NOTICE — EQUITY SHAREHOLDER

LINC PEN & PLASTICS LTD
Registered Office :  Satyam Towers, 3, Alipore Road, Kolkata-700027
Tel No. : 033-3041-2100
CIN : L36991WB1994PLC0O65583
E-mail :  investors@lincpen.com

MEETING OF EQUITY SHAREHOLDERS
OF
LINC PEN & PLASTICS LTD

(Convened pursuant to order passed dated 07 August, 2019, passed by Hon’ble National Company
Law Tribunal, Kolkata Bench)

Meeting:

Day : Monday

Date : 30" September 2019

Time :10:30 A.M.

Venue : “Shripati Singhania Hall”, Rotary Children Welfare Trust, 94/2
Chowringhee Road, Kolkata — 700 020

E-voting:

Start Date and Time : Wednesday, 25™ September 2019 at 09:00 A.M.

End Date and Time : Sunday, 29" September 2019 at 05:00 P.M.



NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE SHAREHOLDERS LINC PEN &

PLASTICS LTD
Serial Particulars Page No.
No.
1. Notice for convening meeting of the shareholders of Linc Pen & Plastics Ltd
(which includes public shareholder)
2. Explanatory Statement under Section 230(3) read with Section 102 of the

Companies Act, 2013 and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016

3. Annexure A
Draft advertisement of Notice for convening meeting in Form CAA 2 of the
shareholders and creditors of the Company.

4. Annexure B
Copy of Scheme of Arrangement under Section 230 read with Section 232
and other applicable provisions of the Companies Act, 2013

5. Annexure C
Copy of the Order dated 7th August, 2019, passed by the Hon’ble National
Company Law Tribunal, Kolkata Bench

6. Annexure D
Copy of Valuation Report dated 03 November 2018 obtained from N S
Kumar & Co., Chartered Accountant on exchange ratio of shares

7. Annexure E
Copy of Fairness Opinion dated 03 November 2018 issued by Microsec
Capital Limited a SEBI Registered (Category 1) Merchant Banker

8. Annexure F
Copy of No Objection Letter dated 26" April 2019 of BSE Limited to Linc
Pen & Plastics Ltd

9. Annexure G

Copy of No Objection Letter dated 30™ April 2019 of National Stock
Exchange of India Limited to Linc Pen & Plastics Ltd

10. Annexure H

Copy of Complaints Report dated 18" January 2019 submitted to BSE
Limited and dated 20™ March 2019 submitted to National Stock Exchange
of India

11. Annexure |
Report of the Board of Directors of Linc Writing Aids Private Limited on the
draft Composite Scheme of Arrangement and Amalgamation.

12. Annexure J
Report of the Board of Directors of Linc Retail Limited on the draft
Composite Scheme of Arrangement and Amalgamation.

13. Annexure K

Report of the Board of Directors and Audit Committee of Linc Pen &
Plastics Ltd on the draft Composite Scheme of Arrangement and
Amalgamation.

14. Annexure L
Auditor’s certificate confirming that the accounting treatment proposed in




the Scheme is in conformity with the accounting standards prescribed
under Section 133 of the Companies Act, 2013

15. Annexure M
Copy of Provisional unaudited financial statement of Linc Writing Aids
Private Limited as on 28" February 2019

16. Annexure N
Copy of Provisional unaudited financial statement of Linc Retail Limited as
on 28" February 2019

17. Annexure O
Copy of Audited financial statement of Linc Pen & Plastics Ltd as on 31°
March 2019

18. Annexure P
The applicable information of Linc Pen & Plastics Ltd in the format specified
for Abridged Prospectus as provided in Part E of Schedule VIII of the
Securities Exchange Board of India (Issue of Capital and Disclosure
Requirement) Regulations, 2019

19. Proxy Form

20. Attendance Slip

21. Route Map




BY COURIER / EMAIL

NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF

LINC PEN & PLASTICS LIMITED (TRANSFEREE COMPANY)

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
KOLKATA BENCH
C.A. (C.A.A.)NO. 809/KB OF 2019

In the matter of The Companies Act, 2013;
And

In the matter of Section 230 read with 232 and other

applicable provisions of the Companies Act, 2013;
And
In the matter of:

1. LINC WRITING AIDS PRIVATE LIMITED, a company
incorporated under the Companies Act, 1956 and having its
registered office at Satyam Towers, 3, Alipore Road, 1st Floor,
Kolkata 700 027, within the aforesaid jurisdiction.

..DEMERGED COMPANY/ TRANSFEROR COMPANY

And

2. LINC RETAIL LIMITED, a company incorporated under the
Companies Act, 1956 and having its registered office at 3,

Alipore Road Kolkata 700 027 within the aforesaid jurisdiction.
..RESULTING COMPANY

And
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3. LINC PEN & PLASTICS LIMITED, a company incorporated
under the Companies Act, 1956 and having its registered
office at Satyam Towers, 3, Alipore Road, 1% Floor, Kolkata 700

027 within the aforesaid jurisdiction.
...TRANSFEREE COMPANY
And
In the matter of:
1.  LINC WRITING AIDS PRIVATE LIMITED
2. LINC RETAIL LIMITED
3. LINC PEN & PLASTICS LIMITED

... APPLICANTS

NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF TRANSFEREE COMPANY

To
The Equity Shareholders of

LINC PEN & PLASTICS LIMITED (TRANSFEREE COMPANY/APPLICANT NO. 3)

Notice is hereby given that by an order dated the 07" August 2019 (“Order”) the Kolkata Bench of the
National Company Law Tribunal has directed separate meetings to be held of the Equity Shareholders,
Secured and Unsecured Creditors of Applicant No.3 for the purpose of considering, and if thought fit,
approving with or without modification, the Scheme of Arrangement and Amalgamation (“Scheme”)
proposed to be made between the Transferor Company or Demerged Company, the Resulting Company

and the Transferee Company and their respective shareholders and creditors.

In pursuance of the Order and as directed therein notice is hereby given that a meeting of equity
shareholders of Applicant No.3 will be held at “Shripati Singhania Hall”, Rotary Children’s Welfare Trust,
94/2, Chowringhee Road, Kolkata — 700 020 on Monday, 30" September, 2019 at 10:30 A.M., at which

time and place the equity shareholders are requested to attend.

At the meeting, following resolutions will be considered andif thought fit, be passed, with or without

modification(s):



SPECIAL BUSINESS:

“RESOLVED THAT pursuant to the provisions ofSections 230 to 232 read with Section 66 and
otherapplicable provisions, if any, of the Companies Act, 2013,applicable rules and regulations made there
under (including any statutory modification(s) or re-enactment(s) thereof for the time being in force), the
Securities and ExchangeBoard of India’s Circular No. CFD/DIL3/CIR/2017/21 datedMarch 10, 2017, the
Securities and Exchange Board ofindia (Listing Obligations and Disclosure Requirements)Regulations, 2015
(as may be amended from time to time), Noobjection letter / observation letter dated 26™ April, 2019and
30" April, 2019 issued by the BSE Limited and National Stock Exchange of India Limited, respectively,
relevantprovisions of the Memorandum and Articles of Association ofthe Company, and subject to
sanction/approval(s) of NationalCompany Law Tribunal (“Tribunal” or “NCLT”), and such otherapprovals,
sanctions and permissions of other regulatoryor government bodies/tribunals or institutions as may
beapplicable, and subject to such conditions and modification(s)as may be prescribed or imposed by NCLT
or by anyregulatory or other authorities, while granting such consents,approvals and permissions, which
may be agreed to by theBoard of Directors of the Company (hereinafter referred to as the “Board”), the
Scheme of Arrangement between Linc Writing Aids Private Limited(“LWAPL” or “Demerged Company” or
“Transferor Company”),Linc Retail Limited(“LRL” or “Resulting Company”) and Linc Pen & Plastics Ltd.
(“LPPL” or “Transferee Company”) and their respectiveshareholders and creditors (“Scheme”), which
provides fordemerger of Retail Business Undertaking of the Demerged Company to Resulting Company and
Amalgamation of the Remaining Business of Transferor Company with the Transferee Company, a copy of
which is enclosed with thisNotice and placed before this Meeting and initialed by the Chairperson of the

Meeting, as the case may be, for the purpose of identification, be andis hereby approved.

FURTHER RESOLVED THAT the Board be and is herebyauthorized to do all such acts, deeds, matters and
things,as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect
to this resolutionand effectively implement the Scheme and to accept suchmodifications, amendments,
limitations and/or conditions, if any, which may be required and/or imposed by NCLT whilesanctioning the
Scheme or by any authorities under law,including passing of such accounting entries and/or makingsuch
adjustments in the books of accounts as considerednecessary in giving effect to the Scheme, as the Board
maydeem fit and proper, and to settle any question, difficulty ordoubt that may arise in respect of
aforesaid without beingrequired to seek any further consent or approval of theEquity Shareholders of
Company or otherwise to the endand intent that they shall be deemed to have given theirapproval thereto

expressly by the authority of this resolution.”



TAKE FURTHER NOTICE that the Equity Shareholders mayattend and vote at the said Meeting in person or
by proxyprovided that a proxy in the prescribed form, duly signed, stamped and filledby them or their
authorised representative, is deposited atthe registered office of Linc Pen & Plastics Ltd. at Satyam Towers,
3, Alipore Road, 1% Floor, Kolkata-700027, India, not later than 48 (fortyeight) hours before the time fixed
for the aforesaid Meeting.The form of proxy can be obtained free of charge from theRegistered Office of

LPPL, on all working days during 10.00 a.m.to 6.00 p.m.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Section 108 of
theCompanies Act, 2013; (i) Rule 6(3)(xi) of the Companies(Compromises, Arrangements and
Amalgamations) Rules,2016; (iii) Rule 20 and other applicable provisions of theCompanies (Management
and Administration) Rules, 2014;(iv) Regulation 44 and other applicable provisions of theSecurities and
Exchange Board of India (Listing Obligationsand Disclosure Requirements) Regulations, 2015; and(v)
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017issued by the Securities and Exchange Board of
India (as may be amended from time to time), LPPL has provided thefacility of e-voting so as to enable the
Equity Shareholders,which includes Equity Shareholders (as defined in theNotes below), to consider and
approve the Scheme by wayof aforesaid resolution(s). Accordingly, voting by EquityShareholders of LPPL to
the Scheme shall be carried outthrough (a) E-voting; and (b) Ballot paper at the venue of theMeeting, to be

held on 30™ September 2019.

It is clarified that casting of votes by remote e-voting does not disentitle an equity shareholder from
attending the Meeting. It is further clarified that the Proxies can only vote on Poll at the meeting and not

through any other mode.

Copies of the said Scheme and the Explanatory Statement under Section 230 read with Section 2320f the
Companies Act, 2013 can be obtained free of charge at the registered office of the Applicant No. 3 or at the
office of their AdvocatesM/s AQUILAW, 8th Floor, 9, Old Post Office Street, Kolkata — 700 001. Persons
entitled to attend and vote at the respective meetings, may vote in person or by proxy, provided that all
proxies in the prescribed form are deposited at Satyam Towers, 3, Alipore Road, 1st Floor, Kolkata — 700
027, West Bengal not later than 48 (forty eight) hours before the scheduled time of commencement of the

meetings.

The NCLT has appointed CS Deepak Kumar Khaitan, Practising Company Secretary as the Chairperson of the
said meeting. The above mentioned Scheme, if approved in the meeting, will be subject to the subsequent

approval of the NCLT.



Notice in Form CAA 2 is attached herewith and marked as Annexure A. A copy of the Explanatory
Statement, under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other

enclosures as indicated in the aforesaid Index are enclosed.

Sd/- Drafted by
CS Deepak Kumar Khaitan
(Chairperson appointed for the aforesaid meeting)

Dated this 27" day of August 2019
Place: Kolkata

Drawn by :
Sd/-

Piyush Agrawal
Advocate

AQUILAW
9 Old Post Office Street
8th Floor, Kolkata 700 001

Notes:

1. The Statement pursuant to Section 102(1) of the Companies Act, 2013 read with Section 230(3) of
Companies Act, 2013 and Rule 6 of Companies (Compromises, Arrangements & Amalgamations) Rules,
2016 in respect of special business as set out above to be transacted at the meeting is annexed hereto
and forms part of this Notice.

2. ANEQUITY SHAREHOLDER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT
A PROXY / PROXIES TO ATTEND AND VOTE AT THE MEETING. THE PROXY NEED NOT TO BE A
SHAREHOLDER OF THE COMPANY. THE FORM OF PROXY DULY COMPLETED SHOULD, HOWEVER, BE
DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY BUT NOT LATER THAN 48 HOURSBEFORE
THE TIME FIXED FOR COMMENCEMENTOF THE AFORESAID MEETING.

A person can act as proxy on behalf of Equity Shareholders not exceeding 50 (fifty) in number, and
holding in aggregate, not more than 10% of the total share capital of the Company carrying voting
rights. An Equity Shareholder holding more than 10% of the total share capital of the Company carrying
voting rights, may appoint a single person as proxy and such person shall not act as a proxy for any
other Equity Shareholder. Proxies executed/submitted on behalf of limited companies, societies, etc.,
must be supported by appropriate resolution / authority, as applicable.



The Proxy-holder shall prove his identity at the time of attending the Meeting.

A blank proxy form is annexed to this Notice and can also be obtained free of charge from the
registered office of LPPL. All alterations made in the form of proxy should be initialed.

Corporate / Institutional Shareholders intending to depute their authorized representative(s) to attend
the Meeting are requested to forward at the Registered Office of the Company, certified copy of the
Board Resolution/Power of Attorney together with specimen signature(s) of the representative(s),
authorizing the said person to attend and vote on their behalf at the Meeting, not later than 48 hours
before the meeting. In case of joint holders attending the Meeting, only such joint holder whose name
appears first in the register of member will be entitled to vote at the Meeting.

NCLT by its Order dated 07™August, 2019 (“Order”) has directed that the Meeting of the Equity
Shareholders of LPPL shall be convened and held at “ShripatiSinghania Hall”, Rotary Children’s Welfare
Trust, 94/2, Chowringhee Road, Kolkata — 700 020, on Monday, 30 September, 2019. for the purpose of
considering, and if thought fit, approving, with or without modification(s), the Scheme.

The Notice, Explanatory Statement together with the accompanying documents, is being sent to all the
Equity Shareholders,through permitted mode, whose names appear in the Register of Members / List of
Beneficial Owners received from National Securities Depository Limited (“NSDL”) / Central Depository
Services (India) Limited (“CDSL”). The Notice will be displayed on the website of LPPL viz.
www.lincpen.com and on the website of NSDL viz. https://evoting. nsdl.com.

Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (“SEBI Circular”) issued by the Securities and
Exchange Board of India (“SEBI”) as amended from time to time, inter alia, provides that approval of
Public Shareholders of LPPL to the Scheme shall be obtained by way of e-voting. Since, LPPL is seeking
approval of all its equity shareholders (which include the Public Shareholders) to the Scheme by way of
e-voting, no separate procedure for e-voting would be required to be carried out by LPPL for seeking
the approval to the Scheme by its Public Shareholders in terms of SEBI Circular. The aforesaid Notice
sent to the Equity Shareholders (which includes PublicShareholders) of LPPL would be deemed to be the
notice sent to the Public Shareholders of LPPL. For this purpose, the term “Public” shall have the
meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term
“Public Shareholders” shall be construed accordingly.

In compliance with the provisions of (i) Section 230(4) read with Section 108 of the Companies Act,
2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016;
(i) Rule 20 and other applicable provisions of the Companies (Management and Administration) Rules,
2014; (iv) Regulation 44 and other applicable provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015; and (v) SEBI Circular, the Equity Shareholders have been provided
with the facility to cast their vote on the resolution(s) to consider and approve the Scheme set forth in
this Notice, through e-voting. The Company has engaged the services of National Securities Depository
Limited (“NSDL”) as the authorized agency to provide the e-voting facility. The Company will also
provide facility to vote through ballot paper at the venue of the Meeting. Accordingly, voting by the
Equity Shareholders of LPPL to the Scheme shall be carried out through (a) E-voting; and (b) Ballot paper
at the venue of the Meeting to be held on Monday, 30"September, 2019.

Kindly note that the Equity Shareholders (which include the Public Shareholders) can opt for only single
mode of voting i.e. through e-voting or voting at the venue of the Meeting. If an Equity Shareholder
casts votes by both modes, then voting done through e-voting shall prevail and voting at the Meeting
shall be treated as invalid. Further, the Equity Shareholders who have cast their vote through e-voting,
may attend the Meeting but shall not be allowed to vote again thereafter.



8.

10.

11.

12.

13.

14.

Any person, whose name appears in the Register of Equity Shareholders / list of Beneficial Owners shall
only be entitled to vote through e-voting or through ballot paper at the venue of Meeting on the
resolution(s) set forth in the Notice. The voting rights of Equity Shareholders shall be reckoned on the
paid-up value of shares registered in the name of Equity Shareholders / Beneficial Owner in accordance
with the Register of Members.

The quorum of the Meeting of the Equity Shareholders of LPPL shall be in accordance with Section 103
of the Companies Act 2013 i.e. 30 members present since the numbers of members of the Company
exceeds five thousand. In case the quorum as noted above for the Meeting is not complete at the
scheduled time, then the Meeting shall be continued one member, who shall be deemed to constitute
the quorum.

Equity Shareholders / Proxies / Authorised representative(s) may kindly note the following:
() Copies of the Notice will not be distributed at the venue of the Meeting;

(i) Attendance Slip, sent herewith, is required to be produced at the venue duly filled-in and
signed, for attending the Meeting;

(iii) Entry to the hall will be in exchange for duly completed and signed Attendance Slipsand on
producing any Government issued ID proof (viz. Aadhar Card, PAN Card, Voter Id card, Driving
license, etc.); and

(iv) The registered equity shareholder of the Company who holds shares in dematerialized form and
who is attending the meeting are requested to bring his DP ID and Client ID for easy
identification.

The documents referred to in the Notice and accompanying Explanatory Statement shall be available for
inspection without any fee by the Equity Shareholders on all working days (except 2nd and 4th
Saturdays, Sundays and Public holidays) during 10.00 a.m. to 6.00 p.m. at the Registered Office of LPPL,
from the date of dispatch of this Notice till the date of the Meeting.

During the period beginning 24 (twenty four) hours before the time fixed for the commencement of the
Meeting and ending with the conclusion of the Meeting, an Equity Shareholder would be entitled to
inspect the proxies lodged at any time during the business hours of LPPL, provided that not less than 3
(three) days of notice in writing is given at the Registered Office of LPPL.

The e-voting facility will be available during the following period:

Commencement of e-voting | From 09:00 a.m. on 25 September, 2019

End of e-voting Up to05:00p.m. on 29 September, 2019

During the aforesaid period, the Equity Shareholders (which includes Public Shareholders) of LPPL
holding shares either in physical form or in dematerialized form, may cast their vote electronically. The
e-voting module will not be allowed beyond the aforesaid date and time, and the e-voting module shall
be disabled by NSDL upon expiry of aforesaid period. Once the vote on the resolution is cast by an
Equity Shareholder, he or she will not be allowed to change it subsequently. Equity Shareholders are
requested to carefully read the “Procedure and instructions for e-voting” outlined hereunder in Point
No. 19.

In terms of the directions contained in the Orders, the advertisement will be published in (i) ‘Business
Standard’ newspaper in the English Language (Kolkata edition); and (ii) ‘Sukhabar’ newspaper in Bengali
language indicating the day, date, place and time of the Meeting and stating that the copies of the

10



15.

16.

17.

18.

19.

Scheme, the Explanatory Statement and the form of Proxy can be obtained free of charge on all working
days (except 2nd and 4th Saturdays, Sundays and Public Holidays) during 10.00 a.m. to 6.00 p.m. from
the Registered Office of LPPL.

In accordance with the provisions of Sections 230 to 232 of the Companies Act, 2013, the Scheme shall
be acted upon only if a majority of persons representing three-fourth in value of the Equity
Shareholders of LPPL, voting in person or by proxy or e-voting, agree to the Scheme.

NCLT has appointed, Mr. N Gurumurthy, FCA as the Scrutinizer to scrutinize the voting through e-voting
process and voting at the venue of the Meeting in a fair and transparent manner.

The Scrutinizer, shall on conclusion of shareholder meeting and counting of votes casted by Ballot,
unblock the votes in the presence of at least two witnesses not in employment of LPPL. Thereafter,
within 3 days of the conclusion of meeting the Scrutinizer will submit his report to the Chairman of the
Meeting, after completion of scrutiny of votes cast by Equity Shareholders (which includes Public
Shareholders) of LPPL, through (i) e-voting, and (ii) ballot paper at the venue of the Meeting, who shall
countersign the same. The Scrutinizer’s decision on the validity of the votes (including e-votes) shall be
final. The results of the voting on the resolution(s) set out in the Notice, will be announced in the same
newspaper in which advertisement is made. The results, together with the Scrutinizer’s report, will be
displayed on the Notice Board of LPPL at its registered office, on the website of LPPL viz.
www.linpen.com and on NSDL website viz. https://evoting.NSDL.com, besides being communicated to
BSE Limited, National Stock Exchange of India Limited, Calcutta Stock Exchange Limited.

The resolutions shall be deemed to be passed on the date of Meeting, subject to receipt of requisite
number of votes being cast in favour of the resolution(s).

PROCEDURE AND INSTRUCTIONS FOR E-VOTING :

Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2: Cast your vote electronically on NSDL e-Voting system.

Details on Step-1 is mentioned below:

A. How to Log-into NSDL e-Voting website?

B. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

C. Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholders’ section.

D. A new screen will open. You will have to enter your User ID, your Password and a Verification
Code as shown on the screen.

E. Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://
eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices after using
your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote
electronically.

F.  Your User ID details are given below:

Manner of holding | Your User ID is:
shares i.e. Demat (NSDL
or CDSL) or Physical

For Members who hold | 8 Character DP ID followed by 8 Digit Client ID
shares in demat

n



account with NSDL. For example if your DP ID is IN300*** and Client ID
is12****** then your user ID is IN3QQ***12******,

For Members who hold | 16 Digit Beneficiary ID
shares in demat

i T H KAAAAAAAAAAAAX
account with CDSL. For example if your Beneficiary ID is 12 then

your user ID IS 12**************

For Members holding | EVEN Number followed by Folio Number registered withthe
shares in Physical Form. | company

For example if folio number is 001*** and EVEN is
101456then user ID is 101456001 ***

G. Your password details are given below:

a) If you are already registered for e-Voting, then you can user your existing password to login and
cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial

c) password’ which was communicated to you. Once you retrieve your ‘initial password’, you need
to enter the ‘initial password’ and the system will force you to change your password.

d) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you from NSDL
from your mailbox. Open the email and open the attachment i.e. a .pdf file. Open the .pdf file.
The password to open the .pdf file is your 8 digit client ID for NSDL account, last 8 digits of
client ID for CDSL account or folio number for shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘initial password’.

(ii) If your email ID is not registered, your ‘initial password’ is communicated to you on your
postal address.

H. If you are unable to retrieve or have not received the “Initial password” or have forgotten your
password:

a) Click on “Forgot User Details / Password?” (If you are holding shares in your demat account with
NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on
www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at
evoting@nsdl.co.in mentioning your demat account number / folio number, your PAN, your
name and your registered address

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-
Voting system of NSDL.

I.  After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

J. Now, you will have to click on “Login” button

K. After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 are given below:

A. How to cast your vote electronically on NSDL e-Voting system?
B. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-
Voting. Then, click on Active Voting Cycles.

2
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G.
H. You can also take the printout of the votes cast by you by clicking on the print option on the

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

confirmation page.
Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

A.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution / Authority letter, etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the
Scrutinizer by e-mail to mkmaroti@gmail.comwith a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go
through the “Forgot User Details/Password?” or “Physical User Reset Password?” option available
on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
and e-voting user manual for Shareholders available at the download section of
www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request at
evoting@nsdl.co.in.

You can also update your mobile number and e-mail id in the user profile details of the folio
which may be used for sending future communication(s).

Before the National Company Law Tribunal
Eastern Bench at Kolkata
C.A. (C.A.A)NO. 809/KB OF 2019

In the matter of:
Companies Act, 2013
And
In the matter of:
Linc Writing Aids Private Limited & Ors.
... Applicants
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH AT KOLKATA
COMPANY APPLICATION NO. CA (CAA) No. 809/KB/2019

In the matter of:

The Companies Act, 2013;

And

In the matter of:

An application under Section 230 to 232 and other
applicable provisions of the Companies Act, 2013 read
with Companies (Compromise, Arrangement and
Amalgamation) Rules 2016;

And

In the matter of Scheme of Arrangement and
Amalgamation of:

1. LINC WRITING AIDS PRIVATE LIMITED

2. LINC RETAIL LIMITED

3. LINC PEN & PLASTICS LIMITED

... APPLICANTS

Statement under Sections 230(3), 232(1) & (2) and 102 of the Companies Act, 2013 read with Rule

6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Explanatory

Statement”)

1)

Pursuant to the Orderdated 07 August,2019 passed by the Hon’ble National Company Law
Tribunal (NCLT) Bench at Kolkata, in the Company Application No. CA (CAA) No. 809/KB/2019
referred to hereinabove, a meeting of the equity shareholders and of secured and unsecure
creditors of Applicant Company No. 3 shall be held at “Shripati Singhania Hall”, Rotary
Children’s Welfare Trust, 94/2, Chowringhee Road, Kolkata — 700 020on 30September 2019
to consider, and if thought fit, approve, with or without modification, the Scheme of
Arrangement and Amalgamation of Linc Writing Aids Private Limited (“LWAPL” or “Transferor
Company” or “Demerged Company”) and Linc Retail Limited (“LRL” or “Resulting Company”)
with Linc Pen & Plastics Limited (“LPPL” or “Transferee Company”) and their respective
shareholders and creditors (“the Scheme”). In pursuance of the said Order, a meeting of the
members and / or creditors of Applicant Company Nos. 1 and 2 to consider the said Scheme
has been dispensed.

In terms of the Order dated 07 August, 2019, the quorum for the said Meeting shall be as per
Section 103 of the Companies Act 2013 i.e. 30 members personally present as the number of
members of the company are more than 5 thousand. If the quorum as above is not present,
the chairman will proceed with the one member quorum. Further, in terms of the Order
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dated 07 August, 2019, the Tribunal has appointed Mr. Deepak Khaitan, as the Chairperson of
the meeting, including for any adjournment or adjournments thereof.
This Explanatory Statement is being furnished as required under Sections 230(3), 232(1) & (2)
and 102 of the Companies Act, 2013 (the *“Act”), read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.
A copy of the Scheme setting out in detail the terms and conditions of the Scheme which has
been approved by the Board of Directors of the Applicant Company 1, Applicant Company 2
and Applicant Company 3is enclosed herewith.
As stated earlier, NCLT by its Order dated07 August, 2019, has, inter alia,directed that a
meeting of the equity shareholdersof LPPL shall be convened and held at “Shripati Singhania
Hall”, Rotary Children’s Welfare Trust, 94/2, Chowringhee Road, Kolkata — 700 020, on
Monday, 30 September,2019 at 10:30 a.m. for the purpose of considering, andif thought fit,
approving, with or without modification(s),the arrangement embodied in the Scheme.
Equityshareholders shall be entitled to vote in the saidMeeting either in person or through
proxy.
In addition, LPPL is seeking the approval of itsequity shareholders to the Scheme by way ofe-
voting. Circular No. CFD/DIL3/CIR/2017/21 dated10 March, 2017 (“SEBI Circular”) issued by
theSecurities and Exchange Board of India (“SEBI”)as amended from time to time, inter alia,
providesthat approval of equity shareholders of LPPL to theScheme shall be obtained by way
of voting throughe-voting. Since, LPPL is seeking the approval ofits equity shareholders (which
includes PublicShareholders) to the Scheme by way of e-voting, noseparate procedure for e-
voting would be required tobe carried out by LPPL for seeking the approval tothe Scheme by
its Public Shareholders in terms ofSEBI Circular. The aforesaid Notice sent to the equity
shareholders (which includes Public Shareholders) of LPPL would be deemed to be the Notice
sent to thePublic Shareholders of LPPL. For this purpose, theterm “Public” shall have the
meaning assigned to it inRule 2(d) of the Securities Contracts (Regulations)Rules, 1957 and the
term “Public Shareholders” shallbe construed accordingly.
In accordance with the provisions of Sections 230 t0232 of the Act, the Scheme shall be acted
upon onlyif a majority in number representing three-fourths invalue of the equity
shareholders, of LPPL, voting inperson or by proxy or e-voting, agree to the Scheme.
If the entries in the records/registers of LPPL inrelation to the number or value, as the case
may be,of the equity shares are disputed, the Chairman of theMeeting shall determine the
number or value, as thecase may be, for the purposes of the said Meeting, and his decision in
that behalf shall be final.
Details of the Companiesas required under Rule 6 of Companies (Compromises, Arrangements
and Amalgamations) Rules, 20186, is set out below:

a. Details of the Transferor Company

Serial
No.

Particulars Details of the Transferor Company

Corporate Identification | U36991WB1984PTC037641
Number (CIN)
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Serial Particulars Details of the Transferor Company
No.
2) Permanent Account | AAACL4685M
Number (PAN)
3) Name of the company | Linc Writing Aids Private Limited
4) Date of incorporation 26 June, 1984
5) Type of the company | Private Company
(whether public or
private or one-person
company)
6) Registered office | Satyam Towers, 3, Alipore Road, 1st Floor, Kolkata 700 027
address, e-mail | E-mail ID: investors@lincpen.com
addressand ~ Website | Website: N/A
address
7) Summary of main | The Company is engaged in the business of tradingand
object as per the | business of stationery and crockery. Its objects are
memorandum of | summarized hereunder:

association; and main
business carried on by
the company

a.

To manufacture, produce, assemble, distribute, stock,
act as agent, repair, use, buy, sell, import and export
and otherwise deal in all types of writing instruments
such as fountain pens, ball point pens, sign pens, fibre
tip pens, pencil, caps, refills, barrels and their parts,
accessories, colour pencils and components, and
machineries accessories and spares required or used for
manufacture of any of the foregoing products

To manufacture, produce, distribute, stock, barter,
exchange, pledge, use, buy, sell, import and export and
otherwise deal in all types of writing impression
materials such as, refill nozzles, ink, colours, die,
chemical, carbon plastic paper, carbon cloth, typewriter
ribbon and their components.

To carry on the business of merchants, general order
supplier , dealer, stockist, sellers, purchasers, exporters,
importers, agents, and brokers or otherwise deal in all
sort of stationeries and paper items of educational and
office use, calculators, Duplicators, Xerox Machines,
Computer and its stationeries and instrument, adhesive
types, accounting and inter-communicating machines,
cabinets and filing racks and all kinds of office, domestic
& industrial furniture, equipment and instruments,
devices and stores.
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Serial Particulars Details of the Transferor Company
No.
8) Details of change of | The Company has not changed its name, registered office and
name, registered office | objects during the last five years.
and objects of the
company during the
last five years
9) Name of the stock | Ason date, the securities of the Company are not listed on any
exchange(s) where | Recognized Stock Exchange.
securities of the
company are listed, if
applicable
10) | Details of the capital
structure of the Particulars Amount
company including | | Authorised | 50,000 equity shares of | Rs. 50,00,000/-
authorised, issued, Rs. 100/- each
subscribed and paid up || Issued, 49,259 equity shares of | Rs. 49,25,900/-
share capital Subscribed | Rs. 100/- each
and Paid-
up Capital
11) | Names of the | | Serial | Name of | Address
promoters and | | No. Director
directors along with 1. | Ram  Narayan | 28A, S N Roy Road,
their addresses Mishra 3D Merlin Jabakusum,
P.O.- Sahapur, Kolkata- 700038
2. | Umrao Singh | 49 Salt Lake, Block - CE,
Jain Sector - 1, North 24 Pgs,
Kolkata- 700064
Serial | Name of | Address
No. Promoter and

Promoter Group

1. | Bimla DeviJalan | 11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

2. | Sarita Jalan 11A, South City Belair,

9A Alipore Park Place,
Kolkata- 700 027
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Serial Particulars Details of the Transferor Company
No.

