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NOTICE OF THE MEETING
Notice is hereby given that by
Tribunal has directed meetins
purpose of considering, and, i

proposed to be made between
JUTE MILLS PRIVATE LIM

To consider and, if thought
230 to 232 of the Companies
being in force as may be appl
"RESOLVED THAT pursuant
the Companies(Compromises,
the Companies Act, 2013(incl
the National Company Law
ofAssociation and Articles of
Law Tribunal, Kolkata Bench ("
regulatory and other sectoral
may be prescribed or imposed
consents, approvals and permi
Scheme of Amalgamation
JUTE MILLS PRIVATE LIM
Chairman of the meeting for the
RESOLVED FURTHER TH
difficulties or doubts, rhe
powers, including the powers
matters and things as it may, i
questions or difficulties that
such accounting entries and/or
the above resolutions or to
aforesaid resolution."

In pursuance ofthe said order
the said Company (EAST INDI
Company at 1, Old Court House
P.M. at which time and place the
Copies of the said Scheme of
obtained free of charge from
Ms. VineetaGulgulia,Practising
Persons entitled to attend and
prescribed form are deposited at
700 001 not later than 48 hours
Form ofproxy is also annexed to
office of its Authorized
The Tribunal has appointed Shri
Amalgamation, if approved at

Dated this l4th day of August,

FORM NO.
[Pursuant to Section 230 (

Company Application /
INDIA COMMERCIAL CO

OF SECURED CREDITORS
order dated the 3l"day ofJuly

be held of Secured Creditors of
thought fit, approving, with

T INDIA COMMERCIAL
("Transferee Company") for

approve with or without
2013 including any statu

the provisions ofSections 2
and Amalsamat

ng any statutory modification(s
'ibunal Rules, 2016 and in a

iation of the Company and
CLT" or'oTribunal") and subj

ities, if any, as may be
the NCLT or by any regul

which may be agreed to
EAST INDIA COMME

Transferee Company") ("
of identifi cation, be and

for the purpose of giving e

of Directors of the Companv
under above resoluti

its absolute discretion. deem
arise with regard to the im
cing such adjustments in the
out such modifications / di

as directed therein further not
COMMERCIAL CO LTD)

, 4th Floor. Kolkata-700
id Secured Creditors are
gamation and the statement

Registered Office of the Com
ny Secretary at 7A Benti

at the meeting, may vote i
e Registered Office of the C

fore the meeting
this Notice and can be obtained

ive as mentioned above.
Ritoban Sarkar as Chai

meeting, will be subject to the

LA2
) and rule 6 andTl

No. 125 of2017
... Applicant Company I

2017, the Kolkata Bench of the Nation
said EAST INDIA COMMERCIAL

without modification, the Scheme of
LTD ("Transferor Company")and

ransacting the following business:

fication(s) the following Resolution
modifi cation(s) or re-enactment

to 232 of the Companies Act, 201 3 read
Rules, 2016 and other applicable provi

or re-enactment thereof for the time bei
with relevant clauses of the

bject to the approval of the Hon'ble Nat
to such other approvals, permissions

and subject to such conditions and
or other sectoral authorities. while

the Board of Directors of the Compan
CO LTD("Transferor Company")and

heme"), placed before this meeting and
hereby approved.

to the above resolutions and for
hereinafter referred to as "the Board")
be and is hereby authorized to do all s

, expedient, usual or proper
tion of the above resolution. incl

ofaccounts as considered necessary
s as may be ordered by the NCLT to

is hereby given that a meeting of Secu
be held at the Registered Office

lon Thursday the 2l"day of
to attend.

Section 230 are annexed to this
or at the office of its Authorized

Street, 4m Floor, Room - 401,
person or by proxy, provided that all

y at l, Old Couft House Comer, 4th

the Registered Office of the C

of the said meeting. The abovement
uent approval ofthe Tribunal.

Company Law
LTD for the

Amalgamation
RI BAJRANG

nder Sections
for the time

with Rule 6 of
ions, if any, of

in force) and
Memorandum

I Company
sanctions of
ifications as

granting such
the proposed

BAJRANG
tialed by the

moval of any
exercise its
acts, deeds,

to settle any
ng passing of
give effect to

mplement the

Creditors of
the Applicant
,2017 at 4.00

and can be

ntative,

- 700 001.
ies in the
, Kolkata-

or from the

Scheme of



2.
J.

At.

5.

6.

7.

9.

10.

NOTES:
1. A SECURED CREDITOR ENTITLED TO A

48 HOURS BEFORE THE TIME FIXED FOR THE
All alterations made in the Form of proxy should be init
The Notice is being sent to all the Secured Creditors,
I't August, 2017.

Only Secured Creditors of the Applicant Company
Court Convened Meeting.
Secured Creditors (other than individual) appointing a
submit along with the proxy the relevant Auihoritv Lett

and ending with the conclusion of the meetins. a Sec
lodged at any time during the business hours ofihe Com
in writing is given to the Company.
The material documents referred to in the accompanyi
from I 1.00 a.m. to 1.00 p.m.on any working day (excep

The Notice convening the aforesaid meeting will be p
English newspaper and Aajkal, a vernacular newspaper,

I . Pursuant to the Order dated 3 I 
.t July, 2017 passed by the

in the Company Application referred to hereinabove,
Company, is being convened and held for the purpose

LTD ("Transferor Company") and SRI BAJRANG
Company"") ("Scheme") under Sections 230 to 232
statutory modification or re-enactment or amendment
may be applicable.

D AND VOTE AT THE MEETINGTO APPOINT A PROXY / PROXIES TO ATTE AND VOTE INSTEAD OF HIMSAND SUCH A PROXY / PROXIES SO APPOI
THE COMPANY. THE FORM OF PROXY
DEPOSITED AT THE REGISTERED OFFICB

NEED NOT BE A SECURED
LY COMPLETED SHOULD. ER, BE

FORESAID MEETING.

ENTITLED
/ HERSELF

OF

THE APPLICANT COMPANY N LESS THAN

names appear in the records of the ompany as on

proxy) at the

before the Scheduled time of of the

Creditor would be entitled to i
the meeting
the proxies

, provided that not less than 3 (three days ofnotice

Voting rights shall be reckoned on the value ofSecured tors in the books of the Company.
attend and vote (either in person or

y to attend and vote in its behalf requested to

Office of the Applicant Company not later than 4g
meeting.

of Board/ Governing Body deposited the Registered

A Secured Creditor his proxy is requested to bring a of the notice to the meetins and it at theentrance of the meeting venue, along with the slip duly completed and signed. The ies, if any,related to the scheme should be sent to the Applicant y at its Registered Office in such way that theApplicant Company will receive the same at least seven before the meeting,8. During the period beginning 24 (twenty four) hours be the time fixed for the commencement

Explanatory Statement shall be open inspection,
Saturdays, Sundays and Public Holidays

prior to the date of the meeting by the Equity Sha at the Registered Office of the Appli

Company is situated.

ished through advertisement in Finan
the State where the Registered Office

EXPLANATORY STATEMENT TO THE NOTICE OF THE EETING OF SECURED
INDIA COMMERCIAL CO LTD UNDER SECTION 102 D 230 OF THE COMPANIES ACT 2013 READWITH THECOMPANIES (COMPROMISES. ARRANGEM AND AMALGAMATIONS) R 2016

upto one day
Company.

