, separate meetings

of the Equity Shareholdérs of Florence and the Transferee Company

were directed to bée~convened for the purpose of considering and, if

thoughtfit approving with or without modification the said Schemeof

Arrangement.

ae

19. AN (100%) Shareholders of BMF, Secured and Unsecured

Creditors . ofBMF and Secured Creditors of thé Transferee Company .
* and over 90%invalue of the Unsecured Greditors ofthe Transferee

Company agreed in writingtotheproposed Schemeof Arrangement by

wayof afftdavits, In terms ofthe said order, meetings of thesaid Equity

Shareholders of BMF and said Creditors of the |Pe itioner. Companies were.
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2,0. in compliance with the said Order dated 27th March, 2018 of this

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 the 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

Companies.

23., In compliance with Section 230(5) of the Companies Act, 2013
. and in

compliance with the Order of this Tribunal dated 27th March,
2018, passed in (MCAA) No 132/KB/2018, the petitioners have duly
served notices on the Regional Director,Ministry of Corporate Affairs,
Eastern Region, Kolkata; the Registrar of Companies, West Bengal, The

Official tiqmdator, Kolkata, Reserve Bank of India, Koikata, Income

Tax Department having jurisdiction over the petitioners, Securities and.

"_ Exchange hoard of indie and' BS‘E LimiteCL

\'
"x

24. The petitioner Companieshave filed an affidavit dated 18th May
2018 evidencing service of notice upon the statutory authorities and

newspaper publication of the notice of the meetings
\
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20. In compliance with the said Order dated 27th March, 2018 of this
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 the said order of this Tribunal dated 27th March,
2018, the Chairman of the meetings of the Equity Shareholders of
Florence. and the Transferee Companyhasfiled his reportsin respect of
each of the said meetings and the same werefiled by the Petitioner
Companies.

23. In compliance with Section 230(5) of the Companies Act, 2013
. andin compliance with the Order ofthis Tribunal dated 27% March,
2018, passed in LA{CAA)YNo.132/KB/2018, the petitioners. have duly
served notices on the Regional Director,“Ministry of Corporate Affairs,
Eastern Region, Kolkata, the Registrar of Companies, West Bengal, The

. Officia| Liquidator; Kolkata, Reserve Bank-OF India, Kolkata, Intome

Tax Department having jurisdiction over the petitioners, Securities anc
__ Exchange Board of India andBSE Limited.

‘\
.

\,
24. The petitioner Companies.have filed an affidavit dated 18%May,
2018 evidencing service of notice upoa the statutory autho ities and
newspaper publication of the noticeof the meetings. 3
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25‘ Upon compliance of the directions of this Tribunal vide Order

dated 27—03—2018, passed in CA(CAA) No. i32/KB/2018, the Petitioner

Companies filed this Petition bearing CP(CAA) No. lOl7/KB/2018.

26. This Tribunal had passed an order dated 9th August, 2018 in the

said Petition, bearing CP(CAA) No. lDl7/KB/2018, connected with

CA(CAA) No. lBZ/KB/ZOl-B, and directed publication to be effected of

the hearing of the Petition, issuance of the notices of this Petition to

the concerned authorities for their objections, if any.

27. In compliance of‘the Order dated 9th August, 2018, passed. in

CP(CAA) No. 101'7/KB/2018, connected with CA(CAA) No.

132/KB/2018, the Petitioner Companies have filed affidavit of service

affirmed on 23‘“ August, 2018 evidencing pubiication of notice in the

newspapers and service of notice upon the Central Government

Statutory Authorities.

.28; The Regional ’5irector , Eastern Region , Ministry of‘C'orporate

Affairs has given his observations, vide
this

affidavit affirmedi on 7th

September, 2018
\.

29 ‘idoweter, the, petitioners Vi’ile’d‘ their rejoinder affirmed on 19th

September,\2018dealing
with all the observations of the Regional

Director in the said Affidavit dated '7Eh September, 2018.

{
O

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/20 18.

36. ‘This Tribunal had passéd an order dated 9August, 2018inthe

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, issuanceof the notices ofthis Petition to

the concernedauthorities for their objections, if any.

27. In compliance of the Order dated gth August, 2018, passedin

CP(CAA) No. 1017/KB/2018, connected with CA(CAA) No.

£32/KB/2018, the Petitioner Companies have filed affidavit of service

affirmed on 23 August, 2018 evidencing publicationof notice in the

newspapers: and service of notice -upon the Central Government,

Statutory Authorities.

28; The Regional Director ' Eastern Region , “Ministry of ‘Corporate

Affairs has given his observations,. vide his affidavit affirmed | on Fe

_ September, 22018. — _

ee

ee

29.However, the. petitioners‘filed: their rejoinder affirmed on 19th

\ September,12018,gealing with all the observations Of the Regional

Directorin thesaid Affidavit dated7 Septeqiber, 22018.
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30. Upon considering the Rejoinder dated 19th September, 2018

affirmed by the Petitioners, the Regional Director has filed his sur~

rejoinder on SEh October, 2018,

31. in the sur—rejoinder affirmed on 5th October, 2018, the Regional

Director, Eastern Region, Ministry of Corporate Affairs has recorded his

satisfaction with the explanations given in the rejoinder affirmed on

19“ September, 201-8 by the petitioners on all the observations of the

Regional Director vide affidavit affirmed on 7th September, 2018,

excepting the observation in paragraph Zgh) of the Reply which is also

re-iterated in para 2(d) of the said sur-rejoinder dated 5th October,
2018 as below :

“‘2’(d) As per paragraph 8 of the Rejoinder dated 01-10-2018 in

respect of 2(h) regarding the “encompassing several arrangements”

stating that the Scheme of Arrangements includes the Arrangement
between the four Companies, namely, Florence Investech Limited, 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 theAct and Rules as‘already' submitted in details in
I.

theAffidavit. It isobserved from the said reply that the same is not

satisfactory The' Scheme is not in order”.

’32. It has been stated by the Petitioners that the said observation

has been dealt with in.paragraph 8 of the Rejoinder affirmed on 19‘“

September 2018 by the Petitioners wherein it is, inter
alia

submitted

that “The Scheme is square/y covered and contem

..

am

e

Isa-1mm.

W‘DILL
i4.

maw‘
:

rf<
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30. Upon considering the Rejoinder dated 19th September, 2018

affirmed ty the Petitioners, the Regional Director has filed his sur-

rejoinder on S* October, 2018.

31. In the sur-rejoinder affirmed on 5October, 2018, the Regional

Director, Eastern Region, Ministry of Corporate Affairs has recorded his

satisfaction with the explanations given in the rejoinder affirmed on
19September, 2018by the petitioners on all the observationsof the

Regional Director vide affidavit affirmed on 7‘ September, 2018,

excepting the observation in paragraph 2(h) of the Reply which is also

re-iterated in para 2(d) of the said sur-rejoinder dated st October,

2018 asbelow 7

“2(d) As per Paragraph 8 of the Rejoinder dated 01-10-2018 in

respect of 2(h) regarding the “encompassing several arrangements”

stating that the Scheme of Arrangements includes the Arrangement

between the four Companies, namely, Florence Investecty Limited, BMF

_ Invéstments Limited, JK Fenner(India) Limited and Bengal & Assam
Company Limited as also the Arrangement between each ofthe said

Campanies and their respective shareholders, such composite scheme

‘is not envisaged in the- Act. andRules as ‘alreadysubmitted in details in
“the!‘Affidavit. Itis..observed fromthe said. reply that the sameis not
satisfactory. The Schemeis‘hot inorder’,

merle

32. It has been.stated ‘by the Petitioners that the said observation
has beendealt with in_paragraph 8 of the Rejoinder affirmed on 19"

‘September, 2018 by the Petitioriers wherein: it is,enhae2
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Schemes are clearly contemplated and provided for under the said

Sections 230 and 232 of the Act and must necessarily 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 legislation 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 companies be filed

as a joint application

33,. The Official Liquidator attached to Hon’b‘le High Court: Calcutta

yide his report dated 18th July, 2018 has observed that after scrutiny of

the report submitted by the Chartered Accountant appointed by him,

and other relevant papers and records etc, submitted by the

Adyocate-on-Record of the Petitioner, the Official Liquidator. is of the

Opinion that the affairs of the Transferor Companies, namely, Florence

Inves‘tech Limited and BMF Investmentsfinfiite‘dy have not been

to public}
'

n,»

134-
> The :petitioners'submitted that in compliance with Sedtion 230(7)

of the Act, the statutory auditor of" the fiansferee Company has

.I‘certified “that the Accounfifig‘"’Treattnent is in conformity with the

Accounting Standards under Section 133 of the Act: A
=cop}o

e said

_
Certificate lS annexed With the petition as Annexure —

‘P’«’,§l§mmpai§@§\,

’

,

I ,q

\:

conductéd in a manner prejudicial to the interest if their members or
‘

l

i
l

'

I

3
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Sections 230 and 232 of the Act and must necessarily 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 fegistation 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 Amafgamations) Rules, 2016. Rule 3(2) of the said

Rule provides that “Where more than onecorripany is involved in a

Scheme inrelation to which an application under subRule {1} is being

filed, such application may, at the discretion of such companies be fited

as a jointapplication”.

33. The Official Liquidator attached to Hon'ble High. Court, Calcutta

vide his report dated 18July, 2018 has observedthat after scrutiny of

the report submitted by the Chartered Accountant appointed by him,

and other relevant papers and records etc., submitted by the

Advocate-on-Record ofthe Petitioner, the Official Liquidatoris of the

opinion that the. affairs of the Transferor Companies, namely, Florence

Investech Limited and BMF Investments’, limited, have not been

a

to public.

~—

_34> The petitioners:submitted tthat in compliance with Section 230(7)

of the Act, the statutory auditor of the transferee Company has

- certified that the Accounting‘Treatment is in. conformity with the

RecountingStandards under Section 133 of tthe Act. AaE ae said
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35. Heard the arguments of Ld. Counsel for the Petitioner Companies
and the Lci. 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 all requisite compliance has been fulfilled, the Following
orders in terms of prayers made in the petition are passed :

THIS TRIBUNAL 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 lst April, 2017 (“Appointed Date”) on

Florence Investech Limited, BMF Investments Limited and Bengal &

Assam Company Limited, their respective shareholders, creditors and

all concerned;

/.

‘

. all the property, rights and powers of Fibrence Investech Limited and

BMF Investments Limited, including those described in the Schedule of
’ Assets but excluding those specified in clause 4. 2 of the Scheme, 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 vest in Bengal &Assam CompanyLimited for all the estate and

interest of Florence Investech Limited and BMF Investments Limited

therein but subject nev-e helessto all
charges ta

,

""2-
as provided in the said Scheme;

9 m

A’Txr"
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35. Heard the arguments of Ld. Counsel for the Petitioner Companies
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 all requisite compliance has been fulfilled, the following
orders in terms of prayers made in the petition are passed :

THIS TRIBUNAL DOTH ORDER

. the Scheme of Arrangement mentionedin paragraph 1 of this petition,
being Annexure “A” to the Petition, is sanctioned by this Tribunal to be
binding with effect from the ist April, 2017 (“Appointed Date”) on
Florence Investech Limited, BMF Investments Limited and Bengal &
Assam Company Limited, their respective shareholders, creditors and

all concerned;

a.

‘b. all the property, rights and powers of Florence Investech Limited and
BMF InvestmentsLimited, including those describedin the Scheduleof
Assets but excluding “those specified in clause 4.2 of the Scheme, be
transferred from the Appointed Date, without further act or deed, to
Bengal & Assam Company. Limited and, accordingly, the same shail

pursuant to Section 232(4)of the Companies Act, 2013, be transferred

to arid vastin Bengal & Assam Company.Limited foralfthe estate and
interest of Florence Investech: Limited and BMFInvestments Limited
therein but subject nevéttHieless:to all charges. y=aifecting the same  
as Provided in the said Scheme;
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c. all the debts, liabilities, duties and obligations of Florence Investech

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

Lim‘l' ted;

all employees of the Florence Investech Limited and BMF Investments

Limited shall be engaged by Bengal &. Assam Company Limited as

provided in the Scheme;

e. all proceedings and/or suits and/or appeals now pending by or against

Florence Investech Limited and BMF Investments Limited be continued

by or against Bengal &Assam Company Limited;

f. Bengal & Assam Company Limited shall issue and allot to the

‘_

shareholders of Florence Investech Limited and LK.. Fenner India

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

"with clauses 11 and 18.2 of the said Scheme;
/

\

g. leave is granted to the Petitioners to file the Schedule of Assets of

Florence investech‘Limited and BMF Investments Limited in the form
J

as prescribed in the Schedule to Form No.CAA7 of the Companies

‘

(Compromises, Arrangements and Amalgamations) Rules, 2016 within

ruxfour' Weeks from the date 'of the order tovbe made herein;
‘

l I V

\

h.'Florence Investech Limited, BMF Investments Limited and Bengal &

Assam Company Ugm’itecL‘shall—each-within thirty clays of the date of the

receipt of this order cause "a certified copy thereof to be delivered to

the Registrar of Com antes West Ben al for re istration'fiml
_

g

p
.

,

.

9 9
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all the debts, liabilities, duties and obligations of Florence Investech

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 Limited and BMF Investments

Limited shal be engaged by Bengal &Assam Company Limited as

providedin the Scheme; .

all proceedirigs and/or suits and/or appeals. now pending by or against

Florence Investech Limited and BMF Investments Limited be continued

by or against Bengal & Assam CompanyLimited;

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 saidScheme;
a.

NO.

leave is granted to the Petitioners to fife the Schedule of Assets of

Florence InvestechLimited and BMF Investinents Limited in the form

as prescribed in the Schedule to FormNo.CAA7 of the Companies

(Compromises, Arrangementsand Amaigamiations) Rules, 2016 within

fourweeksfrom the date of the order to.bemade herein, |

he

A f.
\, sanN

Florence Investech ‘Limited; BMF Investments Limited and Bengal &

_ Assam Company Limited_shall-each-within. thirty daysof the dateof the

receipt ¢of this order cause & certified copy”thereof to be dellvered to
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it Florence Investech Limited and BMF Investments Limited shall be W

dissolved on the date or last of the dates of filing of (a) the certified

copies of this order sanctioning the Scheme with the Registrar of

Companies, West, Bengal, by Florence Investech Limited, BMF
0

Investments Limited and Bengal & Assam Company Limited and (b) a
a

certified copy of the order of the Hon’ble Chennai Bench of the National
1

K

Company Law Tribunal sanctioning the Scheme with the Registrar of
E

Companies, Tamil Nadu, by 1K. Fenner (India) Limited and the {v

Registrar of Companies, West Bengal shall place all 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;

i. all other-matters covered by the Scheme, including canceiiation 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 subject to and in terms of the Scheme;

/.
i

37. In the event the petitioners supplyu‘legible computerized print out

of the scheme and schedule of assets in acceptable form to the

_. department, the dapartment‘ will append Such computerized print-out,
upon verification to the certified copy of the order without insisting on a

-handwritten copy thereof

3'8. Accomdingly,the Company PetitionCP(CAA) No. 1017/KB/2018,

connected with

CA(CAA) No 132/KB/2018 s

i.