3. | Suraj Mal Jalan 9A, South City Belair, Flat -11A,

Alipore Park Place,

Kolkata- 700027

4. | Suraj Mal Jalan 9A, South City Belair, Flat -11A,

(HUF) Alipore Park Place,

Kolkata- 700027

5. | Shobha Jalan 602, Odyssey, Raheja
Reflection, Thakur Village Road,
Village- Magathane,

Borivali East, Mumbai - 400 066
6. | Rohit Deepak 9A, Alipore Park Place,

Jalan Belair Apartment, Flat No. 11A,
Kolkata- 700 027
7. | Devanshi 9A, Alipore Park Place,
Jalan Belair Apartment, Flat No. 11A,

Kolkata- 700 027

8. | Utkarsh Aloke 602, Odyssey, Raheja
Jalan Reflection, Thakur Village Road,
Village- Magathane,

Borivali East, Mumbai - 400 066
9. | Aakash Aloke 602, Odyssey, Raheja
Jalan Reflection, Thakur Village Road,
Village- Magathane,

Borivali East, Mumbai - 400 066

12) | The date of the Board | The Board of Directors approved the Scheme of Arrangement
meeting at which the | and Amalgamation on 03 November, 2018.

scheme was approved
by the Board of | All the Directors present in the meeting have voted in favour
directors including the | of the resolution.

name of the directors
who voted in favour of
the resolution, who
voted against the
resolution and who did
not vote/ participate on
such resolution

b. Details of the Resulting Company
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Serial Particulars Details of the Resulting Company
No.
1) Corporate Identification | U36991WB2006PLC110683
Number (CIN)
2) Permanent Account | AABCL2137M
Number (PAN)
3) Name of the company Linc Retail Limited
4) Date of incorporation 20 July, 2006
5) Type of the company | Unlisted Public Company
(whether public or
private or one-person
company)
6) Registered office | 3, Alipore Road Kolkata 700 027
address, e-mail address | E-mail ID: retail@lincpen.com
and Website address Website: N/A
7) Summary of main | The Company is engaged in the retail trading business of
object as per the | stationery. Its objects are summarized hereunder:
memorandum of | To carry on in India or elsewhere the business to manufacture,
association;: and main | process, produce, pack, repack, add, remove, grade, reduce,
business carried on by improve, buy, sell, resell, import, export, develop, design,
the company market, procure, print, supply, work, and to act as agent,
broker, representatives, consultant, collaborator, stockists,
liasioner, job worker, or otherwise to deal in all shapes, sizes,
descriptions, applications, modalities, specifications, designs,
varieties and kinds of stationery & printing materials such as
writing ink, printing ink, ink extracts, Ink powder, ink tablets,
marking inks, drawing inks, lithographic inks, adhesives,
stickers, stamping pastes, sealing waxes, crayons and chalks,
carbon papers, ribbons, drawing pastels, pencils: ball pens,
fountain pens, nibs, refills, pen-holders, sharpeners, erasers,
paper boxes, paper files, box files, stamp pads, pin cushions,
foot rules, compass, geometrical instruments, envelopes,
account books, rubbers, u-pins, alpins, tags, folders, high
lighter, carbon papers, black boards, note books, exercise
books, colours and all kind of computers, calculators, micro
processors, electronic and electrical apparatuses, softwares,
equipments, computers, super computers, pocket computers,
personal computers, micro computers, engineering computers,
general purpose and process control computers, video games,
and all kind of domestic, household, consumer, commercial &
industrial products.
8) Details of change of | The Company has not changed its name, registered office and

name, registered office
and objects of the

objects during the last five years.
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Serial Particulars Details of the Resulting Company
No.

company during the
last five years

9) Name of the stock | Ason date, the securities of the Company are not listed on any
exchange (s) where | Recognized Stock Exchange.
securities of  the
company are listed, if
applicable

10) | Details of the capital
structure of the Particulars Amount
company including | | Authorised | 26,00,000 equity shares | Rs. 2,60,00,000/-
authorised, issued, | | Capital of Rs. 10/- each
subscribed and paid up | | Issued, 25,20,000 equity shares | Rs. 2,52,00,000/-
share capital Subscribed | of Rs. 10/- each

and Paid-
up Capital

11) |If the scheme of
compromise or | | Serial | Name of | Address
arrangement relates to | | No. Director

more than one
company, the fact and
details of any
relationship subsisting
between such
companies who are
parties to such scheme
of compromise or
arrangement, including
holding, subsidiary or of
associate companies

1. | Suraj Mal Jalan

9A, South City Belair, Flat -11A,
Alipore Park Place,
Kolkata- 700027

2. | DeepakJalan

11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

3. | Sarita Jalan

11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

Name
Promoter

Serial
No.

of

and
Promoter Group

Address

1. | Suraj Mal Jalan

9A, South City Belair, Flat -11A,
Alipore Park Place,
Kolkata- 700027

2. | Deepak Jalan

11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

3. | Sarita Jalan

11A, South City Belair,
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Serial Particulars Details of the Resulting Company
No.

9A Alipore Park Place,

Kolkata- 700 027

4. | DeepakJalan 11A, South City Belair,

(HUF) 9A Alipore Park Place,

Kolkata- 700 027

5. | Shobha Jalan 602, Odyssey, Raheja
Reflection, Thakur Village Road,
Village- Magathane, Borivali
East, Mumbai - 400 066

6. | Rohit Deepak 9A, Alipore Park Place,

Jalan Belair Apartment, Flat No. 11A,
Kolkata- 700 027

12) | The date of the Board | The Board of Directors approved the Scheme of Arrangement
meeting at which the | and Amalgamation on 03 November, 2018

scheme was approved
by the Board of | All the Directors present in the meeting have voted in favour of
Directors including the | the resolution.

name of the directors
who voted in favour of
the resolution, who
voted against the
resolution and who did
not vote/ participate on
such resolution

c. Details of the Transferee Company

Serial Particulars Details of the Transferee Company
No.
1) | Corporate L36991WB1994PLC065583
Identification Number
(CIN)
2) Permanent  Account | AAACL6426C
Number (PAN)

3) Name of the company | Linc Pen & Plastics Limited

4) Date of incorporation | 24 October, 1994

5) Type of the company | Listed Public Company
(whether public or
private or one-person
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Serial
No.

Particulars

Details of the Transferee Company

company)

Registered office
address, e-mail
address and website
address

Satyam Towers, 3 Alipore Road, 1st Floor, Kolkata 700 027
E-mail ID: investors@lincpen.com
Website: www.lincpen.com

Summary of main
object as per the
memorandum of
association; and main
business carried on by
the company

The Company is engaged in the manufacturing and distribution
of Pens and related products. Its objects are summarized
hereunder:

a. To carry on the Business as manufacturers, producers,
processors, developers, assemblers, designers, distributors,
stockists, commission agents, brokers, contractors, general
order supplies, indentors, packers, dealers, exporters,
importers or otherwise deal in all types of writing
instruments such as Fountain Pens, Ball Point Pens, Sign
Pens, Fibre Tips Pens, Roller Pens, Pencils including
Coloured and Mechanical Pencils, Refills, Barrels, Caps and
their parts, accessories and components required or used
for manufacturing of any of the foregoing products.

b. To carry on the Business as manufacturers, producers,
processors, developers, assemblers, designers, distributors,
stockists, commission agents, brokers, contractors, general
order supplies, indentors, packers, dealers, exporters,
importers or otherwise deal in all types of Plastic Product
and Components require for both domestic, commercial
and / or industrial consumption and manufactured by
process of Injection Moulding, Blow Moulding, Extrusio,
Fabrication, Vacuum forming or by other technique whether
or not involving any use of other material and process.

c. To manufacture, produce, distribute, stock, barter,
exchange, pledge, use, buy, sell, import, export and
otherwise deal in all types of writing impression materials
such as refills, nozzles, inks, colours, dies, chemicals, carbon
papers, carbon plastic paper, carbon cloth, type writer
ribbon and their parts, accessories and spares required or
used for the manufacturing of any of the forgoing products.

Details of change of
name, registered
office and objects of
the company during

The Company has not changed its name, registered office and
objects during the last five years.
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Serial Particulars Details of the Transferee Company
No.
the last five years
9) Name of the stock | As on the date the securities of the Company are listed on
exchange (s) where | National Stock Exchange (NSE),Bombay Stock Exchange (BSE)
securities of  the | and Calcutta Stock Exchange (CSE).
company are listed, if
applicable
10) | Details of the capital
structure  of the Particulars Amount
company including | | Authorised | 1,50,00,000 equity shares | Rs. 15,00,00,000
authorised, issued, of Rs. 10/- each
subscribed and paid || Issued, 1,47,85,960 equity shares | Rs. 14,78,59,600
up share capital Subscribed | of Rs. 10/- each
and Paid-
up Capital
11) | Names of the
promoters and | | Serial Name of Director Address
directors along with No.

their addresses

1. | Naresh Pachisia

9B, Orbit Regency,
29A, Ballygunge Park,
Kolkata- 700019

2. | Sanjay Agarwal

Flat 501 4A Ashoka Road,
Alipore,
Kolkata- 700027

3. | Deepak Jalan

11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

4. | Aloke Jalan 602, Odyssey, Raheja
Reflection, Thakur
Village Road,
Village Magathane,
Borivali East, Mumbai-
400 066

5. | Anil Kochar 5,Ashutosh  Chowdhury
Avenue,
Opp- Birla Mandir,
Ballygunge, Kolkata-
700019

6. | SupriyaNewar

13A2, Loch Tower-lll,
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Serial
No.

Particulars

Details of the Transferee Company

1925,Chakgaria, Hiland
Park,
Kolkata- 700 094

7. | Rohit Deepak Jalan®

9A, Alipore Park Place,
Belair Apartment, Flat
No. 11A,

Kolkata- 700 027

Serial | Name of Promoter and
No. Promoter Group

Address

1. | Shobha Jalan

602, Odyssey, Raheja

Reflection, Thakur
Village Road,
Village- Magathane,

Borivali East, Mumbai -
400 066

2. | Sarita Jalan

11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

3. | Suraj Mal Jalan

9A, South City Belair, Flat
-11A,

Alipore Park Place,
Kolkata- 700027

4, | Aloke Jalan

602, Odyssey, Raheja

Reflection, Thakur
Village Road,
Village- Magathane,

Borivali East, Mumbai -
400 066

5. | Deepak Jalan HUF

11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

6. | Devanshi Jalan

9A, Alipore Park Place,
Belair Apartment,

Flat No. 11A,

Kolkata- 700 027

7. | Deepak Jalan

11A, South City Belair,

! Mr. Rohit Deepak Jalan was appointed as Director of the Transferee Company on 28 May, 2019 post filing of
Scheme with Stock Exchanges i.e. BSE, NSE and CSE for obtaining no observation letter.

24



Serial
No.

Particulars

Details of the Transferee Company

9A, Alipore Park Place,
Kolkata- 700 027

Bimla Devi Jalan

11A, South City Belair,
9A Alipore Park Place,
Kolkata- 700 027

Rohit Deepak Jalan

9A, Alipore Park Place,
Belair Apartment,

Flat No. 11A,

Kolkata- 700 027

10.

Suraj Mal Jalan HUF

9A, South City Belair,
Flat -11A,

Alipore Park Place,
Kolkata- 700027

11.

Aakash Aloke Jalan

602, Odyssey,
Raheja Reflection,
Thakur Village Road,
Village- Magathane,
Borivali East,
Mumbai - 400 066

12.

Aloke Jalan HUF

602, Odyssey,

Raheja Reflection,
Thakur Village Road,
Village- Magathane,
Borivali East,

Mumbai - 400 066

13.

Utkarsh Aloke Jalan

602, Odyssey, Raheja
Reflection, Thakur
Village Road,

Village- Magathane,
Borivali East, Mumbai -
400 066

14.

Ekta Jalan

9A, Alipore Park Place,
Belair Apartment, Flat
No. 11A,

Kolkata- 700 027

15.

Divya Jalan

Satyam Towers,

3, Alipore Road, 1st
Floor,

Kolkata- 700 027
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Serial Particulars Details of the Transferee Company
No.
16. | Prakash Jalan A-2/2 Bldg-4  New
Horizon,
Miramar Panaji,
Goa- 403001
17.| Linc Writing Aids Pvt. Satyam Towers,
Ltd. 3, Alipore Road, 1st
Floor,
Kolkata- 700 027
12) | The date of the Board | The Board of Directors approved the Scheme of Arrangement

meeting at which the | and Amalgamation on 03 November,2018.

scheme was approved

by the Board of | All the Directors present in the meeting have voted in favour

Directors  including | of the resolution.

the name of the

directors who voted

in favour of the

resolution, who voted

against the resolution

and who did not vote/

participate on such

resolution

13) | If the scheme of | All of the Applicant Companies are part of the same group and

compromise or
arrangement relates
to more than one
company, the fact and
details of any
relationship subsisting
between such
companies who are
parties to  such

scheme of
compromise or
arrangement,

including holding,
subsidiary  or  of
associate companies

either the director of Transferee Company alongwith/or
relatives of the directors has significant influence over group

companies.
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9

DETAILS AND DISCLOSURES REQUIRED UNDER RULE 6(3)(v) and 6(3)(vi) OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016.

Serial
No.

Particulars

Details

1)

Parties involved in such
compromise or arrangement

i. Linc Writing Aids Private Limited
(Transferor Company or Demerged Company)
il. Linc Retail Limited
(Resulting Company)
ili. Linc Pen & Plastics Limited
(Transferee Company)

In case of amalgamation or
merger, appointed date,
effective date, share exchange
ratio (if applicable) and other
considerations, if any

i. Demerger Appointed Date: 01 April,2018

ii. Amalgamation Appointed Date: 01 April, 2018

ili. Effective Date: The last of the dates on which
the conditions specified in Clause 5.7 of the
Scheme have been fulfilled and the certified
true copy of the order of the Tribunal
sanctioning the Scheme has been filed with the
Registrar of Companies by the Demerged
Company/ Transferor Company, Resulting
Company and the Transferee Company.

iv. Share Exchange Ratio: The consideration, i.e.
the share exchange ratio, was determined on
the basis of the valuation report dated
03November,2018obtained from N. S. Kumar &
Co., Chartered Accountant. A copy of the
valuation report is annexed hereto and marked
as Annexure ‘A’.

Summary of valuation report (if
applicable) including basis of
valuation and fairness opinion
of the registered valuer, if any;
and the declaration that the
valuation reports is available for
inspection at the registered
office of the company

The Net Assets Value (NAV) Method has been taken
as most appropriate method for valuation of the
Demerged/ Transferor Company and Resulting
Company and Market Price Method for valuation of
Transferee Company.

As per the Report, Swap Ratio, in case of Demerger,
for Demerged Company is 46:1.

As per the Report, Swap Ratio, in case of
Amalgamation, for Transferor Company is 34:1.

As per the Fairness Opinion by Microsec Capital
Limited, the said exchange ratio recommended for
the merger of remaining business of Transferor
Company with Transferee Company is fair and
proper.
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Serial Particulars Details
No.
Note: Copies of the valuation report obtained from
N S Kumar & Co., Chartered Accountant are
available for inspection at the registered office of
the Company.
4) Details of accounting treatment | In relation to Demerger:

Accounting Treatment in the Books of the Resulting
Company

a) The Resulting Company shall account for the
demerger of the Retail Business Undertaking of
the Demerged Company/Transferor Company in
its books of account with effect from the
Demerger Appointed Date.

b) Upon the Scheme becoming effective, the
Resulting Company shall record all the assets
and liabilities of the Retail Business Undertaking
of the Demerged /Transferor Company
transferred to the Resulting Company pursuant
to this Scheme at their respective book values
thereof as appearing in the books of account of
the Demerged Company/Transferor Company,
on the close of business on Demerger Appointed
Date.

c) Resulting Company shall credit the aggregate
face value/ nominal value of new shares issued
by it to the shareholders of Demerged
Company/Transferor Company to the Share
Capital Account in its books of accounts. The
excess, if any, of the fair value of the equity
shares over the face value of the shares issued
shall be credited to Securities Premium Account.

d) The difference between the net assets (i.e.
aggregate of the book value of all assets over
liabilities) vested in the Resulting Company
pursuant to this Part Il of the Scheme and
recorded in the books of account of the
Resulting Company and consideration paid by
the Resulting Company and recorded as above,
in case it is positive, be recorded as Capital
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Serial
No.

Particulars

Details

Reserve in the books of the Resulting Company
and in case it is deficit, the same would be
debited as Goodwill in the books of account of
the Resulting Company

e) Investment by Demerged Company/ Transferor
Company in Resulting Company, if any, being
integral part of Retail Business Undertaking,
shall stand cancelled without any further
application, act or deed, in accordance with
provisions of Section 66 of the Act and the order
of the NCLT sanctioning the Scheme shall be
deemed to be also the order under Section 66 of
the Act for the purpose of confirming the
reduction

f) In case of any difference in accounting policy
between either of  the Demerged
Company/Transferor Company and the Resulting
Company, the impact of the same till the
Demerger Appointed Date, will be quantified
and adjusted in the accumulated balance of
Statement of Profit and Loss Account of the
Resulting Company to ensure that the financial
statements of the Resulting Company reflect the
financial position on the basis of consistent
accounting policy.

g) The Resulting Company shall record in its books
of account, all transactions of the Retail Business
Undertaking of the Demerged Company in
respect of assets, liabilities, income and
expenses, from Demerger Appointed Date to the
Effective Date.

Accounting Treatment in the books of the

Demerged Company/Transferor Company

a) The Demerged Company/Transferor Company
shall reduce from its books, the book value of
assets and liabilities along with relatable
provisions, if any, demerged as part of the Retail
Business Undertaking to Resulting Company,
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Serial
No.

Particulars

Details

In relation to Amalgamation/ Merger

pursuant to the Scheme.

The loss on demerger arising pursuant to the net
assets (assets less liabilities) of the Retalil
Business Undertaking of the Demerged
Company/Transferor Company transferred to
the Resulting Company shall be adjusted with
the Capital Reserve/ Securities Premium/ Profit
& Loss A/c of the Demerged Company as on
Demerger Appointed Date in accordance with
applicable accounting standard. The utilization
of the Securities Premium Account/ Capital
Reserves/ Profit & Loss A/c shall be in
accordance with provisions of Sections 66 of the
Act and the order of the Tribunal sanctioning the
Scheme shall be deemed to be the order also
the order under Section 66 of the Act for the
purpose of confirming utilization of the
Securities Premium Account or Capital Reserves
Account or Profit & Loss Account, as may be
applicable.

Accounting Treatment in the books of Transferee
Company

a)

Upon the coming into effect of this Scheme and
with effect from Appointed date for
amalgamation, the Transferee Company shall
account for the Remaining Business of the
Demerged Company/Transferor Company with
the Transferee Company in accordance with
Pooling of Interest Method in accordance with
Appendix C of Ind AS 103 notified under the
provisions of the Act, read with relevant rules
framed thereunder and other applicable
accounting standards prescribed under the Act.

The Transferee Company shall record the assets,
liabilities and reserves relating to the Remaining
Business of the Demerged Company/Transferor

30



Serial
No.

Particulars

Details

Company vested as a going concern in it
pursuant to this Scheme, at their respective
carrying amounts.

The Transferee Company shall credit the
aggregate face value/ nominal value of shares
issued by it to the Shareholders of Demerged
Company/Transferor Company pursuant to
Clause 4.15 of this Scheme to the Share Capital
Account in its books of accounts.

The identity of the reserves of the Demerged
Company/Transferor Company if any, shall be
preserved and they shall appear in the financial
statements of the Transferee Company in the
same form and manner in which they appeared
in the financial statements of the Demerged
Company/Transferor Company.

Upon coming into effect of this Scheme, to the
extent that there are inter-company loans,
advances, deposits balances or other obligations
as between the Demerged Company/Transferor
Company in relation to its Remaining Business
and the Transferee Company, the obligations in
respect thereof shall come to an end and
corresponding effect shall be given in the books
of accounts and records of the Transferee
Company for reduction of any assets or
liabilities, as the case may be. Further no
interest shall be provided on loans and advances
or any outstanding loans and advances, if any,
after Amalgamation Appointed Date. All inter
party transactions in relation to the Remaining
Business of the Demerged Company/Transferor
Company and the Transferee Company shall be
treated as intra party transactions for all
purposes and inter-company balances shall
stand cancelled.

The shares held by Transferor Company in
Transferee Company or vice versa shall stand
cancelled and difference, if any, would be
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adjusted against the reserves of Transferee
Company.

g) The difference, if any, between the amount
recorded as share capital issued plus any
additional consideration and the amount of
share capital of the Demerged Company/
Transferor Company shall be transferred to
capital reserve and should be presented
separately from other capital reserves.

h) In case of any difference in accounting policy
between the Transferor and the Transferee
Company, the accounting policies followed by
the Transferee Company shall prevail and the
difference till Appointed Date for Amalgamation
would be quantified and adjusted in the reserves
of the Transferee Company to ensure that the
financial statements of the Transferee Company
reflect the financial position on the basis of
consistent accounting policy.

i) The difference, being excess/ deficit arising
pursuant to the Scheme shall be accounted for
based on the accounting prescribed under the
Ind-AS 103.

Details of capital/ debt
restructuring, if any

The Scheme does not involve any capital or debt
restructuring and therefore the requirement to

Rationale for the compromise
or arrangement

Benefits of the compromise or
arrangement as perceived by

disclose capital/ debt restructuring is not applicable.

i. The proposed demerger of Showroom Business
undertaking by  Demerged  Company/
Transferor Company into Resulting Company
would result in consolidation of retail outlets
selling stationery and crockery into a single
entity and under a dedicated management
team of the Resulting Company who can chart
out and pursue an independent strategy to
maximize value creation for stakeholders; and

ii.  Merger of the remaining business of Demerged
Company (having trading operations and
immovable assets) into LLPL wouldresult in
consolidation of business and its related assets
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the Board of directors to the
company, members, creditors
and others (as applicable);

into single entity

iii.  The synergies that exist between the Parties to
amalgamation n terms of assets and resources
can be put to the best advantage of all
stakeholders

iv. The proposed amalgamation will result in
simplification of group companies structure
under the common management which will
ensure synergies of operations, capital
efficiency, improved cash flows and greater
business efficiency and avoid duplication of
work and efforts and reduce managerial
overlaps and towards their common advantage

Amount due to unsecured

creditors

Amount due to Unsecured Creditors as on 31 March,
2019 is as below:
Company
Demerged Company or
Transferor Company
Resulting Company 4,81,06,699
Transferee Company 28,51,32,773.31

Amount in INR
4,42.96,344

Disclosure about the effect of
the compromise or
arrangement on:

a) key managerial personnel;
) directors;

) promoters;

) non-promoter members;

) depositors;

creditors;

debenture holders;

deposit  trustee and
debenture trustee;
employees of the
company:

Zeseoegm

~

The Scheme would not in any manner affect the Key
Managerial Personnel, Director, Promoters, non-
promoter members, creditors and employees of the
company.

The Company does not have any depositors,
debenture holders, deposit trustee and debenture
trustee.

Pursuant to the Scheme the permanent employees
of the Demerged/Transferor Company relatedto the
Retail Business Undertaking shall become the
permanent employees of Resulting Companywith
effect from the effective date without any break or
interruption in service and on terms and conditions
as to employment and remuneration not less
favorable than those on which they are engaged or
employed by the Demerged/Transferor Company.

Pursuant to the Scheme the permanent employees
of the Demerged/Transferor Company related to the
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Remaining Business shall become the permanent
employees of Transferee Company with effect from
the effective date without any break or interruption
in service and on terms and conditions as to
employment and remuneration not less favorable
than those on which they are engaged or employed
by the Demerged/Transferor Company.

The Scheme in general will have beneficial results
for the Companies, their shareholders, employees,
and all other stakeholders.

The shareholders of the Transferor Company shall
be issued shares in the Transferee Company as
morefully detailed in the Scheme.

10)

Disclosure about the effect of
the compromise or
arrangement on  material
interests of directors, Key
Managerial Personnel (KMP)
and debenture trustee.

The Company does not have any debenture trustee.

The Scheme has no impact on the material interests
of directors, except to the extent of their
shareholding in the Company.

11)

Investigation or proceedings, if
any, pending against the
company under the Act.

There are no investigation or proceedings pending
against the Companies.

12)

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

No adverse observation / NOC letter dated 26 April,
2019 and 30 April, 2019from BSE Limited and
National Stock Exchange of India Limited
respectively, has been received by Transferee
Company.

There are no pending approvals, sanctions or no
objections pending.

13)

A statement to the effect
thatthe persons to whom the
noticeis sent may vote in the
meetingeither in person or by
proxies, orwhere applicable, by
votingthroughelectronic means

Equity Shareholders to whom the Notice is sent may
vote in the meetingeither in person or by proxies or
through e-voting.

14)

The following documents will

be available for obtaining extract from or for
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making/obtaining copies of or for inspection by the members and creditors at the
Registered office of Linc Pen & Plastics Ltd during 10:00 a.m. to 06:00 p.m. on all
working days (i.e. except 2" and 4™ Saturdays of the month, Sundays and Public
Holidays) upto the date of the meeting:

latest audited financial statements of the company including consolidated financial
statements;

copy of the order of National Company Law Tribunal, Kolkata Bench dated07 August
2019 in pursuance of which the meeting is to be convened or has been dispensed with;

copy of scheme of compromise or arrangement;

contracts or agreements material to the compromise or arrangement;

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

Copy of the Valuation Report from N S Kumar & Co. Chartered Accounts and Fairness
Opinion issued there on by Microsec Capital Limited

Copy of the latestMemorandum of Associationand Articles of Association of LPPL

Copy of the Board Resolutions dated 03 November 2018 passed by the respective
Board of Linc Writing Aids Private Limited, Linc Retail Limited and Linc Pen & Plastics
Ltd approving the Scheme

Copy of the report dated 03 November 2018 of the Audit Committee of Linc Pen &
Plastics Ltd recommending the draft scheme.

10)

11)

Linc Writing Aids Private Limited (“Demerged Company / Transferor Company)

No other approval from regulators or governmental authorities are required at this stage, nor
any have been received or are pending in respect of the proposed Scheme.
The pre-scheme shareholding pattern of Linc Writing Aids Private Limited, Linc Retail Limited
and Linc Pen & Plastics Ltd as on 30 June, 2019 and the post-scheme (expected) shareholding
pattern of Linc Writing Aids Private Limited, Linc Retail Limited and Linc Pen & Plastics Ltd are

as under:

Sr | Description Post

Pre Arrangement | Arrangement
(A) | Shareholding of Promoter and Promoter Group | No. % No. ‘ %
1 | Indian _B g
(@) | Individuals/ Hindu Undivided Family 49,259 100.00 :C_,J E ; GEJ g
(b) | Central Government/ State Government(s) - -8 é'g 2 5
(c) | Bodies Corporate - & Sg 03; )
(d) | Financial Institutions/ Banks - - § g “é = g
(e) | Any Others - - o 3
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Sr | Description Post
Pre Arrangement Arrangement
(A) | Shareholding of Promoter and Promoter Group | No. % No. %
Sub Total(A)(1) 49,259 100.00
2 | Foreign
Individuals (Non-Residents Individuals/ Foreign
@ | |ndividuals) ] i
(b) | Bodies Corporate - -
(c) | Institutions - -
(d) | Any Others - -
Sub Total(A)(2) - -
Total Shareholding of Promoter and Promoter
Group (A)= (A)(1)+(A)(2) 49,259 | 100.00
(B) | Public shareholding
1 | Institutions
(@ | Mutual Funds/ UTI - -
(b) | Financial Institutions ’ Banks - -
(c) | Central Government/ State Government(s) - -
(d) | Venture Capital Funds - -
(e) | Insurance Companies - -
() | Foreign Institutional Investors - -
(g) | Foreign Venture Capital Investors - -
(h) | Any Other - -
Sub-Total (B)(1) - -
2 | Non-institutions
(@) | Bodies Corporate - -
(b) | Individuals - -
| Individual shareholders holding nominal share
capital up to Rs 2 Lakh - -
" Indi.vidL.JaI shareholders holding nominal share
capital in excess of Rs. 2 Lakh. - -
(c) | Any Other - -
Sub-Total (B)(2) - -
(B) | Total Public Shareholding (B)= (B)(1)+(B)(2) - -
TOTAL (A)+(B) 49,259 100.00
©) Shares helq by Custodians and against which DRs
have been issued - -
GRAND TOTAL (A)+(B)+(C) 49,259 100.00
Linc Retail Limited (“Resulting Company”)
‘ Sr ‘ Description ‘ Pre Arrangement Post Arrangement
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Sr

Description

Pre Arrangement

Post Arrangement

Shareholding of Promoter and Promoter
Group

No.

%

No.

%

[EE

Indian

QD
=

Individuals/ Hindu Undivided Family

10,72,650

42.57

33,38,564

O
~

Central Government/ State Government(s)

Bodies Corporate

5,02,150

19.93

o

Financial Institutions/ Banks

~ ||| |~
()
~— [ —=— |~

Any Others

Sub Total(A)(1)

15,74,800

62.49

33,38,564

Foreign

Individuals (Non-Residents Individuals/
Foreign Individuals)

Bodies Corporate

Institutions

Any Others

Sub Total(A)(2)

Total Shareholding of Promoter and
Promoter Group (A)=(A)(1)+(A)(2)

15,74,800

33,38,564

Public shareholding

[EE

Institutions

[*5)
—

Mutual Funds/ UTI

O
~

Financial Institutions / Banks

()
~

Central Government/ State Government(s)

o

Venture Capital Funds

Insurance Companies

—h
j—

Foreign Institutional Investors

Foreign Venture Capital Investors

~ |l ||| |~

=l [{(e]
|~

Any Other

Sub-Total (B)(1)

Non-institutions

Bodies Corporate

5,02,000

19.92

5,02,000

11.72

Individuals

Individual shareholders holding nominal
share capital up to Rs 2 Lakh

44,200

1.75

44,200

1.03

Individual shareholders holding nominal
share capital in excess of Rs. 2 Lakh.

3,99,000

15.83

3,99,000

9.31

Any Other

Sub-Total (B)(2)

9,45,200

37.51

9,45,200

22.06

Total Public Shareholding (B)= (B)(1)+(B)(2)

9,45,200

37.51

9,45,200

22.06

TOTAL (A)+(B)

25,20,000

100.00

42,83,764

100.00
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Sr | Description Pre Arrangement Post Arrangement
©) Shares held by §ustodians and against which
DRs have been issued - - - -
GRAND TOTAL (A)+(B)+(C) 25,20,000 | 100.00 | 42,83,764 | 100.00
Linc Pen & Plastics Ltd (“Transferee Company”)?
Sr | Description Pre Arrangement Post Arrangement
A) Shareholding of Promoter and Promoter
Group No. % No. %
1 | Indian
(@) | Individuals/ Hindu Undivided Family 72,08,466 | 48.76 | 88,83,272 | 59.73
(b) | Central Government/ State Government(s) - - - -
(c) | Bodies Corporate 15,88,475 | 10.74 - -
(d) | Financial Institutions/ Banks - - - -
(e) | Any Others - - - -
Sub Total(A)(1) 87,96,941 | 59.50 | 88,83,272 | 59.73
2 | Foreign
(a) Indiyiduals (Non-Residents Individuals/
Foreign Individuals) - - - -
(b) | Bodies Corporate - - - -
(c) | Institutions - - - -
(d) | Any Others - - - -
Sub Total(A)(2) - - - -
Total Shareholding of Promoter and
Promoter Group (A)= (A)(1)+(A)(2) 87,96,941 | 59.50 | 88,83,272 | 59.73
(B) | Public shareholding
1 | Institutions
(@ | Mutual Funds/ UTI - - - -
(b) | Financial Institutions/Banks 20 0.00 20 0.00
(c) | Central Government/ State Government(s) - - - -
(d) | Venture Capital Funds - - - -
(e) | Insurance Companies - - - -
() | Foreign Institutional Investors 11,000 0.07 11,000 0.07
(g) | Foreign Venture Capital Investors - - - -
(h) | Any Other - - - -

*There is no fresh issue of shares, hence total no. of shares for pre and post scheme is same as that of
disclosed to Stock Exchanges being BSE, NSE and CSE.