.l Express, an
the Applicant

OF EAST

kata Bench of the National Companv Tribunal,
Applicant

JUTE MILLS PzuVATE LIMITED
ERCIAL CO
("Transferee

ncluding anythe Companies Act, 2013 (,,Act") (
f) read with the rules issued there and the as

providing for
("Transferor

has been

24,2017 is

meeting of the Secured Creditors of
considering and, if thought fit, a with or

without modification(s), the proposed Scheme of Ama ion between EAST INDIA COM



3. I. Statement disclosing details of Amalgamation as
Act, 2013 read with Rule 6 of the Companies (Conr
Rules.20l6

sub-section 3 ofSection 230 ofthe C,
nises, Arrangements and Amalgama

panies
ns)

No. Particulars East India Commercial

(Transferor Company)

o Lrd Sri Bajrang Jute Mills
Limited
(Transferee Company'

)rivate

a

b
Date of the order 3 1" July, 2017 3l" July,20I7
Date, time and venue of the
meeting

Equity Shareholders
2lst September,2077
11.00 A.M.

Secured Creditors
2l't September,20lT
4.00 P.M.

Unqecured Creditors
22noSeptember,2017
4.00 P.M.

Venue For AII Meetings
Registered Office: l, Old
Corner, 4th Floor, Kolkar

ourt House
700 001

Eqqity Shareholders
22ndSeptember,2017
11.00 A.M.

Secured Creditors
21" September,20lT
4.00 P.M.

Uns,ecured Creditors
22"oSeptember,2017
4.00 P.M.

Venue For Ail Meetir
d CourtRegistered Office: 1,,

House Comer, 4th Flc
Kolkata-700 001

a Corporate Identifi cation
Number (CIN)

u51109wB1941PLC010 09 u17119WB1957PTC0] 3502

b Permanent Account Number
(PAN)

AAACE7383F AAEC52885G

Name of the company EAST TNDIA COMMER ]IAL CO LTD SRI BAJRANG ruTE
PRIVATE LIMITED

IILLS

d Date of incorporation 3'o Februarv. 1941 29th Iune.1957
e Type ofthe company Unlisted Public Companr Private Company
i Registered offi ce address l, Old Court House Corn,

Kolkata-700 001
, 4th Floor, l, OId Court House Cor

Floor, Kolkata-700 001

rer, 4th

E-mail address eicclkol@dataone.in eicclkol@dataone.in
o Summary of main object as

per the memorandum of
association; and main business
carried on by the
00mpanv

Main Objects
To carry on the business a

merchants, commercial tri
commission agents, impor
exporters and to carry on i
business which may be ca
conveniently carried on in
with the said objects.

Main Business
Processing and manufactu
and iute products

r general
jing,
ers and
ny other
able of being
;onnection

ng ofjute

Main Objects
To carry on the busines
spinners, weavers,
manufacturers ofjute ar
other fibrous materials
related activities.

Main Business
Processing and manufac
ofiute and iute products

of

J any
nd

,iring

h Details of change of name,
registered office and objects
ofthe company during the last
five years

NIL Name of the Company I
changed from 'Sri Bajra
Mills Limited'to'Sri B
Jute Mills Private Limitr
02.01.2015 due to the
conversion of the Comp
from 'unlisted public Cc
to 'Private Limited Com

qs

rg Jute
,-I
t{ang
J' on

rltY

rlpany'
rdnv'



Name of the stock exchanse
(s) where securities of the
company are listed, if
applicable

unllsteo Not Applicable

J Details of the capital structure
of the company including
authorized, issued, subscribed
and paid up share capital

AS per rara 4 ot'the Scl me attached As per Para 4 of the S

attached
heme

k Names of the promoters and
directors along with their
addresses

\rlven oelow rn Lrst lI Given below in List II

r F Not Applicable Not Applicable

I 24th February,2017

The meeting was attende
following directors and tl
was passed unanimously:

1, BRIJGOPAL LI
2. BEGRAJ SHY,d
3. ASHOKKUM/
4. VANDANALO
5. MANOHARGC

by the
e resolution

NANI
\4SUKHA
R LOHIA
{IA
PAL LUNANI

24th February,2017

The meeting was atten
the following directors
resolution was passed

unanimously:
I. BRIJGOPAL

LUNANI
2, BEGRAJ

SHYAMSUK
3. DAVUGOP/

LUNANI
4. PRAKASH

CHANDRA
KEJRIWAL

ed by
md the

tA

Parties involved in such
compromise or arrangement

East India Commercial C
Sri Bajrang Jute Mills Pri

Ltd (Transferor Company)
ate Limited (Transferee Company)

b. In case of amalgamation or merger, appoinGd datg-ffectil
other considerations, if any

date, share exchange ratio (ifapplicabk and

Appointed Date l"'April,2016
Effective Date Later of the following dat

Law Tribunal at Kolkata.
l. The date on whir

permissions, res<

referred to have I

2. The date on whi<
National Compar
Registrar of Con

s or such other dates as the National Con
ray decide.

r the last ofall the consents, approvals,
utions, sanctions and orders as are hereir
:en obtained or passed; or
Lcertified copies of the Orders of the Ho
I Law Tribunal at Calcutta are filed witl
ranies; West Bengal;

pany

rfter

'Pl"
th"

Share Exchange Ratio 30 (Thirty) New Equity Sl
Transferee Company cred
Share ofRs. 100/- (Rupee
the capital ofTransferor C

rres ofRs. l0/- (Rupees Ten only) each i
ed as fully paid up for every 5 (Five) Eqr
Hundred only) each held by the sharehol
rmDanV

I rh"
lly
tgrs in

Summary of valuation report Refer Annexure B for Fai Exchange Ratio Certifi cate



(lr appllcable) rncluding basis
of valuation and fai rness
opinion of the
registered valuer, ifany, and
the declaration that the
valuation report is available
for inspection at the
registered office ofthe
company

The same is available fo
Company on all workinl
Holidays during busines
to 1.00 p.m. upto one da

inspection at the Registered Office of th
days except Saturdays, Sundays and pul
hours from Monday to Friday between
prior to the date of the meetins.

lc
1.00 a.m.

d Details of capital or debt
restructuring, if any

Nil

e 
I Rationale for the compromise
I or arrangement

Refer para 5(i) ofthe Scl reme of Amalgamation attached

c
I Benefits of the compromise or

arrangement as perceived by
the Board ofdirectors to the
company,
members, creditors and others
(as applicable)

Refer para 5 ofthe Scher ne of Amalgamation att.actrea

g Amount due to unsecured
creditors (As on 3 I .01 .201 7)

Rs. 4,89,00,000/- Rs. 42,29,10,935/-

a Key Managerial Personnel
(KIvIP)

Shall cease to be KMPs No Effect

b Directors Shall cease to be Directo No Effect
Promoters Direct Shareholding in tl

Company as per Share E
: Transferee
;hange Ratio

Marginal increase in per

of Shareholdins
)entage

d Non-promoter members Direct Shareholding in tl
Company as per Share E

, Transferee
:hanse Ratio

Reduction in percentage
Shareholdins

of

e Depositors No effect as none of the ompanies have accepted any deposit
f Creditors Creditors shall become tl

the Transferee Company
the ordinary course of bu

Company creditors woul,
cancelled.

r creditors of
rnd paid off in
iness, Inter
get

The Company would be
position to dispose off tl
creditors.

in better
e!r

g Debenture holders No effect as none ofthe ( ompanies have issued any debentures
h Deposit trustee and debenture

trustee
No effect as none ofthe )ompanies have any deposit or debenture stee

Employees of the company No Effect as employees, i

become employees of the
Company

f any, will
Transferee

No Effect

I F
Directors Not Applicable
Key Managerial Personnel Not Applicable
Debenture trustee Not Apolicable as none c the Companies have any Debenture Trul )sI F NONE

I I
a Latest audited financial

statements of the company
including consolidated
financial statements:

Available at the Registere
except Saturdays. Sunday
Monday to Friday betwee
date of the meetine.