“37,
of

14
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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

certified copy of the orderof the Hon’ble Chennai Bench of the National

Company Law Tribunal sanctioning the Scheme with the Registrar of

Companies, Tamil Nadu, by J.K«. Fenner (India) Limited and the

Registrar of Companies, West Bengal shall place all documents relating

to Florence Investech Limited and BMF Investments Limited arid

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:

all other matters coveréd by the Scheme, including cancellation of

shares held by and between the Transféror Companies and the

Transferee Company inter se and consolidation of Authorised Sharé

Capital of the Transferor Companies and the Transferee Company. shall

take effect subject to and in terms ofthe Scheme;

we ‘

In the event the petitioners supply tegible computerizedprint out

the scheme and schedule of assets: in acceptable form to the |

_ _ department, the departinent will append: such computerized print-out,

‘upon verification to the certified copy of the order without insisting ona

- hand-~written copy thereof.
oe

38.

connected with CACCAA) No- 132/KB/2018 sf

Accérdingly,the Company Petition’CPCCA), No. 1017/KB/2018,  ene
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Witness:

Sri Jinan K R, Hon’ble Member (Judicial) at Kolkata aforesaid on the

05m November, 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 Region, Ministry of Corporate Affairs.

Schedule of Assets

First Part-I

'

(As per Annexure)

Second Part-IImew

-

‘(As per Annexure)

Third Part—III

(As per Annexure) ,

/

N

Registrar-ini-charge

*

National Company Law Tribunal

\_ ..

>

\ kolkata’Bench
I"

'

‘

/L.
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Witness:

Sri Jinan K R, Hon'ble Member (Judicial) at Kolkata aforesaid onthe

05" Novernber, 2018.

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

Mr. C.M. Karl Marx, Deputy Registrar of Companies,Office of fhe

Regional Director, Eastern Region, Ministry of Corporate Affairs.

Schedule of Assets

' ‘First Part-I

* (As per Annexure)

Second Part-II

{Asper Annexure)

ThirdPart-L1I

(As per Annexure) _

 

Registrar-in-charge

National Company Law Tribunal

Kolkata’ Bench

 
 



SCHEME OF ARRANGEMENT

{Pursuant to Section 230 ofthe Companles Act. 2013)

BE TWE EN

FLORENCEINVESTECH LIMITED

AND

BMF INVESTMENTS LIMITED

'

AND

IJKAFENNER (INDIA) LIMITED

AND

BENGAL & ASSAM COMPANY LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

FOR

Amalgamation Qf Flurence Investech Limited and BMF Investments Limited» with Sengal &
Assam Cornpanv Limited in consideration of Issue and allotment of Equity Shares In Bengal &
Assem'Cempany Limited to the Equity Shareholders of Florence lnvestnch Limited and Equity
Sharehélders of LK. vFenner (India)_Limited (other than Bengal & Assam Qampany Limited
itself) I

’

.

AND

Exchange of Equity Shares of LK. Fenner (India) Limited for Equity Shares of Bengal ’& Assam
Company Limited at the optionnf Equity Shareholders milk. Fenner (India) Limited

/ ~

'

_

PART . l

(Preliminary)

1‘ "-ZPEFINITIONS:
‘

I
V

In 'Ihl's Scheme, unless lnqnnsbtent wlth mé meaning or context thereof, the following

axpfiefisions shalI have the fullbwing meanings:

i. '“Acfl'\rnean5 the Companies Act, 2013 or any'stangtorv modificgtlons c'xr (ea—enactment' '

V \
.

thereof. \'

ii, "'Aonint’ed Date“ means the '1‘“ day oprrII, 2017,

 

SCHEME OF ARRANGEMENT

{Pursuant to Section 230 of the Companies Act, 2013)

BETWEEN

FLORENCE INVESTECH LIMITED

AND

BME INVESTMENTS LIMITED.

’ AND

J.KaFENNER (INDIA) LIMITED

AND

BENGAL & ASSAM COMPANYLIMITED

AND

“THEIR RESPECTIVE SHAREHOLDERS

FOR

Amaigamation of Florance investech limited and BME tnvestments Limited with Bengal &Assam Coripany Limitedin considerationofissue and allotment of Equity Shares in Bengal &
AssamCompany Limited to. the Equity Shareholders of FlorenceInvestect Linttedand Equity
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itself} . : : 7 .

. AND —

Exchange ofEquityShares of.K. Ferner {India} Limited for Equity Sharesof Bengal & Assam
CompanyLimited at the optionofEquity Shareholders of J.K. Fenner {india} Lirnited

PART. 1

(Preliminary)

* - a -—

i. -\DEFINITIONS:
. t .

in this Scheme, unless. Inconsistent with the meaning of context thereof, the following
expressions shall have the following meanings:

i "et"Yneansthe Companiés Act, 2013 or any statutory modifications ér re-enactment. . . . . .thereof, .

eteneee

ji, “Appointed Date" means the 1* day ofApril, 2017.
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iii. "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, Countil House Street Kolkata 7,00 001 in the State of West Bengal.

iv "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 ltolkata and Chennai

sanctioning the Scheme are filed with the respective Registrar of Companies by FlL.

BME iKFlL and the Transferee Companv,
'\

vs "Florence" means Florence lnvestech Limitedl a Company incorporated under the

Companies Act, 1956 and being a Company within the meaning of the Act, having its

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

vi, “FIL” means 1K, Fenner (India) Limited. aCornpany incorporated under the Companies

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

office at 3, Ma'durai—Meiakkai Road, KucbadagMadurai 6257026 in the State of Tamil

‘ Niadu»

vii. "NCLT" means the Hon’bie National Company Law Tribunal constituted under Section

403 of the Act.

"

J

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

.

/ "

V

' “
I

‘

V

ix. “Option Form” shall have the meaning ascribed to m Clause 16‘
’

'

.

a

x.
.

"Option Letter” shall have‘the meaning, ascribed to'in Clause 16:

xi. "Option Shares’i shail have themeahing ascribed to in filause 16‘

xii "Record Date’fmjeans the date to be fixed-bl] the Board of Directors. of the Transferee

comfianv in cohs’ilft'ation With the Board of Directors-of Florence and Fleror the purpose

of determining the shareholders to whom‘shares iri‘tfzonsideration of the amalgamation

will be issued and allogggigtheJransferee Company in terms of Clause 11 of this

”Scheme'and tovwllom Option Letters for afidg’tional shares shall be. sent in terms of

clausejfi of this Scheme?

an;

‘«

gnaw?“
Lyt
I

a

‘90”.

2'4 20 1

 

iit. “BME” means BMF Investments Limited, a Company incorporated under the Companies

Act, 1956 and being a Company within the meaning of theAct, having its registered

office at 7, Council House Street, Kolkata 700 B01 inthe State of West Bengal.

iv. “Effective Date" means the date orlast 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 tawTribunal (NCLT) at Kolkata and Chennai

sanctioning the Schemeare filed with the respective Registrar of Companies by Fit.

BMF, JKFIL and the Transferee Company.

Sy

v. “florence” means Flerence investech Limited, a Company incorporated uader the.

Cornpanies Act, 1956. and being a Company within the meaningof the Act, having its

registered office at 7, Council House Street, Kolkata 700 001 in the State of West Bengal. vi. “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 625O16 in the State of Tamil
 

_ Nadu,

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

408 of the Act.

_ Vili. “Option Exercise Date”shall have the meaningascribed to in Clause 16.

a“ ' , . , ,

ix. “Option Form”shait have the meaning ascribed to mn Clause 16. a

Cm “Option Letter”shall havethe meaning ascribed to in Clause16.

xi. “Option Shares”shall have the.meaniag ascribedto in Clause 16.

 

xii, “Record Date” theans the dateYo be fixed-by the Soard of Directors. of the Trarsferee

ae fa ot . . . . °
Company in consultation with theBoard of Directors of Florence and FIL for the purpose

_ of deteruining the shareholders to whom:shares in\consideration of the amalgamation.

will be issued and allotted bythe.transferee Company in terms of Clause 11 of this

‘

“Scheme ‘andto wham OptidrLetters for additional shares shall besent in terms of
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xiii, "Scheme" means this Scheme of Arrangement pursuant to Section 230 oithe Act in the

present form or With such modificationls) 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 15‘

xv “Transferee Company“ means Bengal & Assam Company Limited, a Company

incorporated under the lndian Companies Act, 1913 and being a Company Within the

meaning of the Act, having its registered office at 7‘ Come” House Street, Kolkata 700

001 in the State of West Bengal,

'

\

xvi, "Transfemr Companies” means Florence and BMF or any one or more of them as the

context requires.

xvii. "Undertakings of the Transfero‘r Companies'lmeans and includes:

(a) All the properties, assets, rights and powers of the Transferor Companies;

([7) All the debts. liabilities, duties and obligations ofthe Transferor Companies; and

(cl all the employees of the Transferor Companies.

‘Without prejudice. to: the generality of the foregoing clause, the said Undertakings shall

‘9 include all business, rights, powers, interests, authorities. privileges, liberties and all

properties and assets, {moveable or immovable. freehold or leasehold, real orpersonal,

corporeal or incorporeai, in possession or reversion present or contingent of whatsoever

“
nature and wherever

situate including all lands, buildings, plant and machinery, vehicles,

equipments, computers and Elata processing units, inventories investments in shares,

,‘5 \

. debentures, bondsand other securities, sundry debt rs, cash and bankbalances, loansand

advances; leases and all other interests and rights in or arising out of such property

together with all liberties, easements, advantages, exemptions, approvals, licenses,
‘

\ trademarks, patents, copyrights, import-entitlements and other quotas,- if any, held,

applied for or as may- beobtained hereafter by the_Transferor Companies or which the

-- Transferor Companies are entitledto together withthe benefit of all respective contracts

*a/

V

and engagements and all

respective books, papers,
documents

and records of the

\

Transferor Companies.
V

.

,

..

V

-

.

... 1“
xvili. Wordls) and exp’ressionl-s). Elsewhere defined in the“ Scheme will have the meaning(s)E

, _--r~/—’—"”
-

.

”respectively ascribed there 0,

2.
, SHARE’CAPITAVL: »

i l‘
,

.

I

n
V

Thee/authorised, issued, Subscribed and Faith:
"

m
'

f Florence, BMF, F”. and

'3120

xXiit, “Scheme” means this Scheme of Arrangement pursuant to Section 230of the Act in the

present form or with such modification{s} as sanctioned by the Hon'ble Benchesof the

NCLT at Koikata and Chennai.

x. “Share Transfer Agent”shall have the meaningascribed to in Clause16.

xv. “Transferee Company” means Bengal & Assam Company Limited, a Campany

incorporated under the Indian Companies Act, 1913 and being a Company within the

meaning of the Act, having its registered office at 7, Council Housé Street, Kolkata 700

001 in the State of West Bengal.

~

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

context requires.

xvii. “Undertakings of the Transferot Companies"means and includes:  (a) All theproperties, assets, tights and powers of the Transferor Companies;

(b} All the debts,liabilities, duties and obligations of the Transferor-Companies; and.

{c} _aff the erhployeesofthe TransferorCompanies.

“Withoutprejudice. to. the generality of the foregoing clause, the said Undertakings shalt

a
h

include ail business, ‘rights, powers, interests, authorities, privileges, 'bérties and all

properties and assets, ‘moveable or immovable, freehold or leasehold, real or personal,

corporealor incorporeal, in possession or reversion, present or contingent-of whatsoever

* _° Ratureand wherever situate including all lands, buildings, plant and. machinery, vehicles,

. equipments, computérs and data pracessingunits, inventories, investments in shares,

fos, debentures, bonds:and other sectirities, sundry debtors, cash. and bankbalances, loans and

. a 7 . / advances, leases and alf other interests and rights,in. or arising out of such: property.

__ together with. all liberties, easements, ‘advantages; exemptions, approvals, licérises;

~ ‘_ trademarks, patents, cBpyrights,”import --entitlemeints and other quotas; if any, hetd,

~ . sealed for or ps may:‘ba.obtained hereafter. by the:“Transferor Companies or which the

os vot  ‘Transferor Companies, are entitisarte together with‘the ‘benefit ofalt respective contracts

en oT and engagements and all respective books,’ ‘papers, documents:and. records of the-

‘ Oo Trangferor Companies.
: . os 1 ‘se ‘ : ‘,. - : - Dae \

% \

xviii, Word{s} and expression(s) alsewhere defined {in the Schemewill have the meaningfs)
a

~

_fespectively ascribed thereto.
po
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Florence:

Authorised Share Cagitai:
(R57 Ir} Lakhs

501100000 Equny Shares of Rs. 10/- each 5,00‘00

50,00,000 Preference Shares of Rs‘ 85% each (‘) 44250.00

Totai 4,750.00

Issued Subscribed and Paid ug Share Cégital:

33.28.94s1 Equitv Shares of Rs‘ 1:0} each fuiiy paid up 332.89

(‘) Apportioned to 1K Agri Genetics Limited in terms of earlier Scheme of

Arrangement sanctioned by the Hon’ble High_ Court at Catutta by its order dated 17th

October. 2012.

SMF i

Authoris'ed Share Cagitai:
Rs. in Lakhsi

3.02.000 Equity Shares‘of R5; 10/— each

>

7.

30.20-

Iésued Subscribed and Paid ug Share Capital:

3.01:995 Equity Shares 0f Rs. 10/— each fuiiy paid up 30.20

BMF is a whom/"owned (100%) subsidiaiy of FIL, FIL isa subsidiary of the Transferee

Campanv and thus B'MF is a étep. dovim subsidiary 'of flue. Transferee Company as aisa

mentioned in cla'fsé 3.1 below. «\ x
.