However, there has been increase in the promoter and promoter group Shareholding of Linc Writing Aids
Private Limited (“Transferor Company”) to the extent of 2.11% and Linc Pen & Plastics Ltd (“Transferee
Company”) to the extent of 0.10% owing to purchase of shares from Public Shareholder. Due to this change in
the shareholding of the two companies pre and post scheme shareholding for promoter and public
shareholders varies from the shareholding disclosed to Stock Exchanges.
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Sr | Description Pre Arrangement Post Arrangement
Sub-Total (B)(1) 11,020 0.07 11,020 0.07
2 | Non-institutions
(@) | Bodies Corporate 7,83,997 5.30 7,83,997 5.27
(b) | Individuals - - - -
| Individual shareholders holding nominal
share capital up to Rs 2 Lakh 15,26,983 | 10.33 | 15,26,983 | 10.27
" Individualishgreholders holding nominal
share capital in excess of Rs. 2 Lakh. 15,77,268 | 10.67 | 15,77,268 | 10.61
(c) | NBFCs registered with RBI 5,005 0.03 5,005 0.03
(d) | Any Other 20,84,746 | 1410 | 20,84,746 | 14.02
Sub-Total (B)(2) 59,77,999 | 40.43 | 59,77,999 | 40.20
(B) Total Public Shareholding (B)=
(B)(1)+(B)(2) 59,89,019 | 40.50 | 59,89,019 | 40.27
TOTAL (A)+(B) 1,47,85,960 | 100.00 | 1,48,72,291 | 100.00
©) Shqres held by Custod.ians and against
which DRs have been issued - - - -
GRAND TOTAL (A)+(B)+(C) 1,47,85,960 | 100.00 | 1,48,72,291 | 100.00

For LINC PEN & PLASTICS LTD.

N. K. DUJARI

Chief Financial Officer &
Company Secretary

Dated this 12" day of August, 2019
Place: Kolkata
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ANNEXURE - A

FORM NO. CAA.2
[Pursuant to Section 230(3) and rule 6 and 7]
BEFORE THE HON'BLE NATIONAL COMPANY LAW TRIBUNAL,

KOLKATA BENCH
C.A. (C.A.A) NO. 809 /KB OF 2019

In the matter of The Companies Act, 2013;
And

In the matter of Section 230 read with 232 and
other applicable provisions of the Companies
Act, 2013;

And
In the matter of:

1. LINC WRITING AIDS PRIVATE LIMITED, a
company incorporated under the Companies Act,
1956 and having its registered office at Satyam
Towers, 3, Alipore Road, 1st Floor, Kolkata 700
027, within the aforesaid jurisdiction.
..DEMERGED COMPANY/
TRANSFEROR COMPANY

And

2. LINC RETAIL LIMITED, a company
incorporated under the Companies Act, 1956 and
having its registered office at 3, Alipore Road
Kolkata 700 027 within the aforesaid jurisdiction.

..RESULTING COMPANY

And
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3. LINC PEN & PLASTICS LIMITED, a company
incorporated under the Companies Act, 1956 and
having its registered office at Satyam Towers, 3,
Alipore Road, 1st Floor, Kolkata 700 027 within the

aforesaid jurisdiction.
..TRANSFEREE COMPANY
And
In the matter of:
1. LINC WRITING AIDS PRIVATE LIMITED
2. LINCRETAIL LIMITED
3. LINCPEN & PLASTICS LIMITED

... APPLICANTS

Notice of advertisement of the meeting of equity share holders and creditors

Notice is hereby given that by an order dated 07August, 2019, the Kolkata Bench
of the National Company LawTribunal has directed meetingof equity shareholders,
unsecured creditors and secured creditors of Linc Pen & Plastics Ltd (“Transferee
Company”) to be held for the purpose of considering, and if thought fit, approving with
or without modification, the arrangement proposed to be made betweenLinc Writing
Aids Private Limited (“Demerged Company” or “Transferor Company”), Linc Retail
Limited (“Resulting Company”) and Linc Pen & Plastics Ltd (“Transferee Company”)and

their respective creditors andshareholders.

In pursuance of the said order and as directed therein further notice is hereby
given that a meeting of equity shareholders of the applicant company No. 3 i.e. Linc Pen

& Plastics Ltd will be held at “Shripati Singhania Hall”, Rotary Children’s Welfare Trust,

Rl



94/2, Chowringhee Road, Kolkata — 700 020 on 30th September, 2019 at 10:30 am,, a
meeting of secured creditors of Linc Pen & Plastics Ltd will be held at “Shripati
Singhania Hall”, Rotary Children’s Welfare Trust, 94/2, Chowringhee Road, Kolkata —
700 020 on 30th September, 2019 at 12:00 p.m. and meeting of unsecured creditors of
Linc Pen & Plastics Ltd will be held at “Shripati Singhania Hall”, Rotary Children’s
Welfare Trust, 94/2, Chowringhee Road, Kolkata — 700 020 on 30th September, 2019 at
12:45p.m.at which time and place the respective equity shareholders, secured and
unsecured creditors are requested to attend.

Copies of the said scheme of arrangement and of the statement under section
230 read with section 232 of the Companies Act, 2013 can beobtained free of charge at
the registered office of the above mentioned applicant companies or at the office of
their Advocates,M/s AQUILAW, 8th Floor, 9, Old Post Office Street, Kolkata — 700
001.Persons entitled to attend and vote at the meeting, may vote in person or byproxy,
provided that all proxies in the prescribed form are deposited at the registered office of
the above named applicant companies from their respective registered address, not

later than 48 hours before the meeting.

Forms of proxy can be obtained from the registered office of the said applicant

companies.

The Tribunal has appointed CS Deepak Kumar Khaitan, Practicing Company
Secretary, as chairperson of the aforesaidmeetings. The above mentioned arrangement,

if approved by the meeting,will be subject to the subsequent approval of the Tribunal.

Dated this day of August, 2019

YHe



CS Deepak Kumar Khaitan

(Chairperson appointed forthe aforesaid meeting)

Before the National Company Law Tribunal,
Kolkata Bench at Kolkata
C.A. (CAA)N0.901/KB/2018

In the matter of:
Companies Act, 2013
And
In the matter of:
Linc Writing Aids Private Limited &Ors.
... Applicants

NOTICE OF MEETING OF Equity
Shareholders and Creditors
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ANNEXURE - B

SCHEME OF ARRANGEMENT AND AMALGAMATION
UNDER SECTIONS 230 TO 232

AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

AMONGST

LINC WRITING AIDS PRIVATE LIMITED
AND

LINC RETAIL LIMITED

LINC PEN & PLASTICS LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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a)

b)

c)

a)

2.

BACKGROUND

DESCRIPTION OF THE COMPANIES

LINC WRITING AIDS PRIVATE LIMITED (“LWAPL" or the “Transferor Company” or the “Demerged
Company”)having Corporate Identity Number ("CIN") U36991WB1984PTCO37641, is an unlisted
private limited company incorporated on 26 June 1984 under the Companies Act, 1956 and having
its registered office at Satyam Towers, 3, Alipore Road, 1¥Floor, Kolkata 700027 .The authorised
share capital of LWAPL is Rs. 50,00,000/- (Rupees fifty lakhs) only, issued, subscribed and paid-up
share capital of LWAPL is Rs. 49,25,900/- (Rupees forty nine lakhs twenty five thausand nine
hundred) only.LWAPL is engaged in the trading and business of stationery and crockery. LWAPL

has been incorporated withthe following main objects:

“To monufacture, produce, assemble, distribute, stock, act as agent, repair, use, buy, sell, import
and export and otherwise deal in all types of writing instruments such as fountain pens, ball point
pens, sign pens, fibre tip pens, pencil, caps, refills, barrels and their parts, occessories, colour
pencils and components, and machineries accessories and spares required or used for manufacture

of any of the foregoing products

“To manufacture, produce, distribute, stock, barter, exchange, pledge, use, buy, sell, import and
export and otherwise deal in all types of writing impression materials such as, refill nozzles, ink,

colours, die, chemical, carbon plastic paper, carbon cloth, typewriter ribbon and their components,

To carry on the business of merchants, general order supplier , dealer, stokist, sellers, purchasers,
exporters, importers, agents, and brokers or otherwise deal in all sort of stationeries ond pager
items of educational and office use, caltuators, Duplicators, Xerox Machines, Computer and its
stationeries and instrument, adhesive types, accounting and inter-communicating machines,
cabinets ond filing racks and all kinds of office, domestic & industrial furniture, equipmenr and

instruments, devices and stores.”

LINC RETAIL LIMITED (“LRL"” or the "Resulting Company”), having CIN U36991WB2006PLC110683,
is a public limited company incorporated on 20 July 2006 under the Companies Act, 1956 and
having its registered office at 3,Alipore Road Kolkata 700027.The authorised share capital of LRL s
Rs. 2,60,00,000/- (Rupees two crores and sixty lakhs) only and the issued, subscribed and paid-up
share capital of LRL is Rs. 2,52,00,000/- (Rupees two crores fifty two lakhs) only.LRL is engaged in

the retail trading business of stationery.LRL has been incorporated with the following main object:

“To carry on in India or elsewhere the business to manufacture, process, produce, pack, repack,

add, remove, grade, reduce, imprave, buy, sell, resell, import, export, develop, design, muarket,

LINC R AIL LTD.
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procure, pring, SUPTY, WUTK, UHU WU ULL U3 UYEII UIURG I, LRGSR Tty det 0y 1oy =0 s =0 wom
stockists, liosioner, job worker, or otherwise to deal in oll shapes, sizes, descriptions, applications
modalities, specifications, designs, varieties and kinds of stationery & printing materiols such as

writing ink, printing ink, ink extracts, ink powder, ink tablets, marking inks, drawing inks,

lithographic inks, adhesives, stickers, stamping pastes, sealing waxes, crayons and chalks, carbon
papers, ribbans, drowing pastels, pencils: ball pens, fountain pens, nibs, refills, pen-holders,
sharpeners, erasers, paper boxes, paper files, box files, stamp pods, pin cushions, foot rules,
compass, geometrical instruments, envelopes, account books, rubbers, u-pins, alpins, tags, folders,
high lighter, carbon papers, black boards, note books, exercise books, colours ond oll kind of
computers, calculators, micro processors, electronic and electrical apparatuses, softwores,
equipments, computers, super computers, pocket computers, personal computers, micro
computers, engineering computers, general purpose and process control computers, video gomes,

and all kind of domestic, household, consumer, commercial & industrial products.”

LINC PEN & PLASTICS LIMITED (“LPPL" or the “Transferee Company”), having CIN
L3699 1WEB1994PLCOES583,is a listed public limited company incorporated on 240ctober 1994
under the Companies Act, 1956 and having its registered office at Satyam Towers, 3, Alipore Road,
1"Floor, Kolkata 700027.The authorised share capital of LPPL is Rs. 15,00,00,000 (Rupees fifteen
crores) only, issued, subscribed and paid-up share capital of LPPL is Rs. 14,78.59.600/- {Rupees
fourteen crores seventy eight lakhs fifty nine thousand and six hundred) only. LPPL 1s engaged in
the manufacturing and distribution of Pens and related products.LPPL has been incorporated

withthe following main objects:

“To carry on the Business os manufacturers, producers, processors, developers, assemblers,
designers, distributors, stockists, commission agents, brokers, contractors, general order supolies,
indentors, packers, dealers, exporters, importers or otherwise deal In all types of writing
instruments such as Fountain Pens, Ball Point Pens, Sign Pens, Fibre Tips Pens, Roller Pens, Pencils
including Coloured and Mechanical Pencils, Refills, Barrels, Cops and their parts, accessories and

components required or used for manufacturing of any of the foregoing products.

To carry on the Business as manufacturers, producers, processors, developers, ossemblers,
designers, distributors, stockists, commission agents, brokers, contractors, general arder supplies,
indentors, packers, dealers, exporters, importers or otherwise deal in all types of Plastic Praduct
and Components require for both domestic, commercial and / or industrial consumptiont and
manufactured by process of (njection Moulding, Blow Moulding, Extrusio, Fabrication, Vocuur

forming or by other technique whether ar not involving any use of other material and process.

bl
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To manufacture, produce, distribute, stock, barter, exchange, pledge, use, buy, sell, impart, export
and otherwise deal in all types of writing impression moterials such as refills, nozzles, inks, colours,
dies, chemicals, carbon papers, carbon plastic paper, carbon cloth, type writer ribban and ther

parts, accessories and spares required or used for the manufacturing of any of the forgoing

products.”

The Demerged Company/Transferor Company, Resulting Company and the Transteree Company dare

individually referred to as “Party” and collectively referred to as "Parties”,

PREAMBLE OF THE SCHEME

This scheme of arrangement and amalgamation (“Scheme”) is presented pursuant to provisions of
Section 230 to 232 of Companies Act, 2013, rules framed thereunder and other applicable

provisions, as the case may be, for:

Demerger of ShowroomBusiness Undertaking of Demerged Company/Transferor Companyinto

Resulting Company; and

Subject to satisfactory fulfillment and accomplishment of Clause B.1 above, amalgamation of the
entire Remaining Business of Demerged Company/Transferor Company with the Transferee

Company.
RATIONALE FOR THE SCHEME

The proposed demerger of Showroom Business undertaking by Demerged Company/Transferor
Company into Resulting Company would result in consolidation of retail outlets selling stationary
and crockery into a single entity and under a dedicated management team of the Resulting
Company who can chart out and pursue an independent strategy to maximize value creation for

stakeholders; and

Merger of the remaining business of Demerged Company [(having trading operations and
immovable assets related to with LPPL) into LLPL would there would result in consolidation of

business and its related assets into a single entity

The synergies that exist between the Parties to amalgamation in terms of assets and resources can

be put to the best advantage of all stakeholders,

The proposed amalgamation will result in simplification of group companies structure under the
common management which will ensure synergies of operations, capital efficiency, improved cash
flows and greater business efficiency and avoid duplication of work and efforts and reduce

managerial overlaps and towards thelr common advantage.
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To give effect to the proposals contained herein, this Scheme is presented for sanction before the

National Company Law Tribunal, Kolkata Bench {“Tribunal”).

D.

1.1

PARTS OF THE SCHEME
This Scheme is divided into the following parts:

Part | deals with definitions of the capitalized tarms and interpretations used in this Scheme and
sets out the share capital of theDemerged Company/Transferor Company, Resulting Company,

and Transferee Company.

Part Il deals with the demerger of the Showroom BusinessUndertaking of Demerged
Company/Transferor Companyinto the Resulting Company, consideration for demerger and the

accounting treatment for demerger.

Part Il deals with the amalgamation of Remaining Business of the Demerged Company/Transferor
Company with Transferee Company, consideration for amalgamation and the accounting

treatment for amalgamation.

Part IV deals with the dissolution of the Demerged Company/Transferor Company, consolidation
of authorised share capital of Demerged Company/Transferor Company with the authorised share
capital of the Transferee Company, increase in the authorised share capital of the Resulting
Company, consequent amendments to the Memorandum of Association of Resulting Company
and Transferee Companyand general terms and conditions applicable to this Scheme and other

matters consequential and integrally connected thereto.
PART |

DEFINITIONS AND SHARE CAPITAL

DEFINITIONS AND INTERPRETATIONS

In this Scheme, unless the context otherwise requires, the following expression shall have the

fallowing meanings:

“Act” means the Companies Act, 2013 read with the Companies (Compromise and Arrangements)
Rules, 2016, including any statutory modifications, re-enactments or amendments for the time
being in force and the rules and/ or regulations and/ or other guidelines er notifications under

Applicable Laws, made thereunder from time to time,

“Amalgamation Appointed Date” means 1 April 2018 or such other date as the Tribunal may
direct.




“Amalgamation Record Date” means the date to be fixed by the Board of Directors of the
Transferee Company for determining names of the shareholders of the Demerged
Company/Transferar Company, who shall be entitled to shares of the Transferee Company upon

coming into effect of this Scheme.

“Applicable Law(s)” means any applicable central, provincial, local or other law including all
applicable provisions of all (a) constitutions, decrees, treaties, statutes, laws (including the
commen law), codes, notifications, rules, regulations, policies, guidelines, circulars, directions,
directives, ardinances or orders of any Appropriate Authority, statutory autharity, court, tribunal
having jurisdiction over the Parties; (b) Permits; and (c) orders, decisions, injunctions, judgments,
awards and decrees of or agreements with any Appropriate Authority having jurisdiction over the

parties.

“Appropriate Authority(ies)” means any governmental, guasi-governmental or private body or
agency lawfully exercising, or entitled to exercise, any administrative, executive, judicial,
legislative, regulatory, licensing, competition, tax, importing or othér governmental or quask

governmental authority.

“Board”or “Board of Directors” means the Board of Directors of Partylies), collectively or
individually, including any committees thereof or any person duly authorised by the Board in

connection with this Scheme.
“Demerger Appointed Date” means 1April 2018 or such other date as the Tribunal may direct

“Demerger Record Date” means the date fixed by the Board of Directors of the Resulting
Company for determining names of the shareholders of the Demerged Company/Transferor
Company who shall be entitled to shares of the Resulting Company upon coming into effect of this

Scheme.

“Effective Date” means last of the dates on which the conditions specified in Clause 5.6 hereof
have been fulfilled and the certified true copy of the order of the Tribunal sanctioning the Scheme
has been filed with the Registrar of Companies, Kolkata (“RoC”) by theDemerged
Company/Transferor Company, Resulting Company and the Transferee Company. References in
this Scheme to the date of “upon this Scheme becoming effective” or "effectiveness of this

Scheme” or “coming into Effect of this Scheme” shall mean the Effective Date.
“INR"”or “Rs”means Indian Rupee, the lawful currency of the Republic of India.

"Permits” means all consents, licenses, permits, permissions, authorisations, rights, claritications,
approvals, clearances, confirmations, declarations, waivers, exemptions, registrations, filings,

whether governmental, statutory, and regulatory under Applicable Law.




a)

b)

c)

d)
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Section 88 of the Act.

“Remaining Business” shall mean the whole of the assets, properties, liabilities and the

undertaking(s) and all the businesses of the Demerged Compa ny/Transferor Companyexcluding its

Retail BusinessUndertaking,

“Resulting Company” means LINC RETAIL LIMITED, having CIN U3b991WBZ006PLC1L0UGES, a
public limited company incorporated an 20 July 2006 under the Companies Act, 1956 and having
its registered office at 3, Alipore Road Kolkata 700 027.

“Retail Business Undertaking” or “Showroom Business Undertaking” means the retail business or
showroom businessundertaking of Demerged Company/Transferor Company and shall include the
whole of the assets, properties, liabilities and entire business(es) pertaining to retail or showraom

business carried out through outlets on a going concern basis and specifically include the following

(without limitation):

All the assets (whether movable or immovable), properties, current assets, investments, claims,
authorities, allotments, approvals, consents, licenses, registration, contracls, congessions,
engagements, arrangements, estates, interests, intellectual property rights, powers, rights and
titles, benefits and advantages, of whatsoever nature and wherever situated of every destription
belonging to or in the ownership, power or possession and in the control of or vested in o
granted in favor of or enjoyed by Demerged Company/Transferar Company in rélition 1o retajl

business as on the Demerger Appointed Date;

All the debts, duties, liabilities and obligations of every description of or pertaining to retall
business of Demerged Company/Transferor Company standing in the books of Demerged

Company/Transferor Coampany as on the Demerger Appointed Date;

All encumbrances and charges appearing in the books of Demerged Company/Transieror
Company of every kind, nature and description whatsoever and howsoever arising, raised,
incurred or utilized for the benefit of or enjoyed by the Demerged Company/Transferor Company

in relation to its retail business as on the Demerger Appointed Date;

All agreements, rights, contracts, entitlements, permits, licenses, approvals, authorities, consents,
quota rights, engagements, arrangements, authorities, allotments, security arrangements,
benefits of any guarantee, reversions, powers and all other approvals of every kind, nature,
description whatsoever relating to the business activities and operations of the Demeiged
Company/Transferor Company and relating to/ in connection with/ recognised or treated as part

of the retail business of the Demerged Company/Transferor Company as on the Effective Date;

7| a4
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f)
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All records, files, papers, computer programs, manuals, catalogues, sales material, list of clients,
other client information and all other records and documents relating to the business activities
and operations of the Demerged Company/Transferar Company and relsting to/ in connection
with/ recognised or treated as part of the retail business of the Demerged Company/Transferor
Company as on the Effective Date;

All employees engaged in or relating to the business activities and operations of the Demerged
Company/Transferor Company and relating to/ in connection with/ recognised or treated as part
of the retail business of the Demerged Company/Transferor Company as on the Effective Date;

and

Any question that may arise as to whether a specific asset or llability pertains or does not pertain
to the Retail Business Undertaking or whether it arises out of the activities or operations of the
Retail Business Undertaking shall be decided by mutual agreement between the Board of
Directors of the Demerged Company/Transferar Company and the Resulting Company.

The Assets and Liabilities of Retail Business Undertaking as on Demerger Appointed Date i
morefully described in Schedule | to this Scheme.

“Scheme” means this scheme of arrangement and amalgamation in the present form submitted to
the Tribunal for sanction or with any modification(s) approved or imposed or directed by the
Tribunal and accepted by the Board of Directors of the Parties.

"Tax Law(s)” means any tax liabilities under the Income Tax Act, 1961, Customs Act, 1962, Central
Excise Act, 1944, State Sales Tax/VAT laws, Central Sales Tax Act, 1956, Service Tax Act, 1994/
Central Goods and Service Tax Act, 2017, State Goods and Service Tax Act, 2017, Inter StateGoods
and Service Tax Act, 2017 or other Applicable Laws dealing with taxes/duties/levies in India.

“Transferee. Company” means LINC PEN & PLASTICS LIMITED haviag  CIN
L36991WB1994PLCO65583, a listed public limited company incorporated on 240ctober 1994
under the Companies Act, 1956 and having its registered office at Satyam Towers, 3 Alipore Road,
1" Floor, Kolkata 700 027.

“Transferor Company” or “Demerged Company”means LINC WRITING AIDS FRIVATE LIMITED
having CIN U36991WB1984PTC037641, an unlisted private limited company incorporated on 26
June 1984 under the Companies Act, 1956 and having its registered office at Satyam Towers, 3,
Alipore Road, 1*' Floor, Kolkata 700°027.

“Tribunal” means the National Company Law Tribunal, Kolkata Bench.

“Stock Exchange” means the stock exchanges where the equity shares of the company are fisted
i.e. NSE, BSE and Calcutta Stock Exchange (i.e. CSE),

In this Scheme, unless the context otherwise requires:
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1.2.2 Headings and bold typeface are only for convenience and shall be ignored for the purposes of

1.4.5 Hererences 10 tne wora Iinciuge or inciuoimg snall D CONSUrued WITIoOuL mmitda .

1.2.4 Any reference to a clause, part, annexure or schedule is, unless indicated to the contrary, 4

reference to aclause, part, annexure or schedule of this Scheme,
1.2.5 Unless otherwise defined, the reference to the word “days” shall mean calendar days.

1.2.6 Reference to a document includes an amendment or supplement to, or replacement ar novation

of, that document.

1.2.7 Word(s) and expression(s) elsewhere defined in this S5cheme will have the meaningls) respectively

ascribed to them.
2. SHARE CAPITAL

2.1 The authorised, issued and paid-up share capital ofDemerged Company/Transferor Companyas on

1 April 2018 is as follows:

| Share Capital Amount

i Authorised share capital: Rs. 50,00,000 /-
5,00,000 equity shares of Rs.10/- each {Rupees fifty lakhs) anly
Total Rs. 50,00,000 /-

(Rupees fifty lakhs) only

Issued, Subscribed and Paid-up Capital: Rs.49,25,900/-
49,25%quity shares of Rs.100/- each (Rupees forty nine lakhs twenty five

theusand and nine hundred ) only

Total Rs. 49,25,900/-

(Rupees forty nine lakhs twenty five

thousand and nine hundred) only

_-_,..—-l'--—-_
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2.2

23

The authorised, issued and paid-up share capital of the Resulting Company as on 1 April 2018 |5 o

follows:

26,00,000 equity shares of Rs,10/- each

5. Z,DU,UU,UUUf-

(Rupees two crores and sixty lakhs) only

Total

Rs. 2,60,00,000/-

{Rupees two crores and sixty lakhs) only

Is: Su ib n id 1:

25,20,000 equity shares of Rs. 10/-each

Rs. 2,52,00,000/-

(Rupees two crores and fifty two lakhs) only

Rs. 2,52,00,000/-

{Rupees two crores and fifty two lakhs) only

The authorised, issued and paid-up share capital of Transferee Company as on 1 April 2018 is as

follows:

Share Capital

Amount

r r I:

1,50,00,000 equity shares of Rs.10/- each

Total

Issued, Subscribed and Paid-up Capital:

14,78,59,600 equity shares of Rs. 10/-each

"Rs. 15,00,00,000 /-

(Rupees fifteen crores) only
Rs. 15,00,00,000 /-
(Rupees fifteen crores) only
Rs.14,78,59,600/-

(Rupees fourteen crores seventh cight lakhe

fifty nine thousand and six hundred) only

Total

Rs.14,78,59,600/-

(Rupees fourteen crores seventh eight lakhs

fifty nine thousand and six hundred) only

LINC R
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PART Il

DEMERGER, TRANSFER AND VESTING OF RETAIL BUSINESSUNDERTAKING OF DEMERGED

COMPANY/TRANSFEROR COMPANY INTO RESULTING COMPANY

DEMERGER, TRANSFER AND VESTING OF RETAIL BUSINESSUNDERTAKING OF DEMERGED
COMPANY/TRANSFEROR COMPANY INTO RESULTING COMPANY

Upun tne Coming INTO errect of Fart Il ot this Scheme and with effect from the Demerger
Appointed Date, the Retail BusinessUndertaking of the Demerged Company/Transferor Company
(including all assets, liabilities, estates, properties, investments, rights, claims, titles, employees
contracts, arrangements, approvals, permits, licenses, records, interests and authoritios in uding
accretions and appurtenances, thereto) shall stand transferred to and vested in or desmed 1o be
transferred to and vested in the Resulting Company under the provisions of this Scheme, Section
230 to 232 and all other applicable provisions, if any, of the Act and Section 2 (19A4) of the
Income Tax Act, 1961, as a going concern, without any further act, deed, matter or thing by virtue

of and in the manner provided in this Scheme.

3.2 TRANSFER OF ASSETS

3.2.1 Without prejudice to the generality of Clause 3.1 above, upon coming into effect of this Scheme

a)

b)

and with effect from the Demerger Appeinted date:

All the assets and properties comprised in the Retail BusinessUndertaking of Demerged
Company/Transferor Company, of whatsoever nature and wherescever situated, whether or not
recorded in the books of the Demerged Company/Transferor Company. including assets and
properties acquired on or after the Demerger Appointed Date, shall, under the provisions of this
Scheme, Section 230 to 232 and all other applicable provisions, if any, of the Act and Section ?
(19AA) of the Income Tax Act, 1961, without any further act or deed, be and stand transierred to
and vested in the Resulting Company or be deemed to be transferred to and vested in the
Resulting Campany son a going concern basis so as to become, the assets and properties of the

Resulting Company.

Without prejudice to Clause 3.2.1 (a) above, in respect of such assets and properties pertaining 1o
the Retall BusinessUndertaking of Demerged Company/Transferor Company as are movable in
nature or incorporeal property or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred by the Demerged

Company/Transferor Company and shall, upon such transfer, become the assets and propertes of




d)

f)

the Resulting Company as an integral part of the Retail BusinessUndertaking, without requiring

any separate deed or instrument or conveyance for the same.

In respect of movables ather than those dealt with in Clause 3.2.1 (b) above, assels and lishilities
including sundry debts, receivables, bills, credits, loans and advances, if any, whether recoverable
in cash or in kind or for value to be received, bank balances, investments, earmest money and
deposits with any government, guasi-government, local or other authority or body or with any
company or other person, the same shall on and from the Demerger Appointed Date stand
transferred to and vested in the Resulting Company without any notice or other intimation to the
debtors (although the Transferee Company may, without being obliged, and if it so deenis
appropriate at its sole discretion, give notice in such form as it may deem fit and proper, to each
person, debtor, or depositee, as the case may be, that the said debt, loan, advance, balance or

deposit stands transferred and vested in the Transferee Company).

All the licenses, permits, quotas, approvals, permissions, registrations, incentives, tax deferrals
and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special

status and other benefits or privileges enjoyed or conferred upon or held or availed of

by the Retail BusinessUndertaking of Demerged Company/Transferor Company and all rights and
benefits that have accrued or which may accrue to the Demerged Company, whether before or
after the Demerger Appointed Date, shall, under the provisions of this Scheme, Section 230 10 232
and all other applicable provisions, if any, of the Act and Section 2 (19AA) of the Income Tax Act,
1961, without any further act, instrument or deed, cost or charge be and stand transferred 10 and
vest in or be deemed to be transferred to and vested in and be available to the Resulting Company
so as to become a and from the Demerger Appointed Date licenses, permits, quotas, approvals,
permissions, registrations, incentives, tax deferrals and benefits, subsidies, concessions, grants,
rights, claims, leases, tenancy rights, liberties, special status and other benefits or privilepes of the
Resulting Company and shall remain valid, effective and enforceable on the same terms and

conditions.

All immoveable property, whether or not included in the books of the Demerged
Company/Transferor Company, whether freehold or leasehold (including but not limited to fand
buildings, sites, tenancy rights related thereto, and immovable properties and any other
document of title, rights, interest and easements in relation thereto] of the Retail Business
Undertaking shall stand transferred to and be vested in the Resulting Company, without any act or

deed to be done or executed by the Demerged Company/Transferor Company and/or the

Resulting Company.

LINC R T;}I LTD.
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3.2.2

3.2.3

33

3.3.1.

aj

b)

<)

Insofar as the assets comprised in the Retail BusinessUndertaking of Demerged
Company/Transferor Company are concerned, the security or charge over such assets relating to
any loans, debentures or borrowing or guarantee of the Demerged Company/Transferar Company

whether or not in connection with the Retail BusinessUndertaking, shall without any further act or

deed be transferred along with Retail BusinessUndertaking 1o the Resulting Company.

Where the Demerged Company/Transferor Company is entitled to various benefits under
incentive schemes and policies in relation to the Retail BusinessUndertaking and pursuant to this
Scheme, it is declared that the benefits under all such schemes and policies shall be transfeired o
and vest in the Resulting Company and all benefits, entitlements and incentives of any nature
whatsoever shall be claimed by the Resulting Company and these shall relate back Lo the
Demerger Appointed Date as if the Resulting Company was originally entitled to all benefite under
such incentive scheme and/or policies, subject to continued compliance by the Resulting Company
of all the terms and conditions subject to which the benefits under the incentive schemes were

made available to the Demerged Company/Transferar Company
TRANSFER OF LIABILITIES

Without prejudice to the generality of Clause 3.1 above, upon coming into effect of this Scheme

and with effect from the Demerger Appointed Date:

All the loans raised and utilized, and all liabilities, duties and abligations incurred or undertalen by
the Demerged Company/Transferor Company in relation to the activities or operations of the
Retail BusinessUndertaking acquired on or after the Demerger Appointed Date shall. Lo the extent
they are outstanding on the Effective Date, under the provisions of this Scheme, Section 230 1o
232 and all other applicable provisions, if any, of the Act and Section 2 (19A4) of the Income Tax
Act, 1961, shall, without any further act or deed, be and stand transferred and vested to or
deemed to have been transferred and vested to the Resulting Company and shall becorne the
loans, liabilities, duties and obligations of the Resulting Company, on the same terns and

conditions, which shall undertake to meet, discharge and satisfy the same.