Office of the Company on all working r

and Public Holidays during business ho
I 1.00 a.m. to 1.00 p.m. upto one day pr

/S

; from
'to the



b Copy ofthe order ofTribunal
in pursuance of which the
meeting is to be convened or
has been dispensed with

Available at the Registe
except Saturdays, Sunde
Monday to Friday betwr
date of the meetine.

rd Office of the Company oniiT wortine
s and Public Holidays during business h,
n I I.00 a.m. to L00 p.m. upto one day p

ays
rs from
rr to the

Copy of scheme of-
compromise or arrangement

Enclosed as Annexure A

Available at the Register
except Saturdays, Sunda,
Monday to Friday betwer
date of the meetins.

to thls notice

Office of the Companies on all workin
and Public Holidays during business hr
I 1.00 a.m. to 1.00 p.m, upto one day p

days
rs from
lr to the

d Contracts or agreements
material to the compromise or
anangement

l nere was no Uontracts
arrangement

r agreements material to the compromise

e The certificate issued by
Auditor of the company to the
effect that the accounting
treatment, if any,
proposed in the scheme of
compromise or arrangement is
in conformity with the
Accounting Standards
prescribed under Section 133
of the Companies Act, 2013;
and

Available at the Registert
except Saturdays, Sunda.l
Monday to Friday betwee
date of the meetins.

Office of the Companies on alt workin
and Public Holidays during business hc
I 1.00 a.m. to 1.00 p.m. upto one day pr

Jays
's from
,r to the

f Such other information or
documents as the Board or
Management believes
necessary and relevant for
making decision for or against
the scheme

None. Howeverall impor
amalgamation are Availat
all working days except S
business hours from Monr
upto one day prior to the

documents / information relevant to
at the Registered Office of the Compa

urdays, Sundays and Public Holidays dr
to Friday between I 1.00 a,m. to 1.00

ate of the meeting.

ts on
ing
m.

X. Details of approvals, sanctions
or no-objection(s), if any,
from regulatory or any other
govemmental authorities
required, received or pending
for the proposed scheme of
compromise or arrangement.

Notice under section 230(
The Central Government.
Central Board of Excise d

Jute Commissioner of Ind
both Companies
Official Liquidator in res
Approvals, sanctions or re

authorities.

) is being given to:
(egistrar of Companies, Income Tax Aur
Customs , Competition Commission of
r, Indian Jute Mills Association in respe<

:ct of Transferor Companies.
,resentations, if any, are pending from th

,rities,

ta,
rf

)

xl. A statement to the effect that
the persons to whom the
notice is sent may vote in the
meeting either in person or by
proxies, or where applicable,
by voting through electronic
means.

Persons to whom the noti
or by proxies.

eissentmayvo@ 0rson

8



II. Names of the

r. EAST INDIA

promoters, directors and Key Managerial pr

COMUERCIAL CO LTD

rsonnel along with their addresses:

Name of the Director
/Promoter

Designation Address

BRIJGOPAL
LLINANI

Managing
Director

No. I Lunani Buildings,
SathavahanaNagar,Eluru - 534006 .
Pradesh

rdhra

MANOHARGOPAL
LLINANI

Whole time
Director

Lunani Buildings, Satavahana
Nagar,Gavaravaram, El uru- 5 34006
Andhra Pradesh

SIVASANKAR
LUNANI

Whole time
Director

Sn Krishna Jute Mills G.N.T. Road.
EluruWest, Godavari 500001
Andhra Pradesh

ASHOK KUMAR
LOHIA

Non Executive
Director

4 Alipore Park Road t<olkata -20002
West Bensal

BEGRAJ
SHYAMSUKHA

Non Executive
Director

2TB,Rowland Road, 4th Floor, Kolk
700020
West Bensal

VANDANA
LOHIA

Non Executive
Women Director

4 Alipore Park Road Kolkata -70002
West Bensal

RADHAKzuSHNA
JOSYULA

Independent
Director

22b-8-25, Ambica, Street, Chadalavi
St. Powerpet, West Godavari District
Elgru- 534002, Andhra pradesh

vari

INDRANIL GHOSH Independent
Director

P-49, Ramkrishna Park, Co-Operativr
HousingSociety, P.O. - Laskarpur, p.
Sonarpur, Murshidabad - 7 421 0 l. W e

Bensal
VIDUSH BHARTIA Promoter

Director
102 Parijat Apt, Fair, Field Layout, I\
Nagar, 45ll RaceCourse Road,
Bangalore - 560001 Karnataka

Lhav

SHEKHAR
SHUKLA

Company
Secretarv

844/l, R.N. TagoreRoad, Bediyapara
Kolkata - 700077

SHIVANGINI BHARTIA
FAMILYTRUST

Promoter 209, Ramanashree Chambersno-37, L
Curzon Road Bangalore Bangalore- 5

v
0011

SOUTHERN HITECH
CAPITAL PVT. LTD.

Promoter 209, Ramanashreee Chambersno. 37,
Curzon Road Bangalore - 560001

dy

SHIVANGINI
PROPERTIES PVT. LTD.

Promoter 209, Ramanashree Chambersno-37, L
Curzon Road Bangalore Bangalore- 5 ilorl

MELBROW
COMMERCIAL CO PVT.
LTD.

Promoter 209 Ramanashree Chambersno.3T La
Curzon Road Bangalore Bangalore- 5 )0r



2. SRI BAJRANG JUTE MILLS PRIVATE LIMITED
Name of the Director
/Promoter

Designation lddress

BRIJGOPAL
LLINANI

Managing
Director

{o. I Lunani Buildings, SathavahanaNa
lluru - 534006 , Andhra pradesh

DAVU GOPAL LT'NANI Whole time
Director

rlo. 3,Cavaravaram,EIuru West
lodavari - 534006, Andharpradesh

PRAKASH CHANDRA
KEJRIWAL

Non
Executive
Director

98, B. K. Paul Avenue
iolkata -700 005 West Bensal

BEGRAJ
SHYAMSUKHA

Non
Executive
Director

.TB,Rowland Road, 4th Floor. Kolkata 7
Vest Bengal

)20

NARPAT SINGH
KATHOTIA

Whole time
Director

4, Industrial Area, Bhanpuri, Chattisgarl
tirgaon Raipur - 493221

VIDUSHBHARTIA Promoter
Director

02Parijat Apt, Fair, Field Layout, Madh
tragar, 45 / l RaceCourse Road,
)angalore - 560001 Kamataka

SOUTHERN HITECH
CAPITAL PVT. LTD.

Promoter 09, Ramanashreee Chambersno. 37" Lad
)urzon Road Bangalore - 560001

MELBROW
COMMERCIAL CO PVT.
LTD.

Promoter 09 Ramanashree Chambersno.3T Lady
)urzon Road Bangalore Bangalore- 5600

10



D. "The Appointed Date" means lst day of April, 2016
Tribunal, Kolkata Bench or such other competent auth(

Annexure A

Registered Office at I Old Court

mo diJic ati o ns o r re - e n qc tm ent 'from

such other dates as the National
y may approve / fix.

A. "The Transferor Company" means EAST INDIA CO LTD, a oompany
under the Companies Ac| 1913, having its Regi Office at I Old Court House Comer,
Kolkata-700 001, in the state of West Bengal;

B. "The Transferee Company" means SRI BAJRANG
incorporated under the Companies Act, 1956; having i
Kolkata-7OO 001 in the state of West Bensal:

C. "Act" or "The Act" means the Companiei Act. 2013 or
time to time:

MILLS PRIVATE LIMITED. a

Law

ll.