_

‘

FIL ,
,

1
_

'

._ Aqth‘orised Share KgitaT?‘
~ - :7

'

i, ((Rsl in Lakhsl 0

“1.0000000 quityVS-haiés of Rs lav-each
.

‘

1,000.00

3 000.00

24,83‘065 Equity shares‘of Rs. 10/» each funy paid up

V

- i 24831

70.002000 1% Cumulative Regieamabl
'

Shares of Rs. fDOI- each 7,000.00

7,148.31 ~

AIZO

 

 
 

Florence:

{Rs. fv Lakhs}Authorised Sharé Capital:

  

§0,00:000 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, Subscribedand 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.

 

SMF ,

AuthorisedShareCapital:

{Rs.in

Lakhs}

3,02,000 Equity Shares of Rs. 10/- each , 30.20-

issued Subscribed andPaid up Share G ital: :

3,01,395 Equity Shares of Rs. io/- eachflypaid up 30.20

BMF is a whollyowned (200%) subsidiary of FIL. FIL is-2 subsidiary of the Transferee

Company and thus BMEiis a step, down:subsidiary©‘of-the Transferee Fompany as also

mentioned|in clase 3.4 below. ‘. . ,

ee
Authorised Share’Capital - . nee

400,00,000 EquityShares ofRs. 20/-each ‘  

 

20,00,000 Preference Shares

Gf

AB~100/-each «| . 8,000.00

f vo ‘ : . -

\ ~/. we a 9,060.00
So, CN, oT

\ : .

“issued, Subscribed:andPaid Ub, Share.Caavital: :

24,83,066 EquityShares‘of Rs. 10/- each: fully paid up : . ‘ 248.31 -

iP é Shares of Rs, 100/- each 7,000.00  
7,248.31.
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l,

21,89,314 Equity Shares, constituting 88,17% ofthe total Issued, Subscribed and Paid up

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

.

.,

mime-MTransieree Company,

iv, The Transferee Corngany:

Authorised Share Cagital: Rs. in Lakhsl

356,730,000'Equity Shares of Rs IO/v each 35,6730!)
0’

,,

.

12,52,000 Cumulative Redeemable Preference Shares of Rs. 100/- each 1,252.00

‘

Total 3632300

Issuedl Subscribed and Paid ug Share Cagitalzl

86,83,553 Equity Shares of Rs. 10/— eachfuliypaid up 868.36

", 6.46.811 Equity Shares ofv the Transferee Companymonstituting 7.45% of the total
1

Issued. Subscribed and Paid up Share Capitai of the Transferee Company are held by

Florence. '

_

t 3,. OBJECTS AND REASONS:

i. The Transferor Companies and the Transferee Company are all engaged in the business

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

Company are listed on BSEfimited (Bombay Stock'ExcHange). Further. BMF is registered

as a Non-Banlnng Financial Company{”NBFC”) witli the Reserve Bank of India The

Transferee CoWy is also a' FC registere 'as a’ ou¢Depdsit taking systematically
Bank of [radial Florerigeis also aimportant Core investment Company with {the R

,

,

-

'

_

‘

'

Corelnvestment Companybut is exempted fro a oanhe Transferor Companies

\ L: and the Transferee company 'do not take a from the public FiL is an

~

.

\

,

‘ : '

\operating Companyskagedin the busines ,

ufacture of belts, _:oi| seals &

-’ ./
. moulded rubber products, en mgng

and other
p

llaneous productsln addition it

;
‘

.

. also holds Investrnents in sl‘iares of EMF:
Investments are held by the Transieror

\
,.

_ Companies andthe Transferee Company primarily in’
shares.

of group colnpanies.
- '3‘

I

“

includingIn the following sixI-operatin'g Companies-

'

.

‘ ‘\

(1) )K Tyre & lndustr-restrrfi‘ffl’fflKTlU‘) being a manufacturerofautomobile tyres;

- (2) JK Paper Limited ("JKPL"),being a manu‘facturer of paper and pulp;
'

a manufacturer of cement and

‘

, :{35' , JK Lakshmi Cement- Limited (“thC
"

,
,

éfifi'mréclinker;

Size.
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21,89,314 Equity Shares, constituting 88.17% of thetotal Issued, Subscribed and Paid up

Share Capital of FIL, are held by the Transferee Company. Fil is thus 2 subsidiary of the

Transferee Company.

iv. TheTransteree Company:

Authorised Share Capital: {Rs. In kakhs}

356,730,000 Equity Shares of Rs. 10/- each 35,673.00.

‘ 12,52,000 Cumulative Redeemable Preference Shares of Rs. 106/- each 1,252.00

. Total 36,925.00

issued,Subscribed and Paid up ShareCapital:

86,83,553 Equity Shares of Rs. 10/- eachfully paid up . 868.36

‘ 6,46,811 Equity Shares of the Transferee Company .constituting 7.45% of the total

‘ issued, Subscribed and Paid up Share Capital of the Transferee Companyare feld by

Horence. - . ,

&OBJECTS AND REASONS: |
i, The Transferor Companies and the Transferee Company are ali engagedin the business

/ common to them of investing’in shares and securities. Florence and the Transferee

% : . Company are listed on BSELimited {Bombay Stock’ Exchange}. Further, BMFisregistered

a yh asa Nlon-Banking Financial CompanyONBEC’}. with the Reserve Bankof India. The
7 . , __ Transferee Caippagy is also aBEC registered35.8Nai Deposit taking Systematically

7 ° poo 7 Important: Core investment Company with thees @ Bankof India. Florericejis also a

. : ; . ‘CoreInvestment Companybut is exemptedfrom'reg ratisn,The‘Transferor Companies

Ck 5 \ and the Transferee Company. do not, take : deposits. fromthe public. FIL isan

oN \opefating Compaiy-coged iint the. business of if facture.‘ofbelts, oil: seals ®

Oeste moulded cobberProducts,eniginesringand other: ellaneous products. inaddition, it

— = “also holds iavestehefits, in ‘sfiares of‘BME... Investmentsgre heldby the Transferor

\ * -~Sompentes and,‘the Yansferee Company primarily in”shares ot group cofnpanies,

4 w / — “ inchingin the‘following3shcoperating companies* —

“ an :

{3) JK Tyre & indieseeeTK"), being a rhenufacturerof‘automobile tyres;

a . {2) JK Paper Limited: eH",being amanufacturer of,paperand pulp;

By o. , a mantifacturer of cemerit and : :
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(4) 5K Agri Genetics Limited (“JKAGUL being a producer of various agricultural

seeds;

(5) Umang Dairies Limited ("UDL"), being a producer of dairy and food products; and

(6) the said FlL, being a manufacturer of belts, oil seals & moulded rubber products

engineering and other miscellaneom products.

ll. iKTIL, JKPL, )KLCL, JKAGL and UDL are listed companies while FIL is an unlisted company,

The investments- of Florence, BMF and the Transferee Company in the said operating
a

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

percentages of the total Equity‘share Capital and controlling interests in such investee

companies Such investments are held wilhva long term perspective. At present BMF is a

wholly owned ”00%) subsidiary of FIL. While FIL is itself a 884.7% subsidiary nf the

Trans‘feree‘ Company, as aforesaid. and BMF is thus a s't’ep duwn subsidiary of the

Transferee Company, FIL is an qpera‘xingcompany

The true value of the investments in the operating companies are not adequately

reflected inter aiiiJ, due tn the sanie being spread in three separate holding companies

_

(Florence. BMF and the Transfer‘ee Company)-and EMF beingitselfheld by the said. FlL,

which is an Operating company, as afaresaid Florence, EMF and. the Transferee

'Comgany are all engaged' in the activity of Indnitoring, taking decisions and exercising

their rights in respect DF‘ltife same investee Campaniesflfheir registered offices are also

situated in'the same premises». The3bUSinessi:and‘&n§erests ofihe Transferor Companies

“tithe rfans’fe‘ree.;,€or‘n§’any‘ariaalilcé afitftan-becemhined and carried on under one .

. entity appjmpriately. 5

’

'

/\

dienthto amalgairna‘te’ *‘tf't'e

(4) iK Aged Genetics Limited (“JKAGL"), being a producer of various agricultural

seeds;

(5). UmangDairies Limited (UDL"], being a producer of dairy and foodproducts; and

(6) the said FIL, being a manufacturer of belts, oil seals. & moulded rubber products,

engineering and other miscellaneous products.

i, JKTIL, IKPL, JKLCL, JKAGL and UDLarelisted companies while FIL 1s an unlisted company.

The investments of Florence, BMF and the Transferee Company in the said operating
> companies, are all strategic non-cufrent investments and constitute significant

percentages of the total EquityShare Capitel and controlling interests ia such investee

              

companiés. Such.investments are held withalong term perspective. At present BMF isa

wholly owned (100%) subsidiary of FIL. While FIL js itself a 88.17% subsidiary af the

Transferee Company, as afuresaid, and BMF fs thus a step duwrsubsidiary of the

transferee Company,FIL is an operating company.

The true value of the investments in the operating companies are not adequately

“reflected, inter alta, due.to the same: being spread ia three separate holding companies

. (Florence, BME and: the transferee Company}:cand BME beingitself|heldiby:the saidFi,

which is an operating company,’ as aforesaid. Florence, BIMF and. ‘the Transferee

‘Company:are all engagedintheactivity.of mnitoring, taking decisionsand exercising

“their rights in respéct ofthesame‘investes companies. Their registered offices are also

    and:theTransteree.Softw

   
rheeng ation” with feadto the

 

slttatediittthe same‘premisés.‘The ‘business®and,interests ofthe Transferor Companies-

t are-alike: and?‘can-e cornbined and carried on. vader one

apital‘andassetibageaihaving .

  



vi.

viL

vifl.
I

The amalgamation will simplify and rationalise the holding structure of the said

operating companies, unlock value and enhance the capacity of the Transferee

Company to raise and access funds for making further strategic investments, including

for further growth and development of the business Dlther said operating companies.

The amalgamation will lead to the businesses of the amalgamated entity being carried

on more efficiently and economically with better operating parameters The same

would result. Inter 0110, from, pooling and more effective utilisation of all available

resources. greater economies of scale, elimination of duplication of work. and overall

reduction of overheads and considerable savings in costs which will be facilitated by and

follow the amalgamation

No shares in the Transferee Company are to be issued to the shareholders of EMF since

all shares of BMF are held by FlL 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 Shareholders of Fll, this Scheme accordingly provides that

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

issued and allotted 'to the Equity Shareholders of FlL (other than the Transferee

"Company itself) instead of shareholders of BMFy Further, whilst the Yransf’eree Company

'rs.a listed Company FIL is an unlisted Company. Assuch the shares of FlL are not as liquid

andvmarketable as the: shares ofthe Transferee Company As part of the Scheme, it is

thus also considered desirable and expedient to provide an option to the Equity

Shareholders of Fit to exchange their Equity Shares in FlL for Equity Shares of the

TransfereeCompany,

I

'

/X '

x

»

s

The Scheme is proposed to the advantage of the said Companies and will have beneficial

,

results for. the said‘C'ompan‘res, their shareholdersxmployees and all concerned.

\

~ \‘ 1 PART- ll

V

i

’

iAmalgamationl

TRANSFEROFUNDERTAKINGS:‘

With\e’ffect from the Appointed Date, theTransferorCompanies shall stand

amalgamated with the Transferee Company, as provided in the Scheme. Accordingly,

the Undertakings of the‘Frarrrs‘FerorCompanies shall pursuant
to an order being passed

by the Hon'ble Bench of the lilCLT atKolkata under Section 232 of the Act and subject to

_
to the

mode
and transfer of vesting, stand

7|20

vi. The amalgamation will simplify and rationalise the holding structure of the said

operating companies, unleck value and enhance the capacity af the Transferee

Companyto raise and access funds for making further strategic investments, including

for further growth and devalopmentof the business of thesaid operating companies.

vil. The amalgamation will teadto the. businesses of the amalgamated entity being carried

on more efficiently and economically with better operating parameters. The same

would result, inter alia, from, pooling and more effectiveutilisation of all available

resources, greater economiés. of scale, elimination of duplication. of work, arid overall

reductionof overheads and considerablesavings in costs which will be facilitated by and:

follow the amalgamation.

viii. ° No shares in the Transferee Companyare to beissuéd to the shareholders of BMFsince

all shares af BMF are held by Fit which is a subsidiary of the Transferee Company andno

company can issue shares to its subsidiary. However, to protect the value of the

investment of the Equity Sharehalders of Fil, thig Scheme accordingly provides that

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

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

Company itself) insteadofshareholdersofBME. Further, whilst the Transferee Company.

* is.a listed Company FIL ig an unlisted Company. As such the sharesof Fil are not asliquid

andmarketable as thesharesofthe Transferee Company. As part of the Sctieme, it is

thus also considered desirable and. expedient fo provide an option to the Equity

* Shareholders of Fit to exchange their ‘Equity Shares. in Fil for Equity Shares of the

TransfereeCompany.-

-
1? Ss

“ox -The Schemeis proposed tothe advantage af the ‘said Companies and will havebeneficial

results forthesaid: Companies,their shareholders,employees ‘end all concerned.

~~,
. ce : x Lt ? 1 7 : PART- It . .

. ‘ a 7 an . o

{Amalgamation}

V+ 4, TRANSFEROF:UNDERTAKINGS:*. ‘
“4.1 with effect. froin the Appointed | Date, the :Fransferor---Companies shail. stand

amaiganiated with the ‘Transferee Company, as previded in the Scheme. Accordingly,

oS ‘the Undertakings of the~FranstererCompanies shall, pursuant to an order being passed

betthe Hon'ble Bench ofthe NCLT at.Kolkata under Section 232 of,the Act and subject to
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4.2

4.3

4.4-

‘

consents, registrations, eligibIIIly certificates,

_

the Transferor CompaniEs are entitled to in terms

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

business of the Transferee Company

it is expressly provided that In respect of such of the said assets as are movable in

nature or otherwIse capable of being transferred by manual delivery or by endorsement

and delivery, the same shall be so transferred by the Transferor Companies and shall

become the property of the Transleree Company accordingly without requiring any

deed or instrument of'conveyance for the same.