Without prejudice to the provisions of Clause 3.3.1 (a) abave, all general and multipurpose
borrowings including fund-based and non-fund based limits sanctioned by the lenders o the
Demerged Company/Transferor Company relating to the Retail BusinessUndertaking of Dereiged

Company/Transferor Company will be allocated and transterred to the Resulting Company

All the liabilities which arise out of the activities or operations of the Retail BusinessUndertaking

shall be transferred to the Resulting Company.




d)

e)

3.4

341

34.2

343

344

All specific loans and borrowings incurred and utilised solely for the activities and operations of

the Retail BusinessUndertaking shall be transferred to the Resulting Company.

Where any of the liabilities and obligations of the Demerged Company/Transteror Company
relating to the Retail BusinessUndertaking as on the Demerger Appointed Date s deemed 10 be
transferred to the Resulting Company, have been discharged by the Demerged
Company/Transferor Company after the Demerger Appointed Date but before the Etfective Date
such discharge shall be deemed to have been for and on account of the Resulting Company and
the Resulting Company shall promptly upoen demand by the Demerged Company/Transferor

Company make good and pay the same to the Demerged Company/Transferor Company
ENCUMBRANCES

The transfer and vesting of the assets comprised in the Retail BusinessUndertaking of the
Demerged Company/Transferor Company to and in the Resulting Company shall be subject to the

mortgages and charges, if any, affecting the same, as and to the extent heremafter provided

All the existing securities, mortgages, charges, encumbrances or liens ("Encumbrances”), if (ny, s
on the Demerger Appointed Date and created by the Demerged Company/Transferor Company
after the Demerger Appointed Date cver the assets comprised in the Retail BusinessUndertaking
or any part thereof transferred to the Resulting Company by virtue of this Scheme and ui so far as
such Encumbrances secure or relate to liabilities of the Demerged Company/Transterar Loinpan,
the same shall, after the Fffective Date, continue to relate and attach to such asset: or any pan
thereof to which they are related or attached prior to the Effective Date and as are transferred to
and vested in the Resulting Company, and such Encumbrances shall not relate or attach to any of
the other assets of the Resulting Company provided however that no Encutibrances shall have
been created by the Demerged Company/Transferor Company over its assets after the date of
filing of the Scheme without the prior written consent of the Board of Directors of the Resulting

Company.

The existing Encumbrances over the assets and properties of the Resulting Company or any parn
thereof which relate to the liabilities and abligations of the Resulting Company prior Lo the
Effective Date shall continue to relate only to such assets and properties and shall not extend o
attach to any of the assets and properties of the Retail BusinessUndertaking of Demerged
Company/Transferor Company transferred to and vested in the Resulting Company by virtue of

this Scheme.

Upon the coming into effect of this Scheme, the Resulting Company alone shall be liable to

perform all obligations in respect of the liabilities, which have been transferred to It in terms of
the Scheme.

DT
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3.53

It is expressly provided that, no other term or condition of the liabilities transferred to the
Resulting Company is modified by virtue of this Scheme except to the extent that such

amendment is required statutorily or by necessary implication.

The provisions of this Clause 3.4 shall operate in accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained in any instrument, deed or writing or the
terms of sanction or issue or any security document; all of which instruments, deeds or weitinge

shall be deemed to stand modified and/or superseded by the foregoing provisions.
CONTRACTS, DEEDS, ETC

Upon the coming into effect of this Scheme and subject to the provisions of this Scheme, all
contracts, deeds, bonds, agreements, schemes, arrangements, assurances and other instruments,
of whatsoever nature, to which the Demerged Company/Transferor Company is a party or to the
benefit of which the Demerged Company/Transferor Company may be eligible, and which are
subsisting or have effect immediately before the Effective Date, so far as it relates to Retail
BusinessUndertaking, shall continue in full force and effect by, for or against orin favour of 3 the
case may be, the Resulting Company and may be enforced as fully and effectually as il wstead of
the Demerged Company/Transferor Company, the Resulting Company had been a party or

beneficiary or obligee or obligor thereto or thereunder.

Subject to the other provisions of this Scheme, all lawful agreements, arrangement, bonds
contracts, deeds and other instruments of whatsoever nature relating to the Retail
BusinessUndertaking of Demerged Company/Transferor Company and to which Demerged
Company/Transferor Company is a party to or to the benefit of which it may be eligible and which
are subsisting or operative or having effect, shall till the Effective Date, be in full force and effect
and may be enforced as fully and effectually, as if the Scheme had not been made and thercafter
shall be in full force and effect against or in favor of Resulting Company, as the case may be, and
may be enforced as fully and effectually as if, instead of Demerged Company/Transferor Company
Resulting Company had been a party or beneficiary thereto, subject to such changes and
variations in the terms, conditions and provisions thereof as may be mutually agreed 1o between
Resulting Company and other parties thereto. Resulting Company shall enter and/ar lssue and/or
execute deeds, writings or confirmations or enter into any arrangement, conlirmations or
novation in order to give formal effect to the provisions of this Clause3.s, if so required or if it

becomes necessary,

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Retail BusinessUndertaking of Demerged Company/Transferor Company occurs by

virtue of this Scheme itself, the Resulting Company may, at any time after the coming into effect
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of this Scheme in accordance with the provisions hereof, if so required under any law or
otherwise, take such actions and execute such deeds {including deeds of adherence),
confirmations or other writings or arrangements with any party 1o any contract or arrangement 1o
which the Demerged Company/Transferor Company is a party or any writings as may be necessary
In order to give formal effect to the provisions of this Scheme. The Resulting Company shall under
the provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf
of the Demerged Company/Transferor Company and to carry aut or perfarm all such formalities or
compliances referred to above on the part of the Demerged Company/Transterar Comuuny (o be

carried out or performed.

3.5.4 For the avoidance of doubt and without prejudice to the generality of the foregaing, it is clarified

that upon the coming into effect of this Scheme, all consents, permissions, licences. certificates,
clearances, authorities, powers of attarney given by, issued to or executed in favour of the
Demerged Company/Transferor Company to the extent related to Retail BusinessUndetaking
shall without any further act or deed, stand transferred to the Resulting Company, 25 if the same
were originally given by, issued to or executed in favour of the Resulting Company, and the
Resulting Company shall be bound by the terms thereof, the obligations and duties there inder,
and the rights and benefits under the same shall be available to the Resulting Company The
Resulting Company shall receive relevant approvals from the Appropriate Authorities as may be

necessary in this behalf,

3.6 LEGAL PROCEEDINGS

3.6.1. On and from the Demerger Appointed Date, all suits, actions, claims and legal proceedings. if any

3.6.2.

by or against the Demerged Company/Transferor Company in  respect of Retall
BusinessUndertaking pending and/or arising on or before the Effective Date shall be continued
and/or enforced as desired by the Resulting Company and on and from the Effective Cate, <hall be
continued and/or enforced by or against the Resulting Company as effectually and in the same
manner and to the same extent as if the same had been originally instituted and/or pending and/or

arising by or against the Resulting Company.

All proceedings of whatsoever nature (legal and others, including any suits, appeals, arbitration,
execution proceedings, revisions, writ petitions, if any) by or against Demerged
Company/Transferor Company in respect of Retail BusinessUndertaking shall not abate, be
discontinued or be in any way prejudicially affected by reasons of this Scheme or the transfer of the
Retail BusinessUndertaking or of anything contained in this Scheme, but the said proceeding.. shall
till the Effective Date be continued, prosecuted and enfarced by or against Demerged Company os

if this Scheme had not been made and thereafter be continued, prosecuted and enforced by or
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have been continued, prosecuted, enforced by or against Demerged Company if this Scheme had
not been made. Resulting Company shall take steps to have the abovementioned proceedings

continued in its name.

3.7 EMPLOYEES

3.7.1. Upon coming into effect of this Scheme:

a)

b)

The permanent employees of the Demerged Company/Transferor Company to the Retall
BusinessUndertaking who are in employment as on the Effective Date shall became the
permanent employees of the Resulting Company with effect from the Effective Date without any
break or interruption in service and on terms and conditions as to employment and remuncration
not less favourable than those on which they are engaged or employed by the Demerged
Company/Transferor Company. It is clarified that the employees of the Demerged
Company/Transferor Company relating to the Retail BusinessUndertaking who become employecs
of the Resulting Company by virtue of this Scheme, shall not be entitled to the employment
policies and shall not be entitled to avail of any schemes and benefits that may be applicable and
available to any of the employees of the Resulting Company (including the benefite of or under
any Employee Stock Option Schemes applicable to or covering all or any of the employees of the
Resulting Company), unless otherwise determined by the Resulting Company. The Resulting
Company undertakes to continue to abide by any agreement/settlement, if any, entered mto by
the Demerged Company/Transferor Company relating to the Retail BusinessUndertaking with any

union/employee of the Demerged Company/Transferor Company

The existing provident fund, gratuity fund, pension and/or superannuation fund or trusts or
retirement funds or benefits created by the Demerged Cornpany/Transteror Company or any
other special funds created or existing for the benefit of the concerned employees of Retall
BusinessUndertaking ("Funds”) and the investment made out of such Funds shall at an
appropriate stage, be transferred to the Resulting Company to be held for the benefit of the
concerned employees. The Funds shall, subject to the necessary approvals and permission and at
the discretion of the Resulting Company, either be continued as separate funds of the Resulting
Company for the benefit of the employees of the Demerged Company/Transferor Company or be
transferred to and merged with other similar funds of the Resulting Company. i the event that
the Resulting Company does not have its own fund with respect to any such Funds, the Resulting
Company may, subject to necessary approvals and permissions, continue to mamtain the existing
Funds separately and contribute therein, until such time as the Resulting Company creates its own

funds into which the Funds and the investments and contributions pertaining ta the emplo, ees of
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3.7.2.

1.73.

the Demerged Company/Transferor Company shall be transferred to such funds of the Resulting
Company.

With effect from the first of the dates of filing of this Scheme with the Tribunal and up to and

including the Effective Date the Demerged Company/Transferor Company shall not vary or modify

the terms and conditions of employment of any of its employees relating to Retall

BusinessUndertaking, except with the prior written consent of the Resulting Company

It i¢ clarified that the services of all transferred staff, workmen and employees of the Demernged
Company/Transferor Company in connection with its Retail Business Undertaking,10 the Resulting
Company, will be treated as having been continuous for the purpose of the aforesaid ermployee
benefits and/or liabilities. For the purpose of payment of any retrenchment compensation
gratuity, and/or other terminal benefits, and/or any other liahility pertaining to statf. workmen
and employees, the past services of such staff, workmen and employees with the Denerged
Company/Transferor Company shall also be taken into account by the Resulting Company, who

shall pay the same as and when payable.

3.8 CONDUCT OF BUSINESS

3.8.1. With effect from the Demerger Appointed Date and up to and including the Effective Date

al

b)

c)

The Demerged Company/Transferor Company shall carry on and be deemed (o have ciariies o0 its
business and activities relating to the Retail BusinessUndertaking and shall stand poscessed of all
its assets and properties referred to above, in trust for the Resulting Compaiy and shall account
for the same to the Resulting Company, The Demerged Company shall hold the said assets with

utmost prudence until the Effective Date.

All profits or incomes accruing or arising to the Demerged Company/Transferar Compary and all
expenditure or losses arising or incurred (including all taxes, if any, paid or accruing in respect of
any profit and income) by the Demerged Company/Transferor Company relating to the Retail
BusinessUndertaking shall, for all purposes, be treated and be deemed to be and accrued as the
profits or incomes or as the case may be. expenditure or losses (including taxes) of the Resulting

Company.

Any of the rights, powers, authorities and privileges attached or relatad or pertaining to Retal
BusinessUndertaking and exercised by or available to the Demerged Company/!ransferor
Company shall be deemed to have been exercised by the Demerged Company/Transferor
Company for and on behalf of and as agent for the Resulting Company. Similarly, any of the
obligations, duties and commitments attached, related or pertaining to the Retal

BusinessUndertaking that have been undertaken or discharged by the Deceiged
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d)

e

f)
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Company/Transferor Company shall be deemed to have been undertaken or discharged for and

on behalf of and as agent for the Resulting Company.

All taxes (including Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, Valug Added
Tax [("VAT"), Goods and Services Tax ("GST”), etc.) paid or payable by the Demerged
Company/Transferor Company in respect of the operations or activities or the profits of the
business of Retail BusinessUndertaking before the Demerger Appointed Date, shall be on account
of the Demerged Company/Transferor Company and insofar as it relates to the tax payment
{including Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT, GST, otc.) whethur
by way of deduction at source, advance tax or otherwise howsoever, by the Deneped
Company/Transferor Company in respect of the profits or activities or operation of itu Retal
BusinessUndertaking after the Demerger Appointed Date, the same shall be decmed o be the
corresponding item paid by the Resulting Company and shall, in all proceedings, be dedll with

accardingly.

On the Scheme becoming effective, the Resulting Company shall be entitled to file/revise its
Income Tax Returns, Tax Deducted at Source (“TDS") Returns and other statutory returns, |
required and shall have the right to claim refunds, depreciation benefits etc., if any, as aluo the
income Tax Returns filed by the Demerged Company/Transferor Company in respect of Retail
BusinessUndertaking so far as is necessitated on account of the Scheme becaming effective from

the Demerger Appointed Date under the Scheme.

On and from the Effective Date and till such time that the name of the bank accounts of the
Demerged Company/Transteror Company, in relation to or in connection with the Hetol
BusinessUndertaking, have been replaced with that of the Resulting Company, the Resulting
Company shall be entitled to maintain and operate the bank accounts of the Denwiged
Company/Transferar Company, in the name of the Demerged Company/Transferar Company for
such time as may be determined to be necessary by the Resulting Company. All cheques and othes
negotiable instruments, payment orders received or presented for encashment which are in the
name of the Demerged Company/Transferar Company, in relation to ar in connection with the
Retail BusinessUndertaking, after the Effective Date shall be accepted by the bankers of the
Resulting Company and credited to the account of the Resulting Company, if presented by the

Resulting Company.
RIGHTS OF SHAREHOLDERS

The shareholders of Demerged Company/Transferor Company and Resulting Company shall, save
as otherwise, provided under this Scheme, continue to enjoy their existing rights under then

respective Articles of Association, including the right to receive dividends, fram the respective
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3.10

3.11

3.11.1.

3.11.2,

3.113.

company of which they are members till the Effective Date. It is clarified that it is an enabiling
clause and not an obligation on the Demerged Company/Transferor Company and/or Resulting

Company to pay any dividend.
PLACE OF VESTING

The vesting of the Retail BusinessUndertaking of Demerged Company/Transteror Company shall
by virtue of the provisions of this Scheme and the effect of the provisions of Section 230 to 242 of

the Act, take place at the registered office of Resulting Company.
APPLICABILITY OF PROVISIONS OF INCOME TAX ACT, 1961 AND OTHER TAX LAWS

This Clause3.11 has been drawn up to comply with the conditions relating to demerger as
specified under Section 2{19AA) and other relevant provisions of the Income Tax Act. 1961 If arly
term or provision of the Scheme is found or interpreted to be inconsistent with the provisions ol
the said section and other related provisions at a later date including resulting from a
retrospective amendment of law or for any other reason whatsoever, till the time the Scheme
becomes effective, the provisions of the said section and other related provisions of the ncome
Tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent determincd
necessary, to comply with Section 2{19AA) and other relevant provisions of the Income Tax Act,

1961.

It is further provided that upon the Scheme coming into effect, all taxes payable by the Deperged
Company/Transferor Company in relation to Retail BusinessUndertaking and all or any refunds
and claims, from the Demerger Appointed Date shall, for all purposes, be treated as the tox
liabilities or refunds and claims, as the case may be of the Resulting Company. Accordingly, upon
the Scheme becoming effective, the Demerged Company and Resulting Company are also
expressly permitted to revise their respective Income Tax Returns, TDS Returns, Service Tox
Returns, GST Returns, Fringe Benefits Tax Returns, Sales Tax Returns, Excise and Cential Value
Added Tax ("CENVAT") Returns and other tax/statutory returns and to claim refunds, advance tax
and withholding tax credits, benefits of credit for Minimum Alternative Tax (“MAT") and carry

forward of accumulated depreciation and losses, etc. pursuant to the provisions of this Scheme.

On and from the Demerger Appointed Date, if any certificate for TDS or any other tax credi
certificate relating to the Retail BusinessUndertaking of the Demerged Company/Transteror
Company is received in the name of the Demerged Company/Transferor Company, it shall be

deemed to have been received in the name of the Resulting Company, which alone shall be

entitled to claim credit for such tax deducted or paid.




3.114.

3.11.5:

3116

3117

3.11.8.

All taxes (including Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT, G51, elc |
paid or payable by Demerged Company/Transferor Company in relation to Retail
BusinessUndertaking before the Demerger Appointed Date, shall be on account of the Denerged
Company/Transferor Company and, in so far as it relates to the tax payment (including [ncome
Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT, GST, etc.) whether by way of
deduction at source, advance tax or otherwise howsoever, by Demerged Company/Transferor
Company after the Demerger Appointed Date, the same shall be deemed to be the corresponding
item paid by the Resulting Company and shall in all proceedings be dealt accordingly, his 5
notwithstanding that challans or tax payment cértﬁi:atos are in the name of the Demerged

Company/Transferor Company and not in the name of the Resulting Company.

Any Tax Llaws allocable or related to the Retail BusinessUndertaking of Demerged
Company/Transferor Company, to the extent not provided for or covered by tax provision in the
accounts made as on the date immediately preceding the Demerger Appointed Date, shall be

transferred to Resulting Company.

All tax assessment proceedings/appeals of whatsoever nature by or against the Demerped
Company/Transferor Company so far as it relates to Retail BusinessUndertaking pending and/or
arising at the Demerger Appointed Date and relating to the Demerged Company shall be
continued and/or enforced until the Effective Date by the Demerged Company. In the event of the
Demerged Company/Transferor Company failing to continue or enfarce the proceedings/appeal,
the same may be continued or enforced by the Resulting Company. As and from the Efiective
Date, the tax proceedings shall be continued and enforced by or against the Resulting Company n
the same manner and to the same extent as would or might have been continued or enforced by

the Demerged Company/Transferor Company.

Any refund, under Tax Laws,due to Demerged Company/Transferor Company in relation to Retall
BusinessUndertaking consequent to the assessment made to the Deme rged Company/Transteror
Company and for which na credit is taken in the account as on the date immediately preceding the
Demerger Appointed Date shall also belong to and be received by the Resulting Company upoen

this Scheme becoming effective.

Upon the Scheme becoming effective, the Resulting Company and Demerged Company/Transfarar
Company, are expressly permitted to revise their financial statements and returns along with
prescribed forms, filings and annexures under the Income Tax Act, 1961 (including for MAT
purposes and tax benefits), service tax law, GST, and other tax laws, and to claim refunds and/or
credits for taxes paid, and to claim tax benefits under the Income Tax Act, 1961 which includes

but is not limited to the amount disallowed in the hands of the Demerged Company under Section
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3119

3.12

3.12.1.

31232

3.13

3.13.1.

438 ar 40(a) of the Income Tax Act, 1961 for the financial years prior to the Demerger Appointed
Date shall be eligible to be claimed by the Resulting Company on fulfillment of the conditions as
laid down in Sections 43B or 40(a) of the Income Tax Act, 1961 etc. and other Tax Laws and far

matters incidental thereto, if required to give effect to the provisions of this Scheme

Without prejudice to the generality of the above, all benefits, entitlements, incentives, lowses
credits (including Income Tax; Sales Tax, Excise Duty, Customs Duty, Service lax, VAL GsT
registrations, etc.) to which the Demerged Company/Transferor Company in relation to Retail
BusinessUndertaking is entitled to in terms of Applicable Laws. shall be available to and vest in the

Resulting Company, upon the Scheme coming into effect.
SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Retail BusinessUndertaking
under Part Il of this Scheme shall not affect any transactions or proceedings already concluded by
the Demerged Company and the Resulting Company on or before the Demerger Appointed Date
or concluded after the Demerger Appointed Date till the Effective Date, to the end and intent that
the Resulting Company accepts and adopts all acts, deeds and things made, done and executed Ly
the Demerged Company/Transferor Company in relation to Retail BusinessUndertaking a5 acls

deeds and things made, done and executed by or on behalf of the Resulting Company

Without prejudice to the provisions of the foregoing, and upon the effectiveness of this Part Il of
this Scheme, the Demerged Company/Transferor Company and the Resulting Company shall be
entitled to apply to the Appropriate Authorities as are necessary under any law for such consents,
approvals and sanctions which the Resulting Company may require and execute any und all
instruments or documents and do all the acts and deeds as may be required, including filing of
necessary particulars and/or modification(s) of charge, with the concerned RoC or filing of
necessary applications, notices, intimations or letters with any authority or person Lo give eflect 1o

the Scheme.
CONSIDERATION

Upon the coming into effect of this Scheme and in consideration for the demerger by way of
transfer and wvesting of the Retail BusinessUndertaking of Demerged Company/Transferor
Company to the Resulting Company, Resulting Company shall issue itsequity shares to the 2quity
shareholders of Demerged Company/Transferor Company, holding fully paid up equity shires of
Demerged Company/Transferor Companyand whose name appear in the Register of Memters of
Demerged Company/Transferor Companyon the Demerger Record Date, or to such of thel heirs,

executors, administrators or the successor-in-title,issue and allot shares in the following modes, a1

their option viz.:
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3,132,

3.13.3.

3.13.4.

3.13.5.

3.13.6.

3.14
3.14.1.

3.14.2.

3.14.3.

46 (FortySix) fully paid-up equity share of Rs. 10/~ (Rupees ten) only each of Resulting Company for
every 1 (one) fully paid-up equity share of Rs. 100/- (Rupees hundred) anly each held in Demerged
Company.

The issue and allotment of shares by the Resulting Company to the shareholders of the Demerged
Company/Transferor Companyas provided in this Scheme, is an integral part thereof and shall be
deemed to have been carried out without requiring any further act on the part of Resulting
Company or its shareholders and as if the procedure laid down under Section 62 of the Act and
other provisions of the Act, as may be applicable, and such other statutes and regulations as may
be applicable were duly complied with.

The new shares of Resulting Company shall be issued in dematerialised form to shareholders who
hold equity shares of Demerged Company/Transferor Companyas on Demerger Record Date
provided all details relating to their accounts with the depository participants are available with
the Resulting Company.

The new shares to be issued and allotted in terms hereof will be subject to Memorandum and
Articles of Association of Resulting Company.

No shareholder of Demerged Company/Transferor Company shall be allotted any fractional shares
in the Resulting Company. Any fraction arising on issue of equity shares as above will be rounded
off, or as the case may be, truncated, to the nearest integer.

Upon the Scheme coming Into effect, all shares which the Demerged Company/Transferor
Company holds in the Resulting Company or inter-se between each other shall get cancelled
without any further application, act or deed. The cancellation would be in accordance with
provisions of Section 66 of the Act and the order of the Tribunal sanctioning the Scheme shall be
deemed to be also the order under Section 66 of the Act for the purpose of confirming the
reduction, if any.

REMAINING BUSINESS OF THE DEMERGED COMPANY

The Remaining Business of the l:_)emerged Company/Transferor Companyshall continue with the
Demerged Company/Transferor Company.

The Remaining Business of the Demerged Company/Transferor Companyand all the assets,
liabilities and obligations [contractual or otherwise) pertaining thereto shall continue to belong to,
be vested in and be managed by the Demerged Company/Transferor Company.

All legal, taxation or other proceedings whether civil or criminal before any Appropriate Authority,
by or against the Demerged Company/Transferor Companyunder any statute, whether pending on
the Demerger Appointed Date or which may be instituted at any time thereafter, and in each case,

relating to the Remaining Business of the Demerged Company/Transferor Company (including

those relating to any property, right, power, liability, obligation or duties of the Demerged




3.14.4.

3.14.5.

a)

b)

3.15

51k

a)

b]

c)

d)

Company/Transferor Company) shall be continued and enforced by or against the Dererged

Company/Transferor Companyafter the Effective Date.

If any proceedings are made against the Resulting Company in respect of suchproceedings os
referred to in Clause 3.14.3 above, the Resulting Company shall defend the same w accordance
with the advice of the Demerged Company/Transferor Companyand at the cost of the Demerged
Company/Transferor Company.

with effect from the Demerger Appoinled Date:

The Demerged Company/Transferor Companyshall carry on and shall be deemed to have been

carrying on all activities relating to the Remaining Business for and on its own behalf

All profits accruing to the Demerged Company/Transferor Companythereon or losses aning or
incurred by it (including the effect of taxes, if any, thereon) relating to the Remammg Business
shall, for all purposes, be treated as the profits or losses, as the case may be, of the Demerged

Company/Transferor Company.
ACCOUNTING TREATMENT

Accounting Treatment in the Books of the Resulting Company

The Resulting Company shall account for the demerger of the Retail BusinessUndertaking of the
Demerged Company/Transferor Companyin its books of account with effect from the Denerger

Appointed Date.

Upon the Scheme becoming effective, the Resulting Company shall record all the asseis and
liabilities of the Retail BusinessUndertaking of the Demerged Company/Transteror Company
transferred to the Resulting Company pursuant to this Scheme at their respective buok silucs
thereof as appearing in the books of account of the Demerged Company/Transferor Company, on

the close of business on Demerger Appointed Date.

Resulting Company shall credit the aggregate face value/ nominal value of new shares issucd by it
to the shareholders of Demerged Company/Transferor Companyto the Share Capital Account in its
books of accounts. The excess, if any, of the fair value of the equity shares over the face value of

the shares issued shall be credited to Securities Premium Account.

The difference between the net assets (i e aggregate of the book value of all assets over liabilities)
vested in the Resulting Company pursuant to this Part Il of the Scheme and recorded in the boolks

of account of the Resulting Company and consideration paid by the Resulting Company and

recorded as above, in case it is positive, be recorded as Capital Reserve in the Looks of the
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e)

g

3.18:2.

a)

b)

Resulting Company and In case it Is deficit, the same would be debited as Goodwill in the books of

account of the Resulting Company

Investment by Demerged Campany/ Transferor Company in Resulting Company, (f any, being
integral part of Retall Business Undertaking, shall stand cancelled without any further application,
act or deed, in accordance with provisions of Section 66 of the Act and the order of the NCLT
sanctioning the Scheme shall be deemed to be also the order under Section 66 of the Act for the

purpose of confirming the reduction

In case of any difference in accounting policy between either of the Depieped
Company/Transferar Companyand the Resulting Company, the impact of the same till the
Demerger Appointed Date, will be quantified and adjusted in the accumulated balance of
Statement of Profit and Loss Account of the Resulting Company to ensure that the financial
statements of the Resulting Company reflect the financial position on the basis of constent

accounting policy.

The Resulting Company shall record in its books of account, all transactions of the Hetall
BusinessUndertaking of the Demerged Company in respect of assets, liabilities, income and

expenses, from Demerger Appointed Date to the Effective Date.
Accounting Treatment in the books of the Demerged Company/Transferor Company

The Demerged Company/Transferor Companyshall reduce from its books, the book value of sssets
and liabilities along with relatable provisions, if any, demerged as part of the Retall

BusinessUndertaking to Resulting Company, pursuant to the Scheme,

The loss on demerger arising pursuant to the net assets {assets less liabilities) of the Retail
BusinessUndertaking of the Demerged Company/Transferor Companytransferred to the Resulting
Company shall be adjusted with the Capital Reserve/ Securities Premium/ Prafit & Loss A/ of the
Demerged Company as on Demerger Appointed Date in accordance with applicable accounting
standard. The utilization of the Securities Premium Account/ Capital Reserves/ Profit & Loss A/
shall be in accordance with provisions of Sections 66 of the Act and the order of the Tribunal
sanctioning the Scheme shall be deemed to be the order also the order under Section 66 of the

Act for the purpase of confirming utilization of the Securities Premium Account or Casitil

Reserves Account or Profit & Loss Account, as may be applicable.




PART Il

AMALGAMATION OF REMAINING BUSINESS OF DEMERGED COMPANY/TRANSFEROR COMPANY WITH

4.1.

4.2.

4.2.1,

a)

b)

REE COMPANY

AMALGAMATION OF REMAINING BUSINESS OF DEMERGED COMPANY/TRANSFEROR

COMPANYWITH TRANSFEREE COMPANY
GENERALLY

Upon the coming into effect of Part Il and Part Il of this Scheme and with effect from the
Amalgamation  Appointed  Date, the Remaining  Business  of  theDenerged
Company/TransferorCompany (including all assets, liabilities, estates, properties, investment.
rights, claims, titles, employees, contracts, arrangements, approvals, permits, licenses, records,
interests and authorities including accretions and appurtenances, thereto) shall stand translerred
to and vested in or deemed to be transferred to and vested in the Transferee Company under the
provisions of this Scheme, Section 230 to 232 and all other applicable provisions, if any, of the At
and Section 2 (18) of the Income Tax Act, 1961, on a going concern basis, without any further acl,

deed, matter or thing by virtue of and in the manner provided in this Scheme.
TRANSFER OF ASSETS

Without prejudice to the generality of Clause 4.1 above, upon coming into effect of this Scheme

and with effect from the Amalgamation Appointed Date:

All the assets and properties comprised in the Remaining Business of the Uemerged
Company/Transferor Company, of whatsoever nature and wheresoever situated, whether or not
recorded in the books of the Demerged Company/TransferarCompany, including asseis and
properties acquired on or after the Amalgamation Appointed Date, shall, under the provisions of
this Scheme, Section 230 to 232 and all ather applicable provisions. if any, of the Act and Section 2
(1B) of the Income Tax Act, 1961, without any further act or deed, be and stand transtercad 1o and
vested in the Transferee Company ar be deemed to be transferred to and vestad in the Transforcee
Company on a going concern basis, so as to become, the assets and properties of the Transterce

Company.

Without prejudice to the Claused.2.1 (a) above, in respect of such assets and properties pertaining
to the Remaining Business of the Demerged Company/Transferor Company as are movable n
nature or incorporeal property or are otherwise capable of transfer by manual delivery or by
endorsement and/or delivery, the same shall be so transferred by the Demerged

Company/Transferor Company and shall, upon such transfer, become the assets and properties of
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4.2.2.

4.23.

424

the Transferee Company as an integral part of the Undertaking(s), without reguiring any separate

deed or instrument or conveyance for the same.

In respect of movables other than those dealt with in Clause 4.2.1 (b} above, assets and liabilitics
including sundry debts, receivables, bills, credits, loans and advances, if any, whether recoverable
in cash or in kind or for value to be received, bank balances, investments, earnast money and
deposits with any government, guasi-government, local or other authority or body or with any
company or other person, the same shall on and from the Amalgamation Appointad Date stand
transferred to and vested in the Transferee Company without any notice or other intimation to
the debtors (although the Transferee Company may, without being obliged, and if it so deems
appropriate at its sole discretion, give notice in such form as it may deem fit and proper, 1o each
person, debtor, or depositee, as the case may be, that the said debt, loan, advance, balonce or

deposit stands transferred and vested in the Transferee Company).

All the licenses, permits, quotas, approvals, permissions, registrations, incentives, tax deferrals
and benefits, subsidies, concessions, grants, rights, claims, leases, tenancy rights, liberties, special
status and other benefits or privileges enjoyed or conferred upon ar held or availed of by and all
rights and benefits that have accrued or which may accrue to  the Demerged
Company/TransferorCompany In connection with its Remaining Business whether before or after
the Amalgamation Appointed Date, shall, under the provisions of this Scheme, Section 230 (o 232
and all other applicable provisions, if any, of the Act and Section 2 (1B) of the Income Tax Act
1961, without any further act, instrument or deed, cost or charge be and stand transterred to and
vest in or be deemed to be transferred to and vested in and be avallable to the Transferes
Company so as to become as and from the Amalgamation Appointed Date licenses permils,
quotas, appravals, permissions, registrations, incentives, tax deferrals and benelits, subuidies,
concessions, grants, rights, claims, leases, tenancy rights, liberties, special status and othor
benefits or privileges of the Transferee Company and shall remain valid, effective and enforceable

on the same terms and conditions.