E. "The Effective Date" means the later of the followins es or such other dates as the National pany

orders

nal at

ll. "The Assets" shall mean the undenakins and entire ness and all the properties and

F.

kinds, rights, title, interests, benefits and advantages whatsoever situate, includins but w
limited to all patents, trademarks, trade names and
nature whatsoever and licenses in resoect thereof,

movable or immovable, current assets, capital
allotments, approvals and consents, licenses, regi

in-progress, investments, powers, ties,
ions, contracts, engagements, arran of all

being
ofany

other
or in

industrial and intellectual property
all privileges, liberties, easementso

rights, ownership flats, quota rights, permits, authorizations, right to use of
telephones, telexes, E-Mail, facsimile connecti and installations, utilities, electricitv
services, reseryes, provisions, funds, benefit of all ts and all other interest belonsi
the ownership, power or possession and in the ofor vested in or granted in favor of foyed
by the Transferor Company.
"The Liabilities" shall mean all debts, liabilities,
on the Appointed Date.

and obligations of the Transferor

G. "The Scheme" means this Scheme of Amalsamation n its present form or with any modifi
Company Law Tribunal at Calcutta.approved or imposed or directed by the Hon'ble Nati

2. DATE OF TAKING EFFECT AND OPERATIVE DA
The Scheme set out herein in its present form or with any cation(s) or amendment(s) approved,
directed by the Tribunal although effective from the Date, shall become operative from the
Date.
3. NATURE OF BUSINESS
i. Nature of Business of the Transferor Company

The Transferor Company is engaged in the business of
Products.

ul.

tt

Processing and Manufacturing of Jute



n.

4.

As on 3l't 2017. the Share ital ofthe feree Com is as under:

BACKGROUND AND RATIONALE FOR THE SCHE
i. The businesses carried out by both the Transferor y and Transferee Company is

Therefore, for the purpose of better, efficient and ical management, control and runni

Nature of Business of the Transferee Company
The Transferee Company is engaged in the business
Products.

CAPITAL STRUCTURE
As on 3 I't January, 2017 , the Share Capital of the Tran

business of the undertaking concerned and./or admin
economics of scale the present scheme is proposed
Transferee Company.

Processing and Manufacturing of

Company is as under:

ive convenience and to obtain

2,75,000 Equity Shares of Rs.100/- each

2,50,000 60Z Non-Cumulative Redeemable pre
Shares ofRs.100/- each

2,70,674 Equity Shares of Rs.l00/- each fully
cash

10,00,000 Equity Shares ofRs.l0/- each

2,40,000 Equity Shares of Re.l/- each

5,000 I l%o Preference Shares ofRs.10/- each

10,00,000 I l% Non-Cumulative redeemable
Preference Shares ofRs.l0/- each

Equity Shares

10,00,000 Equity Shares of Rs.10/- each fully
cash

2,40,000 Equity Shares of Re.l/- each fully
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ll.

F.

The proposed scheme aims at unlocking a better value ffr the shareholders of both the Transferor
and the Transferee Company.

lll. The Creditors of the Transferor Company and the Tran$feree Company will not be affected by
since the assets of the Transferor Company and the Trarisferee Company (taken together; are n
liabilities of the Transferor company and the Transferei company (iaken together).

secured creditors ofthe Transferor Company or in favor ofany other party to any contract or
which the Transferor Company is party or any writings aF may be necessary to be executed in

6. AMALGAMATION OF THE COMPANY

particularly provided in Clause B above, without any fufther act, instrument or deed, be tran
vested in and,/or be deemed to be transferred and vested i[ the Transferee Company on the 41vested in and,/or be deemed to be transferred and vested i[ the Transferee Company on the Appoi
pursuant to the provisions ofSection 232 ofthe Act.
The Transferee company may, at any time after coming into effect of this Scheme in
provisions hereof, ifso required, under any law or otherfise, execute deeds ofconfirmation in

A' Upon the coming into effect of this scheme and with effect from the Appointed Date allthe A
Transferor Company up to the Effective Date, shall, qlithout any further act or deed, be and
transferred to and vested in the Transferee Company pprsuant to the provisions of Section 232
applicable provisions of the Act, so as to become, ut utiA fto- the Appointed Date, the assets, I

estates, rights, title and interests ofthe Transferee Comppny
B. The transfer and vesting of all the assets of the Transfepor Company, as aforesaid, shall be subj

existing charges/hypothecations, mortgages or other enQumbrance (ii any, as may be subsistingj
respect of the Assets or any part thereof, provided howelver that any refeience in any security d-or
arrangements, to which the Transferor Company is partl, to the assets of the Transfe.o. io111p,
the Transferor Company has offered or agreed to dffer as security for any financial assi
obligations, to the secured creditors ofthe Transferor Cqmpany, shall be construed as reference
assets pertaining to the undertaking ofthe Transferor Cqmpany as is vested in the Transferee C
virtue of the aforesaid clause, to the end and intent thqt such security, mortgage and charge sl
extended or be deemed to extend, to any of the asset$ or to any oi the other units or divisi
rran sferee company, 

" " 
| "';;ii r, r' 

ju*. j',1 il;,+ ;# #:"";ffi ;#T'il:il'.::l:
and subject to the consents and approvals ofthe existing Secured creditors ofthe Transferee ConC. Without prejudice to Clause B above, it is expressly prQvided that in respect of such of the
movable in nature or are otherwise capable of transfer by manual delivery or bv endorsemenmovable In nature or are otherwise capable of transfer by manual delivery or by endorsement an
the same shall be so transferred by the Transferor Company without requiring any deed or ins
conveyance for the same and shall become the property of the Transferee Company to the end
that the ownership and property therein passes to the Trpnsferee Company with effict from the
Date in pursuance of the provisions of Section 232 of thd Act.

D. In respect ofsuch ofthe said assets otherthan those refgrred to in clause C above, the same shal

E.

formal effect to the above provisions. The Transferee Cofnpany shall under the provisions ofthe
deemed to be authorized to execute any such writing on behalf of the Transferor Companlq ro execute any such wntln$ on behalt of the 'l'ransf-eror Compi
implement or carry out all such formalities or complianqes referred to above on the part of the
Company to be carried out or performed.
On and from the Effective Date, the Transferee Comparfy shall be entitled to operate all bank
the Transferor Company and realize all monies and complete and enforce all pending cr
transactions and to accept stock returns and issue credit notes in respect ofthe Transferor
name of the Transferee Company in so far as may be nepessary until the transfer of rights and
of the Transferor Company to the Transferee Company upder this scheme has been formally gir
under such contracts and transactions.
With effect from the Appointed Date, all the liabilities Qf the Transferor Company shall also be
transferred or deemed to be transfened, without further aot, instrument or deed. to the Transferee
pursuant to the provisions of Section232 and other appligable provisions of the Act so as to
from the Appointed Date, the debts, liabilities, duties pnd obligations of the Transferee
furtherthat it shall not be necessary to obtain the consenf ofany third party or other person who
to any contract or arrangement by virtue of which such dlebts, liabilities, duties and obligations ha
in order to give effect to the provisions ofthis Clause.