In respect of Such of .the assets of the Transferor Companies other than those referred

to in Clause 4.2 above. the same shall. be transferred to and vested in and/or be

deemed to be transferred to and vested in the Transieree Company pursuant to an

order being passed by the Hon'ble Bench of the NCLT a: Kolkata under the provisions of

Section 232 otthe Acti

All debts, liabilities, duties and obligations of the Transferor Companies shall also be

transferred to the Transferee Company, without any further act or deed, pursuant to an

order being passed byrthe Hon’ble Bench of the NCLT at.Kolkata under Sectionlzsz 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 thevTransferor Companies, as aforesaid,

shall besubject to the existing charges, mortgages and-encumbrances.
if any, over or in,

respect of’any age
ossets of the Transferor canto

V’

iespr any part thereof.

:\ ':_-
I

Subject to the’other provisions 'of this Scheme}; allrilidenses; permissions, approvals,

‘fisy’al incentives and norobicction

‘7. certificates obtained by the Transferor Companies
fortheir operations and/or to which

fthe various Statutes and / or

Schemes of Union and State Governments, shall be- available to and vest in the

Transferee Coinfany, without'any further act or deed and shall be appropriately

mutated by thestatutory authorities
concerned therewithIn favour of the Transferee

Company. Since the Undeniakings of the. Transfeiior Companies will be transferred to

and vested in the ‘lirEILsta‘rgergompany 'as goinggconeerns without any break or

..

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

benefitroi all suchlicenses, permissions,- approvals, consents, registrations, eligibility

the operations of the Undertaki Companies on the basis of the

same upon this Scheme beco _‘

slzo

ta, all benefits to ’which ‘the
V

 

 

 

 

4.2

4.3

a4

8,certificates obtained bythe Transferor Companiés'

provided in Clause 4.2 below) so as ta become on andfrom the Appointed Date the

business of the Transfaree Company.

itis expressly provided that in respect of such of the said assets as are movable in

nature or otherwise capable of being transferred by manual delivery or by endorsement

and delivery, the same shall be so transfecred by the Transferor Companies and shalf

becomethe property of the Transferee Company accordingly without requiring any

deed or instrument ofconveyance for the same.

{In raspect of such of the assets cof the Transferog Companies. other than those referred

to in Clause 4.2 above, the same shall, be transferred to and vested in and/or be

deemedto be transferred to and vested in the Transferee Company pursuant to an

order being passed by the Hon'ble Bench of the NCLT at Kolkata under the provisions of

Section 232 of the Act.

AU debts,. liabilities, duties andobligations of the Transferor Companies shall also be

transferred to the Transferee Company, without any further act or deed, pursuant to an

order being passed bythe Hon’ble Bench of the NCLTat Kolkata under Section 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 aforesaid,

shall besubjectto theexisting. charges, mortgages andencumbrances, if ary, over or in.

raspect ofany ofthe assets of the Transferar Coripanies‘Or any part thereof.

NO

, Subject to the other provisions ‘of this Scheme,all-Woenses. permissions, ‘approvals,

” consents, registrations,’ eligibility certificates; ‘fiseal incentives and no-objection

 

theiroperations and/orto which
 

_ the Transferor’ Companies are. entitled ‘to in teritis“of the various Statutes.arid. for

Schemes of Union and State. Governments: shall be:‘available to dnd vest. in the

‘Transferee Company, without”any further act’oF deed and shall be appropriately

mutited bythe’‘statutory authorities concerned therewith iin favour of the Transferee

Company.Since the Undertakings of the,Transtebe Companiés will betransferredto

add vested inthe TransfereeCompany as ‘going.‘concerns without ary bréak of

“interruption ih the operations thereof, the Transferee Company shall be entitledto the

bettefit“of all such.licenses, permissions, approvals, consents, registrations, etgibilty  

  

  

theoperations of the Undertaking ‘ ‘Companies on the basis of the

same upon this Scheme becomi

8 120.

amiher, all benefits to which the .
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4.7

., “Date, shall remain in

'

, ,sivms orconcwDED'Temsitcnons:

.
"continuance of Proceedings under Clause 5 above andvthe effectiveness of contract

Transferor Companies are entitled in terms of the various Statutes and l or Schemes of
Union and State Governments, including credit for Minimum Alternate Tax. Advance tax
and tax deducted at source and other benefits under income Tax Act and tax credits and
benefits relating to Goods and Service Tax, etcetera shall be available to the Transferee
Company upon this Scheme becoming effective.

For the removal of doubts, it is clarified that to the extent that there are inter-companyloans, deposits, obligations. balances or other outstanding as between the Transferor
Companies and the Transferee Company, the'obiigations in respect thereof shall come
to an end and there shall be no liability in that behalf and corresponding effect shall be
given in thebooks of account and records of the Transferee Company for the reduction
of'such assets or liabilities as the case may be and there would be no accrual of interest
or any other charges in respect of such inter~éompany loans, deposits or balances, with
effect from the Appointed Date.

LEGAL PROCEEDINGS:

if any suits, actions and proceedings of whatsoever nature (hereinafter called "the‘
Proceedings") by ‘or

against the Transferor Companies are pending on the éffeCtive
gate, the same shall not, abate or be discontinued nor be in any way prejudicialiy’
affected {3y reason of the amalgamation of the Transferor Companies, with the
Transferee Company or_anythihg contained‘in the Scheme, but the Proceedings maybe
continued and enforced-by or against the Transferee Company» as effectually and ‘in the.
same manner and tothe sameextent as the same would or might have continued and
enforced by or againsttheiia‘nsferor Companies, in the absence of the Scheme.

'/ t, _-
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‘

Subject to other provisions of this Scheme, all contracts, deeds, bonds, agreements,
l’arrangements, engagements aniéther instruments of whatsoever nature to which the
K Y
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s

,

~

,
. _-

’
'

‘Transferorfiompanie A

arties or to the benefit‘of which the Transferbr CompaniesI
I

N
. ,

i
_

.

_

‘7
may be eligible, and wh‘ ‘h have‘notslapsed and are subsistingpn or before the Effective

force and effect against or in favour of the Trahsieree company
,

r

t

t

.-
'

r
, asthe'case may he ‘and may be enforced by bragainst the'Transferee Company as fully

fpinStead ofthe Transfemr Compelnlzvesa the Transferee'Cqmpanyhad
anc‘i effectualivas i

, .,
,

,

,

t, \been a party or beneficiary thereto from the inception. ‘x,

f/fl.

'

Thetran‘sfiar of’the Undertakings of the Transferor Companies under Clause 4 above,
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‘3,
deeds under Clause 5 abp‘ve, shall not affect any transaction or Proceedings a‘lre‘
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’
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“arrangements, engagements and.ather instruments of whatsoever natureto which the

f me ms f. ._ ,, May beeligible, and. which havetotlapsedand are subsisting.on or beforethe Effective.. Date, shallremain in fullforce and effect aBainist.or in favour of the Transferee Company,
i . . yoo wo

s a . -. asthe-case may be,and may beenforcad by or against the Transferee Companyas fully
wo ~ f :

.
. °> and effectuallyas if instead ofthe transferor Companies,

SAVINGOFCONCLUDEDTRANSACTIONS; = ° ” Kaea thetransfer ofthe Undertakings of the Transferor Comipanies under Clause 4 above, ¥

. deeds under Clause 6 above, shall not affect.any: fransaction or Proceedings alredr

Transferor Companies are entitled in terms of the various Statutes arid/ or schemes ofUnionand State Governments, including credit for Minimum Alternate Tax, Advance tax éand tax deducted at source and other benefits under income Tax Act andtax credits and :
3

denefits relating ta Goods and Sérvice Tax, eteétera shall be availableto the Transferee :‘Company upon this Scheme ‘becomingeffective,

For the remaval of doubts,it is clarified that to the extent that there are inter-companyloans, deposits, obligations, balances or other outstanding as between the Transferar-Companies andthe Trarisferee Company, the obligations in respect thereof shall come
to en end and there shalt be no liability in that behalf and corresponding effectshall be
given in the books of account and records of the fransferee Company for the reductionof’such assets of flabitities. as the case thay be and there would be no accrualof interest
or any other charges in respect of such inter-Company toans, depositsor balances, witheffect fromthe Appointed Date.

LEGAL PROCEEDINGS:
if ary suits, actions and proceedings of whatsoever nature (hereinatter ¢alled “theProceedings”) by ‘Or against the Transferor Companies are pending onthe EffectiveDate, the same shall not. abate or be discontinued nar be in any way prejudiciallyaffected ‘by reason of the amalgamation of the Transferor ‘Companies: with theTransferee Cotnpany Oranything containedin the Scheme, but the Proceédingsmay becontinued and enforcedby Of againsttheTransferee Companyag effectually and tn the  Same manner and to. the same extent as the same wouldor might have continued andenforced by oragainst-theTiansferor Companies, in the abserice.of the Scheme.
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CONTRACTS:AND DEEDS: | an Bs
‘Subject to other Provisions of this Scheme, all contracts, deeds, bends, agreements,

XY . Foes . a oe att.
VansferorCompanias-ace-patties or to the benefitof which the Transferor Compariies
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the TransfereeCompany-hadbeen a party or beneficiary thereto from the inception. +
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‘ 8.47

'101 with. effect from
the AppointedDateand upto theEffective Date:

'
‘

concluded by the Transieror Companies on or before the Effective Date, to the end and

intent that the Transferee Company accepts and adopts all acts, deeds and things done

and executed by the Transferor Companies in respect thereto, as If done and executed

on its behalf.

EMPLOYEES:

On and from the Effective Date:

On the scheme becoming operative all the employees of the Transferor Companies in

service on the Effective Date,\if any,_shall become the employees of the Transferee

Company on the same terms and conditions on which they are engaged by the

Transfernr Companies without treating it as a break, discontinuance or interruption in

service on the said date

The Transferee Company shall abide by the tarms and agreements, if any, entered into

by the Transferor Companies with its empioyees,

Accordingly the services of such employees for thepurpose of Provident
l=und or

Gratuity‘or Superannuation or other statutory purposes and for all purposes will be

reckoned from the date of their respective appointments with the Transferor

Companies

it is expressly provided that on the SCheme becoming effective the Provident Funds,

Gratuity Funds,‘ Superannuatio Fund
‘ployee-

State insuranCe or any other Special

/
.

Funds or Irosts, ifi~an\/,’

that an rights; dime

such Fund or Funds

DISSOLUTION OFTHE TRANSFEROR COMPANIE

Pursuant to the schw-effective, the Tiansferor Companies shall be

dissolved without winding up pursuant to an order being passed
by the Hon'bie Bench

of'the NCLT at Kolkataunder Section 232 ofthe Act

BUSlNESS IN TRUST FOR THE TRANSFEREE COMPANY.

 

 

 

 

8.1

8.2
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‘ 8.4

~ dissolved without winding up pursuant to an,order béing passed’bythe. Hon'ble Bench

“30.1 wit‘effectfrom the AppointedDate.and abs‘to the.‘Effective Dates fu

concluded by the Transferor Companies on or before the Effective Date, to the end and

intent that the Transferee Company accepts and adopts alt acts, deeds andthings done

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

on its behalf.

EMPLOYEES:

On andfrom theEffective Date:

On thescheme becoming operative all theemployees of the Transferar Companies in

service on the Effective Date,if any, shall become the empfoyees of the Transferee

Company on the same terms and ¢onditions on which they are engaged by the

Transfecor Companies without treating it as a break, discontinuance orinterruption in

service on the said date.

TheTeansferee Company shall. abide by the terfas aad agreements,. if any, entered into

by the Transferor Companies with its employees.

Accordingly the services of such employees. for. the.purpose of Provident Fund or

Gratuity.or Superannuation of other statutory purposes and for all purposes will ‘be

reckoned from the date of their respective appointments with the Transferor

r

Companies.

it is expressly provided that on the Scheme becoming éffective the Provident Funds,

Gratuity-Funds,5Superannuation, Eund,.Employee State insurance or any ‘other ‘Special

funds or Trasts,ifany, . created ‘or existing ‘far’:‘thebanefit ‘ofthe employees, as

, applicable; ofthe”‘Transferér Corhparies shallberantinued by the-Transferee Company

and.the Transferee comesiny¥shall stand siibstitatéd:for the transferor Companies forafi
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thatallrights, dinties:.‘powersandSi ligaticnsofthe Fiansferot‘comparies’in rélation to
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Pursuant ‘to the sche 16‘be - effective,’ the: Transferor Companies. ‘shall be
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of‘theNeu at Kolkataunder:Section 2320f the Act..

_ BUSINESS IN TRUST FORTHE"TRANSFEREE:COMPANY:
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The Transfero'r Companies undertake to carry on their business in the ordinary course af

business and shall be deemed to have carried on and to be carrying on all then busmess

and activities for and on account of and in trust for the Transferee Company,

All profits accruing to the Transferor Companies (including taxes paid thereonl or losses

arising or incurred by the Transieror Companies for the period falling on and after the

Appointed Date to the Effective date shall for all purposes, be treated as the profits

(including taxes paid) or losses, as the case may be ofthe Transferee Company

The Transferor Companies shall be deemed to have held and stood possessed of the

properties to be transferred to the Transferee Company for and on account of and in

trust for the Transferee Company and, accordingly, the Transferor Companies shall not

(without the prior written consent of the Transferee Company) alienate, charge or

otherwise deal with or dispose of their undertakings or any part thereof except in the

ordinary course of- business:

it is clarified that all the taxes and duties payable by the Transferor Companies from the

-

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

payments tax deducted at source;tax~ liabilities or any refiunds and claims shall, for all

purposes, be treated as advance tax payments, tax deducted at source, tax liabilities or

refunds and claims of the Transferee Company. Accordingly, uponthe Scheme becoming

effective, the Transferee Company is- expres‘sly permitted to revise and file their

respective income taft returns, including tax deducted at source. certificates sales tax/

value added tmeturns, excise returns. servicetax returns andother direct and indirect

tax returns and to claim refunds/ credits, pursuant
tothe provisionsof this Schemet

issue or SHARFS IN CONSIDERATION or THEVIAMiA'LfiAMATION V

Pursuant to the gcheme comingiinto Effect, and without any further application, act or

deed, the transferee Company-shall, in consideration of the amalgamation, issue and

allot to the 'Equity Shareholders of Florence and Equity Shareholders
of Fit (other than

the\Transferee Company). holding fully paidup Equity Shares and whose names appear

in the Register of Members of Florence and Fit as on the Record Date Equity Shares of

Rs 10/ each in the transferee» Company credited as fully paid up in the following share

V

allotment ratio:
“

.