All immoveahle property; whether or not included in the hooks of the Demerped
Company/TransferorCompany in connection with its Remaining Business , whether freehold or
leasehold (including but not limited to land, buildings, sites, tenancy rights related thereto, and
immovable properties and any other document of title, rights, interest and easements i relation
thereta) shall stand transferred to and be vested in the Transferee Company, without any act or
deed to be done or executed by the Demerged Company/TransferorCompeny anid/or the

Transferee Company.

4.3. TRANSFER OF LIABILITIES
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43.1.

a)

b)

<)

4.4,

4.4.1.

4472,

Without prejudice to the generality of Clause 4.1 above, upan coming into effect of this Scheme

and with effect from the Amalgamation Appointed Date:

All the loans raised and utilized, and all liabilities, duties and obligations incurred or undertaken by
the Demerged Company/TransferorCompany in relation to the activities or opeérations of
otherwise in connection with its Remaining Business acquired on or after the Amalgamation
Appointed Date shall, to the extent they are outstanding on the Effective Date, under the
provisions of this Scheme, Saction 230 to 232 and all other applicable provisions, if any, of the A
and Section 2 (1B) of the Income Tax Act, 1961, without any further act or deed, be and stand
transferred and vested to or deemed to have been transferred and vested to the Transferee
Company and shall become the loans, liabilities, duties and obligations of the Transferce
Company, on same terms and conditions, which shall undertake to meet, discharge and sati-fy the

same.

Where any of the liabilities and obligations of the Demerged Company/TransferarCompany n
connection with its Remaining Business as on the Amalgamation Appointed Date is decmed to be
transferred to the Transferee Company, have been discharged by theDemerged
Company/Transferor Company after the Amalgamation Appointed Date and prior to the effective

date such discharge shall be deemed to have been for and on account of the Transferce Company

Loans, advances and other obligations (including any guarantees, letters of credit, letiers of
comfort or any other instrument or arrangement which may give rise to a cantingent latility in
whatever form), if any, due or which may at any time in future become due between the
Transferee Company and the Demerged Company/Transferor Company shall, ipso focto, stand
discharged and come to an end and there shall be no liability in that behalf on any Pary and
appropriate effect shall be given in the books of accounts and records of the Transferce Conpany
It is hereby clarified that there will be no accrual of interest or other charges in respect Of any
inter-company loans, advances and other obligations with effect from the Amalgamation

Appointed Date.

ENCUMBRAMNCES

The transfer and vesting of the assets comprised in the Remaining Business of the Leneged
Company/Transferor Company to and in the Transferee Company shall be subject to the

mortgages and charges, if any, affecting the same, as and to the extent hereinafter provided

All the existing securities, mortgages, charges, encumbrances or liens ['Encumbrances’). if @ny. as
on the  Amalgamation  Appointed Date and  created by the Demeged
Company/TransferorCompany after the Amalgamation Appointed Date, over the assets comprised

in its Remaining Businessor any part thereof transferred to the Transferee Company by virtue of
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443,

4.4.4,

4.4.5.

4.4.6.

4.5,

451

thic Scheme and in so far as such Encumbrances secure or relate to liabilities of the Denerged
Company/Transferor Company in connection its Remaining Business, the same shall, atter the
Effective Date, continue to relate and attach to such assets or any part thereof to which thay are
related or attached prior to the Effective Date and as are transferred to and vested in the
Transferee Company, and such Encumbrances shall not relate or attach to any of the other assets
of the Transferee Company, provided however that no Encumbrances shall have been created Ly
the Demerged Company/Transferor Company over its assets in connection with its Remaining
Business after the date of filing of the Scheme without the prior written consent of the Board of

Directors of the Transferee Company.

The existing Encumbrances over the assets and properties of the Transferee Company or any part
thereof which relate to the liabilities and obligations of the Transferee Company prior to the
Effective Date shall continue to relate only to such assets and properties and shall not extend of
attach to any of the assets and properties in connection with the Remaining Business of the
Demerged Company/Transferor Company transferred to and vested in the Transferee Company by

virtue of this Schemea.

Upon the coming into effect of this Scheme, the Transferee Company alone shall be lioble to
perform all obligations in respect of the liabilities, which have been transferred ta it in terms of

the Scheme.

It is expressly provided that, no other term or condition of the liabilities trapsferred to the
Transferee Company is moedified by virtue of this Scheme except to the extent that such

amendment is required statutorily or by necessary implication.

The provisions of this Claused.4 shall operate in accordance with the terms of the Scheme,
notwithstanding anything to the contrary contained in any instrument, decd or writiog or the
terms of sanction or issue or any security document; all of which instruments, deeds or wtlngs

shall be deemed to stand modified and/or supersaded by the foregoing provisions.
CONTRACTS, DEEDS, ETC

Upon the coming into effect of this Scheme and subject to the prowvisions af this Scheme, ol
contracts; deeds, bonds, agreements, schemes, arrangements, assurances and other mstrunents
of whatsoever nature to which the Demerged Company/TransferorCompany is a party or to the
benefit of which the Demerged Company/Transferor Company may be eligible, and which are
subsisting or have effect immediately before the Effective Date shall continue in full force and
effect by, for or against or in favour of, as the case may be, so far as it relates 1o Remaining

Business of the Demerged Company/Transferor Company, the Transteree Company and nay be
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4.5.3.

4.6.

4.6.1,

enforced as fully and effectually as if, instead of the Demerged Company/Transferor Company the

Transferee Company had been a party or beneficiary or obligee or obligor thereto or thereunder,

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that

vesting of the Undertaking(s) of Remaining Business of the Demerged Corpany/|ransferor

Companyoccur by virtue of this Schame itself, the Transferee Company may, at any time atter the
coming into effect of this Scheme in accordance with the provisions hereof, if so required under
any law or otherwise, take such actions and execute such deeds (Iincluding deeds of adherence),
confirmations or other writings or arrangements with any party te any contract or arrangement to
which the Remaining Business of theDemerged Company/Transferor Company is a party or any
writings as may be necessary in order to give formal effect to the provisions of this Scheme The
Transferee Company shall, under the provisions of this Scheme, be deemed to be authorized to
execute any such writings on behalf of the Remaining Business of theDemerged
Company/Transferor Company and to carry out or perform all such formalities or compliances
referred to above on the part of the Remaining Business of theDemerged Company/ lransterar

Company to be carried out or performed.

For the avoidance of doubt and without prejudice to the generality of the foregoing, it 15 clarilied
that upon the coming into effect of this Scheme, all consents, permissions, licences, certicates
clearances, authorities, powers of attorney given by, issued to or executed in favour of the
Remaining Business of theDemerged Company/Transferor Company shall without any further act
or deed, stand transferred to the Transferee Company, as if the same were originally given by
issued to or executed in favour of the Transferee Company, and the Transferee Company shall be
bound by the terms thereof, the obligations and duties thereunder, and the rights and benefis
under the same shall be available to the Transferee Company. The Transferee Company shall
receive relevant approvals from the concerned Governmental authorities as may be necessary in

this behalf.
LEGAL PROCEEDINGS

On and from the Amalgamation Appointed Date, all suits, actions, claims and legal proceedings, (f
any by or against the Demerged Company/Transferor Company in connection with its Remaining
Businesspending and/or arising on or before the Effective Date shall be continued and/or enlorced
as desired by the Transferee Company and on and from the Effective Date, shall be continued
and/or enforced by or against the Transferee Company as effectually and in the same manner and
1o the same extent as if the same had been originally instituted and/or pending and/or ansing by

or against the Transferee Company.

[ = (yeoleata-27
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b)

All proceedings of whatscever nature (legal and others, including any suits, appeals, arbitration,
execution proceedings, revisions, writ petitions, if any) by or against the Denerged
Company/Transferor Company in connection with its Remaining Business shall not abate, be
discontinued or be in any way prejudicially affected by reasons of this Scheme or the transfer of
the Remaining Business of the Demerged Company/Transferor Company or of anything contained
in this Scheme, but the said proceedings, shall till the Effective Date be continued, prosceuted and
enforced by or against the Demerged Company/Transferor Company as if this Schemie had not
been made and thereafter be continued, prosecuted and enforced by or against Transferee
Company in the same manner and to the same extent as they would or might have betn
continued, prosecuted, enforced by or against Demerged Company/TransferorCompany if thi
Scheme had not been made, Transferee Company shall take steps to have the abovementioned

proceedings continued in its name
EMPLOYEES
Upon coming into effect of this Scheme:

The permanent employees of the Demerged Company/Transferor Company in connection with its
Remaining Business who are in employment as on the Effective Date shall become the employecs
of the Transferee Company with effect from the Effective Date without any break ar interruption
in service and on terms and conditions as to employment and remuneration not less favoarable
than those on which they are engaged or employed by theDemerged Company/lransleros
Company. It Is clarified that the employees of the Demerged Company/Transferar Company in
connection with its Remaining Business who become employees of the Transferee Company by
virtue of this Scheme, shall not be entitled to the employment policies and shall not be entitled 10
avail of any schemes and benefits that may be applicable and available to any of the employees of
the Transferee Company (including the benefits of or under any Employee Stock Option Sthemes
applicable to or covering all or any of the employees of the Transferee Company), unless
otherwise determined by the Transferee Company. The Transferee Company undertales 10
continue to abide by any agreement/settlement, if any, entered into by theDeneged
Company/Transferor Company with any union/employee of the Demerged Company/Iransferor

Company in connection with its Remaining Business.

The existing provident fund, gratuity fund, pension and/or superannuation fund er trusts or
retirement funds or benefits created in relation to the Remaming Business of thelenerged
Company/Transferor Company or any other special funds created or existing for the benefit of the
concerned employees of the Demerged Company/Transferor Company in connection with its

Remaining Business ("Funds”) and the investment made out of such Funds shall, at an appropriate
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employees. The Funds shall, subject to the necessary approvals and permission and at the
discretion of the Transferee Company, either be continued as separate funds of the Transferce
Company for the benefit of the employees of the Demerged Company/Transferor Compary in
connection with its Remaining Business or be transferred to and merged with other similar funds
of the Transferee Company. In the event that the Transferee Company does not have its own tund
with respect to any such Funds, the Transferee Company may, subject to necessary 4pprov ils and
permissions, continue to maintain the existing Funds separately and contribute thergin, untl such
time as the Transferee Company creates its own funds inta which the Funds and the investments
and contributions pertaining to the employees of the Demerged Company/Transferor Company n

connection with its Remaining shall be transferred to such funds of the Transferee Company

with effect from the first of the dates of filing of this Scheme with the Tribunal and up o and
including the Effective Date the Demerged Company/TransferorCompany shall not vary or modify
the terms and conditions of employment of any of its employees in connection with [ts Remaining

Business except with the prior written consent of the Transferee Company

It is clarified that the services of all transferred staff, workmen and employees of the Demergead
Company/Transferor Company in connection with its Remaining Business will be treated as having
been continuous for the purpose of the aforesaid employee benefits and/or liabilities. For the
purpose of payment of any retrenchment compensation, gratuity, and/or other terminal benefits,
and/er any other liability pertaining to staff, workmen and employees, the past services of such
staff, workmen and employees with the Demerged Company/Transferor Company shall also be

taken into account by the Transferee Company, who shall pay the same as and when payable
CONDUCT OF BUSINESS
With effect from the Amalgamation Appointed Date and up to and including the Effective Date:

The Demerged Company/Transferor Company shall carry on and be deemed to have carned on s
business and activities in relation its Remaining Business and shall stand possessed of all its assers
and properties referred to above, in trust for the Transferee Company and shall account lar the
same to the Transferee Company. The Demerged Company/TransferorCompany shall hold the said

assets with utmost prudence until the Effective Date.

(b) All profits or incomes accruing or arising out of the Remaining Businessof theDenerged
Company/Transferor Companyand all expenditure or losses arising or incurred (including all
taxes, if any, paid or accruing in respect of any profit and income) in relation to the Remaining

Business of theDemerged Company/Transferor Companyshall, for all purposes, be treated and




(c)

(d)

438.2.
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be deemed to be and accrued as the profits or incomes or as the case may be, expenditure or

losses (including taxes) of the Transferee Company.

Any of the rights, powers, authorities and privileges attached or related or pertaining 19
Remaining Business of the Demerged Company/Transferor Company and exercised by ar available
to the Demerged Company/Transferor Company shall be deemed to have been exercised by the
Demerged Company/Transferor Company for and on behalf of and as agent for the Transteree
Company. Similarly, any of the obligations, duties and commitments attached, related o
pertaining to the Remaining Business of the Demerged Company/Transferar Company that hasve
been undertaken or discharged by the Demerged Company/Transferor Company shall be deemed
to have been undertaken or discharged for and on behalf of and as agent for the Transterce

Company.

All taxes (including Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT, G517, etc )
paid or payable by the Demerged Company/TransferorCompany in respect of the operaticns
and/or the profits of itsRemainingBusiness of the before the Amalgamation Appointed Date which
shall be on account of the Demerged Company/Transferor Company and, insofar as it relates 1o
the tax payment (including Income Tax, Sales Tax, Excise Duty, Customs Duty, Serwice Ta. VAT
GST, etc.), whether by way of deduction at source, advance tax or otherwise howsoever, by the
Demerged Company/TransferorCompany In respect of the profits or activities or operation of its
Remaining Business after the Amalgamation Appointed Date, the same shall be deemed Lo be the
corresponding item paid by the Transferee Company and shall, in all proceedings, be dea't with

accordingly.

On the Scheme becoming effective, the Transferee Company shall be entitled to lile/revise its
Income Tax Returns, TDS Returns and other statutory returns, if required and shall have the right
to claim refunds, depreciation benefits etc,, if any, as also the Income Tax Returnc filed by the
Demerged Company/TransferorCompany in relation to its Remaining Business so lar a5 8

necessitated on account of the Scheme becoming effective from the Amalgamation Appointed

Date under the Scheme.

Any of the rights, powers, authorities and privileges attached or related or pertaining to and
exercised by or available to theDemerged Company/Transferar Company shall be deemed to have
been exercised by the Demerged Company/Transferor Company for and on behalf of and as agent
for the Transferee Company. Similarly, any of the obligations, duties and commitments attached
related or pertaining to the Remaining Business of the Demerged Cormpany/Transteror Company

that have been undertaken or discharged by the Demerged Company/Transferor Company <hall
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Transferee Company.

On and from the Effective Date and till such time that the name of the bank accounts ofthe
Demerged Company/TransferorCompany in relation to its Remaining Business have been replaced
with that of the Transferee Company, the Transferee Company shall be entitled to maintan and
operate the bank accounts of the Demerged Company/Transferar Company in refation 1o
ftsRemaining Business, in the name of the Demerged Company/TransferarCompany far such time
as may be determined to be necessary by the Transferee Company. All cheques and other
negotiable instruments, payment orders received or presented for encashment which are in the
name of the Demerged Company/TransferorCompany in relation to its Remamning Business, after
the Effective Date shall be accepted by the bankers of the Transferee Company and credited to

the account of the Transferee Company, if presented by the Transferee Company
RIGHTS OF SHAREHOLDERS

The shareholders ofDemerged Company/Transferor Company and Transferee Company shall, save
as otherwise provided under this Scheme, continue to enjoy their existing rights under thew
respective Articles of Association including the right to receive dividends from the respective
company of which they are members till the Effective Date.lt is clarified that it s an crabling
clause and not an obligation on theDemerged Company/Transferor Company and Rewulting

Company to pay any dividend.
PLACE OF VESTING

The vesting of the Remaining Business of theDemerged Company/Transferor Campany il by
virtue of the provisions of this Scheme and the effect of the provisions of Section 230 to 232 of the

Act, take place at the registered office of Transferee Company.
APPLICABILITY OF PROVISIONS OF INCOME TAX ACT, 1961 AND OTHER TAX LAWS

This Clause 4.11of the Scheme has been drawn up to comply with the conditions relating to
demerger as specified under Section Z(18) and other relevant provisions of the Income Tex AL,
1961. If any term ar provision of the Scheme is found or interpreted to be inconsistent with the
provisions of the said section and other related provisions at a later date including resulting lrom a
retrospective amendment of law or for any other reason whatsoever, till the tme the sthame
becomes effective, the provisions of the said section and other related provisions of the lhcome

Tax Act, 1961 shall prevail and the Scheme shall stand modified to the extent determined

necessary, to comply with Section 2{1B] and other relevant provisions of the lncome Tax Act

1961.
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4.12.3.

4.12.4.

4.12.5.

4.12.6.

It is further provided that upon the Scheme coming into effect, all taxes payable by theDemerged
Company/Transferor Company in relation to the Remamning Business of the Demerged
Company/Transferor Company and all or any refunds and claims, from the Amalgamation
Appointed Date shall, for all purposes, be treated as the tax liabilities or refunds and claims, as the
case may be of the Transferee Company. Accordingly, upon the Scheme becoming effective, the
Demerged Company/Transferor Companyand Transferee Company are also expressly permitted Lo
revise their respective Income Tax Returns, TDS Returns, Service Tax Returns, GST Retuins, Fringe
Benefits Tax Returns, Sales Tax Returns, Excise and CENVAT Returns and other tas/statutery
returns and to claim refunds, advance tax and withholding tax credits, benefits of credit for MAT
and carry forward of accumulated depreciation and losses, ete. pursuant to the provisions of this

Scheme.

On and from the Amalgamation Appointed Date, if any certificate for TDS or any other 1ax Credi
certificate to the Transferorin relation to the Remaining Business of the Demerged
Company/Transferor Companyis received in the name of the Demerged Company/Transferor
Company, it shall be deemed to have been received by the Transferee Company, which alone shall

be entitled to claim credit for such tax deducted or paid.

All taxes (including Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT, GST, etc |
paid or payable by Demerged Company/Transferor Companyin relation to the Remaining Business
of the Demerged Company/Transferor Company before the Amalgamation Appointed Date, <hall
be on account of the Transferee Company and, in so far as it relates to the tax payment (including
Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT, GST, etc.) whether by way of
deduction at source, advance tax or otherwise howsoever, by Demerged Company/Transfercr
Companyafter the Amalgamation Appointed Date, the same shall be deemed to Le the
corresponding item paid by the Transferee Company and shall in all proceedings be dealt
accordingly. This is notwithstanding that challans or tax payment certificates are in the name of

the Demerged Company/Transferor Companyand not in the name of the Transferee Company.

Any tax liabilities under the Tax Laws allocable or related to the business of theDenierpsd
Company/Transferor Companyin relation to the Remaining Business of the Demerged
Company/Transferor Company, to the extent not provided for or covered by tax provisian in the
accounts made as on the date immediately preceding the Amalgamation Appointed Date, shall be

transferred to Transferee Company.

All tax assessment proceedings/appeals of whatsoever nature by or against theDemerged
Company/Transferor Companyin relation to the Remaining Business of the Denerged

Company/Transferor Company pending and/or arising at the Amalgamation Appomted Dite and
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4.12.7.

4.12.8.

4.12.9.

4.13.

4.13.1.

relating to the Remaining Business of Demerged Company/TransferorCompany shall be continued
and/or enforced until the Effective Date by the Demerged Company/Transferor Company. In the
event of the Demerged Company/Transferor Companyfailing to continue or enforce the
proceedings/appeal, the same may be continued or enforced by the Transferee Company 4t the
cost of the Demerged Company/Transferor Company. As and from the Effective Date, the tax
proceedings shall be continued and enforced by or against the Transferee Company in the same
manner and to the same extent as would or might have been continued or enforced by the

Demerged Company/Transferor Company.

Any refund, under the Tax Laws due to Demerged Company/Transferor Companyin relation to the
Remaining Business of the Demerged Company/Transferor Company consequent to the
assessment made to the Demerged Company/Transferor Companyand for which no credit i« taken
In the account as on the date immediately preceding the Amalgamation Appointed Date shull also

belong to and be received by the Transferee Company upon this Scheme becoming effective

Upon the Scheme becoming effective, the Transferee Company and Demerged
Company/Transferor Companyare expressly permitted to revise their financial statements and
returns along with prescribed forms, filings and annexures under the Income Tax Act, 1961
(including for MAT purposes and tax benefits), service tax law, GST, and other tax laws, and to
claim refunds and/or credits for taxes paid, and to claim tax benefits under the Income Tux Act,
1961 which includes but is not limited to the amount disallowed in the hands of theDemerged
Company/Transferor Company under Section 43B or 40{a) of the Income Tax Act, 1961 lor the
financial years prior to the Amalgamation Appointed Date shall be eligible to be claimed by the
Transferee Company on fulfiliment of the conditions as laid down in Sections 438 or 40(a) of the
Income Tax Act, 1961 etc. and other Tax Laws and for matters incidental thereto, if required 1o

give effect to the provisions of this Scheme.

Without prejudice to the generality of the above, all benefits, entitlements, incentives, losses
credits (including Income Tax, Sales Tax, Excise Duty, Customs Duty, Service Tax, VAT GST,
etc.registrations ete.) to which the Demerged Company/Transferar Company is antitled to, in
relation to the Remaining Business of the Demerged Company/Transferor Company, in terms of
Applicable Laws, shall be avallable to and vest in the Transferee Company, upon the Scheme

coming into effect,
SAVING OF CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the Remaining Business ol the
Demerged Campany/Transferor Companyto and in the Transferee Company undér Part 111 of thie

Scheme shall not affect any transactions or proceedings already concluded by the Demerged
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Amalgamation Appointed Date or concluded after the Amalgamation Appointed Date till the
Effective Date, to the end and intent that the Transferee Company accepts and adopts all acts,
deeds and things made, done and executed by the Demerged Company/Transferor Company in
connection with its Remaining Businessas acts, deeds and things made, done and executed by ol

on behalf of the Transferee Company.

Without prejudice to the provisions of the foregoing, and upon the effectiveness of Part Il of this
Scheme, the Demerged Company/TransferorCompany and the Transferee Company shall be
entitled to apply to the Appropriate Authorities as are necessary under any law for such consents,
approvals and sanctions which the Transferee Company may require and execute any and all
instruments or documents and do all the acts and deeds as may be required, including filing of
necessary particulars andfor modification(s) of charge, with the concerned RoC or filing of
necessary applications, notices, intimations or letters with any authority or person to give ellect 10

the Scheme.
ACCOUNTING TREATMENT

Upon the coming into effect of this Scheme and with effect from Appointed date for
amalgamation, the Transferee Company shall account for the Remaining Busines: of the
Demerged Company/Transferor Company with the Transferee Company in accordance with
Pooling of Interest Method in accordance with Appendix C of Ind AS 103 notified under the
provisions of the Act, read with relevant rules framed thereunder and other applicable accaunting

standards prescribed under the Act.

The Transferee Company shall record the assets, liabilities and reserves relating to the Remaining
Business of the Demerged Company/Transferor Company vested as a going concern in it pursuant

to this Scheme, at their respective carrying amounts,

The Transferee Company shall credit the aggregate face value/ nominal value of shares baucd by o
to the Shareholders of Demerged Company/Transferor Company pursuant to Clause 4 15 of ths

Scheme to the Share Capital Account in its books of accounts,

The identity of the reserves of the Demerged Company/Transferor Company if any, shall be
preserved and they shall appear in the financial statements of the Transferee Company in the
same form and manner in which they appeared in the financial statements of the Demerged

Company/Transferor Company.

Upon coming into effect of this Scheme, to the extent that there are inter-company loamns

advances, deposits balances or other obligations as between the Demerged Company/Transteror
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respect thereof shall come to an end and corresponding effect shall be given in the books of
accounts and records of the Transferee Company for reduction of any assets or liabilities, as the
case may be. Further no interest shall be provided on loans and advances or any outstanding loans
and advances, if any, after Amalgamation Appointed Date. All inter party transactions in relation
10 the Remaining Business of the Demerged Company/ Transferor Company and the T o
Company shall be treated as intra party transactions for all purposes and inter-company balances

shall stand cancelled.

The shares held by Transferor Company in Transteree Company ar vice versa shall stand caricelled

and difference, if any, would be adjusted against the reserves of Transferee Company

The difference, if any, between the amount recorded as share capital issued plus any additional
consideration and the amount of share capital of the Demerged Company/ Transferar Company
shall be transferred to capital reserve and should be presented separately from other capital

reserves.

in case of any difference in accounting policy between the Transferor and the Transferce
Company, the accounting policies followed by the Transferee Company shall prevail and the
difference till Appointed Date for Amalgamation would be quantified and adjusted in the reserves
of the Transferee Company to ensure that the financial statements of the Transferee Company

reflect the financial position on the basis of consistent accounting policy.

The difference, being excess/ deficit arising pursuant to the Scheme shall be accounted for based

on the accounting prescribed under the Ind-AS 103.
CONSIDERATION

Upon the coming into effect of this Scheme and in consideration of the amalgamation by way of
transfer and vesting of the Remaining Business of theDemerged Company/Transferor Company in
Part Il of this Scheme, Transferee Company shall, to the equity shareholders of Deperged
Company/Transferor Company ., holding fully paid up eqguity shares of  Dereped
Company/Transferor Company and whose name appear in the Register of Members of Denerged
Company/Transferor Company on the Amalgamation Record Date, or to such of their heirs,
executors, administrators or the successor-in-title, issue and allot shares in the following modes,

at their option viz.:

34(ThirtyFour) fully poid-up equity shore of Rs. 10/- (Rupees ten) only eoch of Transferee Campany
for every 1 (One) fully paid-up equiry shares of Rs. 100/ (Rupees Hundred] only each heid
inDemerged Company/Transferor Compaony.




4.15.2.
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4.15.4.
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4.15.6.

4.15.7,

4.15.8.

Upon the Scheme coming into effect, all shares which the Demerged Company/Transferor
Company holds in the Transferee Company or inter-sebetween each other shall get cancelled
without any further application, act or deed. The cancellation would be in accordance with
provisions of Section 66 of the Act and the order of the Tribunal sanctioning the Scheme shall be
deemed to be also the order under Section 66 of the Act for the purpose of confirming the
reduction, if any.

No shareholder of Demerged Company/Transferor Company shall be allotted any fractional <hares
in the Transferee Company. Any fraction arising on issue of equity shares as above will be rounded

off, or as the case may be, truncated, to the nearest integer.

The said shares of the Transferee Company to be issued to respective shareholder of Demerged
Company/TransferarCompany shall rank pari posu in all respects, with the existing shares in the
Transferee Company from Amalgamation Appointed Date. Such shares in the Transferce
Company, to be issued to the shareholders of Demerged Company/Transferor Company. will for

all purposes, save as otherwise, be deemed to have been held by each such member from
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Transferor Company in accordance with Clause 4.15.1 above shall be listed on all the stock

exchanges on which equity shares of the Transteree Company are listed on the record date

It is clarified that the Transferee Company, for the purpose of issuing the aforesaid chares 1o the
shareholders of the Transferor Company shall not be required to pass a separate specil
Resolution under section 62 of the Companies Act, 2013 or any other provisions of the Act, and un
the shareholders of the Transferee Company giving their consent to the Scheme, it shall be
deemed that the sharehaolders of the Transferee Company have given their consent to issue
aforesaid shares to the shareholders of the Transferor Company as required under Seclign 62 of

the Companies Act, 2013.

The equity shares allotted by the Transferee Company pursuant to the Scheme shall renam frozen
in the depositories system till listing/ trading permission is given by the Stock Exchangis and shall
be listed and admitted to trading on the relevant Stock Exchangels) in India, where the cxlsting

equity shares of the Transferee Company are listed and admitted to trading

All shares shall be issued in dematerialised form to those equity shareholders who hold shares of
the Demerged Company/Transferor Company post all details relating to their accounts with the

depository participants are available with the Transferee Company
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The new shares to be issued and allotted in terms hereof will be subject to Memorandum and

Articles of Association of Transferee Company.
Dissolution

Upon the coming into effect of the Scheme, LWAPL (“being the Demerged/ Transferor Company”)

shall stand dissolved without winding up.

PART IV

GENERAL TERMS AND CONDITIONS

GENERAL TERMS AND CONDITIONS
Date of Taking Effect and Implementation of this Scheme

Part |l read with Part | and IV of this Scheme as set out herein in its present form or with any
modification(s), as may be approved or imposed or directed by the Tribunal, shall become

effective from Demerger Appointed Date but shall be operative from the Effective Date.

Part Il read with Part | and Part IV of this Scheme as set out herein in its present form or with any
modification(s), as may be approved or imposed or directed by the Tribunal, shall become

effective from Amalgamation Appointed Date but shall be operative from the Effective Date.
Applications/Petitions to Tribunal for Sanctioning Scheme

The Parties shall dispatch, make and file all applications and petitions under Sections 230 to 232
and other applicable provisions of the Act before the Tribunal for convening and holding of
meetings of their respective shareholders and creditors, as applicable, to be called, held and
conducted in such manner as the Tribunal may direct and to consider and if thought fit to
approve, with or without modification, this Scheme; and shall apply for such approvals as may be
required under Applicable Law and for dissolution of the Demerged Company/Transferor

Company without being wound up.
Joint Application by the Parties

The Parties shall, jointly with all reasonable dispatch, make applications/petitions under Section
230 to 232 and other applicablg provisions of the Act to the Tribunal for sanctioning of this
Scheme and for appropriate orders under the applicable provisions of the Act for carrying this
Scheme into effect. It is hereby clarified that submissions of the Scheme to the Tribunal and to any
authorities for their respective approvals is without prejudice to all rights, interest, titles and
defenses that the Parties have or may have under or pursuant to all Applicable Law. The Parties
shall also take such other steps as may be necessary or expedient to give full and formal effect to

the provisions of this Scheme.




5.4.

5.4.1.

5.4.2.

543.

Change of Authorised Share Capital of the Transferee Company

Upon the Scheme becoming effective, the authorised share capital of the Demerged
Company/Transferor shall be consolidated with that of the Transferee Companyand the fee paid
by the Demerged Company/Transferor on its authorised capital shall be set off against any fees
payable by the Transferee Company on its authorised share capital subsequent to the

amalgamation.
Consequently, subject to the above Clauses:

Clause V of the Memorandum of Association of the Transferee Company shall be replaced by the

following clause:

“The Authorised Equity Share Capital of the Company is Rs. 15,50,00,000 (Rupees fifteen crores
fifty lakhs)only divided into 1,55,00,000 equity shares of Rs. 10/- each (Rupees ten) only with the
right, privilege and canditions attaching thereto as provided for in the Articles of Association of the

Company and with power to increase or reduce the copital provided in Articles of Association.”

It is clarified that the consent of the shareholders of the Transferee Company to this Scheme shall
be deemed to be sufficient for the purposes of effecting the aforementioned amendment and that
no further resolution under Section 13, Section 14, Section 61 and Section 64 or any other
applicable provisions of the Act, would be required to be separately passed by the Transferee

Company.

The Transferee Company may consolidate and divide all or any of its share capital sub-divide its
existing share capital, convert all or any of its authorised share capital for the purposes of issuance

of equity shares.

5.5.Change of Authorised Share Capital of the Resulting Company

5.5.1.

Upon the Scheme becoming effective, the authorised share capital of the Resulting Company shall
be increased to facilitate issuance of shares to the shareholders of the Demerged

Company/Transferor Company.

The authorised share capital of the Resulting Company will automatically stand increased to that
effect by simply filing the requisite forms with the Appropriate Authority and no separate act,
procedure or instrument or deed or payment of any stamp duty and registration fees shall be

required to be followed under the Act.

Consequently, subject to the above Clauses:

41| 44

3 umorls';dpg‘:i/’.m




5.5.2.

5.53.

Clause V of the Memorandum of Association of the Resulting Company shall be replaced by the

following clause:

“The Authorised Equity Share Capital of the Company is Rs. 5,00,00,000 (Rupees FiftyCrores) only
divided into 50,00,000 (Fifty Lakh) equity shares of Rs. 10/- each (Rupees ten) only with the right,
privilege and conditions ottaching thereto as provided for in the Articles of Assoclation of the

Company and with power to increase or reduce the capital provided in Articles of Association.”