7. COMPLIANCE WITH TAX LAWS
t. Upon the Scheme becoming effective, the Transferor pompany and the Transferee Company

entitled, wherever necessary and pursuant to the provisigns of this Scheme, to file or revise their

G.
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lt.

ltt.

lv.

statements, tax returns, tax deduction at source certificates, tax deduction at source returns,
statutory returns, and shall have the right to claim rpfunds, advance tax credits, credit for
Alternate Tax, carry forward of losses and unabsorbed depreciation, deductions, tax holi
deductions or any other credits and / or set off of all amounts paid Ly the Transferor Cor
Transferee Company under the relevant tax laws (inclqding th. in.ora Tax Act, 1961, or anylaw), as may be required consequent to the imprementation olthe scheme.
As and from the Effective Date, all tax proceedings shall be continued and enforced by or r

Transferee Company in the same manner and to the same extent as would or might have been
and enforced by or against the Transferor Companies. Further, all tax proceedings shall not
discontinued nor be in any way prejudicially aifected by reason of the amalganiation of the
company with the Transferee company or anything contained in the Scheme.

in the provision for taxation / duties / Ievies account including advance tax and tax deducted at
the date immediately preceding the Appointed Date will ilso be transferred or to the ac

Any tax liabilities under the Income-tax Act, 1961, Service Tax Laws and / or other applic
/regulations dealing with taxes, duties, levies allocable or related to the business ofthe Transferor
to the extent not provided for or covered by tax provision in the accounts made as on the date i
preceding the Appointed Date shall be transferred or stand transferred to Transferee Company. ,

Any refund under the Income-tax Act, 1961, Service Tax Laws and / or other applicable laws / rr
dealing with taxes / duties / levies allocable or related to the business of the Tiansferor Compa
Transferor Company consequent to the assessment made on J'ransferor Company and for whictL n
taken in the accounts as on the date immediately preceding the Appointed Date shall also belong

Transferee Company.

received by the Transferee Company.

Upon the Scheme coming into effect, any obligation for deduction of tax at source on any pay
by the Transferor Company shall be made or deemed to be made and duly complied witi ifre
Company.

All taxes paid or payable by the Transferor Company in respect of the operations and/ orthe pro
business before the Appointed Date, shall be on account of the Transferor Company and, in s<
relates to the tax payment (including, without limitation, income-tax,) whether 

-by 
way of dt

source' advance tax or otherwise howsoever, by the Transferor Company in reipect of the
activities or operation of the business after the Appointed Date, the iame shall be deemed
corresponding item paid by the Transferee company and shall, in all proceedings, be
accordingly.

vl. Further, any tax deducted at source by the Transferor company / Transferee company on
the Transferee Company / Transferor Company, if any (from Appointed Date to Effective Date
deemed to be advance tax paid by the Transferee Cor4pany and shall, in all proceedings, be
accordingly.

vii.

viii. Without prejudice to the generality of the above, all benefits, incentives, losses (including but not
book losses, tax losses), book unabsorbed depreciation, tax unabsorbed depreciation, credits (
without limitation income tax, minimum alternative tax whether recognized or not, tax deducted
service tax, etc.) to which the Transferor Company is entitled to in terms of applicable laws,
available to and vest in the Transferee company, upon the Scheme coming into effect.

ix. Upon the coming into effect of this Scheme, all tax compliances under any tax laws by the
Company on or after Appointed Date shall be deemed to be made by the Transferee Company.

8. LEGALPROCEEDINGS
Upon the coming into effect of this Scheme, all suits, actions and proceedings of whatsoever nature by
the Transferor Company, pending and /or arising on or befqre the Effective Date shall be continu
enforced by or against the Transferee Company as effectually as ifthe same had been pending and
against the Transferee Company.

9. CONTRACTSANDDEEDS
Upon the coming into effect of this Scheme and subject to the provisions of this Scheme all cont
bonds, agreements and other instruments of whatsoever naturo to which the Transferor Company is p
the benefit of which the Transferor Company may be etigible and which are subsisting or havi
immediately before the Effective Date, shall be in full force and effect against or in favour of the
Company as the case may be and be enforced as fully and effectually as if, instead of the Transferor
the Transferee Company had been a party or beneficiary thereto. The Transferee Company shall enter i
issue and/or exeoute deeds, writings or confirmations or enter into any tripartite arrangement or con
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notations to which the Transferor Company will, if necessary, also be party in order to give formal
provisions of this clause, if so required or if it becomes n..riuury.

10. SAVING OF CONCLUDED TRANSACTIONS
The transfer of the assets and liabilities of the Transferor Company under clause 6 above, the conti
Proceedings under clause 8 above and the effectiveness of contiacts and deeds under clause 9 above
affect any transaction or Proceedings already concluded by the Transferor Company on or before
Date, to the end and intent that the Transferee Company accepts and adopts all acts, deeds and thi
executed by the Transferor Company in respect thereto, as ifdone and executed on its behalf.

IT. EMPLOYEES
All the employees of the Transferor Company in service on the Effective Date shall become the
of the Transferee Company on such date without any break or interruption in service and on the
conditions not in any way less favorable to them than those subsisting with reference to the
Company as the case may be on the said date.
It is expressly provided that if there is any Provident Fund, Gratuity Fund, Superannuation Fu
other Special Fund created or existing for the benefit of the employees of the Transferor Co
concerned, upon the Scheme becoming effective, the Transferee Company shall stand substitu
Transferor Company for all purpose whatsoever relating to the administration or operation of su
or funds or in relation to the obligation to make contributions to the said Schemes or Funds in
with the provisions of such Schemes or Funds as per terms provided in the respective Trust De
documents. To the end and intent that all rights, duties, powers and obligations ofthe Transferor
in relation to such Funds/Scheme shall become those of the Transferee Cornpany, it is clari
service of the employees of the Transferor Company will be treated as having been contit
purpose ofthe aforesaid Funds or provisions.

12. CONDUCT OF BUSINESS TILL EFF'ECTIVE DATE
with effect from the Appointed Date and up to and including the Effective Date:-
i' the Transferor Company shall carry on and be deemed to have carried on all its business and acti

ll.

shall be deemed to have held and stood possessed ofall the assets ofthe Transferor Company
account of and in trust for the Transferee Company ;

lt.

lll.

all the profits or incomes accruing or arising to the Transferor Company or expenditure or losses
incurred by the Transferor Company shall for all purpose be treated and be deemed to be and acc
profits or incomes or expenditure or losses of the Transferee Company, as the case may be;
the Transferor Company shall carry on its business and activities until the Effective Date with
diligence, business prudence and shall not without the prior consent ofthe Transferee Com
charge, mortgage, encumber or otherwise deal with the Said Assets or any parl thereof, e
ordinary course of business, or pursuant to any pre-existing obligation undertaken by the
Company;
the Transferor Company shall not, without the prior consent in writing of the Board of
Transferee Company, undertake any new business ;
save as provided in Sub-clause (vi) below, neither the Transferor Company nor the Transferee
shall, make any change in their Capital Structure (paid-up Capital), other than changes 

I

commitments, obligations or arrangements subsisting prior to the Appointed Date, except by
consent of the Board of Directors of both the Transferor and Transferee Companies ;
the Transferee Company is hereby permitted without the consent of the Transferor Companies to
for :

The increase of its Authorized Capital, as needs to be enhanced by the provisions of the scheme or
to any existing obligation of the Transferee Company;

13. DIVIDENDS
The Transferor Company and the Transferee Company shall be entitled to declare and pay
whether interim or final, to their respective shareholders in respect of the financial year
Effective date. The Transferor Company shall obtain the consent of the Board of Di
Transferee Company before declaration of any dividend. The Transferor Company and the
Company shall not transfer any amount from the reserves or amounts lying in credit to the Profi
account on the Appointed date for the purpose ofpayment ofdividend.

vl.
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It is clarified however that the 
_aforesaid provisions in respect of declaration of dividendprovisions and shall not. deemed to confer any right on uny member of the Transferor coTransferee Company to demand or claim any dividind which shall be entirely at the discretion

of Directors and subject to the provisions ofihe Act.
I4.. AMENDMENT TO MEMORANDUM OF ASSOCIATION OF THE TRANSFEREE COMPAl. lncrp.nse nl nutharizo''l "h^-. n^^it^l ^f 4t-^ T,-^.-^r^--^^ -,

a) Upon coming into effect of the Scheme, th" uuth-ir"d riuffiupital of the Transferor C