.

s

i. 89 Equity Shares of Rs. 10/- each in the Transferee Company credited as fully paid

by the said Equity
M

up for every 100 EquityShares ofiRsr 10/»each'fully pa‘

Hi,

10.2

%.

‘ ?

gg

 

The Transfecor Companies undertake to carry on their business in the ordinary courseof

business and shall be deemed to have carried on andto. bé carrying on all their business

and activities for and on account of and in trust for the Transferee Company.

All profits accruing to the Transféeror Companias {including taxes paid thereon} or losses

arising. or incurred by the Transferor Companies for the period falling on andafter the

Appointed Date to the Effective date shall for all purposes, betreated as the prafits

{including taxes paid) or losses, as thé case may be of the Transferee Company

The Transferor Companies shall ba deemed to have held and stood possessedof the

properties to be transferred to the transferee Company for and on account of and in

trust for the Transferee Companyand, accocdingly, the Transferor Companies shail not

{without the prior written consent of the Transferee Company} alienate, charge or

otherwise deal with or dispose of their undertakings or any part thereof except in the

ordinary course of business.

it is clarified that all thetaxes and duties payable by the Transferor Companies from the

- Appointed Date onwards and up to the €ffective Date, including all advance tax

payments, tax deducted at source,tax liabilities or any refunds and claims shall, for all

purposes, be treated as advanice tax payments, taxdeducted at source, taxliabilities or

refunds and claimsof theTransferee Company. Accordingly, upon. the Scheme becoming

effective, the Transferée Company is expressly ‘permitted to revise and file their

respective income tax returns, including tax deducted-at ‘sourcecertificates, sales tax/

value added taxreturns, excise returns, servicetaxreturns and.other direct and indirect

tax returns, and to claim refunds/ credits, pursuanttothe Provisions ofthis Scheme.

ISSUEOF SHARES IN GONSIDERATIONOF THEsiianiavonpe

Pursuantto the Scheme cominginto effect, and.without any further application, act or

déed, the Transferee Compaiy:“shall, in consideration ‘of the arnalgamation, issue and

allot.to the Equity Shareholders of Florence and Equity Shareholders of FAIL fother than

=the’Transferee.;Company}, holding fully paid-upEquity Shares andwhose namesappear

in the Register of Members ofFlorence and FIL. as. on the Record Date, Equity Shares of

Rs. 10/- each in the Transferee. Company creditedas fully paid up in the following share
ye etmeee

_ allotmentratio: anne oo 5

‘

(i Bg Equity Shares of Rs. 10/: each in theTransfereeCompany credited as fully paid

eythe said Equity   _ upfor every 100 Equity,Shares of'Rs. 10/- each‘fully pai
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11.3

12,.

13»

13.1

101 Equity Shares of Rs, lO/e each in the Transferee Company credited as fully paid

up for every 100 Equity Shares of Rs, 10/- each fullv paid-up held by the said Equity

Shareholders of Fit in the capital of FlL,

it IS clarified that no new Equity Shares can be issued to the shareholders of B‘MF since

all Equity Shares of BMF are held by FlL which l5 3 subsadiary ofthe Transferee'Company

and no company can issue or allot any shares to its subsidiary, This Scheme accordingly

provides that Equity Shares shall be’issued by the Transferee Company to the Equity

Shareholders of Hi. Other than the Transferee Company. This Scheme also gives the

Equity Shareholders of FlL the option to exchange all their Equity Shares in FIL for

additional Equity» Shares of the Transferee Company in accordance with Part in below.

Consequent to and as part of the amalgamation of the Transferor Companies with the

Transferee Company herein, the respective Authorised Share Capital of the Transferor

Companies shall stand merged into and combined with the-Authorised Share Capital at

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

>

without payment of-a‘nv registration or filing fee on such combined Authorised Share

’

3 13.2 .

-ACCOUNTlNG:
‘

'

t

,
\

Capital. the Transferor Companies and the Transferee Company having already paid.

such fees Accordingly,t
-the Authorised Share Capital of the Transferee Company

resulting from the amalgamationof the Transferor Companies with the Transferee

Company shall be a sum of Rs. 374SS20ooo/-divided into 36,20,32,000 Equity Shares

of Rs; 10/- each and_12,52,0QD Cumulative Redeemable Preference Shares of Rs.100/}

each and Claus/e‘l
of the Memorandum of Association of the TransfereeComoany shall

‘

stand altered accordlnglyt, ,

' \

CANCELLATION OF SHARES
HEtD INTER SE

Upon this Scheme becoming effective, all sharesheld by and between the Transform

Companies and Transferee Company inter so as specified in clause 2 ahoye shall stand

cancelled as an integral part ol’thisScheme and in lieu thereof no allotment of any new

shares in the Transferee Company shall be made to any person whatsoever.
-

\

On the scheme becoming effective,
the Transféree Company shall account for the

amalgamation of the Transferor Companies in its books of account with effect from the

Appointed Dates
.

ihe amalgamation ‘herein‘of the Transfemr Companieswith the Transferee C

shall be accounted for‘in the books of account of the Transferee Company acco

‘-

*

’

‘

12lZD
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11.3

42,,

13,

13.1

13.2

ii. 101 Equity Shares of Rs. 1L0/- eachin the Transferee Companycredited as fully paid

upfor every 100 Equity Shares of Rs. 10/- each fully paid-up held by the said Equity

Shareholdersof FIL in the capital ofFIL.

icis clarified that no new EquityShares can be issued to the shareholders of BMF since

alf Equity Sharés of BMEare held by FIL which ts a subsidtary of the Transtéree Company

and no company can issue oF allot any shares to its subsidiary. This Schemeaccordingly

provides that Equity Shares shall be jssued by the Transferee Campany to the Equity

Shareholders of Fil other than the Transferee Company. This Scheme also: gives the

Equity Shareholders of FIL the option to exchange all their Equity Shares in FIL for

additional EquityShares of the Transferee Companyin accordance with Pact 1H. below.

Consequent to and as part of the amalgamation of the Transferor Companies withthe

Transferee Company. herein, the respective Authorised Share Capital of the Transferor

Companies shail stand. merged into and combined with the Authorised Share Capital of.

the Transferee Company pursuantto the Scheme, without any further act of deed, and

_ without payment of any registration oF fifing fee on such cembinedAuthorised Share

Capital, the transferor Companies and the Transferee Company having. already paid.

such fees. Accordingly, the Authorised Share Capital of the Transferee Company

. the amalgamation hereinof the Transferor Companies. with the Transferee cofnbag

-ACCOUNTING: | Oo \

Appointed Date.
,

resulting from: the aiialgamationof the Transferor Companies with the Transferee

Companyshail be a sumof Rs. 374.55,20,000/-dividedinto 36,29,32,000 Equity Shares.

of Bs. 10/- each and. 12,52,600 Cumulative Redeemable Preference Shares of Rs.100/-

each and Clause Vv of the Memorandum of Association of the TransfereeCompany shall ,

Aq

stand alteredsccareingh
x.

CANCELLATION OF SHARES HELD INTER SE .

Upon this. Scheme becoming effective,all shares. held by and betweenthe Pransferor

Companies and Transferee Company inter se. as: specified: in clause 2 aboveshall stand

cancelled as an integral partoFthis ;Scheme and in lieu thereofnd allotment of any hew

shares in the Transferee |Company shall be made to anyperson whatsoever. -

\ ee
\

%

Or: the scheme becoming effective, the Transferee Company shail account for the

amalgamation af theTransferor Companies|in its books of account with effect fromthe

shall bé accounted forin the books of accountof the TransfereeCompanyaccor

ne

 
  
 

 



the pooling of interest method under Accounting Standard (AS) 14, or other applicable

Accounting Standard specified under Section 133 of the Compames Act, 2013 read with

Rule 7 of the Companies {Accounts} Rules, 2014,

13,3 Accordingly on and from the Appointed Date and subject to the provisions hereof and

Such other corrections and adjustments as may, in the opinion of the Board of Directors

of the Transferee Company, be required and except to the extent required otherwise by

law, all assets. liabilities and reserves of the Transferor Companies transferred to the

Transferee Company under the Scheme shall be recorded in the books of a’ccOunts of

the Transferee Company at the book value as recorded in the Transferor Companies'
books of accounts. Further, all reserves of the Transferor Companies» shall be

incorporated in the books of account of the Transferee 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 so recorded in the books of account of'

the Transferee Company as reduced by the aggregate Face, value of the new Equity
‘

Shares issued by-the Transferee Company as also the difference between the face value

of the Equity Shares. of the Transferee Company held by Florence and the
carrying

amo‘unt thereofIn the‘ books of Florence shall be first adjustedIn Capital Reserves and

the balanceIn General ReservesIn the books of account ofthe Transferee Companyt

13.5 in case of any difference in accounting policy between the Transferor Companies and
4‘

..

the Transferee Company, the impact of‘ the same till the Appointed Date will be

quantified and adjusted in the reserves of the Transferee Company to ensure that the

financial statements of the .Transferee Company reflectthe financial
position

on the

basis ofconsistent accounting policy

'

POST SCHEME-CONDUCmF BUSINESS

c
c

F”
_ TEven aftEr this Scheme becomes operative, the Transferee Company shall be entitled to,

.
‘I

operate all Bank Accounts and realise allmonies and Complete and enforce all pending
‘

.
,

_,
contracts and transactions relating to the Undertakings of the Transfero'r CompaniesIn

'\
I

the name of the Transferor Companies and in so far as may be
necessary

until the
'

'

‘

transfer of rights and obligations of the said Undertakings to the Transferee Company
underthis Scheme'is formally accepted bythe partiesconcerned

_

a PART—Ill

(Option for additionalshares in the Transferee Company in exchange of Eli. Shares and

procedure for issue of shares) '

”is. OPTIQN FOR ADDiTlONAL SHARES

13120

the pooling of interest method under Accounting Standard (AS) 14, or other applicable
Accounting Standard specified under Section 133 of the Companies Act, 2013 read with
Rule7 of the Companies {Accounts} Rules, 2014.

13.3 Accordingly on and from the Appointed Date ‘and subject to the provisions hereof and
such other corractionsand adjustments as may, in the apinion of the Board of Directors
of the Transferee Company, be required and except to the extent required otherwise. by
law, ail assets, liabilities and reserves of the Fransferoc Companies transférred: to the
Transferee Company under the Schema shall ba recorded. in the books ofaccounts of
the Transferee Company at the book value as recorded in the Transferor Companies’
books of accounts. Further, all reserves of the Transferar Companies. shall be
incorporated in the boaks of account of the Transferee, Company in the same form in
which they appéarin thebooks of account ofthe Transferor Companies.

13.4 The differencebetween the assets. and liabilities so recordedin the books ofaccount of
the Transferee Company as reduced by the aggregate face value of the new Equity

‘ Shares issuedbythe Transferée Companyax alsothe difference between. theface. value
of the Equity Shares-of theTransféree Company. held by Florence and the cattying
amount thereofiin the books of Florence shall be first adjustedin Capital Reserves and
thebalance in General Reserves.in the booksof account oftheTransferee Company.

13.5 ih caseof any difference in accounting policy betweenthe Transferor Companies and  the transferee. Company, the impact of the same till the Appointed Date will be
quantified and. adjusted in‘the reserves of the Transferee Company. to ensure thatthe
financial staterneents, of the Transferee Companyrreflectthe financial position ‘on the
basisof‘consistentt accounting policy.

. 14. Post SCHEME.CONDUCLOF BUSINESS
.

| aa, *seve0 after this schetie becomes operative, the transferee Company shall be entitled to,
7 operate all Bank Accaurits and-tealise all monies and.complete and eaforcecall pending

— oo. contracts and.transactions relatining to the Undertakingsof the Transferor Companies in.
LO . the name of the ‘Veansferor Companies and in so. far as’ may be necessary until the.

ae transit of rights ‘Sha obligations of the said: Undeitakings to the Transferee Company:
underthis Schemeis formally accepted Py the:‘parties,concerned.

—_—ee

~ PART=U-
(Optionfor additional'‘shares in’ the Transferee Companyin exchange of Fil Shares and
pro¢edure for issue,of shares) se   _ 1S. . OPTION FOR ADDITIONAL SHARES
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15.1

15.2

16.

in consideration of the amalgamation of EMF with the Transferee Company, the Equrty

Shareholders of FlL will receive Equity Shares of Rs. 10?» each in the Transferee

Company, as provided in clause 11 above. with the said shareholders retaining therr

existing shareholding in FlL Since FlL is itself not amal‘gamating with ahy company under

this Scheme, instead of so retaining their Equity Shares in FlL, which is an unlisted

Company, the Equity Shareholders of FlL shall, have the option of exchanging thetr

Equity Shares in Fit for additional Equity Shares In the Transieree Company, which is a

listed Company. in the followrng ratio:-

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

exchange of every 100 Equity Shares of Rs. lO/~ each held by them in FlL

In this option, all touity Shares of FlL held by the Equity Shareholders of FlL exercising

this option shall be transferred to the Transferee Company and such Equity

Shareholders of FlL do not retain any Equity-Shares'in FlL.

Such option may be exercised by the Equity Shareholders of Fit. for all. and not less than

ail the Equity Shares held by them in FlL.

EXERClSErOF OPTION

Upon issue and allotment of Equity Shares in the Transferee Company to the Equity

Shareholders of Florence and FlL in considerationo‘fthe amalgamation; FlL shall send to

every Equity Shareholder of FlL whose name appears in the Register of Members on the

Record Date, a/
letter ("Option Letter") calling upon such shareholder to exercise and

communicate to Fit the option given to such shareholder 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 OptionLetter ("Option Exercise Date") Such
.

Option Letter shall be accompanied by a Form ("Option Form") for facilitating e:tercise

and communication of the option by the Equity Shareholders. The Equity Shareholders

of FlL may exercise their option accordingly by sending the duly completed and signed

Option Form so as to reach the share transfer agent germinated; by Fit in this regard

("Share Tmnsfer'Agent"-]_by the Option Exercise Date. Every Equity Ehareholder of FlL

exercising the option to. exchange theshare's. shall simultaneously deliver to the Share

Transfer Agent, the Equityjhares held by such Ehuity Shareholder in FlL: The Share

Transfer Agent shall take delivery of the Equity Shares from the Equity Shareholders of

FlL and give delivery of the same to the Transferee Company on issue and allotme

the Option Shares in the Transferee Company
to them in terms of this

Sche' g%
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15.2

16.