It is clarified that the consent of the shareholders of the Resulting Company to this Scheme shall
be deemed to be sufficient for the purposes of effecting the aforementioned amendment and that
no further resolution under Section 13, Section 14, Section 61 and Section 64 or any other
applicable provisions of the Act, would be required to be separately passed by the Resulting

Company.

The Resulting Company may consolidate and divide all or any of its share capital sub-divide its
existing share capital, convert all or any of its authorised share capital for the purposes of issuance

of equity shares,

5.6. Modifications to the Scheme

5.6.1.

5.6.2.

The Scheme shall be subject to such modifications as the Tribunal while sanctioning the same may
direct and which the Board of the respective Parties may consent and agree to. The Parties may in
their full and absolute discretion, make and/or assent to any alteration, or modification to this
Scheme, including but not limited to those which the Tribunal and/or any other authority may

deem fit, approve or propose.

In the event that any conditions proposed by the Tribunal are found unacceptable for any reason
whatsoever by the respective Parties, then the respective Parties shall be entitied to withdraw the
Scheme in which event no rights and liabilities whatsoever shall accrue to or be incurred inter se

to or by the Parties or any of them.

5.7.Scheme Conditional on Approval/Sanctions

5.7.1.

a)

The Scheme is conditional upon and subject to:

the approval of the Scheme by requisite majority of the respective classes of members and
creditors of the respective Parties, as may be directed by the Tribunal, on application made for
directions under Section 232 of the Act.In so far as approval of shareholders of LPPL, as afaoresaid,
is concerned, it is clarified that in terms of paragraphs 1{A)(9)(a) and 1(A)(9)(b) of Annexure 1 of
SEBI Circular dated 10" March 2017 (including any modification or revisions thereof), the Scheme
shall be acted upon only if the votes cast by the public shareholder of LPPL through e-voting in

favour of the Scheme are more than the numbers of votes, if any, cast by them against it,
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b)

c)

d)

58.

the sanction of the Tribunal being obtained under Section 230 and 232 of the Act in favour of the
respective Parties and the necessary order(s) under Section 232 of the Act, being obtained;

any other sanction or approval of the Appropriate Authorities concerned, as may be considered
necessary and appropriate, by the respective Boards of the Parties being obtained and granted in

respect of any of the matters for which such sanction or approval is required; and
certified true copies of the order of the Tribunal sanctioning this Scheme being filed with the RoC.
Effect of Non-Recelpt of Approvals/Sanctions

In the event of any of the said sanctions and approvals referred not being obtained and/or the
Scheme not being sanctioned by the Tribunal and/or the order(s) not being passed, the Scheme
shall become null and void and shall stand revoked, cancelled and be of no effect, save and except
in respect of any act or deed done prior thereto as is contemplated hereunder or as to any right,
liability or obligation which has arisen or accrued pursuant thereto and which shall be governed
and be preserved or worked out as is specifically provided in the Scheme or may otherwise arise in

law.

5.9. Effect of Non Fulfillment of any Obligation

5.10.

in the event of non-fulfillment of any or all the obligations under the Scheme, by any Party, the
non-performance of which will put another Party or Parties under any obligation, then such
defaulting Party will indemnify all costs/interest, etc. to the other Party, subject to a specific

provision if any to the contrary under the Scheme.
Costs and Expenses

All costs, charges and expenses (including, but not limited to, any taxes and duties, registration
charges, etc.) of the Parties, respectively in relation to carrying out, implementing and completing
the terms and provisions of this Scheme and/or incidental to the completion of this Scheme shall
be borne and paid by the Transferee Company and the Resulting Company. The Transferee
Company and the Resulting Company shall be eligible for deduction of expenditure incurred as per
Section 35DD of the Income Tax Act, 1961.
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[Retall Business Undertaking)

(1)

(2)

(3)

II.

(1)

(2)

Particulars

EQUITY AND LIABILITIES

Shareholders' funds

Non-current liabilities

Current liabilities

{a) Trade payables
(i)Others

(b) Other current liabilities

TOTAL
ASSETS
Non-current assets

(2) Property , Plant & Equipment
(b) Investments
(c) Long-term loans and advances

Current assets

{a) Inventories

(b) Trade receivables

(c) Cash and cash equivalents

(d) Short-term loans and advances

TOTAL

Schedule |

E

LINC rg T 'fa‘]t LTD.
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 Showroom Business

Ason 31.3.18

2,78,58,484

1,81,76,700
0,662
1,82.43,302
4,61,01,846

7,36,939
51,49 100
12,490,000
/1,6b,039

1,85,85,841
198,405,471
4,79,393
75,122
3,89,35,807

4,61,01,846
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ANNEXURE - C
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
KOLKATA BENCH,
KOLKATA

CA (CAA) No. KB/ 2019
In the matter of: |
The Companies Act, 2013.
In the matter of:
An application under Section 230 - 232 of the Companies Act, 2013 read
with Ruia 15 of the Companies (Compromises, Arrangements and
Amalgamaticns) Rules, 2016.
And

In the matter of:

Linc Writing Aids Private Limited, a company incorporated under the
provisions of the Companies Act, 1956, having its registered office at
Satyam Towers, 3, Alipore Road, 1% Floor, Kolkata 700027, West Bengal.
And

In the matter of:

Linc Retail Limited, a company incorporated under the provisions of the
Companies Act, 1956, having its registered office at 3, Alipore Road Kolkata
700027, West Bengal

And

In the matter of:
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Linc Pen & Plastics Limited, a listed public limited company incorporated
under the provisions of the Companies Act, 1956, having its registered
office at Satyam Towers, 3, Alipore Road, 1t Floor, Kolkata 700027, West
Bengal.
And
In the matter of:
1. Linc Writing Aids Private Limited : Transferor or Demerged Company
2. Linc Retail Limited : Resulting Company
3. Linc Pen & Plastics Limited : Transferee Company

..... Applicants/Petitioners
CORAM: (i) Hon'ble Member, Shri Jinan K.R. (J)

(ii) Hon'ble Member, Shri Harish Chander Suri, (T)

For the Applicants

1. Piyush Agrawal, Advocate

2. Subhashree Pani, Advocate

Date of pronouncement of order: 7" August, 2019
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ORDER

Per Shri Harish Chander Suri, Member(Technical)

1. This application has been filed by the Applicant Companies, namely,
Linc Writing Aids Private Limited ("Demerged/Transferor Company”),
Linc Retail Limited (“Resulting Company”) and Linc Pen & Plastics
Limited ("Transferee Company”) under Section 230 to 232 of the
Companies Act, 2013 and their respective shareholders and creditors
for obtaining sanction of this Tribunal regarding a Scheme of
Arrangement and Amalgamation ("Scheme”) proposed to be made
between the Transferor Company, Resulting Company and the
Transferee Company and their respective shareholders and creditors.
A copy of the Scheme has been annexed with the application as
Annexure G to the application.

2. The object of this application is to ultimately obtain the sanction of
the Tribunal for Scheme betw#en the Applicant Companies and their
respective shareholders and creditors, pursuant to, and under the
provisions of Sections 230 and 232 of the Companies Act, 2013 and
the rules framed thereunder and other applicable provisions
thereunder, as the case maybe, for:

a. Demerger of Retail Business Undertaking of
Demerged/Transferor Company (Applicant No. 1) into the

Resulting Company (Applicant No. 2) and,

/i, P

g
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b. Subject to satisfactory fulfiiment and accomplishment of
(a) above, amalgamation of remaining business of
Demerged/Transferor Company (Applicant No. 1) with the

Transferee Company (Applicant No. 3).

. It is stated in the application that the applicant companies submitted
that the assets of the applicant companies are sufficient to meet all
liabilities and the Scheme will not adversely affect the rights of any of
the Creditors or Shareholders of the applicant companies in any manner
whatsoever. In fact, the scheme will be in their interest.

. It is stated that the Applicant Companies are solvent and are in sound
financial position and will be able to discharge their obligations and
liabilities even after the Scheme is given effect to.

. It is stated in the Application that the Applicant Company No. 3 has
received observation letters from the NSE and BSE containing
therewith the “"No-Objection” from such stock exchanges so as to
enable the Applicant no. 3 to file this Scheme with NCLT.

. It appears from the record that no investigation is pending against the
Applicant Companies and no petition under Section 397 or 398 of the
Companies Act, 1956 or under Sections 240 or 242 of the Companies
Act, 2013 has been filed against the applicant companies.

. It appears from the record that no proceedings are pending under

Section 235 to 251 of the Companies Act, 1956 and Section
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217,219,221,224 and 225 of the Companies Act, 2013, or the
Competition Act, 2002, against any of the applicant companies.

8. It is stated in the application that there is no reduction of share capital
and that the present Scheme of Arrangement and Amalgamation does
not contain or provide for Corporate Debt Restructuring.

9. It is stated in the application that the Board of Directors of the applicant
companies have at their Board Meetings held on 3 November 2018 by
resolutions passed unanimously approved the Scheme of Arrangement
and Amalgamation. Copy of the board resolutions of the applicant
companies are annexed as Annexure H to the application.

10. The share exchange ratio of the Applicant Companies have been fixed
on a fair and reasonable basis and on the basis of the valuation report
dated 3@ November 2018 prepared by an Independent Chartered
Accountant. The valuation report has been confirmed by Microsec Capital
Limited which is a SEBI Registered Category I Merchant Banker is
annexed as Annexure I to the application.

11. The Applicant No.1 is having 9 equity shareholders, the Applicant
No.2 is having 18 equity shareholders, and Applicant No. 3 is having
5,973 equity shareholders. Copies of the list of shareholders of the
Applicant Companies along with certificates from Independent Chartered
Accountants are annexed as Annexure K, L, and M to the application.

12. There are no secured creditors and 60 unsecured creditors in the

Applicant Company No. 1. Copy of the certificate of the Chartered
5|17
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Accountant certifying the list of such secured and unsecured creditors is
annexed with the application as Annexure N to the application. The
Creditors representing 90.82% in value of the Applicant Company No. 1
have approved the Scheme and have provided affidavits consenting to
the Scheme and providing their no-objection to dispense with convening
of the meeting of the creditors, copies whereof are marked with letter
“N-1" to the application as follows:
Linc Writing Aids Pvt. Ltd.

Party Name Total %

Ajanta Sales Pvt. Ltd. 2,36,16,554 53.31

Linc Pen & Plastic Limited 1,16,15,004 26.22

Tirumala Balaji Alloys Pvt.

Ltd. 50,00,000 11.29

Total 4,42,96,344 90.82

13. There are no secured creditors and 34 unsecured creditors in the

Applicant Company No. 2. Copy of the certificate of the Chartered
Accountant certifying the list of such secured and unsecured creditors is
annexed with the application as Annexure O to the application. The
Creditors representing 92.66% in value of the Applicant Company No, 2
have approved the Scheme and have provided affidavits consenting to
the Scheme and providing their no-objection to dispense with convening

of the meeting of the creditors, copies whereof are marked with letter

"0-1" to the application, as follows:
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Linc Retail Limited

Party Name Total %o
Ajanta Sales Pvt. Ltd. 2,24,87,240 46.74
LINC PEN & PLASTICS
LIMITED 1,25,82,692 26.16
LINC WRITING AIDS P. LTD - 95,03,377 19.75
Total 4,81,06,699 92.66

14. The Applicant Company 3 has 790 unsecured creditors and 4 secured
creditors. Copies of the certificates of the Chartered Accountant are
annexed with the application as Annexure P to the application.

15. The Statutory Auditors of the Applicants have certified that the
Accounting treatment is in conformity with the Accounting Standards
prescribed under Section 133 of the Companies Act 2013.

16. The Scheme does not in any way violate, override or circumscribe
any provisions of the Companies Act, 2013 and the Rules, Regulations,
Guidelines made under the Companies Act,2013.

17. Heard Ld. Counsel for the applicants. In view of absence of any
objection and since all the requisite compliance has been fulfilled, the
following order is passed:

ORDER
i. That meeting of the equity shareholders of Applicant No. 1 is
dispensed with as all the equity shareholders of the Applicant No. 1
have given their written consent by way of affidavit for dispensation

of such meetings.
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Il.

vi.

vii.

That meeting of the equity shareholders of Applicant No. 2 is
dispensed with as all the equity shareholders of the Applicant No. 2
have given their written consent by way of affidavit for dispensation
of such meetings.

That the meeting of the unsecured creditors of Applicant No. 1 be
dispensed with as 90.82% of the unsecured creditors in value of the
Applicant No. 1 have given their written consent by way of affidavit

for dispensation of such meetings

There being no Secured Creditors in Applicant No. 1, the requirement
of convening and holding meeting of the secured Creditors of the

Applicant No. 1 does not arise.

That the meeting of the unsecured of Applicant No. 2 can be
dispensed with as 92.66% of the unsecured creditors in value of the
Applicant No. 2 have given their written consent by way of affidavit

for dispensation of such meetings.

There being no Secured Creditors in Applicant No. 2, the requirement
of convening and holding meeting of the secured Creditors of the

Applicant No. 2 does not arise.

That a meeting of the equity shareholders of the Applicant Company
No. 3 shall be convened and held at “Shripati Singhania Hall”, Rotary

Children’s Welfare Trust, 94/2, Chowringhee Road, Kolkata - 700020
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Viii.

iX.

X1,

on 30" September for the purpose of confirming, and if thought fit,
approving with or without modification, the proposed Scheme of the

Applicant Companies;

That a meeting of the secured and unsecured creditors of the
Applicant No. 3 shall be convened and held at “Shripati Singhania
Hall”, Rotary Children’s Welfare Trust, 94/2, Chowringhee Road,
Kolkata — 700020 on 30" September., for the purpose of confirming,
and if thought fit, approving with or without modification, the

proposed Scheme of the Applicant Companies.

The notices of the aforesaid meetings shall be advertised in Form No.
CAA 2, in one English newspaper being “Business Standard” and in
one Bengali newspaper being “"Sukhabar” not less than 30 days
before the date fixed for the meetings as per Rule 7 of The Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 with
necessary variations, as may be required.

The publication in the Calcutta Gazette be dispensed with.

That atleast 30 (thirty) clear days before the meeting of equity
shareholders to be held as aferesaid, notice convening the said
meetings together with copy of the Scheme and statement as
required under the Companies Act, 2013 disclosing necessary details
and the prescribed form of proxy shall be sent to each of the equity
shareholders of Applicant Company No.3 by registered post or by

9|17
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Xii.

xiii.

speed post or by courier or by email or through hand delivery at their
respective last known addresses, as per Rule 6 of The Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and
a prescribed form of proxy can be obtained free of charge at the
Registered Office of the Appilicant No. 3 or at the office of their
Advocate Mr. Piyush Agrawal, AQUILAW, 9, Old Post Office Street.

8" Floor, Kolkata 700 001.

That 30 (thirty) clear days before the meetings of secured and
unsecured creditors to be held as aforesaid, a notice convening the
said meetings together with copy of the Scheme and statement as
required under the Companies Act, 2013 disclosing necessary details
and the prescribed form of proxy shall be sent to each of the said
Secured and Unsecured Creditors of Applicant Company No.3 by
registered post or by speed post or by courier or by email or through
hand delivery at their respective last known addresses, as per Rule 6
of The Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and a prescribed form of proxy can be
obtained free of charge at the Registered Office of the Applicant No.
3 or at the office of their Advocate, Mr. Piyush Agrawal, AQUILAW, 9,

Old Post Office Street. 8" Floor, Kolkata 700 001.

The Applicant Companies shall serve notice as per the requirements

of Section 230(5) of the Companies act, 2013 read with Rule 8 of the
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Companies (Compromise, Arrangements and Amalgamations) Rules,

2016 along with the copy of the scheme and the statement disclosing

necessary details on the following authorities, namely,

a.

Central government through Regional Director, Eastern Region,

Ministry of Corporate Affairs,

. Registrar of Companies, West Bengal,

. The Income Tax Department of the office having jurisdiction over

the respective petitioner companies,

. The Official Liquidator

. Competition Commission of India

National Stock Exchange (NSE)

. Bombay Stock Exchange (BSE)
. Securities Exchange Board of India(SEBI)

. Reserve Bank of India (if applicable)

and such other relevant and scctoral -regulators/authorities, if
applicable, which are likely %o be affected by the proposed Schenﬁe
by sending the same by hand delivery through special messenger
or by registered post or speed post within 7 days from the date of
this order for filing their representations, if any. Notice along with
the copy of the application and other related documents with PAN
Numbers of the Applicant Companies should be served upon the

Chief Commissioner of Income Tax Department by e mail and

P



Xiv.

XV.

XVi.

Speed Post or by Messenger. Applicant Companies are also

directed to mention their respective PAN everywhere,

The notice shall specify that representations, if any, should be filed
before this Tribunal within 30 days of date of receipt of the notice
with a copy of such representations being sent simultaneously to the
Advocate of the Applicant Companies, Mr. Piyush Agrawal, AQUILAW,
9, Old Post Office Street, 8" Floor, Kolkata 700 001. If no such
representations are received by the Tribunal within the said period,
it shall be presumed that such authorities have no representations to
make on the Scheme of Amalgamation. Such notice shall be sent
pursuant to Section 230(5) of the Companies Act, 2013 in Form No.
CAA 3 of the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 with necessary variations incorporating
the directions therein.

All Applicant Companies at least /7 days before the date of hearing of
the petition shall file affidavit of service in relation to the paper
publication as well as service of notices on the Authorities specified

above including the Sectoral Regulators.

That the quorum for the aforesaid meetings shall be fixed in
accordance with Section 103 of the Companies Act, 2013 present
either personally or by proxy. If the quorum as above is not present,
the Chairman shall proceed with the meeting with one-member

quorum, whether by person or by proxy.
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XVii.

XViil.

XiX.

xXX.

That Mr. Deepak Khaitan, (Mobile No. 9830306692) is hereby
appointed as the Chairperson for the aforesaid meetings of the Equity
Shareholders, Secured and Unsecured Creditors of the Applicant No.
3 and the remuneration of the said Chairperson for the aforesaid

meeting shall be Rs. 65, 000/ - (Rupees Sixty Five Thousand only).

That Mr. N Gurumurthy, FCA (Mobile No. 9831038621) is appointed
as the Scrutiniser for the meeting of the Equity Shareholders to be
held in terms of the aforementioned order and the remuneration of

the Scrutiniser for the aforesaid meeting shall be Rs. 50,000/-

(Rupees Fifty Thousand only).

The Chairman appointed for the aforesaid meetings shall issue the
notices of the aforesaid meetings. The said Chairman shall have all
powers under the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 in relating to conduct of the meeting(s)
including for deciding procedural guestions that may arise o at any
adjournment thereof or any other matter including an amendment to
the Scheme or resolution, if any, proposed at the meeting by any

person(s).

The Chairman to file an affidavit not less than seven days before the
date fixed for the holding of the meetings to report this Tribunal that
the direction regarding the issue of notices and the advertisement of

the applicant companies and all other directions given in this Order
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XXil.

XXI1il.

XXIV.

have been duly complied with as per Rule 12 of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016.

The Equity Shareholders of the Applicant No. 3 shall be given the
option of voting on the resolution for approval of the said Scheme by
casting their votes personally or by proxy at the venue of the meeting
on 30.09.2019 or by postal ballot/ remote e-voting.

Subject to the directions and matters dealt with herein, the procedure
for postal ballot/ e-voting and conduct of voting at the venue of the
meeting in so far as the same is prescribed by the Companies
(Management & Administration) Rules, 2014 and the forms
thereunder shall be followed with such variations as required in the
circumstances and in relation to the resolution for approval of the

Scheme.

The cut-off date in terms of the said Rules for determining the
eligibility of the shareholders to vote shall be 315 March 2019. The
votes cast by the equity shareholders shall be reckoned and

scrutinized for all modes with reference to such Relevant Date.

The Equity Shareholders of the Applicant No. 3 may opt to exercise
their votes only in one mode, i.e. by (a) postal ballot, (b) remote e-
voting or (c) by poll/e-voting at the venue of the meeting. In case
they cast their votes by both, postal ballot and remote e-voting, then

voting done through remote e- voting shall prevail and voting done
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XXV,

XXVi.

by postal ballot will be treated as invalid. Further, if they cast their
votes by postal ballot and/or remote e-voting, as aforesaid, they will
not be entitled to vote again by poll/ e-voting at the venue of the
meeting, whether in person or by proxy. If they do so, the votes so

cast by them at the venue of the meeting shall be treated as invalid.

It is clarified that Equity Shareholders of the Applicant No. 3 choosing
to cast their votes by postal ballot/ remote e-voting shall
nevertheless be entitled to attend and participate in the discussions
in the meeting but shall not be entitled to vote again at the meeting.
At the venue of the meeting the votes shall be taken by ballot papers/
e-voting.

Voting shall be allowed on the proposed Scheme by proxy at the
venue of the meeting of the Equity Shareholders of the Applicant No.
3 provided that proxies in the prescribed form duly signed by the
persons(s) entitled to attend and vote at the meeting, is filed with
the Applicant No. 3 at its Registered Office not later than forty-eight
hours before the meeting. In case of a Body Corporate, being an
Equity Shareholder of the Applicant No. 3, opting to attend and vote
at the venue of the meeting, as aforesaid, through its authorized
representative, such Body Corporate may do so provided a certified
copy of the resolution of its Board of Directors or other governing
body authorizing such representative to attend and vote at the

meeting on its behalf is deposited at the registered office of the
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Applicant No. 3 not later than forty-eight hours before the time for

holding the meeting.

xxvii. The votes cast at the meeting shall be scrutinized by the Scrutinizer
in accordance with the said Rules. The Scrutinizer shall prepare and
submit the report on the meeting along with all papers relating to the
voting to the Chairperson of the meeting within 3 days of the
conclusion of the meeting. The Chairperson shall declare the results
of the meeting after submission of the report of the Scrutinizer to
him. The votes cast by e-voting, postal ballot and poll, as aforesaid,
shall be consolidated. The declaration of results by the Chairperson
shall also be published in the same newspapers in which notice of the
meeting is advertised. The Applicant No. 3 shall also appoint a person
who shall be responsible for addressing the grievances of the
shareholders, if any, in connection with the e-voting as required by

the said Rules.

xxviii. The value of each Shareholder shall be in accordance with the
Register of Members of the Applicant No. 3 and where entries in the
books are disputed, the Chairperson shall determine the number and
value, as the case may be, for purposes of the said meeting.

xxix. The Chairman do report to this Tribunal the results of the said
meetings within four weeks from the date of the conclusion of the

said meetings and respective reports shall be in Form No. CAA 4 as
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per Rule 14 of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016, verified by his affidavit.

18. The CA (CAA) No. 809/KB/2019 is disposed of accordingly.
19. There shall be no order as to costs. Urgent certified copies of this
order, if applied for, be supplied to the parties upon compliance of all

requisite formalities.

-

... 5& -
(, S - ) /7
(Harish Chander Suri) (Jinan K.R)
Member(T) Member(J)

Signed on this, the 7" day of August, 2019.

Deeksha{stena)
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N S KUMAR & CO.
Chartered Accountants

Date: 03 November 2018 ANNEXURE - D
To,

The Boards of Directors, The Board of Directors,

Linc Writing Aids Private Limited, Linc Retail Limited,

3 Alipore Road, 3 Alipore Road,

Kolkata WB - 700027 Kolkata WB - 700027

The Board of Directors.

Linc Pen and Plastics Limited,
3 Alipore Road,

Kolkata WB 700027

Subject: Recommendation of fair share exchange ratio for the proposed
demerger of Showroom division of Linc Writing Aids Private Limited (LWAPL)
into Linc Retail Limited (LRL) and merger of remaining business of LWAPL with
Linc Pen and Plastics Limited (LPPL)

Dear Sir/ Madam,

We refer to the engagement letter dated 15 October 2018, wherein the Management
of Linc Writing Aids Private Limited ('LWAPL') appointed N S KUMAR & CO. ('NSK') to
recommend share exchange ratio for the proposed demerger of the undertaking
comprising of the Showroom business of LWAPL into LRL along with the merger of
the entire remaining business undertaking which primarily comprises of the Trading
division, immovable properties and investment in shares of LPPL with Linc Pen and
Plastics Limited (both together referred to as ‘Proposed Transaction’).

Please find enclosed the report (comprising 16 pages) detailing our recommendation
of share exchange ratio for the Proposed Transaction, the methodologies employed
and the assumptions used in our analysis.

This report sets out our scope of work, background, source of information,
procedures performed by us and our opinion on the share exchange ratio.

SCOPE AND PURPOSE OF THIS REPORT

Linc Pen and Plastics limited (‘LPPL’) is a public company incorporated in 1994
under the provisions of the Companies Act, 1956. LPPL is an Indian stationery
manufacturing company having its registered office in Kolkata. It manufactures and
markets gel pen, ball pen, fountain pen, stationery, notebook, files and folders.

N5-1003, Hills and Dales, NIBM Annexe, Pune - 411060, 105
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LPPL has manufacturing units in Serakol and Falta. LPPL has an exclusive license to
distribute and market Uniball products.

Linc Retail Limited (‘LRL’) is a Public Limited Company and was incorporated in
2006 under the provisions of the Companies Act, 1956. LRL is engaged in business of
stationery and has retail outlets across the State of West Bengal for sale of writing
instruments and stationeries.

Linc Writing Aids Private Limited ("LWAPL') is a private limited company and was
incorporated in 1984 under the provisions of the Companies Act, 1956. LWAPL has its
registered office at Kolkata and is engaged in the trading and retail business of
stationery items. It primarily has two business divisions one for trading activities and
other is Showroom division which has a few retail outlets.

= Trading division is engaged in the business of trading of stationeries, which it
primarily purchases from LPPL and sells to retail consumers.

» Showroom division comprises of outlets in different part of the Kolkata city
for sale of stationery and crockery goods.

The Management of LWAPL (‘Transferor Company’) and the Management of Linc Pen
and Plastic Ltd. (“Transferee Company”) and LRL ("“Resulting Company”) (together
referred to as ‘the Management’) are contemplating a proposal which entails
demerger of the Showroom division of LWAPL into LRL and merger of the remaining
assets which primarily comprises of the trading division, equity shares of LPPL and
certain immovable properties (together referred to as “Remaining Business") with
LPPL pursuant to the provisions of Section 230 to 232 and other applicable provisions
of the Companies Act, 2013 and in the manner provided in the Scheme of
Arrangement and Amalgamation. As per the scheme of amalgamation, the equity
shareholders of LWAPL shall receive equity shares of LRL and LPPL in the share swap
ratio as is set out in this report.

In connection with the proposed transaction, the Management has appointed N S
KUMAR & CO. ('NSK’) to submit a report recommending a fair share swap ratio for
the proposed transaction. The proposed appointed date for the transaction is 01
April 2018, whereas the Management has requested NSK to determine the swap ratio
as at the report date ('Valuation Date’)

The scope of our service is to conduct a relative valuation exercise as at the Valuation
Date to determine the value of the companies using internationally accepted
valuation methodologies as may be applicable to the subject companies and arrive at
a share exchange ratio and report on the same in accordance with generally accepted
professional standards.

This report is our deliverable for the said engagement and is subject to the scope,
assumptions, exclusions, limitations and disclaimers detailed hereinafter. As such, the
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report is to be read in totality and in conjunction with the relevant documents

referred to therein.

COMPANY AND BUSINESS BACKGROUND

Following is the snapshot of the division/ segment wise and consolidated Balance
Sheet of LWAPL as at 31 March 2018 and Balance Sheet of LRL as at 31 March 2018

and 31 March 2017.

Linc Writing Aiids Private Limited
Amount in INR
Balance Sheet as at
Particulars 31-Mar-18 31-Mar-18 31-Mar-18
Remaining Business Showroom Division
EQUITY AND LIABILITIES
Shareholders’ funds
Share capital 4,925,900
Reserves and surplus 48,003,645 27858484 70,936,229
Non-current liabilities
Long-term barrowings 20,074,179 - 20,074,179
Long-term provisions 543,055 - 543,055
Current liabilities
Trade payables 11,759,201 18,176,700 29,935,901
Other current liabilities 7,176,795 66,662 7,243,457
Short-term provisions 31,963 - 31,963
TOTAL 87,588,838 46,101,846 133,690,683
ASSETS
Non-current assets
Property , Plant & Equipment 2,462,995 736,939 3,199,933
Intangible assets 66,886 - 66,8806
Deferred Tax Asset 564,438 - 564.438
MNon-current investments 66,916,701 5139100 72,055,801
Long-term loans and advances 7,438,303 1,290,000 8,728,303
Current assets
Inventories 5,956,329 18,585,821 24,542,150
Trade receivables 2,282,063 19,895471 22,177,534
Cash and cash equivalents 413,992 429,393 843,385
Short-term loans and advances 1,487,131 25122 1,512,253
TOTAL 87,588,838 46,101,846 133,690,683
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Linc Retail Limited
Amount in INR

Particulars
EQUITY AND LIABILITIES

Shareholders’ funds
Share capital
Reserves and surplus

Non-current liabilities

Balance Sheet as at

31-Mar-18

25,200,000

31-Mar-17

25,200,000

(49,997,709.00) (49,910,48%.00)

Long-term provisions 63,937 158,004
Current liabilities
Short-term barrowings 19,400,000 20,565,145
Trade payables 31,648,573 34,599,078
Other current liabilities 2,544,057 5,500,730
Short-term provisions 4,519 10,772
TOTAL 28,863,377 36,123,240
ASSETS
Non-current assets
Property , Plant & Equipment 1,678,469 2,123,806
Intangible assets 2,863 12,988
Long-term loans and advances 2,838,713 3,441,473
Current assets
Inventories 20,795,863 28,437,023
Trade receivables 1,245,158 1,137,239
Cash and cash equivalents 768,832 431,799
Short-term loans and advances 1,324,875 187,598
Other current assets 208,604 351314
TOTAL 28,863,377 36,123,240
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Following is the snapshot of the statement of profit and loss account for LWAPL and
LRL for the year ended 31 March 2018 and 31 March 2017.

Amount in INR
LRL LWAPL
Statement of Profit and loss for year ended

Particulars 31-Mar-18 31-Mar-17 31-Mar-18 31-Mar-17
Income

Revenue form operations

Sale of goods 45,434,185 54,297,589 93,214,019 159,361,452
Other operating revenue 36,120 192,698 1,153,221 1,556,421
Total 45,470,305 54,490,287 94,367,239 160,917,873
Expenses

Purchases of stock-in-trade 25442 849 36,828,898 70,498,918 138,657,548
Change in inventories of stock in trade 7,641,161 267,985 10,296,212 (3,403,504)
Employee benefit expenses 2,767,099 3,132.675 10,508,748 10,776,328
Other expenses 9,239,306 12,852,886 22.263,502 23,600,710
Total expenses 45,090,415 53,082,444 113,567,380 169,631,083
EBITDA 379,890 1,407,843 (19,200,141) (8,713,210)
Finance Cost 1,386,293 1,408,988 2,712,947 3,667,003
Depreciation and amortization expenses 452,768 1,283,720 660,180 864,652
EBIT (before other income) (1459,171)  (1,284,865) {22,573,268) (13,244,865)
Other Income 1,371,951 602,987 27,551,187 6,200.445
Profit before tax (87.220) (681,878) 4,977,919 (7,044,419)
Tax expense - = 124,174 (161.898)
Profit/ loss for the year (87,220) (681,878) 4,853,745 (6,882,521)
Shareholding:

Linc Pen and Plastics Limited (LPPL)

The issue and subscribed capital of LPPL as at 31 March 2018 consists of 14,785,960
equity shares of INR 10 each fully paid up.

The equity shareholding pattern of LPPL (prior to proposed scheme of arrangement
and shareholders holding more than 5% in the Company) as per the latest available
filing with BSE is set out below:

Shareholders Number of shares % of Shareholding
Shebha Jalan 2,003,730 13.6%
Mitsubishi Pencil Co. Ltd. ' 2,000,000 13.5%
Linc Writing Aids Pvt. Ltd. 1,588,475 10.7%
Sarita Jalan 1,224,250 83%
Suraj Mal Jalan 1,030,871 7.0%
Aloke Jalan 768,416 5.2%
Others 6,170,218 41.7%
Total 14,785,960 100%
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Linc Retail Limited (LRL)

The issue and subscribed capital of LRL as at 31 March 2018 consists of 2,520,000

equity shares of INR 10 each fully paid up.