*:f^:O *,P added^to the authorize{ slale capital of the Transferee Company and the
capital of the Transferee company shall be re-classified (in terms of clause l4.ii. below)
further act, deed or procedure, formalities or payment of any stamp duty and registration fees.b) Upon coming into effect ofthe Scheme, Clause 5 of the Memorandum of Association and of the
Company shall without any further act, deed or instrument be substituted as follows:
Clause no. 5 of the Memorandum of Association of the Transferee Company shall, without any
deed or instrument, be substituted by the following clause

"The Authorized Share capital of the company is Rs. j,27,90,000 (Rupees Seven crores Twe
Lakhs Ninety Thousand only) divided into 37,50,000 (Thirty Seven Lakhs Fifty Thousand) Equ
of Rs' l0l (Rupees Ten) each, 2,40,000 (Two Lakhs Forty Thousand) Equity Shares of Re. I
One) each, 5,000 (Five Thousand) I lolo Cumulative Preference Shares of Rs. tOl- (Rupees T,
10'00'000 (Ten Lakhs) ll%o Non Cumulative Redeemable Preference Shares of ns. rOZ- 1
each and 2,50,000 (Two Lakhs Fifty Thousand) 6% Non-Cumulative Redeemable preference
100/- (Rupees Hundred) each with the power to increase or reduce the capital, to divide the
capital for the time being into several classes and to attach thereto respectively such preferential
or special rights, privileges, or conditions as may be determined by or in accordance *ith th" ,rn,
the Company to varyo modify or abrogate any such rights, privileges or conditions in such
for the time being be provided by the regulations of the Company.;
It shall be deemed that the members of the Transferee Company have also resolved and ac<
relevant consents under Sections 13, 61 and other applicable provisions (to the extent notified and

lt.

ii.

of the Companies Act,2013 for the purpose of amendment of the Memorandum of Associati
Transferee Company as above. It is clarified that there will be no need to pass a separate
resolution as required under Sections 13 and 6l of the Act for amendment of the Me
Association of the Transferee Company as above.

15. CONSIDERATION
i' Upon the Scheme becoming effective and in consideration of the transfer and vesting of the

the Transferor Company in the Transferee Company in terms of the scheme, the Transferee
without any further application, act or deed, issue and allot Equity shares to the share
Transferor Company as follows:-
30 (Thirty) New Equity Shares of Rs. l0/- (Rupees Ten only) each in the Transferee Company
fully paid up for every 5 (Five) Equity Share of Rs. 100/- (Rupees Hundred only) each netO Uy t
capital of Transferor Company. It expressly clarified that holder of any further equity
Transferor Company after the transfer Date and prior to sanction of the Scheme shall also be
share in Transferee Company In the Same Ratio as above.

ii. In the event of Equity Shares of the Transferor Company, held by the Transferee Company, the
be cancelled and shall be deemed to be cancelled without any further act or deed and no
Transferee Company are required to be issued in lieu thereof.
No fractional certificates shall be issued by the Transferee Company in respect of the
entitlements to which the members of the Transferor Company may be entitled on issue and al
the Equity Shares by the Transferee Company in accordance with this scheme. If any Equity Sha
the Transferor Company have a shareholding such that such member become entitled to a fraction
Equity Share, the Board of Directors of the Transferee Company shall consolidate all such
entitlements to which the shareholders of the Transferor Company may be entitled on issue and
of the Equity Shares of the Transferee Company as aforesaid and shall without any further appli
instrument or deed, issue and allot such fractional entitlements directly to a Director or an o
Transferee Company on the express understanding that such Director or Officer to whom
Shares be allotted shall sell the same in the market at the best available price and pay to the T
Company, the net sale proceeds thereof, whereupon the Transferee Company shall distribute
proceed to the members of the Transferor Company in proportion to their fractional entitlements.

lll.
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ut.

iv. The Equity Shares of the Transferee Company to be issued and allotted to the
Transferor Company as provided in clause hereinbefore shall rank pari passu on proportionate
respects with the existing Equity Shares having regard to their Face Value in Transferee
including proportionate entitlements to dividend in respect of dividends declared after the Effecti
Upon this Scheme becoming effective, all the shareholders of the Transferor Company if so reqr
Transferee Company shall surrender their Share Certificates for cancellation thereof to thi
Company. Upon the new shares in the Transferee Company being issued and allotted by the
Company to the Shareholders of the Transferor Company whose names appear on the Register o
of the Transferor Company, the share certificates in relation to those Shares held by them in the
Company shall be deemed to have been automatically cancelled and be of no effect on and
record date, and the Transferee Company may at its sole discretion instead of requiring the r

the share certificates as above directly issue and dispatch the new share certificate of the
Company in lieu thereof.

16. DISSOLUTION OF THE TRANSFEROR COMPANY
i. On the Scheme becoming effective, the Transferor Company shall be dissolved without being

and without any further act by the parties.
ii. On and with effect from the Effective Date, the name of the Transferor Company shall be

the records of the relevant Registrar of Companies. The Transferee Company shall make
in this regard.

17. ACCOUNTING TREATMENT
The following Accounting Treatment shall be made
ICAI or any amendment /modification thereof.

in accordance with accountins Standard 14 i

i. The Transferee Company shall follow the 'pooling of interest' method of accounting for the a
as per Accounting Standard - 14 prescribed by Companies (Accounting Standards) Rules, 2006.

ii. All assets & Liabilities, including Reserves of the Transferor Company shall be recorded in
account of the Transferee Company at their existing carrying amounts and in same form.
Upon coming into effect of this Scheme, to the extent that there are inter Company loans,
deposits balances or other obligations as between the Transferor Company and the Transferee
the obligations in respect thereofshall come to end and conesponding effect shall be given in
account and records ofthe Transferee Company for the reduction ofany assets or liabilities as the
be. Forthe removal of doubts, it is clarified that in view of the above there would be no accrual
or other charges in respect of any such inter Company loans, advances, deposits balances
oblisations.

lv. Notwithstanding the above the Board of Directors of the Transferee Company is authorized to
balances in any manner whatsoever as may be deemed fit subject to Accounting Standard 14
aoove.
Upon coming in to effect of the
respective Transferor Company be
Company and the said authorized
Capital of the Transferee Company.

Scheme to the Appointed Date, the authorized share capi
treated as a part & parcel ofthe Authorized Capital ofthe
capital of the Transferor Company be added to the Authori

vi. In case of any difference in accounting policy between the Transferor Company and the
Company, the impact of the same till the Appointed Date will be quantified and adjusted in the
the Transferee Company to ensure that the financial statements of the Transferee Company
financial position on the basis ofconsistent accounting policy.

18. APPLICATIONS TO THE NATIONAL COMPANY LAW TRIBUNAL
The Transferor Company and the Transferee Company (if required) shall, with all reasonable di
applications to the National Company Law Tribunal, Kolkata Bench, for sanctioning this Scheme for
orders thereof for canying this Scheme into effect and for dissolution of the Transferor Compan
winding up.

19. VALIDITY OF EXISTING RESOLUTIONS. ETC.
Upon the coming into effect of the Scheme and with effect from the Appointed Date, the resoluti
Transferor Company as are considered necessary by the Board of Directors of the Transferee
are validly subsisting be considered as resolutions of the Transferee Company. If any such resolutions
monetary limits approved under the provisions of the Act or any other applicable statutory provisi
said limits, as are considered necessary by the Board of Directors of the Transferee Company, shall
the limits, if any, under the like resolutions passed by the Transferee Company.