 

in consideration of the amalgamation of BMF with the Transferee Company, the Equity

Shareholders of FIL will receive Equity Shares ofRs. 107- each in the Transferee

Company, as provided in clause 1} above, with the said shareholders retaining ther

existing shareholding in FIL since Fil ts itself not amalgamating with any company under

this Scheme. Instead of 50 retaining their Equity Shares in FIL, which is an unlisted

Company, the Equity Shareholders of FIL shalt have the option of exchanging their

Equity Shares in FIL for additional Equity Shares in the Transferee Company, which is 2

listed Company, in the following ratio:

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

axchange of every 100Equity Shares of Rs. 10/- each held by ther in FIL.

ia thisoption, all Equity Shares of FIL held by fhe Equity Shareholders of FIL exercising

this option shall be transferred to the Transferee Company and such Equity

Shareholders of FIL do notretain any Equity Shares in FIL.

Such option may be exercisedby the Equity Shareholders of FIL for all and not less than

ail the Equity Shares held by them in FIL.

EXERCISE-OF OPTION

Upen issue and allotment of Equity Shates |in the Teansferee Company to the Equify

Shareholders of Florence and FILin considerationofthe amalgamation, Fi shall sendto

every Equity Shareholder of Filwhose name appears. in the Register of Memberson the

RecordDate, aleletter (“Option Letter") calling upon such shareholder to exercise and

coramunicate to Fil the option.‘given to such starehoider forobtaining the additional

Equity Sharesin the. Transferee Company (“Option Shares”), as aforésaid, within a

period of 21. days from” the date ofthe Qation-‘Letter (“Option Exercise Date”). Such |

Option Letter shalt ‘be accompanied: ‘bya form (“Option ‘Form”} for facilitating exercise

anid communication of the option by the Equity Shareholders. The Equity Shareholders

of FIL may exercise their option accordingly by sending the duly completed andsigned

Option Form so as to reach the share transfer agent nbminatedBy FIL in- this regard

share TransferAgent”).by the Option Exercise Date. Every Equity.Shareholder of FIL

exercising the option to exchange the: shares. shal simultaneously deliver to the Share

Transfer Agent, the EquityShares held by such Equity Shareholder in Fit. The Share

Transfer Agent shailtake. delivery ofthe Equity Shares from the Equity Shareholders of

  
   
  

FIL:and give delivery of the same'to the Transferee, Company:on issue andallotme

the Option Shares in the Transferee Company to them.in terms of this Sche,$ oe

accordingly shall hold éuch shares in trust for the respective parties. THeek
BX st

Shareholders of Fit exercising the option, as aforesaid, in respect of their Equisie se
a, 2p Ban

A?wim
OSS eee .
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18.1

18.2

18.3

in FlL shall send along with the Option Form, the relevant share certificates and share

transfer deeds For such Equity Shares duly executed by them In case ofphysical shares

and photocopy of delivery instructions to the depository pamcipant in case of

dematerialised shares and such other supporting documents, as shall be required and

Specified in the Option Letterl Further. such Equity Shareholders oi FlL exercising their

option shall tender their shares free from all encumbrances and provide such warranties

and undertakings and such details of their holding, including cost of acqmsition, as shall.

be reqmred and specified in the Option Lezter.

DEFAULT 0F EXERCISE OF OPTION
Eonitv Shareholders of FlL who do not exercise or communicate their option to FIL, as

above shall be deemed to have not opted to receive additional Equity Shares in the

Transferee Company and in such event will only receive Equity Shares in the Transferee-

Company in consideration of the amalgamation as provided in Clause 11 above.

TRANSFER OF EQUITY SHARES OF FlL AND ISSUE OF SHARES lN TRANSFEREE COMPANY

Verification of options: Within a period of 7 days from the. Option Exercise Date, the

Share Transfer Agent; Fll. and the Transferee Company shall jointly undertake and

complete verification of the exercise of options by the Equity Shareholders of FIL

including the Option Forms and supporting documents, and prepare a list of Equity
Shareholders of Fit who have validly exercised their option and list of Equity

Shareholders of FIL who have not exercised such option or are deemed to have not

exercised the same.

Issue and allotmefit‘of Option Shares: Upon completion of verification of the exercise of

options; the Transferee Company shall fix a date in consultation with FlL and’issue and

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

. option exercised ,by the‘rfi. In this regard it is clarified that shares in the Transferee

Company in consideration of the amalgamation shall be issued and be deemed to be

issued to all the Equity Shareholders of FlL (other than the Transferee Company itself)
‘

prior to the issue of Option Shares in the Transferee Conrpany in exchange of Equity

Shares of FlL.

Transfer of FIL Shares:
Simultaneously with issue and allotment of the Option Shares-In

- the Transferee Company in exchange of shares. of FlL, as above, the Share Transtr
,

Agent, FlL and the Transferee Company shall effect and Complete the transfer to the

Transferee Company of such shares of FlL. in this
i

Vware Transfer Agent shall

ISlZO
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18.

in FHL shall send along with the Optioa Form, the relevant share certificates and share

transfer deedsfor such Equity Shares duly executed by them in case of physical shares

and photocopy of delivery instructions to the. depository participant in case of

dematetrialised shares and such other supporting documents, as shall be required and

specified in the Option Letter. Further, such Equity Shareholders of FIL exercising their

Option shall terider their shares free- from all ancumbrancesand provide such warranties

and undertakings and such details of their holditig, including cost of acquisition, asshall
he required and specified in the Option Lezter.

DEFAULT OF EXERCISE OF OPTION

Equity Shareholders of FIL who do not exercise or communicatetheir optionto FIL, as

above, shall be deemedto have not opted: to receive additional Equity Shares in the
Transferec Company andin such event will only receive Equity Shares in the Transferee:

Companyin consideration of the amalgamation as provided in Clause Ei above.

TRANSFER OF EQUITY SHARES OFFIL AND ISSUE QF SHARES IN TRANSFEREE COMPANY

18,4 Verification of options: Within a period of 7 days from the, OptionExercise Date, the

18.2

18.3.

‘. (2etion exercised AYther tn this regard, it is. clarifiiedthat. shares in the Transferee

Share Transfer Agent; Fil and the Transferee Company shall jointly undertake and

complete verification of the exercise of options by the Equity Shareholders of FIL,

including the Option Forms and supporting documents, and Prepare a list of Equity

Shareholders of FIL who have validly exercised their aption and fist of Equity:

Shareholders of FIL who have aot exercised such option or are deemedto have not

exercised the same.

issueanid allotmentof Option Shares: Upon. completion ofverification of the exerciseof

 

Options, the Transferee Company shail fix a date in consultation with FIL andYssue and

allot the sharesin: the Transferee Company. to the Equity Shareholdersof FIL as per the

Company in consideration of the amalgamation shalt ‘be issued and be deemed to be
“issued. to alt the Equity Shareholdérs -of FIL (other thanthe Transferee Company itself}

* prior to the issue of Option Shares jin the Transferee. Company in) exchange of Equity

Shares of FIL.

\
ry‘,

.

Transfer of FIL Shares: Simuftaneously with issue and‘alotment of the Option Sharesin

- the Transferee Companyia exchange of shares. of FIL, as above, the Sharé Transfer

_«- Agent, ELL and the Transferee Company shall. effect and complete the transfer to the

 

  Transfetee Company of such shares:of FIL. tn this , Bardot
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issr,
"

de‘materia’lised- form, the. Equity Shares in thie'Transfere‘eCompany shall, subject to

'

The Equity Shares to be issuedand allottedby

necessary. The transfer of such Equity Shares in Fit in favour ofthe Transferee Company

shall be recorded in the 'Register of Members of FlL, including in the books of the

depository accordingly. FlL shall also return within a period of 10 days from the date of

issue and allotment of the, Option Shares the Equity Shares in FlL sent by the Equity

Shareholders of FlL whose exercise of option is incomplete or not in accordance with

the Down Letter or Option Form or is considered otherwise to be not valid as per the

list prepared jointly by the Share Transfer Agent, FlL and the Transferee Company, as

above FlL and the Transferee Company shall also fulfill and comply with such further

statutory obligations, if and to the extent required to be respectively fulfilled and

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

No fractional shares shall be issued by the Transferee Company In respect of the

fractional entitlements, if any, to which the Equrty Shareholders of Florence and FlL'may

be entitled on issue and allotment of the respective Equity Shares in the Transferee

Company in consideration of the amalgamation and exchange of shares, as above The

Board of Directors of the Transferee Company or a committee thereof shall on each.

occasion consolidate such fractional entitlements, and issue and allot the respective

Equity Shares in' lieu thereof to a Director and / or OfIceris) of the Transferee Company

.on the express understandingthat such Director and .f or Dfficerls) to whom such shares

are allotted shall sell the fime in the market and pay to the Transferee Company the net

sale proceeds thereof, whereupon the Transferee Company shall distribute such net sale

proceeds to the said Equity Shareholders of Florence and FlL in proportion to t

fractional entitlements.

Transferee Company, 'as
aforesaid,

’

shall rank pari yeast:
in all respects with th existing Equity Shares of the Transferee

COMP-3W Further SUE-iinew Eouity Sher. s shall subject to compliance with requisite

formalities, be lrsmd andl'or'ladmrtted-to trading on BSE Limited where the existing

Shares of the’Trar‘IsFer'ee Company are listed and} fiadmit’sed to trading. .

in respect of the sharehslding-pf
the said Equrt ‘hareholdersof Elorence an'd 'FlL held in

applicable regulations, alsorbeissued to themon the dematerialised form with such

shares being credited to ‘the existing depository accounts of the. said-Equity

V

Shareholders 'of Flo‘re’nceand Fl]. entitled thereto, as per records maintained by the

National Securities Depository Limited and / ()5 Central Depository Services (lndia)

Limited on the Record Date".

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

shail be recordedim the Register of Members of FIL, including in the books of the

depositary, accordingly. Fk shalt also return within a period of LO days from the date of

issue and allotment.of the Option Shares. the Equity Shares in FIL sent by the Equity

Shareholders of Fil whose exercise of option is incomplete or not in accordance with

the Option Letter or Option Form aris considered otherwise to be not valid as per the

list prepared. jointly by the Share Transfer Agent, FIL and the Transferee Company, as

above. Fil andthe Transferee Campany shall also fulfil! and comply with such further

statutory obligations, if and to the: extent required tobe respectively fulfilled and

complied with by them. as 4 result of exchange of shares pursuant to thisScheme.

No fractional shares shall be issued by the Transferee Company in respect of the

fractional entitlements, if any, to which the Equity Shareholders of Florence and FIL _may

be entitied on issué and. allotment of the respective Equity Shares in the Transferee

Companytn consideration of the amalgamation;and exchange of shares, a5 above. The

Board of Directors. of the Transferee Company or a committee thereof shall on each.

oceasion consolidate such fractional entitlements, and issue andallot the respective

Equity Sharesin euthereof fo.a Director and / or Officer(s) of the Transferee‘Company

of the express understandingthat suchDirector an
d f or Officer(s} to whom suchshares

areallotted shall self the samein the. market and pay to theTransferee, Company the net.

gale proceeds thereof, whereuponthe Transferee Company shall distribute sucty net sale

 

proceeds to the said Equity Shareholders of. Floreacé and FIL in‘ proportion to the

fractional entitlements.

’ The Equity’ Shares to: be issued-and-allotted:BythieTrransferee Comp
any;as aforesaid,

shall rank pari possi‘in all respects.with the:‘exds ing: Equity Shares of the transferee

oo dematerialised-‘form, the Equity”:Shares in the Transferee:‘Compatiy shall;:’ subject to

Company. Further suet:new Equity ‘Shares ‘shall subject to. compliance with requisite

  

   

 

  

formalities, belilisted”“and/or admitted to tradiig on BSE Limited where the existing

Shares:of the’Transferee Companyaretisted and?
eo . at

': - . me . are

‘

admitted totrading. -

 

in respect of’the sharenoliingothe said EquttyShareholders offloretice-and Fit heldin -

‘applicable: regulations,&also. be-issued. to themxin the. dematerialised form. with such

shares being credited fo.“the eidsting depository accounts of the. said. raahy

‘NationalSecurities Depository Limited aindihQE cential Depository Services {india)

Limited or the Record Date.
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2b.“

in sespect ol the shareholding of the said Equity Shareholders of Florence and Flt held'in

the certificate form. the Equrty Shares m the Transferee Company shall be issued to such

Equity Shareholders in certificate form. The Equity Shareholders of Florence and Eli.

desarous of receiving the shares in (he Transferee Company in dematerialised form

should have their shareholding in the Transferor Companies dematenalised on or before

the Record Date.

The Transferee Company shall record in its books of account, the Equity Shares of ESL as

may be acquired, by it from the Equity Shareholders of FIL upon exercnse of options in

terms of this Scheme as Investment at the value determined by valuers appomted by

the Board of Directors of the Transferee Company The difference between such value

of Equity Shares of FlL recorded as investment in the books of the Transferee Company

and the face value of the Equity Shares issued by the Transferee Company to the

shareholders of Fll. in exchange of such Equity Shares of FlL shall be credited to

Securities‘Pre'mium Account in the books of the Transferee Company.

PART — IV

"(General/ Miscellaneous Provisions)

‘NO TRANSFER OF BUSINESS OR UNDERTAKlNG OF Fll.

it is expressly clarifiediand provided that no part of the business or undertaking of FlL is

being transferred tome, Tmnsferee Company or any other Company under the Scheme.

The only Arrangement with EiL and its respective shareholders in terms of this Scheme is

for issue and allotment of Equity Shares in the Transferee Company to the Equity

shareholder‘s of/Fil. in consideration of the amalgamation of EMF with the Transferee

Company and issue and allotment of additional Equity 3
Shares in the Transferee

Company. at their option, in exchange of theirEiquity Shares in FlL, as aforesaid. Fll. shall

adjust and, account for ‘the Teductidn in itsvinv‘estment in BMF consequent to the

’

Scheme in its Reserves:

AFPUCATIONS:

-The\Transferor‘vfflgompanies and the Transferee Company shall, with all reasonable.

dispatch, make necessary applications pursuant to Sections 230 and 232 of theAct, to

the Hon’ble Bench of the NCLT at Kollgata for sanction andxarrying out of the Scheme,

. including for transfer vesting of the Undertakingsof the Transferor Companies to

the Transferee Company. and consequent dissolution of the Transferor Companies

without winding up.