The equity shares of LRL are not listed on any stock exchange and its shareholding
pattern (shareholders holding more than 5% in the Company) as at the report date is

set out below:

Shareholders Number of shares % of Shareholding

Linc Writing Aids Private Limited 502,150 19.9%
Ajanta Sales Pvt. Ltd. 502,000 19.9%
Sarita Jalan 419,000 16.6%
Mahesh Kumar Goenka 300,000 11.9%
Shobha Jalan 250,000 9.9%
Deepak Jalan 215,150 8.5%
Others 331,700 13.2%
Total 2,520,000 100%

Linc Writing Aids Private Limited (LWAPL)

The issue and subscribed capital of LWAPL as at 31 March 2018 consists of 49,259

equity shares of INR 100 each fully paid up.

The equity shares of LWAPL are not listed on any stock exchange and its
shareholding pattern (shareholders holding more than 5% in the Company) as at as

at the report date is set out below:

Shareholders Number of shares % of Shareholding
Suraj Mal Jalan 17,790 36.1%
Sarita Jalan 13,410 27.2%
Bimla Devi Jalan 9,600 19.5%
Rohit Deepak Jalan 3,575 7.3%
Suraj Mal Jalan (HUF) 3,380 6.9%
Others 1,504 31%
Total 49,259 100%
SOURCES OF INFORMATION

In connection with preparation of this report, we have used and relied on the

following sources of information:

A. Company specific information:

Information provided by the Management which includes:

o Audited financial statements for FY18 and FY17 of LWAPL (Transferor Company), LRL

and LPPL (Transferee Companies);
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-

Management certified divisional Balance sheet as at 31 March 2018 (FY18) of LWAPL
bifurcated under the two divisions i.e. Showroom division and remaining business ;
Valuation report fair valuing the immovable properties held by LWAPL issued by
Kanti Chandra Bhattacharyya dated 07 October 2018;

Shareholding pattern of LWAPL, LRL and LPPL as at the report date;

Copy of the draft scheme of amalgamation and arrangement;

Discussions and correspondence with the Management in connection with business
operations, past trends, proposed future business, outlook, plans and prospects etc;

Industry and economy information:

Information available in public domain and databases such as www.zaubacorp.com,
Capitaline, National Stock Exchange (NSE), Bombay Stock Exchange (BSE) etc.

Such other information and documents as provided by the Management of
Transferor and Transferee entities for the purposes of this engagement

We have also considered/ obtained such other analysis, review, explanations and
information considered reasonably necessary for our exercise, from the Management.

Besides the above listing, there may be other information provided by the
Management which may not have been perused by us in detail, if not considered
relevant for our defined scope.

PROCEDURES ADOPTED

Procedures used in our analysis included such substantive steps as we considered
necessary under the circumstances, including, but not necessarily limited to the
following:

e  Discussion with the management to understand the business and the
fundamental factors that affect the business of the entities including their
cashflow and earning generating capability.

* Inquiries about the historical financial performance, current state of affairs,
business plans and the future performance estimates.

* Discussions with respect to realizability of the assets of the entities and
adjustments if any, required to their current carrying value.

e Analysis of the financial statements and other information shared by the
Management. '

« Identifying the shareholders of each of the entities.

»  Consider and calculate prices of listed securities in accordance with the relevant
guidelines.

*»  Reviewed the draft scheme of arrangement and amalgamation.

e  Selection of appropriate internationally accepted valuation methodology/ (ies)
after analysis of the business operations and based on discussion and
deliberations.
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e Arrived at the valuations of the Companies using the method/(s) considered
appropriate.

e  Arrived at the final share swap ratios for the proposed scheme of arrangement
and amalgamation.

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Provision of valuation opinions and consideration of the issues described herein are
areas of our regular practice. The services do not represent accounting, assurance,
accounting/ tax due diligence, consulting or tax related services that may otherwise
be provided by us.

This report, its contents and the results herein are specific and subject to:

o the purpose of valuation agreed as per the terms of this engagement;

o the date of this report;

Lo} shareholding pattern of transferor and transferee companies;

o realizability of the assets at the values carried in the books of accounts of
LWAPL and LRL;

o no additional outflow towards liabilities other than those recorded in the
books of accounts of LWAPL and LRL;

o market value of listed securities reflecting their fair value

o fair value estimate of immovable properties valued by the technical valuers;
and

o data detailed in the section - sources of information.

A value analysis of this nature is necessarily based on the prevailing stock market,
financial, economic and other conditions in general and industry trends in particular.
It is based on information made available to us as of the date of this report, events
occurring after that date hereof may affect this report and the assumptions used in
preparing it, and we do not assume any obligation to update, revise or reaffirm this
report.

The ultimate analysis will have to be tempered by the exercise of judicious discretion
by the valuer and judgment taking into account the relevant factors. There will always
be several factors eg. Management capability, present and prospective yield on
comparable securities, market sentiment etc., which are not evident on the face of the
balance sheet but which will strongly influence the worth of a share.

The recommendation(s) rendered in this report only represent our
recommendation(s) based upon information furnished by the Companies till the date
of this report and other sources, and the said recommendation(s) shall be considered
to be in the nature of non-binding advice (our recommendation should not be used
for advising anybody to take buy or sell decision, for which specific opinion needs to
be taken from expert advisors).

Page 8 of 16

112



The determination of fair value is not a precise science and the conclusions arrived at
in many cases, will, of necessity, be subjective and dependent on the exercise of
individual judgment. There is, therefore, no indisputable single fair value. While we
have provided our recommendation of the share fair value based on the information
available to us and within the scope and constraints of our engagement, others may
have a different opinion.

In the course of our analysis, we were provided with both written and verbal
information, including market, technical, financial and operating data including
information as detailed in the section - Sources of Information by the Management.

In accordance with the terms of our engagement, we have assumed and relied upon,
without independent verification of,
¢ the accuracy of information made available to us by the Management,
which formed a substantial basis for the report; and
» the accuracy of information that was publicly available;

We have not carried out a due diligence or audit or review of the Companies for the
purpose of this engagement, nor have we independently investigated or otherwise
verified the data provided.

We are not legal or regulatory advisors with respect to legal and regulatory matters
for the transaction. We do not express any form of assurance that the financial
information or other information as prepared and provided by the Companies is
accurate. Also with respect to explanations and information sought from the advisors,
we have been given to understand by the Companies that they have not omitted any
relevant and material factors and that they have checked the relevance or materiality
of any specific information to the present exercise with us in case of any doubt.
Accordingly, we do not express any opinion or offer any form of assurance regarding
its accuracy and completeness. Our conclusions are based on these assumptions and
information given by/ on behalf of the Management. The Management of the
Companies have indicated to us that they have understood any omissions,
inaccuracies or misstatements may materially affect our recommendation.
Accordingly, we assume no responsibility for any errors in the information furnished
by the Companies and their impact on the report. Also, we assume no responsibility
for technical information (if any) furnished by the Companies. However, nothing has
come to our attention to indicate that the information provided was materially
misstated/ incorrect or would not afford reasonable grounds upon which to base the
report. We do not imply and it should not be construed that we have verified any of
the information provided to us, or that our inquiries could have verified any matter,
which a more extensive examination might disclose.

The report assumes that the Companies comply fully with relevant laws and
regulations applicable in all its areas of operations and that the Companies will be
managed in a competent and responsible manner. Further, except as specifically
stated to the contrary, this report has given no consideration on to matters of a legal
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nature, including issues of legal title and compliance with local laws and litigation and
other contingent liabilities that are not recorded in the audited financial statements
of the Companies.

This report does not look into the business/ commercial reasons behind the
transaction nor the likely benefits arising out of the same. Similarly, the report does
not address the relative merits of the transaction as compared with any other
alternative business transaction, or other alternatives, or whether or not such
alternatives could be achieved or are available. This report is restricted to calculation
of share exchange ratio only.

We must emphasize that since LWAPL holds in addition to its business related assets,
other assets including immovable properties and investment in shares of group
companies including LPPL and LRL, we have fair valued such other assets for the
purpose of our analysis.

For fair valuing the shares of LPPL we have considered the market value of the same
and in case of LRL though the net asset value of LRL is negative we have considered
the face value of the shares to be its fair value in order to recommend the share swap
ratio.

For determining the fair valuation of immovable properties, we have entirely relied on
the valuation report issued by the technical valuer Kanti Chandra Bhattacharyya
dated 07 October 2018.

We must emphasize that the realisation of assets at their values considered in the
analysis will be dependent on the continuing validity of assumptions on which they
are based. Our analysis therefore, will not, and cannot be directed to providing any
assurance about the realizability of the assets at the values considered in the analysis.
Management represented that they do not expect significant change in asset and
liability position between 31 March 2018 and valuation date. We have therefore
considered the balance as at 31 March 2018 for the purpose of our analysis.

The fee for the Engagement is not contingent upon the results reported.

We owe responsibility only to the Management of Linc Writing Aids Private Limited,
who have appointed us, and nobody else.

We do not accept any liability to any third party in relation to the issue of this report.
It is understood that this analysis does not represent a fairness opinion.

This valuation report is subject to the laws of India.
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Neither the report nor its contents may be referred to or quoted in any registration
statement, prospectus, offering memorandum, annual report, loan agreement or
other agreement or document given to third parties, other than in connection with
the purpose of determining the share exchange ratio for the proposed
amalgamation, without our prior written consent.

VALUATION APPROACHES

It should be understood that the valuation of any company or its assets is inherently
subjective and is subject to uncertainties and contingencies, all of which are difficult
to predict and are beyond our control. In performing our analysis, we made
numerous assumptions with respect to the industry performance and general
business and economic conditions, many of which are beyond the control of the
company.

The application of any particular method of valuation depends on the purpose for
which the valuation is done. Although, different values may exist for different
purpose, it cannot be too strongly emphasized that a valuer can only arrive at one
value for one purpose. Our choice of methodology of valuation has been arrived at
using usual and conventional methodologies adopted for transactions of similar
nature and our reasonable judgment, in an independent and bona fide manner based
on our previous experience of assignments of a similar nature.

The following are commonly used and accepted methods for determining the value
of the equity shares of a company:

e Asset Approach — Net Asset Value method
e Market Approach:

a) Market Price method

b) Comparable Companies Market Multiple method
e Income Approach — Discounted cash flow method

For the proposed scheme of arrangement and amalgamation, we have considered
the following commonly used and accepted methods for determining the fair share
exchange ratio, to the extent relevant and applicable:

1. Asset Approach - Net Asset Value Method ("NAV’)

The asset based value analysis technique is based on the value of the underlying net
assets of the business, either on a book value basis or realizable value basis or
replacement cost basis. This methodology is likely to be appropriate for business
which derives value mainly from the underlying value of its assets rather than its
earnings. This value analysis approach may also be used in case where the firm is to
be liquidated i.e. it does not meet the "going concern” criteria or in case where the
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assets base dominate earnings capability. It is also used where the main strength of
the business is its asset backing rather than its capacity or potential to earn profits.

We have used this method to value the following companies:

e Linc Writing Aids Frivate Limited (LWAPL)
s Linc Retail Limited (LRL)

LWAPL has been incurring cash losses at the operational level during the past few
Yyears and further based on the discussion with the Management, we were given to
understand that considering the competitive landscape both the showroom and
trading business are not expected to generate surplus cash in the near future.
Further, the remaining business of LWAPL derives its major value from the assets held
by them including the immovable properties and investments in equity shares of
listed and unlisted companies.

Given this background, we have used the NAV method to value LWAPL. For valuing
LWAPL, we have considered the book values of assets and liabilities to be their
realisable value except for immovable properties for which we have relied on the
valuation report of independent technical valuer and investments in securities for
which we have considered the market price in case of listed securities and realisable
value for other securities to be their fair value.

LRL also has been incurring losses and consequently has a negative net worth. Given
the high cost of running showroom and the competitive landscape the Managermnent
does not expect to generate surplus cash in the near future. We have therefore used
the NAV method to value LRL. However, given that LRL has a negative net worth for
arriving at the swap ratio working we have considered the face value to be equivalent
to its fair value since a company cannot issue shares at a discount under the
Companies Act, 2073.

Given that LPPL is a profitable company and is expected to continue fo earn profits in
the near future, we have not used the NAV method to value LPPL.

2. Market Approach

a) Market Price Method .

The market price of an equity share as quoted on a stock exchange is normally
considered as the value of the equity shares of that company where such quotations
are arising from the shares being regularly and freely traded in, subject to the
element of speculative support that may be inbuilt in the value of the shares

Since, LPPL is a listed company, it is governed by the Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as
amended from time to time (ICDR Regulations’). Under the ICDR Regulations,
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issuance of shares pursuant to order under Sections 230 to 232 of Companies Act,
2013, is required to follow pricing conditions that apply to the preferential issue, if
such issue is to be made to shareholders of an unlisted company. These guidelines
prescribe the minimum price at which the shares are to be issued and we have given
due consideration to this requirement.

Given that LPPL is a listed entity and traded on three stock exchanges, we have
considered the market price method for valuing LPPL.

For the purposes of arriving at the fair value we have considered the higher of the
last two weeks and twenty six weeks volume weighted average price (VWAP) on the
NSE (stock exchange with the highest trading volume). Accordingly, we have
considered the 26 weeks VWAP price to be the fair value of LPPL.

b) Comparable Companies’ Multiple (CCM) / Comparable Transaction Method
(CT™)

Under CCM, the value of shares/ business of a company is determined based on
market multiples of publicly traded comparable companies. This valuation is based
on the principle that market valuations, taking place between informed buyers and
informed sellers, incorporate all factors relevant to valuation. CCM applies multiples
derived from similar or ‘comparable’ publicly traded companies to a company's
operating metrics. Although no two companies are entirely alike, the companies
selected as comparable companies should be engaged in the same or a similar line of
business as the subject company the appropriate multiple is generally based on the
performance of listed companies with similar business models and size.

Under CTM, the value of shares/ business of a company is determined based on
market multiples of publicly disclosed transactions in the similar space as that of the
subject company. Multiples are generally based on data from recent transactions in a
comparable sector, but with appropriate adjustment after consideration has been
given to the specific characteristics of the business being valued.

We have not used CCM / CTM for valuing either the transferor company or the
transferee companies as there were no comparable listed Companies having similar
operating metrics as that of entities part of the transaction.

3. Income Approach- Discounted Cash Flows Method ('DCF’)

DCF method values a business based upon the available cash flow a prudent investor
would expect the subject business to generate over a given period of time. This
method is used to determine the present value of a business on a going concern
assumption and recognizes the time value of money by discounting the free cash

flows for the explicit forecast period and the perpetuity value at an appropriate
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discount factor. Free cash flows are the cash flows expected to be generated by the
company that are available to equity shareholders of the company. The terminal
value represents the total value of the available cash flow for all periods subsequent
to the forecast period. The terminal value of the business at the end of the forecast
period is estimated and discounted to its equivalent present value and added to the
present value of the explicit forecast period cash flow to estimate the value of the
business.

The projected free cash flows to equity shareholders over the explicit forecast period
and terminal value are discounted using the Cost of equity ('COE’). The sum of the
discounted value of such free cash flows to equity is the value of the business
attributable to equity shareholders.

Using the DCF analysis involves determining the following:

Estimating future cash flows:

Free cash flows are the cash flows expected to be generated by the company that are
available to equity shareholders of the company.

Appropriate discount rate to be applied to cash flows i.e. the cost of equity

This discount rate, which is applied to the free cash flows, should reflect the
opportunity cost to equity shareholders. The opportunity cost of equity capital
providers equals the rate of return the capital provider expects to earn on other
investments of equivalent risk.

To arrive at the total value attributable to the equity shareholders of the business,
value arrived through DCF method for the company is adjusted for the value of loans,
excess cash, inflow on exercise of options, non-operating assets/ liabilities (e.g. fair
value of investments, any contingent liabilities, etc). The total value for equity
shareholders is then divided by the total number of equity shares (on fully diluted
basis) to arrive at the value per share of the business. For the purpose of DCF value
analysis, the free cash flows are based on projections and other information provided
by the Management. '

We have not used DCF method for valuing LPPL since we were not provided with the
future financial projections by the Management.

Showroom division of LWAPL and LRL are currently incurring losses and are not
expected to generate cash surplus in the near future due to the compelitive
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landscape and high cost of operating showroom. We have therefore not used the
DCF method for valuing either of these companies.

RECOMMENDATION OF THE RATIO OF SHARE EXCHANGE FOR THE PROPOSED
SCHEME OF ARRANGEMENT AND AMALGAMATION

The fair exchange ratio has been arrived at on the basis of a relative equity valuation
of the Companies for the proposed scheme of arrangement and amalgamation based
on the various methodologies mentioned herein earlier. Suitable rounding off have
been carried out wherever necessary to arrive at the fair value/ exchange ratio.

In light of the above and on a consideration of all the relevant factors and
circumstances as discussed and outlined herein above we recommend the share
exchange ratio as follows:

To the equity shareholders of Linc Writing Aids Private Limited (LWAPL)

34 equity shares of Linc Pen and Plastics Limited (LPPL) of INR 10 each fully paid up
shall be issued for every 1 equity share of LWAPL of INR 100 each fully paid up as
on the record date.

46 equity shares of Linc Retail Limited (LRL) of INR 10 each fully paid up shall be
issued for every 1 equity share of LWAPL of INR 100 each fully paid up as on the
record date.

Respectfully submitted,

N S KUMAR & CO.
Chartered Accountants
ICAI Firm Registration No. 139792W

° ’ _—
{7 PUNE N\C
% MNo. 121635\ %

Date: 03 November 2018
Place: Pune

Niranjan S Kumar \2\I39792
Membership No. 121635
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Annexure 1:
Computation of share exchange ratio:

a) Demerger of Showroom division of LWAPL into LRL

LWAPL (Showroom
Division) per share

LRL per share value (B)

= value (A)
VRO ApProch Value Per Value Per
Share Share
(INR) Weight (INR) Weight
Asset Approach 4616 100% 10.0 100.0%
Income Approach NA NA NA NA
Market Approach - Market Price
method NA NA NA NA
Market Approach - Comparable
Companies Multiple method NA NA NA NA
Relative Value per Share 461.6 10.0
Exchange Ratio Round Off (A/ B) 46

NA - Not Adoptedy Not Applicable

b) Merger of remaining business of LWAPL into LPPL

LWAPL (Remaining
Business) per share

LPPL per share value

Valuation Approaci Value ;:Irue o Value Per

Share Share

(INR) Weight (INR) Weight
Asset Approach 11,495.8 100% NA NA
Income Approach NA NA NA NA
Market Approach - Market Price
method NA NA 338.0 100%
Market Approach - Comparable
Companies Multiple method NA NA NA NA

Relative Value per Share | 11,495.8 338.0
Exchange Ratio Round Off (A/ B) 34

NA - Not Adopted/ Not Applicable
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Arch Watarfrant, 5t Floor, Plot Mo, F4, Black GP
M'CROSEC SectorV, Saltiake, Kolkata - 700091, Ph: +91 33 40541700
E-mail; infa@narnalia.corm, www.narnolia.com

MICRO FOCUS. MESA WEALTH CIN - US1909WB1995PLCO72876

January 03, 2019

To,

Board of Directors

Linc Pen and Plastics Limited
Satyam Towers, 3, Alipore Road,
1st Floor, Kolkata - 700 027

Dear Sir,

Sub: Fairness Opinion on the Valuation Report issued by N S Kumar & Co., Chartered Accountants
for the demerger of the showroom division of Linc Writing Aids Private Limited into Linc Retail
Limited

This is in accordance with the terms of our engagement, wherein Microsec Capital Limited
(“Microsec”/ “We"), a SEBI registered Category | Merchant Banker has been appointed by Linc Pen
and Plastics Limited (“LPPL") to provide a fairness opinion on the Valuation Report given by N §
Kumar & Co., Chartered Accountants on the share exchange ratio for the proposed demerger as
mentioned above. This report is being issued pursuant to NSE Letter Ref: NSE/LIST/19208 dated
December 21, 2018 wherein NSE has asked for fairness opinion on the abovementioned transaction.

This report is in continuation of our previous report issued on November 03, 2018 for providing the
fairness opinion on the valuation report issued by N S Kumar & Co., Chartered Accountants for the
merger of the remaining business of Linc Writing Aids Private Limited into Linc Pen & Plastics
Limited.

This report is being issued in terms of SEBI circular CFD/DIL3/CIR/2017/21 dated 10th March, 2017
for the proposed scheme of arrangement and amalgamation pursuant to sections 230 and 232 and
other relevant provisions of the Companies Act, 2013. This Report sets out Microsec’s opinion on the
share exchange ratio as determined in the valuation report for the proposed transaction.

Further, please note that the name of Microsec Capital Limited has been changed to Narnolia
Financial Advisors Limited in the records of the Registrar of Companies. However, the application
made to SEBI and other authorities is under process.

All the terms mentioned here shall have the meaning as ascribed in the Report.
This letter forms an integral part of the Report.
Yours faithfully,

For Microsec Capital Limited

&‘F‘.H’ U‘"w

Manav Goenka
Vice President

Microsec Capital Limited

Regd. Office - Shivam Chambers, 15t Floor, 53, Syed Amir Ali Avenize, Kolkata- TORA1%. India 121
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1. INTRODUCTION

Linc Writing Aids Private Limited (“LWAPL” or the “Transferor Company” or the “Demerged Company”)
is engaged in the business of trading and retailing of stationery and crockery. The Company has two
divisions - Trading and showroom (retail). In the trading division, it is engaged in trading of stationeries
which it purchases from Linc Pen & Plastic Ltd. and sells to consumers. Showroom business includes
outlets opened for sale of stationery and crockery goods. Apart from these, LWAPL also holds
investments in the equity shares of Linc Pen & Plastics Limited.

Linc Retail Limited (“LRL” or the “Resulting Company”), is engaged in sale of writing instruments and
stationeries through retail outlets across the State of West Bengal.

Linc Pen & Plastics Limited (“LPPL" or the “Transferee Company”), is engaged in the manufacturing and
distribution of Pens and related products. The Company’s writing pens have a national and international
presence in over 50 countries. The equity shares of LPPL are currently listed on the Calcutta Stock
Exchange Limited, BSE Limited and National Stock Exchange of India Limited.

Linc Writing Aids Private Limited, Linc Retail Limited and Linc Pen & Plastics Limited — all the three
Companies are under the same Management. As a part of its corporate restructuring activity, the Board
of Directors of Linc Writing Aids Private Limited have decided to demerge the trading and Showroom
business of LWAPL. Further, it is proposed to merge the Showrcom division (retail business) with Linc
Retail Limited. The remaining business of Linc Writing Aids Private Limited i.e. the trading division and
the investments in LPPL is proposed to be merged with Linc Pen & Plastics Limited.

The above mentioned transactions are proposed pursuant to a scheme of Arrangement and
Amalgamation under sections 230 and 232 and other relevant provisions of the Companies Act, 2013
(“the Scheme”). The proposed restructuring would result in elimination of chain holdings and result in
ultimate beneficial owner becoming direct shareholder of the companies.

Further, the proposed arrangement will result in reduction in the number of companies under the
common management which will ensure synergies of operations, capital efficiency, improved cash flows
and greater business efficiency and avoid duplication of work and efforts and reduce managerial
overlaps.

The exchange ratio for the proposed demerger has been decided based on a valuation report issued by
N S Kumar & Co., Chartered Accountants (the “Valuer”). The report issued by the valuer provides share
exchange ratio for the proposed demerger of the undertaking comprising of the Showroom business of
LWAPL into LRL and for the merger of the entire remaining business of LWAPL which primarily comprises
of the Trading division and investments in LPPL with Linc Pen and Plastics Limited.

For the purpose of ascertaining the fairness of the valuation with respect to the proposed demerger of
the showroom division of Linc Writing Aids Private Limited into Linc Retail Limited , Microsec Capital
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Limited (“Microsec”) has been appointed as an independent Merchant Banker for furnishing a fairness
opinion on the valuation done by the Valuer.

2. PURPOSE OF FAIRNESS OPINION

As per SEBI circular CFD/DIL3/CIR/2017/21 dated 10th March, 2017 in relation to schemes of
arrangement by listed entities, the companies going through any arrangement/amalgamation/
reconstruction etc. are required to obtain a “Fairness Opinion” from an Independent Merchant Banker
relating to the valuation of assets/ shares done by the Valuer.

Our Fairness Opinion is limited to the share exchange ratio proposed for the demerger of the showroom
division of Linc Writing Aids Private Limited into Linc Retail Limited as per the mentioned Scheme.

3. LEGAL DISCLAIMER

We have been requested to issue a Fairness Opinion Report on the Report given by N S Kumar & Co.,
Chartered Accountants on the share exchange ratio for the proposed demerger. In preparing this
Fairness Opinion Report, we have relied upon and assumed, without independent verification, the
accuracy and completeness of all information provided to us.

In furnishing this Report, we reserve the right to amend or replace the Report at any time. Our views are
necessarily based on economic, market, and other conditions currently in effect, and the information
made available to us, as of the date hereof. It should be understood that subsequent developments may
affect our views and that we do not have any obligation to update, revise, or reaffirm the views
expressed in the Report. Nothing contained within the Report is or should be relied upon as a promise
or representation as to the future.

The Report is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to herein.

This report does not look into the business/ commercial reasons behind the transaction nor the likely
benefits arising out of the same. Similarly, the report does not address the relative merits of the
transaction as compared with any other alternative business transaction, or other alternatives, or
whether or not such alternatives could be achieved or are available. This report is restricted to
expressing opinion on the fairness of share exchange ratio only.

We owe responsibility only to the management of Linc Pen & Plastics Limited, who have appointed us,
and nobody else.

The fee for the Engagement is not contingent upon the results reported.

Neither the report nor its contents may be referred to or quoted in any registration, statement,
prospectus, offering memaorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the proposed
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4, SOURCES OF INFORMATION RELIED UPON BY US FOR THE FAIRNESS OPINION

We have prepared the Fairness Opinion Report on the basis of the following information provided to us:

e Draft scheme of Arrangement

e Valuation Report dated 3rd November 2018 issued by N S Kumar & Co., Chartered Accountants,
recommending the share exchange ratio

e Audited Annual Financial statements of LWAPL, LPPL & LRK for the financial year 2017-18

e Other data collated by us from publicly available sources.

We have also obtained necessary explanations and information, which we believed were relevant to the
present exercise, from the executives and representatives of the companies.

5. BRIEF BACKGROUND OF THE COMPANIES UNDER REFERENCE
Linc Writing Aids Private Limited

Linc Writing Aids Private Limited (“LWAPL" or the “Transferor Company” or the “Demerged Company”)
having Corporate Identity Number (“CIN”) U36991WB1984PTC037641, is an unlisted private limited
company incorporated on 26 June 1984 under the Companies Act, 1956 and having its registered office
at Satyam Towers, 3, Alipore Road, 1st Floor, Kolkata 700 027. The authorised share capital of LWAPL is
Rs. 50,00,000/- (Rupees fifty lakhs only), issued, subscribed and paid-up share capital of LWAPL is Rs.
49,25,900/- (Rupees forty nine lakhs twenty five thousand and nine hundred only). LWAPL is engaged in
the trading and retail business of stationery and crockery. LWAPL, primarily has two business divisions
one for trading activities and other is Showroom division which has a few retail outlets.

* Showroom division includes outlets in different part of the Kolkata city for sale of stationery and
crockery goods.

e The remaining business comprises of the trading division which is engaged in the business of
trading of stationeries, which it purchases from LPPL and sell to consumers. Apart from these,
this undertaking also includes equity shares held by the LWAPL in LPPL.

Linc Retail Limited

Linc Retail Limited (“LRL" or the “Resulting Company”), having CIN U36991WB2006PLC110683, is a
public limited company incorporated on 20 July 2006 under the Companies Act, 1956 and having its
registered office at 3, Alipore Road Kolkata 700 027. The authorised share capital of LRL is Rs.
2,60,00,000/- (Rupees two crores and sixty lakhs only) and the issued, subscribed and paid-up share
capital of LRL is Rs. 2,52,00,000/- (Rupees two crores and fifty two lakhs only). Linc Retail Limited is
engaged in sale of writing instruments and stationeries through retail outlets across the State of West B
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Linc Pen & Plastics Limited

Linc Pen & Plastics Limited (“LPPL” or the “Transferee Company”), having CIN
L36991WB1994PLCO65583, is a listed public limited company incorporated on 24 October 1994 under
the Companies Act, 1956 and having its registered office at Satyam Towers, 3, Alipore Road, 1st Floor,
Kolkata 700 027. The authorised share capital of LPPL is Rs. 15,00,00,000 (Rupees fifteen crores only),
issued, subscribed and paid-up share capital of LPPL is Rs. 14,78,60,000/- (Rupees fourteen crores
seventy eight lakhs sixty thousand only). LPPL is engaged in the manufacturing and distribution of Pens
and related products.

The equity shares of LPPL are currently listed on the Calcutta Stock Exchange Limited, BSE Limited and
National Stock Exchange of India Limited.

6. VALUATION TECHNIQUES ADOPTED BY THE VALUER TO ASCERTAIN THE EXCHANGE RATIO

The Valuer has arrived at the exchange ratio considering the following valuation methodologies:

Net Asset Value Method

This asset based value analysis technigque is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. This
methodology is likely to be appropriate for business which derives value mainly from the underlying
value of its assets rather than its earnings.

This methodology has been used to value the showroom business of Linc Writing Aids Private Limited
(LWAPL) and Linc Retail Limited as on the Appointed Date i.e. April 01, 2018.

The showroom business of LWAPL is proposed to be transferred to Linc Retail Limited (LRL). So, the
assets and liabilities pertaining to the showroom division as per the scheme has been considered at their
book values to arrive at the swap ratio for transfer of the showroom division into LRL.

LRL has been incurring losses and consequently has a negative net worth. Therefore, the NAV method
has been used to value LRL. However, given that LRL has a negative net worth, for arriving at the swap
ratio working the face value has been taken to be equivalent to its fair value since a company cannot
issue shares below its face value under the Companies Act, 2013.

7. EXCHANGE RATIO RECOMMENDED

Based on the valuation range arrived from the aforesaid valuation methods, the Valuer has
recommended the following Exchange Ratio:
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Demerger of Showroom business of Linc Writing Aids Private Limited into Linc Retail Limited

EXCHANGE RATIO of 46 : 1 i.e. 46 (Forty Six) equity shares of Linc Retail Limited of face value of Rs.10/-
each fully paid up for every 1 (one) equity share of Linc Writing Aids Private of face value of Rs. 100/-
each fully paid up.

8. OPINION ON EXCHANGE RATIO
Based on the information, material and data made available to us, including the Report of the Valuer

and the working thereto, in our opinion the said share exchange ratio recommended for the demerger
of showroom business of Linc Writing Aids Private Limited into Linc Retail Limited is fair and proper.

For Microsec Capital Limited

.x\@f o G‘ -

Manav Goenka
Vice President
Investment Banking

Note: The name of Microsec Capital Limited has been changed to Narnolia Financial Advisors Limited in
the records of the Registrar of Companies. However, the application made to SEBI and other authorities
is under process.
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WICRO FOCLS MESA WEATH CIN - US1909WB1995PLC072876
November 03, 2018

To,

Board of Directors

Linc Pen and Plastics Limited
Satyam Towers, 3, Alipore Road
1st Floor, Kolkata - 700 027

Dear Sir,

Sub: Fairness Opinion on the Valuation Report issued by N S Kumar & Co., Chartered Accountants
for the merger of the remaining business of Linc Writing Aids Private Limited with Linc Pen and
Plastics Limited

This is in accordance with the terms of our engagement, wherein Microsec Capital Limited
(“Microsec”/ “We"), a SEBI registered Category | Merchant Banker has been appointed by Linc Pen
and Plastics Limited (“LPPL") to provide a fairness opinion on the Valuation Report given by N S
Kumar & Co., Chartered Accountants on the share exchange ratio for the proposed merger as
mentioned above. This report is being issued in terms of SEBI circular CFD/DIL3/CIR/2017/21 dated
10th March, 2017 for the proposed scheme of arrangement and amalgamation pursuant to sections
230 and 232 and other relevant provisions of the Companies Act, 2013. This Report sets out
Microsec’s opinionon the share exchange ratio as determined in the valuation report for the
proposed transaction.