17

to

by the
sferee
sferee

of the
in all

v

nsferor
such

nder of
eree

fffrom
filings

by the

pany,

of
may

interest
other

any
stated

of the

feree
Share

feree
of

the

make
or

ithout

of the
which
ve any

the

lon



20. MODIFICATIONS / AMENDMENTS TO THE SCHEME
I. The Transferor Company and the Transferee Company may make or assent from time to time

all persons concemed to any modifications or amendments to this Scheme or to any
limitations which the National Company Law Tribunal at Kolkata and / or any authorities
deem fit to approve or direct or impose or which may otherwise be considered necessary and to
doubts or difficulties that may arise for implementing and/or carrying out the Scheme and to do r
all acts, deeds, matters and things necessary for putting the Scheme into effect. Their respecti
Directors may exercise the aforesaid powers of the Transferor Company and the Transferee C
any committee of Directors constituted in that behalf by the concemed Board.

ll. For the purpose of giving effect to this Scheme or to any modifications or amendments thereo
Board of Directors of the Transferee Company or any person authorized by the Board in that
give and is authorized to give all such directions as are necessary or desirable including di
settling or removing any question of doubt or difficulty that may arise with regard to the
allotment of the said shares, as they may think fit and such determination or directions, as the ca
shall be binding on all parties, in the same manner as if the same were specifically i
Scheme.

2I. SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
This Scheme is specifically conditional upon and subject to:-

a) sanction or approval under any law or of the Central Govemment or any other agency, de
authorities concerned being obtained and granted in respect of any of the matters in respect
such sanction or approval is required;

b) approval of an agreement to the Scheme by the requisite majorities of members or such classes
of the Transferor Company and the Transferee Company as may be directed by the National Com
Tribunal, Kolkata Bench on the applications made for directions under Section 230 read with St
of the Act;
the requisite Resolutions under the applicable provisions ofthe Act being passed by the Sharet
Transferor Company and the Transferee Company under the applicable provisions of the said
of the matters provided for or relating to the Scheme as may be required or be necessary;
the, sanction of the National company Law Tribunal, Kolkata Bench being obtained, on
Transferor Company and the Transferee Company;

e) there will not be any change in the name of the Transferee Company merely by reason of
coming into effect.

22. COSTS
All costs, charges and expenses of the Transferor Company and the Transferee Company respectively in
or in connection with this Scheme and incidental to the completion of the amalgamation of the
Company with the Transferee Company in pursuance of this Scheme, shall be borne and paid by the
Company.

23. REVOCATION OF THE SCHEME
In the event ofany ofthe said sanctions and approvals referred to in clause 2l above not being obtai

complied with and/or satisfied and/or this Scheme not being sanctioned by the Hon'ble National
Tribunal, Kolkata Bench and,/or order or orders not being passed as aforesaid, this Scheme shall stand
cancelled and be of no effect and in that event, no rights and liabilities whatsoever shall accrue to or
inter se the Transferor Company and the Transferee Company or their respective shareholders or
employees or any other person save and except in respect ofany act or deed done prior thereto as is
hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto and whi
governed and be preserved or worked out in accordance with the applicable law and in such case, each
shall bear its own costs unless otherwise mutually agreed. Further, the Board of Directors, including any
or sub-committee thereof, of the Transferor Company and the Transferee Company shall be entitled
cancel and declare the Scheme to be of no effect if such boards are of the view that the comins into
Scheme in terms of the provisions of this Scheme or filing of the drawn up orders with any authority
adverse implication on all/any of the companies.

c)

d)
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charteredAccountants

Dated: 25'February, 2017
The Board of Directors
East India Commercial Co Ltd
I Old Court House Comer, 4th Floor Kolkata-700 001

7A Bentinck Street
4th Floor. Room - 401
Kolkata - 700 001
Ph: 033 - 2243 7820
Emai I : khushboo.gul guli

The Board of Directors
Sri Bajrang Jute Mills Private Limited
I OId Court House Comer, 4th Floor Kolkata- 001

Annexure B
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Dear Sirs,

We refer to the engagement letter dated lst February, 2017 wherein we have been requested
exchange ratio for the proposed merger of East India Commercial Co Ltd (EICCL) into Sri
Private Limited (SBJMPL).

Sub:

to
Bajrang

EICCL and SBJMPL are collectively refened to as "companies" in this report.

SCOPE AND PURPOSE OF REPORT
Both the Companies are engaged in business of Processing and Manufacturing of Jute and Jute products.
an unlisted public company. SBJMPL is a private company.
SBJMPL is an Associate Company of EICCL with the latter holding 44.90% Equity Shares in value in the
We understand that the Managements of EICCL and SBJMPL are proposing to merge EICCL into SBJI
effect from Appointed Date lst April, 2016. It is proposed to be achieved by a separate Scheme of Ar
under the provisions of Sections 230-232 of the Companies Act, 2013 (hereinafter referred to as the

SOURCES OF INORMATION
In connection with this exercise, we have received the followine information from the Manasement of El
SBJMPL:

o Annual Report of EICCL and SBJMPL for the years ended March 31,2012 to March 31 ,2016.
o Discussions with the Managements of the Companies in connection with the operations of the

future plans and prospects, including capital expenditure, taxation related and litigation matters;
o Valuation Reports of Land and Buildings prepared by Registered Valuers.
r Information and documents as provided by the Companies for the purpose of this engagement.

We have also obtained explanations and information considered reasonably necessary for our exercise,
executives and representatives of the Companies. The Companies have been provided with the opportunity
the draft report (excluding the recommended exchange ratio) for this engagement to make sure
inaccuracies are avoided in our report.

SCOPE, LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIM
This report, its content and the results herein are specific to

Amalgamation". As part of the proposed merger, EICCL would be merged with SBJMPL and cease to st. We
understand from the management that the shareholders of EICCL will be issued shares of SBJMPL as
for the proposed merger of EICCL in SBJMPL.
For the aforesaid purpose, the Managements of both the Companies have appointed us to prepare a valu
on the fair exchange ratio for distribution of SBJMPL shares to the shareholders of EICCL. to be placed
members ofthe Company.
This report is our deliverable for the above engagement.
This report is subject to the scope, assumptions, exclusions, limitations and disclaimers detailed
such, the report is to be read in totality, and not in parts, in conjunction with the documents referred to

repon
re the
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the purpose ofvaluation agreed as per the terms ofour engagement;
the date ofthis report
are based on the balance sheets at March 3r,2016 of the companies

In accordance with the terms of our engagement we have assumed and relied upon the accuracy of inform
available to us by the Companies' In accordance with our Engagement letter and in accordance with theapproach adopted in valuation exercises, we have not audited, reviewed or otherwise investigated t
::T,tT:1t""1,,ry:-uid""d.,to 

us' Accordingly we do not express an opinion or offer any form of assurance r,truth and fairness of the financial position as indicated in the financiur ttut".n"ntt'il;;il;"."po., 
,

::tY::L:1'::: -llrt with resp"cl to.expranations and information sought from companies, we haveto understand by the Companies that they have not omitted any relevant or material factors and that
checked the relevance and materiality of any specific information to the present exercise with us in c
doubt.. Our conclusions are based on the assumptions and information given by the Companies. The
Managements of the Companies have indicated to us that they have understood that any omissions, inac
misstatements may materially aflect our valuation analysis/reiults. Accordingly we assume no responsibili
errors in the fumished y the Companies and their impact on the report. However nothing has come to our al
indicate that the information provided was materially misstated/ incorrect or would not afford reasonal
upon which to base our report. We do not imply and it should not be construed that we have verified
information provided to us, or that our enquiries could have verified any matter, which a more
examination might disclose.
This report does not look into the business/ commercial reasons behind the Transaction nor the likely ben,
out of the same. Similarly, it does not address the relative merits of the transactions as compared with
altemative business transactiott/ altematives or whether or not such alternatives could be achievld or are
No investigation of the Companies' claim to title of assets has been made for the purpose of this re
Companies'claim to such rights has been to be valid. No consideration has been given to 1iens or er
against the assets, beyond the loans disclosed in the accounts. Therefore no responsibility is assumed for
legal nature
For valuing Land and Buildings of the Companies, External Valuers, i.e. Registered Valuers Report
considered. For other assets and liabilities ofthe Companies, the book values have been considered as rer
oftheir intrinsic value in the absence ofany report ofextemal valuers for such assets and liabilities.
The fee for the engagement is not contingent upon the results reported.
Neither the valuation report nor its contents may be referred to or quoted in any registration statemenr,
loan agreement or other agreement or document given to third parties, other than in connection with the
Scheme of Amalgamation, without our prior consent. We express no opinion as to whether the sh
creditors of either Company should provide their assent or not to the Transaction.