‘

FIiL shall, with all reasonable dispatch, also make necessa

applications pursuant to Seetion'ZBO‘ of the Aqtjto the Hon’ble Bench of the NCL

Chennai for sanction oi'the Scheme: The said Companies shall also apply for and. o

l7l2D
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18.8

Tg.

without winding tip. FIL shall, with all. reasonable ‘dispatch, also make necessa

In eespect af the shareholding -of the said Equity Shareholders of Florence and Fil heldin

the certificate form. the EquityShares in the Transferee Company shail beissued tosuch.

Equity Shareholders in certificate form. The Equity Shareholders of Florence and FIL

desirous of receiving the shares in the Transferee Company in dematerialised form

should have their shareholdingin the Transfecor Companies. dematerialised on or before

the Record Bate.

The Transferee Company shall record tn its books of account, the Equity Shares of FIL as.

may be acquiredby it from the Equity Shareholders of Fil upon. exercise of options in

terms of this Scheme a3 iavestment at the value determined by valuers appointed by

the Board of Directors of the Transferee Company. The difference between such value

of Equity Shares of FIL recorded as investmentin the books of the Transferee Company

and the face value of the Equity Shares issued by the Transferee Company to the

shareholders of Fit in exchange of such Equity Shares of Fil shall be credited to

Securities Premium Accguntin the books of the Transféree Company.

PART -I[V

“(Generalf Miscellaneous Provisions}

‘NO TRANSFER OF BUSINESS OR UNDERTAKING OF FIL

it is expressly clarified: and provided that no part of the business or undertaking of FIL is

being transferred ta the Transfaree Company ar any ather Company under the Scheme.

Theonly Arrangement with FIL and its respective shareholders in terms of this Schemeis

for issue and allotment of Equity Shares in the Transferee €ompany to the Equity

Shareholders ofFIL in consideration of the amalgamation of BMF withthe Transferee

Company and issue and aifotment of additional:Equity .Shares in the Transferee

Company,at their option, in exchangeof theirEquity Sharés inFit, as aforesaid. FIL shall

adjust and, accpunt fer ‘the reduction in its. investment in BMF conseqtient to the
~

. Schemeiin its Reserves:

APPLICATIONS:

‘The,Transferor,Companies and the Transferee Company shall, with all reasonable.

dispatch, make necessary applications pursuant t Sectians 230 and 232 of the Act, to

the Hon‘ble Bench of the NCLT.atKolkata for sanction and, carrying out of the Scheme,

..including for transfer andNesting of the Undertakings: of the Transferor Companies to

the Transferee Company and consequent dissolution of the Transferor Companies

/ oe8, a
applications pursuant to Section”230of the Act’to the Hon'ble Benchofthe NCL aySNe
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21.2

‘

522‘1

SCHEME CONDITIONAL UPON:

Thescheme is conditional upon and subject to:

such other approvals. as may be necessary in law, if any, for bringing the Scheme into

effect and be entitled to take such other steps and proceedings as may be necessary or

expedient to give in“ and formal effect to the provisions of this Scheme. It is however

clarified that since no part of the undertaking of FIL is to‘ be transferred to or vested in

any company under the Scheme, no order under Section 232 of the Act shall be applied

for or be reqmred to be obtained by FlL from the Hon'bie Bench of the NCLT at Chennai

or any other Hon ’ble Bench oi the NCLT Accordingly, FIL will only seek an order of

sanction of the Scheme from the Hon ble Bench of the NCLT at Chennai under Section

230 of the Acts as above, and no properties or liabilities whatsoever shall stand or be

transferred to and veSLed in any company by such order of sanction of the Hon'ble

Bench of the NCLT at Chennai.

APPROVALS AND MODIFICATIONS:

Florence, EMF, FILand the Transferee Company (by their respective Board of Directors

or such other person or persons. as the respective Board of Directors may authorize) are

empowered and authorized:

_To assent from time to time to any modifications or amendments or substitutions of the

Scheme or of any conditions or limitations which the Hon’ble Benches of the NCLT at

Kolkata and Chennai and / or any authorities under law may-deem fit to approve or

direct or as may be otherwise deemed exp‘ed'r‘ent'or necessary by the respective Board

of Directors as being in the best interest of the sa'id companies and their shareholders

To settle all doubts or difficulties that rnav arise in carrying out the Scheme; to give their

approval to all such matters and things as is contemplated or required (’0. be givenby

them in terms of this Scheme; and to dovand acetate all other acts, deeds, "matters and

'

V

things necessary, desirable or proper for‘puttingthe'schenie'into effect.

Without prejudice
to the generality

of the fdregoing Florence, EMF Hi; and the!

Transferee Company (by their respective
Board of Directors or such other person or

persons, as the respective Board of Directors may authorize) shail each be at liberty to

wi‘hdraw from this Scheme in case any condition or alteratioh imposed byany authority

is unacceptableto them or as may otherwise be deemed expedient or necessary

\

Approval of the Scheme by the requisitem oi
.

'
'

. lders of Florence. BMF,

ons, if any, as may be
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"SCHEME CONDITIONALUPON:

“TheScheme isconditional upon andsubject to:

suchother approvals. as may be necessary in law,if any, for bringing the Scheme into

effect and be entitled to take such other steps and proceedings as may be necessary oF

expedient to zive full and formal effect to the provisions of this Scheme. {it is however

clarified that since no part of the undertaking of FIL is to be transferred to or vested in

any company under the Scheme, no order under Section 232 of the Act shail be applied

for or be required to be obtained by FIL fram the Hon'ble Bench of the NCLT at Chennai

or any other Hon'ble Bench. of the NCLT. Accordingly, FIL will only seek an order of

sanction of the Scheme from the Hon'ble Bench af the NCLT at Chennai under Section

330 of the Act, as above, and no properties or Habilities whatsoever shall stand or be

transferred to and vested in any company by such order of sanction of the Hon'ble

Benchofthe NCLT at Chennai.

APPROVALS AND MODIFICATIONS:

Florence, BMF, Fil.and the Transferee Company {by their respective Board of Directors

or such other person or persons, as the respective Boacd. of Directors may authorize]. are

empowered and authorized:

_Ta assent from time to timeto any modifications oramendmentsoF substitutions of the

Scheme or of anyconditionsor fimitations which the Hon’ble Benches of the NCLT at

Kolkata and Chennai and / or any authorities under law may ‘deem fit to approve or

direct or as maybe otherwise deemed expedient or necessary. by the respective Board

’ of Directorsas being in the best interest of the said companies and their shareholders.

To settle alt doubts or difficulties that may arise in carrying out the Scheme;to give their

approval to all

i

such matters ant things ‘asis contemplated or tequired to, be piven ‘by

themin terms of this Scheme; andto do-and execute all otheracts, deeds,‘matters and

- _ things necessary;desirable or proper forputtingtheSchemeinto effect.

Without prejudice to the. generalityof the foregoing Florence, BMF, FIL and the:

“See,

Transferee Company (by their respective|Board of Directors or such other person of

persons, aS. the respectiveBoardof Directors may authorize) shalteach ‘be at liberty to

withdraw from this Schemeiin case any‘condition or alteration imposed by any.authority

is unacceptable to them or as.may othenwisebegeredexpédient or necessary.

\

aneeeeereaetteee
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» Approval ofthe Scheme’by the requisite me of yi wr: rar iWsiders of Florence, BMF,

FL. and”the Transferee Company and- such oi eA sl mSeS PST Lons, if any, as may be
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22.3

23.

24.

24.1

24, Z

directed by the Hon'ble Benches of NCLT at Kolkata and Chennai pursuant to Section

230 of the Act in so far as approval of shareholders of Florence and the Transferee

Company is concerned, it is clarified that In terms of paragraphs liAlQial and l(A)9(bl of

'A'nnexure i of Securities and Exchange Board of |ndia‘("SEBl") Circular dated 10th March.

1017, the Scheme shall he acted upon only if the votes cast by the respective public

shareholders of Florence and-the Transferee Company in favor of the Scheme are more

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

Approval ofthe Scheme bv 85E Limited where Florence and the Transferee Company are

listed in terms of the said SEBl Circular dated 10"“ March, 2017; and
\

Sanction of the Scheme by the Hon‘ble Benches of the NCLT at Kolkata and Chennai Ln

terms hereof

Accordingly, the Scheme although operative from the Appointed Date shall become

effective on the Effective Date, 'being the date or‘ last of the dates on which all the

aforesaid apprqvals and sanction are obtained and certified copies of the orders of the

Hon'bi‘e Benches of the NCLT at Kolkata and Chennai sanctioning the Scheme are filed

_with the respective Registrar oprmpanies.

COSTS, CHARGES ANDl EXPENSES:-
All costs, charges and expenses, in connection with the Scheme, arising out of or

incurred in carrying out and implementing the Scheme and matters incidental thereto

shall be home and paid by the Fransferee Company.

'RESIDUAL?ROVISIONS
,

0n the approval of the Scheme by the shareholders of Florence. BMF, F11. and the

Transferee Company pursuant to Section 230 of the Act, it shall be deemed that the
i, shareholders hav'e‘also' accorded all relevant consents under Section 62(1)(cl of the Act

and any other provisions of the said Act to the extent the same rriay be considered

applicable.
‘

Without prejudice to, the generality-of the foregoing, it is clarified and provided that

x \
'

cancellation of capital held inter 5e in‘term‘s of‘aClause 12 of this Scheme is. only

consequential to the amalgamfifidnga‘nd shall be affected as An integral part of this

Scheme. Such cancellation does not involve either diminution of liability in respect of

unpaid share capital or t of 'paid-up. share capital. Further, since such

cancellation is an int eme, the provisions of Section 66 of the Act are

not applicable. it is
’

rovided that notvsiith‘standing such cancellation

1-9120

 

22.2

22.3

23.

24.

24,1

"24.2

directed by the Hon'ble Benches of NCLT at Kolkata and -Chenna: pursuant to Section

23G of the Act. in so tar as approval of shareholders of Florence and the Transferee

Company 1s concerned,it is clarified that in terms of paragraphs KA}9{a) andHA}9(b} of

Annexure | of Securities and Exchange Board of India (“SEBt") Circular dated LOth March.

2017, the Scheme shail be acted upon only if the votes cast by the respective public

shareholders of Florence and. the Transferee Company in favor of the Schemeare more

thanthe numberof votes cast by them against the Scheme:

Approval of the Scheme by BSE Limited where Florence and the Transferee Company are

listed in terms of the said SEB! Circular dated. 10" March, 2017: and
‘

Sanction of the Sthemeby the Hon‘ble Benches of the NCLT at Kolkata and Chenna: in

terms hereof.

Accordingly, the Scheme although operative from the Appointed Date shalt become

effective on the Effective Date, being the data or fast of the dates on which all the

aforesaid approvals and sanctionare obtainedand certified copies-of theorders of the

Hon'ble Benches of the NCLT at Kolkata and Chennai sanctioningthe Scheme are filed

with the respective Registrar ofCompanies.

COSTS, CHARGES AND EXPENSES:

Alt costs, charges and expenses, in connection with the Scheme, arising out of or

incurred in carrying out and implementing the Scheme arid matters incidental thereto

shall be Borne and paid by the Transferee Company.

RESIDUAL PROVISIONS: .

On the approval. of the Scheme by the sharetioiders, of Florence, BMF, FIL and the

Transferee Company pursuant to Section 230. af the Act, it shat be deemedthat the

n shareholders have'algo accorded. all relevant consents under Section 62t1Nc) of the Act

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

applicable, ‘

Without prejudice to the geneérafity-of the foregeing, it is clarified and provided. that

cancellation of capital held inter se in‘terms of,Clause 12of this Schemeis. only

consequential to the amaiganrationand shall be effected as an integral part of this ©

Scheme. Such cancellation does not involve either diminution of liability in respect of

unpaid share capital op, payment of paid-up. share capital. Further, since such  
   cancellation is an int ieme, theprovisions of Section66 of the Act are

not applicable.tt isf  Hrovided that notwithstandingsuch cancellation
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of Share Capital of the Transferee Company, it shall not be requrred 10 add “And

Reduced" as suffix to Its name

The amalgamation of the Transferor Companies with the Transferea Company and

transfer and vesting of the Undertakings of the Transferor Companies in the Transferee

Company has been proposed in' compliance with the provxswns of Section 2(15) of the

IncomeAtax Act, 1961. If any term: or prowsions of the Scheme are found or Interpreted

to be Inconsistent with the provisions of the said Section at a later date Including

resulting from an amendment of law or for any other reason whatsoever. the provisions

of the said Section Of the lncome-tax Act shall prevail and the Scheme shall stand

modified to the extent determined necessary to complv with the said Section. Such

modification will however not affect the other parts of the Scheme.

In the event of this Scheme failing to take effect finally, this Scheme shall become null

and void and m that ease no rights or Iiabilitieswhatsoever shall accrue to or be incurred

intepse by the parties or their shareholders or creditors or employees or any other

person.
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24.3

24.4

of Share Capital of the Transferee Company, it shall not be required to add “And

Reduced”4s suffix to its name.

The amalgamation of the Transferot Companies with the Transferee Company and

transfer and vesting of the Undertakings of the Transferor Compamesin the Transferee

Company has been proposed in: compliance with the provisions of Section 2( 1B) of the

ax Act, 1961. if any terms or provisions of the Sche

the said Sectionat a later date including
dIncome-t

me are found ar interpreted

to be inconsistent with the provisions. of

amendmentof law or for any other reason whatsoever,the provisions
resulting from an

all prevail and the Scheme shall stand
of the said Saction of the income-tax Act sh

modified to the extent determined necessary to comply with the said Section. Such

modification wilt however not affect the other parts of the Scheme.

In the avant ofthis Schemefailing to take effect finally, this Scheme shall become nuil

and void andin that case no rightsor liabilitieswhatsoevershall accrue to or be incurred

ees or any other
inter-se by. the parties or their shareholders or creditors oc employ

person.
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Before the Natxcnal Company Law Tribunal

Kolkata Bench

Company Petition No.1017 of 2018

In the Matter of the Companies Act. 2013 - Section

230(6) read With Section 232(3)

And

in the Matter of:

Florence lnvestech 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, Koikata 700 001 in the

State of West Bengal (PAN: AACCRSSSQF/ cm:

i LZQZIIWB 1993PLC221608).

And

BMF investments Limited. a Company incorporated

‘under the Companies Act, 1956 and being 'a icompany

within the meaning ‘of the Act, having its registered

’

~> * I'office at 7. Council House Street, Kolkata 700 001 in-the

_ IState of West Bengal (PAN: AACCB'SlZOF 1 CW:

U67120WB 2005PLC221814.).

And

.\
Bengal & Assam Company Limited. a Company ,

AJWAfi-wwgmm‘rwm
“we-mum-ammwmm

n,»......-.»..m
U

.

V

-. incorporated under the Indian Companies Act,‘ 1913 and

being a Companywithin the meaning oftheAct, having
an“???

its registered office at 7, Council House Street,

Kolyét-e

fifl

Before the National Company Law Tribunal

Kolkata Bench

Company Petition No. 1017 of 2018

“under the Companies Act, 1956 and being a Company-

In the Matter of the Companies Act, 2013 - Section

230(6) read with Section 232(3)

And

Jn the Matter of :

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, Kolkata700 002 in the

State of West Bengal (PAN: AACCR3B59F/ CIN:

L24221WB 1993PLC221608}.

Aad

BME investments Limited, a Company incorporated

within the meaning ‘of the Act, having its registered

‘office at 7, CouncilHouse Street, Kolkata 700 001 in-the

_ State of West Bengal (PAN: AACCB8120F / CIN:

U67120WB. 2005PLC221814).

And

, .
Bengal & Assam Company Limited, 3a Company

incorporatedunder theindian Companies.Act, 1913 and
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700 001m the State of Wes: Bengal (PAN: AABCBOWOC

,ClN L67 EZOWB l947PLC231402}

, .
L Florence lnvestech Limited

2 BMF Investments Limited

3. Bengal & Assam Company Limited

... . Petitioners

’
SCHEDULE OF ASSETS

w

Sehedule, of Assets of Florence lnvestech Limited» (Florence) as on the Appointed Date (1“

April 2017) .to betransferred to Bengal & Assam Company Limited

Part - 1

(Short Description of freehold property of Florence)

,

NIL

Part - ll

(Short Description of leasehold property qf Florencé)

NIL

/ .

5
PART III

a

(Short description of stocks, shares,vdebe‘ntures and other cho‘s‘es in action oi Florence)

r

1, Movables asrspecified in Clause 4.2 of the Scheme are transferable to the Transferee

Campany as prqvide‘d herein.

%
a;

‘ '

,

:

"
- 2r

_

Investment in Stocks. Shares, Debentures’and Units held’fiy Flarence include the-following:

7 ,

V
‘

\ .

,

,

,

5
SI. Name of body Corporate] \lVatur'e' of Face No. of

No. » Mutual Fund ln'yestment . Value Shares/Units
“W

"

C) X

3
Shares a

'

'

1. 3K AgriGenetics Limited Equity Shares '

1 10

2. 1K. Tyre 8t Industries Limixed Equity Shares } 2
.

L
.

 

700-001 in the State of West Bengal! (PAN: AABCBO970C

CIN: LE7i2OWB 1947PLC221402)

1. Florence invastech Limited

2. BME Investments Limited

3. Bengal & Assam Company Limited

.,,. Petitioners

+ coHEDULE OF ASSETS

SECTION A
of Assets of Florence lnvestech Limited: {Florence} as on the Appointed Oate (1*

Schedule

April 2017}to.be.transferred to Bengal & Assam Company Limited

Part -i

(Short Description of freehold property of Florence)

NEL

Part -il

(Short Description ofleasehold property of Florence)

 

Nit

. PARTI

{Shoct description of stocks, shares, debentures and other choses inaction offlorence)-

1. Movables as specified in Clause 4.2 of the Scheme are transferable to the Transferee

Comipany as provided herein..

2. _ investmentin Stocks, Shares,Debentures andUnits held'by Florence includethefollowing:

 

 

a Name ofbody Corporate/ \Nature of Face No. of

No. j- Mutual Fund. Irivestment j Value Shares/Units

Shares. . ‘ .

 
4. 19K Agri Genetics Limited _ V Equity Shares «| 10 1,500,009) Oe: oF

32,659,100 | |       
 

2. 1 LKTyre & industries Limited Equity Shares — 2

 
 

 



immgg’armger Wmnééhvt'v’STGZss——a 5 "733m

“M4, J. K. Paper Limited ; Equity Shares i 10 11,833,332 ,-

5 Umang Dairies Limited :Eqilty Shares, 5 1,194,965

5. Udaipur Cements Works Limited , Equrtv Shares, 4 7,511,756 2

7. Clinin Research Pvt. lerted Equity Shares 10 2.625.001

8. 1.K.Pharmachem Limxted ~ Under Equzlv Shares 10 2,371,903
‘

: anuidation

V

f ,

9,

:

JK Piant Bio Sciences Limxted Equity Shares

i
10 5.000

‘

10,
.

Giobat Strategic Technologies Ltd. _' Equcty Shares 1 10 500.000
‘

11. JK ‘Risk Manager; & Insurance: Equity Shares 10 1220.000;

SrOkers Limited ‘

:

12, Cfinin Research Pvt. Limrted (8% ; Pref. Sha-re‘s : 10 : 500,000 g
j QCCRPS) {

t

:
13.

2
Clinin Research Pvt. Limited (8%

‘
Pref. Shares 10

fl; 1,000,000";
.

OCRPS) i 3
Mutual Funds

V

J

14.
‘

Tata Money Market Fund.<Regular 3 Units 46.49555

Growth
'- :

:
15.1w Money Market Fund—InstL; Units

‘

177,761.89;
z Plan—Growth { j ax ; ; 3

gm

Schedule of Assefi bf B‘MF Iiwestments Limited (QMF) as on, the- Appointed pace (1“ April

2017) to be transferred to Benga! & Assam Company Limited

.

.

1.; Part]

-_ .

'

4’
.v (Sh

NIL

Park; :1

art begcn'ption of freeh'o’lci hrope‘rtv of B’MF)

(Shari Des‘cription aHeasehold prop’erty ofBMFl

 

  

 

 

 

 

 

 

 

  
 

  
 

 

“3. KkLakshmiCement limited | Equity Shares] 5 13,645,040 §
4. |. K. Paper Limited DEquity Shares; 10 11,833,332:
5. Umang Dairies Limited Equity Shares. : 5 3,194,965

5. Udaipur Cements Works Limited Equity Shares 4 “7511756|

7. CliniRx Research Pvt. Limited ~Equily Shares ; 10 2,625,001 |

3.LK. Pharmachem Limited - Under EquityShares ‘10 2,37 1,903

* uquidation ; i |

9, Ik Plant Bio Sciences Limited EquityShares | 10 5,000;

10, Global Strategic Technologies Lts. | Equity Shares 10 500.000 :

Li. TK Risk Managers & insurance Equity Shares 10 1,220,000 :

Brokers Limited i :

13. CliniResearch Pvt. Limited (8% | Pref Shares 10 } "500,000

1g. Clinikx Research Pvt. Limited (8% |Pref. Shares : 10 1,000,000"
; OCRPS) ‘

. Mutual Funds

"E4.° Tata Money Market Fund-Regular: “Units ; "46,495.55 |

_ Growth :

is. UT Money Market Fund-insti Units "327,761.89

Plan-Growth i |
k be i i  
 

SECTION B

Schedule of Assets of BMF Investments Limited (BMF) asontheAppointed Date (1*April

2017}tobe transferred-to Bengal & Assam CompanyLimited

tan Part--.

ot (Short Description of:freehold property of BMF}

NIL

Part=ifif

{short Description ofleaseholdproperty of BMF}

NIL o
e Ja  
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PART lll

(Short description of stocks, shares, debentures and other choses in adian of EMF)

1. Movables as specified in Clause 4.2 of the Scheme are transferable to the Transferee

Company as provided herein.

2 lnvestment In Stocks} Shares. Debentures and Unit; held by BMF include the following:

S].
’

Name of'body Curporate/ Nature of Face
i

No. of

No. Mutual Fund lnvestmenr 5 Value i Shares/Units

1 (‘7 . A

i 12 ivre & industries Limited Equity Shams i 2 ; 2.33801500—

i 2. ; l.K Lakshmi Cement Limited
'

Equity Shares 3 5 g 11,011,386

‘

3. J.K. Paper-Limited Equity Shares i '10 9 30,089,797

4. '1 Shree Renuka Sugars Limited
¢

Equity Shares 1
‘

25,000

5. lK Agrr Genetics Limited : Equity Shares
’

10 100'

3; 6. Uman‘g Dairies Limited i Equiw Shares 5 500

>

5- 7. GMR Infrastructure Limited
:
’quity Shares 10

0

15,000

8
I

lnfosys Limited
1

Equity Shares. 5 400-.

9 Tech Mahendra'Limited Equity Shares 5 , 1,800

.

10. Punj Lloyd Limited. Equity Shares 2 10,000

’

11. Clinin Research Pvt. Limited Equitv shares

'

10 1,700,003)

§
12. Glubel Strategic Technolugies Limited Equityshares 10

,

'

650,000:

g 13. )K Risk Managers & insurance Brokers Eu‘ui‘tv Shares'
V

1,320,000

Limited
_

'

_

10

:
~

_

"

,
14. Deepti filectronicsfizflec't'ro—Optics Equity Shares . 10 1,026.15?

»

I

, Pvt, Limiter}
I

‘

_

Mutual Funds

‘\

_,

'

'

15.; me ME Liuuid Fund-cpéwth .

Units ’ :7 i
'\ v

'

.,

PART IH

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

1. Movables as specified in Clause 4.2 of the Scheme are transferable to the Transferee

 

 

 

 
 

 

 

 

 

 

 

 

 

 

 

 

    
 

    
 

Companyas providedherein.

2 InvestmentinStocks, Shares, Debentures and Units held by BMF includethe following:

so Name ofbody Corporate/ Nature of : Face No. of

No. Mutual Fuad _ Investment i Value { Shares/Units i

7 . i ()

Shares

Lt 3K Tyre &industries Limited ‘Equity Shares 2 : 25,807,500

|

2. 11K takshmi Cement Limited Equity Shares

|

5 TLOL4,386 |

—Fs TK Paper Limited “Equity Shares

|

10 | 30,089,797

4, ' Shree Renuka Sugars timited Equity Shares 4d . 25,000

5. } 3K Agri Genetics Limited . ‘Equity Shares

|

10 | 400°

6. | Umang Dairies Limited Equity Shares | Ss) 500.

£ 7. 'GMR infrastructure Limited Equity Shares

|

10 | | 15,000

8. infosys Limited —~ _— + Equity Shares. 5 400:|

9. | Tech MahendraLimited Equity, Shares | oS. f 1,800:

10.1 Punj.lloydLimited. ‘Equity Shares | 2 | "10,000|

111 CliniRx Research Pvt, Limited Equity Shares | 10 1,700,000

. 12] Global Strategic Technolagies Limited

|

EquityShares

|

10

[

- 650,000 |

13:] JK Risk Managers& insuranceBrokers EquityShares 1,320,060

: | Limited / , _

; 14,| DeeptiElectronics&Electro-Optics | Equity Shares | 10 ~~ 7,626,157|

| pvt. timited po |

| MutualFunds

— 7 op fue ME Liquid Fund-Growth ” | Units,

- \
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O R D E R

Per: S.VIJAYARAGHAVAN, MEMBER (TECHNICAL)

Order Pronounced on: 03.05.2019

1. 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 Investeeh Limited and Equity Shareholders of

Ms. J. K. Fenner (India) Limited (hereinafier 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.

2. 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

eheme. The amalgamating companies are the other three companies,



being M/s. Florence Investech Limited and W5. BMF Investments Limited

(“Transferor Companies”) and Ms. 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‘h 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 BIVEF

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 Petitioners 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 IK 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 EMF. Further, whilst the Transferee Company

is a listed Company, IK 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 Director, 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.

9. 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 ofthe 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
,rA‘

7amv
~

3: .



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 ofthe 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, ifpayable, 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

mom
the date of issuance of the order by the Registry.



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‘h December,

2016.

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

of, as the directions given above.

A

~SD-
_ _

(S. Vijayaraghavan) (B. S.VTQ#£§aR Kumar)
Member (Technical) Member (Judicial)
Anna"

M .{é’m
~

NAL COMPANY LAW TRIBUNAL
Certified to be True COMmo

CHENNAI BENCH

CORPORPJE BHAVAN, 3rd FLOOR.

’19. RAJAJ! SALAI, CHENNAI - 800 001.



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 I.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 8: Assam

Company Limited at the option of Equity Shareholders of1.K. Fenner (India) Limited

PART - I

(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.

iit ”Appointed Date" means the 15' day of April, 2017‘

-i f’\“(I 3’21“, ,\
if"

1(20



vi.

vii.

viii.

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,JKF1L 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 FlL 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.

2120



xiii.

xiv,

XV.

xv'.

xvii.

xviii.

2.

l'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.

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

“Transferee Company” means Bengal & Assam Company Limited, a Company

incorporated under the lndian 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.

“Transferor Companies" means Florence and BMF or any one or more of them as the

context requires.

"Undertakings of the Transferor Companies"means and includes:

(a) All the properties, assets, rights and powers oftheTransferor Companies;

(b) All the debts, liabilities, duties and obligations ofthe 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

€;\{rademarks, patents, copyrights, import entitlements and other quotas, if any, held,

nd engagements and all respective books, papers, documents and records of the

Transferor Companies

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

respectively ascribed thereto.

SHARE CAPITAL:

The Authorised, Issued, Subscribed and Paid-up Share Capital of Florence, BMF, FlL and

the Transferee Company is as under:

SIZO



i. Florence:

Authorised Share Capital: Rs. In Lakhs

50,00,000 Equity Shares of Rs. 10/- each 5,0000

50,00,000 Preference Shares of Rs. 85/- each (*) 4,250.00

Total 4,750.00

lssued 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.

ii. BMF

Authorised Share CaQital: Rs. In Lakhs

3,02,000 Equity Shares of Rs. 10/- each 3020

Issued Subscribed and Paid ug Share Capital:

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

BMF is a wholly owned (100%) subsidiary of FlL. FlL is a subsidiaw of the Transferee

Company and thus BMF is a step down subsidiary of the Transferee Company as also

mentioned in clause 3.1 below.

iii. Fll,

Authorised Share Capital: Rs. ln LakI-is

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

Issued Subscribed and Paid up Share Cagital:

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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