BACKGROUND OF EICCL AND SBJMPL
East India Commercial Co Ltd (EICCL)
EICCL is an unlisted public limited company engaged in the business of Processing and Manufacturing o
Jute Products.
EICCL has its Registered Office at 1 Old Court House Corner, 4th Floor Kolkata-70O 001. As per l
standalone financial result for the year ended 3l't March, 2016, EICCL's total revenue was Rs. 326.87
profit after tax was Rs. 13.35 Crores.
The issued, subscribed and paid up Equity Share Capital of the Company as on 3l't March,20l6 is Rs.2,
conslstrng oI'2,10,614 Equity Shares of Rs. l00i- each fully paid-up in cash held

Indian Promoters 99.82
Total Promoter 99.82
Non Promoter (Non lnstitution) 0.r_8

Total Non Promoter 0.18
TOTAL PROMOTER & NON PROMOTER 100

s follows

Sri Bajrang Jute Mills Private Limited (SBJMPL)
SBJMPL is a private limited company engaged in the business of Processing and Manufacturing of Jute
Products,

o

a

a
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SBJMPL has its Registered office at 1 old court House corner, Floor Kolkata-700 001. As perstandalone financial result for the year ended 3l't March, zoro, snjrvtpf's total revenue was Rs. 93,g5loss after tax was Rs. 14.03 Crores.

The issued, subscribed Td nuia up Equity Share capital of the company as on 3l't March,20l6 is Rs. Iconsisting of 10,00,000 Equity Shares of Rs.t0/- each fully paid-up in cash and2,40,000 Equity Share
each tu in cash held as follows

Indian Promoters 97.65
Total Promoter 97.65
Non Promoter (Non Institution) 2.35
Total Non Promoter 2.35
rOTAL PROMOTER & NON PROMOTER 100

APPROACH- BASIS OF AMALGAMATION
The proposed merger scheme contemplates the merger of EICCL into SBJMpL pursuant to the
Amalgamation under section23o to 232 of the Companies Act, 2013 ("Scheme of Amaigamation"). Arri
91f,:*:llun*" 

.lr:?j:: the proposed.-"1c.". or priCl into s.Bll,rpt- *ourd ,equi.e ff#;";;;
equity shares of EICCL in terms of the fair value of equity shares of SBJMpL. These values "rJ;l;independently but on a relative basis, and without considering the current transaction.
Among the several method available for determining the fair exchange ratio, Net Asset Value
suitable because

o EICCL is unlisted public limited company and SBJMPL is a private limited company. Hence t
published market price for the shares.

o The Fixed Asset base of both the Companies is very strong and delivers to a good extent in valuat
Companies.

ln the valuation done:
o Market Values have been considered for Land & Buildings. The Valuation Report of

has been taken into consideration.
o For other Assets & Liabilities, Book Values have been considered.

In light ofthe above, and on a consideration ofall the relevant factors and circumstances as discussed
hereinabove, we consider that the fair exchange ratio of equity shares for the merger of EICCL into SBJ
be ratio of 30 (Thirty) Equity Shares of SBJMPL of Rs. l0/- each fully paid up-for every 5 (Five) Equity
Rs. 100/- each tully paid up of EICCL.

Place: Kolkata
Dated: 25th Februarv. 2017

For K. Gulgulia & Co
Chartered Accountants
Registration No. 328690E

[<1.^,.e[tr. C^L*U"
d

sdi-
Khushboo Gulgulia
Proprietor

Membership No.: 306808
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MEETING OF TIIE SECURED CREDITORS OF EAST INDIA COMMERCIAL
('TRANSFEROR COMPANY')
CIN : u5 1 1 09WB I 941PLC01 0409
Name of the company : EAST INDIA COMMERCIAL CO LTD
Registered office : I old Court House Comer, 4th Floor, Kolkata- 700 001

Name of the Secured Creditor : E- maillD:

Address : Folio No/ Client ID /Dp ID:

Secured creditor of EAST INDIA coMMERCIAL co LTD, hereby appoint(l ) Name

Form No. MGT-Il
Proxy form

[Pursuant to section 105(6) of the companies Act, 20 t 3 and rule I9(3) of the companies
Administration) Rules, 20 I 4/

HON'BLE NATIONAL COMPANY LAW TRIBUNAL, KOLKATA BENCH (.NCLT,)

I/We, being the

Address :

Signature :

Address :

Signature :

Address :

Signature :

E-mailid

(2 ) Name
E-mailid

(3 ) Name
E-mail id or faili

im/her

im/her

of the

at any

as my/our proxy to attend and vote (on a poll) for me and on my behalf at the NCLT convened Meeti
Secured Creditor of the company, to be held on the 2l'tday of September,20lT At 4.00 p.M. at the
Office of the Company at 1 Old Court House Corner, 4'h Floor Kolkata - 700 001, West Beneal
adjournment thereof in respect of such resolutions as are indicated below:

To approve proposed scheme of Amalgamation between
COMMERCIAL CO LTD ('Transferor Company') and
JUTE MILLS PRIVATE LIMITED ('Transferee Company,)

EAST INDIA
SRI BAJRANG

Signature of Secured Creditor

Signature of Proxy holder(s)
Note: This form of proxy in order to be effective should be duly completed and deposited at the

Registered Office of the Company, not less than 48 hours before the commencement of
the Meeting. Proxy need not be Secured Creditor of the Company.
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EAST INDIA COMMERCIAL CO LTD
I, Old Court House Corner, Kolkata _ 700 001

HON'BLE NATIONAL COMPANY LAW TRIBUNAL,
MEETING OF THE SECURED CREDITORS OF
(.TRANSFEROR COMPANY')

KOLKATA BENCH (.NCLT') CO
EAST INDIA COMMERCIAL (

NED
LTD

INDIA

or
of the

th SRI

I/we' hereby record my or our presence at the NCLT convened Meeting of the secured creditors of EAICOMMERCIAL co LTD on the 2l'tday of September ,2017 At4.00 p.M. at the Registered office of theat I old court House corner,4e Floor Kolkata - 700 001, for the purpose of considering and if though fitwithout modification(s), approve and pass resolution in connection therewith as in the notice for aDDro\proposed Scheme of Amalgamation of EAST INDIA coMMERCIAL co LTD (.Transferor company,)
BAJRANG JUTE MILLS pzuVATE LIMITED (,Transferee Company,)

Proxy's Name in Block Leuers Secured Creditor/Proxy's Signature

Note: Please bring the Attendance Slip duly signed to the meeting and hand it over at the Entra
Meeting venue. Dupricate srips wil not be issued at the venue of the meeting

Name and Address of Secured Creditor
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