Further, please note that the name of Microsec Capital Limited has been changed to Narnolia
Financial Advisors Limited in the records of the Registrar of Companies. However, the application
made to SEBI and other authorities is under process.

All the terms mentioned here shall have the meaning as ascribed in the Report.
This letter forms an integral part of the Report.
Yours faithfully,

For Microsec Capital Limited

N o o

Manav Goenka
Vice President

Microsec Capital Limited

Regd, Office - Shivam Chambars, 13t Floor 53, Syed Amir All Avenue Kolkata- 700019, India 129 = —
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1. INTRODUCTION

Linc Writing Aids Private Limited (“LWAPL" or the “Transferor Company” or the “Demerged Company”)
is engaged in the business of trading and retailing of stationery and crockery. The Company has two
divisions - Trading and showroom (retail). In the trading division, it is engaged in trading of stationeries
which it purchases from Linc Pen & Plastic Ltd. and sells to consumers. Showroom business includes
outlets opened for sale of stationery and crockery goods. Apart from these, LWAPL also holds
investments in the equity shares of Linc Pen & Plastics Limited.

Linc Retail Limited (“LRL” or the “Resulting Company”), is engaged in sale of writing instruments and
stationeries through retail outlets across the State of West Bengal.

Linc Pen & Plastics Limited (“LPPL” or the “Transferee Company”), is engaged in the manufacturing and
distribution of Pens and related products. The Company’s writing pens have a national and international
presence in over 50 countries. The equity shares of LPPL are currently listed on the Calcutta Stock
Exchange Limited, BSE Limited and National Stock Exchange of India Limited.

Linc Writing Aids Private Limited, Linc Retail Limited and Linc Pen & Plastics Limited — all the three
Companies are under the same Management. As a part of its corporate restructuring activity, the Board
of Directors of Linc Writing Aids Private Limited have decided to demerge the trading and retail business
of LWAPL. Further, it is proposed to merge the Showroom division (retail business) with Linc Retail
Limited. The remaining business of Linc Writing Aids Private Limited i.e. the trading division and the
investments in LPPL is proposed to be merged with Linc Pen & Plastics Limited.

The above mentioned transactions are proposed pursuant to a scheme of Arrangement and
Amalgamation under sections 230 and 232 and other relevant provisions of the Companies Act, 2013
(“the Scheme”). The proposed restructuring would result in elimination of chain holdings and result in
ultimate beneficial owner becoming direct shareholder of the companies.

Further, the proposed arrangement will result in reduction in the number of companies under the
common management which will ensure synergies of operations, capital efficiency, improved cash flows
and greater business efficiency and avoid duplication of work and efforts and reduce managerial
overlaps and towards their common advantage.

The exchange ratio for the proposed merger has been decided based on a valuation report issued by N S
Kumar & Co., Chartered Accountants (the “Valuer”). The report issued by the valuer provides share
exchange ratio for the proposed demerger of the undertaking comprising of the Showroom business of
LWAPL into LRL and for the merger of the entire remaining business of LWAPL which primarily comprises
of the Trading division and investments in LPPL with Linc Pen and Plastics Limited.

For the purpose of ascertaining the fairness of the valuation with respect to transfer of the remaining
business of LWAPL i.e. trading division and investments held by Linc Writing Aids Private Limited in LPPL
into Linc Pen & Plastics Limited, Microsec Capital Limited (“Microsec”) has been appointed as an
independent Merchant Banker for furnishing a fairness opinion on the valuation done by the Valuer.
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2. PURPOSE OF FAIRNESS OPINION

As per SEBI circular CFD/DIL3/CIR/2017/21 dated 10th March, 2017 in relation to schemes of
arrangement by listed entities, the companies going through any arrangement/amalgamation/
reconstruction etc. are required to obtain a “Fairness Opinion” from an Independent Merchant Banker
relating to the valuation of assets/ shares done by the Valuer.

Our Fairness Opinion is limited to the share exchange ratio proposed for the transfer of the remaining
business of Linc Writing Aids Private Limited into Linc Pen & Plastics Limited as per the mentioned
Scheme. This report should not be construed to give any opinion on the share exchange ratio for the
proposed merger of the showroom division of Linc Writing Aids Private Limited into Linc Retail Limited.

3. LEGAL DISCLAIMER

We have been requested to issue a Fairness Opinion Report on the Report given by N S Kumar & Ca.,
Chartered Accountants on the share exchange ratio for the proposed merger. In preparing this Fairness
Opinion Report, we have relied upon and assumed, without independent verification, the accuracy and
completeness of all information provided to us.

In furnishing this Report, we reserve the right to amend or replace the Report at any time. Our views are
necessarily based on economic, market, and other conditions currently in effect, and the information
made available to us, as of the date hereof. It should be understood that subsequent developments may
affect our views and that we do not have any obligation to update, revise, or reaffirm the views
expressed in the Report. Nothing contained within the Report is or should be relied upon as a promise
or representation as to the future.

The Report is to be read in totality, and not in parts, in conjunction with the relevant documents
referred to herein.

This report does not look into the business/ commercial reasons behind the transaction nor the likely
benefits arising out of the same. Similarly, the report does not address the relative merits of the
transaction as compared with any other alternative business transaction, or other alternatives, or
whether or not such alternatives could be achieved or are available. This report is restricted to
expressing opinion on the fairness of share exchange ratio only.

We owe responsibility only to the management of Linc Pen & Plastics Limited, who have appointed us,
and nobody else.

The fee for the Engagement is not contingent upon the results reported.
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Neither the report nor its contents may be referred to or quoted in any registration, statement,
prospectus, offering memorandum, annual report, loan agreement or other agreement or document
given to third parties, other than in connection with the proposed merger.

4. SOURCES OF INFORMATION RELIED UPON BY US FOR THE FAIRNESS OPINION

We have prepared the Fairness Opinion Report on the basis of the following information provided to us:

* Draft scheme of Arrangement

* Valuation Report dated 3rd November 2018 issued by N S Kumar & Co., Chartered Accountants,
recommending the share exchange ratio

* Audited Annual Financial statements of LWAPL, LPPL & LRK for the financial year 2017-18

¢ Other data collated by us from publicly available sources.

We have also obtained necessary explanations and information, which we believed were relevant to the
present exercise, from the executives and representatives of the companies.

5. BRIEF BACKGROUND OF THE COMPANIES UNDER REFERENCE
Linc Writing Aids Private Limited

Linc Writing Aids Private Limited (“LWAPL” or the “Transferor Company” or the “Demerged Company”)
having Corporate Identity Number (“CIN”) U36991WB1984PTC037641, is an unlisted private limited
company incorporated on 26 June 1984 under the Companies Act, 1956 and having its registered office
at Satyam Towers, 3, Alipore Road, 1st Floor, Kolkata 700 027. The authorised share capital of LWAPL is
Rs. 50,00,000/- (Rupees fifty lakhs only), issued, subscribed and paid-up share capital of LWAPL is Rs.
49,25,900/- (Rupees forty nine lakhs twenty five thousand and nine hundred only), LWAPL is engaged in
the trading and retail business of stationery and crockery. LWAPL, primarily has two business divisions
one for trading activities and other is Showroom division which has a few retail outlets.

= Showroom division includes outlets in different part of the Kolkata city for sale of stationery and
crockery goods.

s The remaining business comprises of the trading division which is engaged in the business of
trading of stationeries, which it purchases from LPPL and sell to consumers. Apart from these,
this undertaking also includes equity shares held by the LWAPL in LPPL.

Linc Retail Limited

Linc Retail Limited (“LRL"” or the “Resulting Company”), having CIN U36991WB2006PLC110683, is a
public limited company incorporated on 20 July 2006 under the Companies Act, 1956 and having its
registered office at 3, Alipore Road Kolkata 700 027. The authorised share capital of LRL is Rs.
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2,60,00,000/- (Rupees two crores and sixty lakhs only) and the issued, subscribed and paid-up share
capital of LRL is Rs. 2,52,00,000/- (Rupees two crores and fifty two lakhs only). Linc Retail Limited is
engaged in sale of writing instruments and stationeries through retail outlets across the State of West
Bengal.

Linc Pen & Plastics Limited

Linc Pen & Plastics Limited (“LPPL" or the “Transferee Company”), having CIN
L36991WB1994PLCO65583, is a listed public limited company incorporated on 24 October 1994 under
the Companies Act, 1956 and having its registered office at Satyam Towers, 3, Alipore Road, 1st Floor,
Kolkata 700 027. The authorised share capital of LPPL is Rs. 15,00,00,000 (Rupees fifteen crores only),
issued, subscribed and paid-up share capital of LPPL is Rs. 14,78,60,000/- (Rupees fourteen crores
seventy eight lakhs sixty thousand only). LPPL is engaged in the manufacturing and distribution of Pens
and related products.

LPPL has manufacturing units in Serakol and Falta. It has an exclusive license to distribute and market
Uniball products. The equity shares of LPPL are currently listed on the Calcutta Stock Exchange Limited,
BSE Limited and National Stock Exchange of India Limited.

The shareholding pattern of Linc Pen & Plastics Limited as on 30th September 2018 is as follows:

Category of Shareholder No. of shares held | % of Holding
Promoter & Promoter Group 87,82,654 59.40%
Public 60,03,306 40.60%
Total 1,47,85,960 100.00%

Source: www.bseindia.com
6. VALUATION TECHNIQUES ADOPTED BY THE VALUER TO ASCERTAIN THE EXCHANGE RATIO

The Valuer has arrived at the exchange ratio considering the following valuation methodologies:

Net Asset Value Method

This asset based value analysis technique is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. This
methodology is likely to be appropriate for business which derives value mainly from the underlying
value of its assets rather than its earnings.

This methodology has been used to value the remaining business of Linc Writing Aids Private Limited
(LWAPL) comprising of trading division and the investments held in LPPL as on the Appointed Date i.e.
April 01, 2018.

The remaining business of LWAPL is proposed to be transferred to LPPL. So, the assets and liabilities
pertaining to the trading division as per the scheme has been considered to arrive at the swap ratio for

transfer of the trading division to LPPL. Further, as on the appointed date, Linc Writing Aids Private

Page 5of 7

135




——
MICROSE

MICRO FOCUS MEGA WEALTH

Limited also holds Equity Shares of LPPL. So, the Equity Shares held by LWAPL in LPPL shall stand
cancelled upon the scheme becoming effective.

Further, in the valuation of the trading division, the book values of assets and liabilities have been
considered except for land & building included in Property, Plant & Equipment, for which valuation of
independent technical valuer has been considered. The value of land and building has been considered
at their fair market value as per the report issued by Kanti Chandra Bhattacharya dated October 07,
2018.

The investment made by LWAPL in the Equity Shares of LPPL have been valued as per the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2009 as amended
from time to time (“ SEBI ICDR Regulations”) as described below.

Market Price Method

The market price of an equity share as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being
frequently traded.

Linc Pen & Plastics Limited is a listed company and the equity shares of the Company are frequently
traded on the National Stock Exchange of India Limited within the meaning of SEBI ICDR Regulations.

As per SEBI circular CFD/DIL3/CIR/2017/21 dated 10th March, 2017 in relation to schemes of
arrangement by listed entities for allotting shares to the shareholders of unlisted entity, the pricing
provisions of chapter VIl of SEBI ICDR Regulations will be applicable. As per the mentioned regulation
the equity shares shall be allotted at a price not less than higher of the following:

(a) The average of the weekly high and low of the volume weighted average price of the related
equity shares quoted on the recognised stock exchange during the twenty six weeks preceding
the relevant date; or

(b) The average of the weekly high and low of the volume weighted average prices of the related
equity shares quoted on a recognised stock exchange during the two weeks preceding the
relevant date.

Therefore, for the valuation of Equity shares of LPPL, the Valuer has arrived at a valuation based on the
abovementioned parameters.
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7. EXCHANGE RATIO RECOMMENDED

Based on the valuation range arrived from the aforesaid valuation methods, the Valuer has
recommended the following Exchange Ratio:

Merger of remaining business of Linc Writing Aids Private Limited with Linc Pen and Plastics Limited

EXCHANGE RATIO of 34 : 1 i.e. 34 (Thirty four) equity shares of Linc Pen and Plastics Limited of face
value of Rs.10/- each fully paid up for every 1 (one) equity share of Linc Writing Aids Private of face
value of Rs. 100/- each fully paid up.

8. OPINION ON EXCHANGE RATIO
Based on the information, material and data made available to us, including the Report of the Valuer
and the working thereto, in our opinion the said share exchange ratio recommended for the merger of

remaining business of Linc Writing Aids Private Limited i.e. the trading division and the investments held
in LPPL, with Linc Pen and Plastics Limited is fair and proper.

For Microsec Capital Limited

' ..;\V,:’ ‘v\:""_"“* O™,

(./QOA' i’- ( J # \ %)\

| !

o’ i\:; o “;{!
Manav Goenka LI5087

Vice President
Investment Banking

Note: The name of Microsec Capital Limited has been changed to Narnolia Financial Advisors Limited in
the records of the Registrar of Companies. However, the application made to SEBI and other authorities
is under process.
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DCS/AMAL/PB/R37/1466/2019-20 April 26, 2019

The Company Secretary, )
LINC PEN & PLASTICS LTD. ANNEXURE - F

Satyam Towers, 3, Alipore Road,
Kolkata, West Bengal - 700027

Sir,
Sub: Observation letter regarding the Draft Scheme of Amalgamation of Linc Writing Aids

Private Limited, Linc Retail Limited with Linc Pen & Plastics Limited and their respective
Shareholders.

We are in receipt of Draft Scheme of Amalgamation of Linc Writing Aids Private Limited, Linc Retail
Limited with Linc Pen & Plastics Limited and their respective Shareholders filed as required under
SEBI Circular No. CED/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated April 26,
2019 has inter alia given the following comment(s) on the draft scheme of arrangement:

« "Company shall ensure that the financials of the companies invoived in the Scheme
are updated and are not more than 6 months old.”

«  “Company shall ensure that the proposed scheme is acted upon only if approved by
NCLT and if the majority votes cast by the public sharehoiders are in favour of the
proposal.”

«  “Company shall ensure that additional information and undertakings, if any, submitted
by the Company, after filing the scheme with the Stock Exchange, and from the date of
receipt of this lefter is displayed on the websites of the listed company and the stock
exchanges.”

+  “Company shall duly comply with various provisions of the Circulars.”

. “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

s |t is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBl/stock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(8} of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

+  To provide additional information, if any, {as stated above) along with various documents to
the Exchange for further dissemination ocn Exchange website.

+ To ensure that additional information, if any, (as stated aforesaid) along with various
documents are disseminated on their (company) website.

«  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continucus listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Further, where applicable in the explanatory statement of the notice to be sent by the company {o the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

BSE Limited (Formerly Bombay Stock Exchange Lid,)
Registered Office : Flogr, ﬁ;‘i P ovr rs, Dalal Street, Murnba| 400'00
T +91 2072 I234l% E <0 im@hseindia.c

S E N S g X Corporate Identity Num
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BSE - PUBLIC

EXPERIENCE THE NEW
(2)

Kindly note that as required under Regulation 37(3) of SEB! (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misteading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutery authorities.

Please note that the aforesaid observations does not preciude the Company from complying with any
other requirements.

Yours faithfully,

S / nager

BSE - PUBLIC .-

SENSEX
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ANNEXURE - G
National Stock Exchange Of India Limited

Ref: NSE/LIST/19208 April 30, 2019

The Company Secretary
Linc Pen & Plastics Limited
Satyam Towers, 1st Floor,
3, Alipor Road,

Kolkata - 700027

Kind Attn.: Mr. N. K. Dujari
Dear Sir,

Sub: Observation Letter for Scheme of Arrangement and Amalgamation amongst Linc
Writing Aids Private Limited and Linc Retail Limited and Linc Pen & Plastics Limited and
their respective shareholders and creditors.

We are in receipt of the Scheme of Arrangement and Amalgamation amongst Linc Writing Aids
Private Limited (Demerged Company/Transferor C ompany) and Linc Retail Limited (Resulting
Company) and Linc Pen & Plastics Limited (Transferee Company) and their respective
shareholders and creditors vide application dated November 15, 2019.

Based on our letter reference no Ref: NSE/LIST/76964 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), SEBI vide letter dated
April 26, 2019, has given following comments:

a. The Company shall duly comply with various provisions of the Circular.

b. The Company shall ensure that the I inancials of the Companies involved in the Scheme are
updated and are not more than 6 months old.

¢ The Company shall ensure that the proposed scheme is acted upon only if approved by NCLT
and if the majority votes cast by the public shareholders are i favour of the proposal

d. The Company shall ensure that additional information and undertakings, if any, submitted by
the Company, after filing the Scheme with the Stock Exchange and from the date of receipt of
this letter is displayed on the website of the listed company.

e. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated
in the petition to he filed before National Company Law Tribunal (NCLT) and the company is
obliged to bring the observations 1o the notice of NCLT.

. It is to be noted that the petitions are filed by the company before NCLI after processing and
communication of comments/observations on drafi scheme by SEBI/ stock exchange. Hence,
the compaiy is not required o send notice for representation as mandated under section
230(5) of Companies Act, 2013 to SEBI again for its comments/observations/ representations.

Thix Docurmeant is Digitally Saned

Signer; Rejsndra P Bhasale
Date: Tue, Apr 30, 2018 171553 5T

w NSE Locatior: NEE

National Stock Exchan ge of intia Limited | Exchangs Plaza. -1, Black G, Bandra Kuria Complax, Bandra (E). Mumbai —400 051, 140
India+91 22 26596100 | www.nseindia.com | CIN UET120MH199 2PLCDGITEY


Design
Text Box
ANNEXURE - G


@ NSE Continuahon Snaet

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to
the shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular
dated March 10, 2017.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as to enable the
Company to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from April 30, 2019, within which
the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Rajendra Bhosale
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URLh _nseindia.com/corporates/content/further_issues html

Thia Docunmnt i Digitally Sigred

Signer: Rajandra P Bhosslo
e 30, 4010 17 15:53 1ST

G NSE Locskiors; NSE
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ANNEXURE - H

To,

BSE Limited

Pl Towers

Dalal Street
Mumbai-400001

Date: 18" January, 2019

Sub: Submission of Complaints report as per Regulation 37 of the (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 issued by SEBI and amended from time to time (“SEBI Circular”) with respect to
our Application no. 87248 in connection with the proposed Scheme of Arrangement and
Amalgamation involving Linc Writing Aids Pvt Ltd (“Transferor Company” or “Demerged
Company”), Linc Retail Limited (“Resulting Company”), Linc Pen & Plastics Ltd (“Transferee
Company”) and their respective shareholders and creditors.

Dear Sir,

Please refer to our application under Regulation 37 of the (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for the proposed Scheme of Arrangement and Amalgamation
involving Linc Writing Aids Pvt Ltd (“Transferor Company” or “Demerged Company”), Linc Retall
Limited (“Resulting Company”), Linc Pen & Plastics Ltd ("Transferee Company”) and their respective
shareholders and creditors.

Since the draft Scheme and related documents were hosted/ uploaded on the website of the BSE on
24" December 2018, please find enclosed our Complaints Report as on 18" lanuary 2019 for your
kind perusal in the format prescribed by SEBI Circular.

The Complaints report is also being uploaded on our website i.e. http://www lincpen.com/investor-
relations/amalgamation page/ as per the requirement of the SEBI Circular.

We request you to take the note of the same and provide us with the necessary ‘Observation letter/
No Objection” at the earliest.

Thanking You,

For LIN(;PEN & PLASTICS LTD
(N L

7=
N. K. DUJARI

Chief Financial Officer &
Company Secretary =

== =S s s S = ——asL — —————— —— "= . —
Linc Pen & Plastics Lid. A : 3, Alipore Road, Sotyam Towers, Kolkata - 700 027, India. T: +91- 33 - 3041 2100, F: +91 - 33 - 2479 0253
W www.lincpen.cam, CIN : L3699 1'WB1994PLCO65583, E: linc@lincpen.com 42
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Complaints Report as on 18" January 2019

PART A
| Sr. No. Particulars Number
[1 Number of complaints received directly 0
2 Number of complaints forwarded by Stock Exchanges / SEBI 0 o
3 Total Number of complaints/comments received (1+2) 0 -
4 Number of complaints resolved NA
5 Number of complaints pending NA
PART B
Sr. No. Name of complainant Date of Complaint Status
(Resolved/pending)
NA NA NA
NA NA NA
NA NA NA
i }_\H'F\II ,
~TU P~
F A
ComMpany SecTetary

—_——— e e e s sSae—eee——e————

Line Pen & Plastics Ltd. A : 3, Alipore Road, Satyam Towers, Kelkata - 700 027, India. T+ +91- 33 - 3041 2100, F: +91 - 33 - 2479 0253
W . www.lincpen.com, CIN 1 L3499 1 WB1994PLCOA5583, E: linc@lincpen.com 143



m Date: 20" March, 2019

National Stock Exchange Limited
Exchange Plaza,

Plot No. C/1 G Block,

Bandra Kurla Complex, Bandra (E),
Mumbai- 400051

Sub: Submission of Complaints report as per Regulation 37 of the (Listing Obligations and
Disclosure Requirements) Regulations, 2015 read with Circular No. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 issued by SEBI and amended from time to time (“SEBI Circular”) with respect to
our Application no. 19208 in connection with the proposed Scheme of Arrangement and
| Amalgamation involving Linc Writing Aids Pvt Ltd (“Transferor Company” or “Demerged
N Company”), Linc Retail Limited (“Resulting Company”), Linc Pen & Plastics Ltd (“Transferee
Company"”) and their respective shareholders and creditors.

Dear Sir,

Please refer to our application no. 19208 under per Regulation 37 of the {Listing Obligations and
Disclosure Requirements) Regulations, 2015 for the proposed Scheme of Arrangement and
Amalgamation involving Linc Writing Aids Pvi Ltd (“Transferor Company” or “Demerged Company”),
Linc Retail Limited ("Resulting Company”), Linc Pen & Plastics Ltd (“Transferee Company”) and their
respective shareholders and creditors,

Since the draft Scheme and related documents were hosted/ uploaded on the website of the NSE on
22™ February 2019 and 21 days expire on 15" March 2019, please find enclosed our Complaints
Report as on 19" March 2019 for your kind perusal in the format prescribed by SEBI Circular.

The Complaints report is also being uploaded on our website i.e. http://www lincpen.com/investor
relations/amalgamation page/ as per the requirement of the SEBI Circular.

We request you to take the note of the same and provide us with the necessary ‘Observation letter/
No Objection’ at the earliest.

Thanking You,

For LINCPEM& PLASTICS LTD
4
ldam

N. K. Dujari
Chief Financial Officer &
Company Secretary -

Linc Pen & Plastics Ltd. A - 3, Alipore Road, Satyam Towers, Kolkata - 700 027, Indio. T-+91-33-3041 2100, F +91.33.24790253
W www.lincpen.com, CIN : L3699 1WB1994PLCOS5583, E : linc®lincpen.com 144
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Period of Complaints Report:

From 22" February 2019 to 15" March 2019
PART A
Sr. No. __!gr.t]s_l._l_l_g_rs Number -
1 Number of complaints received directly D o
2 Number of complaints forwarded by Stock Exchange 0
3 Total Number of complaints/comments received (1+2) 0
4 Number of complaints resolved NA
5 NMumber of complaints pending NA
i
PART B
Sr.No. |  Name of complainant Date of Complaint Status _
(Resolved/pending) |
1, NA NA NA |
2, NA NA [ NA i
3. NA NA NA

Dete: 20.03.2019 For LINC PEN & PLASTICS LIMITED

Place: Kolkata b

-~
Conmipa ecretary

Linc Pen & Plastics Lid. A - 3, Alipore Road, Satyam Towars, Kalkats - 700 027, India. T:491-33-30412100,F.+91.33.24790253
W - www.lincpen.com, CIN - L3699 1WB1994PLCO65583, E  linc@lincpen.com 145
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e 2(2 he Companies Act, 20 he res e Board of Dir rs of the
Applicants at their meetings held on 03 November 2018 on the effect of Scheme of Arrangement and
Amalgamation

The Board of Directors at their meeting held on 03 November, 2018 after considering all relevant documents
approved the Scheme of Arrangement and Amalgamation ("Scheme”) of Linc Writing Aids Private Limited
(“LWAPL" or “Transferor Company” or “Demerged Company”) and Linc Retail Limited ("LRL" or "Resulting
Company”) with Linc Pen & Plastics Limited ("LPPL" or “Transferee Company”) with effect from 01 April, 2018
(“Appointed Date”).

The salient features of draft Scheme are as follows:

(a) The demerger, transfer and vesting of the Retail Business Undertaking (as defined in the Schieme) of the
Transferor Company or Demerged Company into the Resulting Company on a going concern basis and the
consequent issue of equity shares of the Resulting Company to the shareholders of the Transferor
Company or Demerged Company.

(b) The amalgamation of the Remaining Undertaking (as defined in the Scheme) of the Transferor Company
or Demerged Company into the Company and issue of equity shares of the Company to the shareholde s
of the Transferor Company or Demerged Company, as per the share exchange ratio determined by the
Independent Chartered Accountant as consideration;

Pursuant to Section 232(2)(c) of the Companies Act, 2013, the Board of Directors reports the effect of the
Scheme as follows:

1. The share exchange ratio for issue and allotment of Equity Shares in consideration of the demerger, as
aforesaid has been fixed on a fair and reasonable basis and on the basis of the report dated 03
November 2018 obtained from N. S. Kumar & Co., Chartered Accountant. There was no difficulty in
valuation. Microsec Capital Limited, Category-l Merchant Bankers, by their fairness opinion dated 03
November, 2018 have also confirmed that the entitlement ratio is fair and proper. The entitlement
ratio Is as under:-

In case of demerger:

46 fully paid up equity shares of Rs, 10 each of Resulting Company for every 1 fully paid up equity
shares of Rs. 100 each held in Demerged Company.

In case of amalgamation:

34 fully paid up equity shares of Rs. 10 each of Transferee Company for every 1 fully paid up equity
shares of Rs. 100 each held in Demerged Company/Transferor Company,

2. The effect of the Scheme on the various stakeholders, including shareholders, Directors, key
managerial personnel, promoter and non-promoter shareholders is summarised below:

a. Effect of Scheme on each class of Shareholders (Public and Promoters)
The Transferor Companies are owned and controlled by promoter group and no change is
envisaged in promoter shareholding of Transferee Company other than the fact that Shareholder
owning shares in Transferor Company would start owning direct shareholding in Listed Company.
No adverse impact on public shareholders is envisaged pursuant to the Scheme.

b. Effect on KMP and Directors

No change is envisaged in composition of Board of Transferee Company pursuant to aforesaid
merger and accordingly there will be no impact of Scheme on KMP and Directors.

LINC WRITING AIDS PVT., LD,

 Pidne

Linc Writing Aids Pvt. ltd. Regd. Office : 3, Alipore Rood, Satyam Tawars, Kolkata - 700 027, India. Tel. +91 33-3041 2100 F- +91-33 2479 0253
W+ www lincpen.com, CIN : U34991WB1984PTCO37641 1
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BQARD OF
DIRECTORS OF M/S LINC WRITING AIDS PVT. LTD. ON 3RD NOVEMBER, 2018

Sub: Approving the Scheme of Arrangement and Amalgamation between Linc Writing Aids
Private Limited ("LWAPL" or “Company"), Linc Retail Limited ("LRL") and Linc Pen and Plastics
Limited (*LPPL").

"‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and
other applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and
regulations (including any statutory modification(s) or re-enactment(s) thereof), relevant
provisions of the Memorandum of Association and Articles of Association of the Company, and
subject to the requisite approvals of shareholders and creditors of the Company-and other
approvals and permission of the Stock Exchange, Securities and Exchange Board of India
("SEBI"), National Company Law Tribunal, Kolkata Bench (“NCLT"), and other regulatory or
government bodies, as may be necessary under the applicable laws, the draft Scheme of
Arrangement and Amalgamation between Linc Writing Aids Private Limited (“Company’), Linc
Retail Limited ("LRL") and Linc Pen and Plastics Limited (‘LPPL") and their respective
shareholders and creditors ("Scheme”) providing (i) the demerger of Retail Business Undertaking
(as defined in the Scheme) of the LWAPL into LRL, and (i) amalgamation of the entire
Remaining Business of LWAPL with LPPL, placed before the Board and initialed by the
Chairman of the Meeting for the purpose of identification, be and is hereby approved "

"FURTHER RESOLVED THAT the appointed date shall be 01 April, 2018 ar such other date as
may be mutually decided by the Board of Directors of the Company and LPPL and LRL, or such
date as may be modified/fixed by the order of the NCLT."

"FURTHER RESOLVED THAT the Valuation Report, dated 03 November, 2018 prepared by N S
Kumar & Co., Chartered Accountants as placed hefore the Board be and is hereby accepted and
approved”

"FURTHER RESOLVED THAT the draft Scheme submitted to this meeting and initialed by the
Chairman for identification, be and is hereby approved and Shri Ram Narayan Mishra, Director,
actively engaged in managing the affairs of the above Company, be and is hereby authorised to
make such alteration and changes therein as may be expedient or necessary for satisfying the
requirement or conditions imposed by the NCLT or any other regulatory authority provided that
prior approval of the Board shall be obtained for making any material changes in the said
Scheme as approved in the meeting."

"FURTHER RESOLVED THAT the aforesaid official be and is hereby authorised to take all steps
necessary in connection with filing of applications/petitions before the NCLT . under the
provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013,
and the rules framed there under including the Companies(Compromises, Arrangeaments and
Amalgamations) Rules, 2018, and as maybe amended from time to time and including any
statutory replacement or re-enactment thereof, for seeking an order for holding or dispensation of
the meetings of the shareholders and creditors of the Company and such other meetings as the
NCLT may direct, for the purpose of considering and approving the aforesaid draft Scheme and
the said officials, be and is hereby authorised, to:

a. evolve, decide upon and bring into effect the Scheme and make and give effect to any
modifications, changes, variations, alterations, or revision in the Scheme from time to
time or suspend, withdraw, or revive the scheme from time to time as may be specified by
any statutory authority and do all such acts, deeds, matiers, and things whatsoever
including, but not limited to, settling any question, doubt, or difficulty that may arise with
regard to or in relation to the Scheme in his/her absolute discretion consider necessary,

Linc Writing Aids Pvi. Ltd. Regd. Office: 3, Alipore Read, Satyam Towers, Kolkate - 700 027, India. Tel.. 91 -33.3041 2100, F:+91 - 33 2479 0253
W www lincpen.com, CIN : U349 | WEB1$84PTCO37641 47




expedient, fit, and proper, provided that prior approval of the Board shall be obtained for
making any material changes in the said Scheme as approved in the meeting,

b. make such alterations and changes to the aforesaid Scheme as may be expedient or
necessary, particularly for satisfying the requirements or conditions imposed by the
NCLT,;

c. holding separate meetings of the shareholders/creditors, if necessary of the Company, or
to seek directions for exemption from holding the meetings of the shareholders and
creditors of the Company and other usual directions with respect to the Scheme;

d. file petitions for sanctioning of the Scheme and confirmation of the Scheme before the
NCLT;

e. For the above purpose file all pleadings, reports, and sign and issue advertisements and
notices;

f To do all acts and things as may be considered necessary and expedient in relation
thereto and for that purpose to engage any counsel and sign authorizations /
vakalatnama, in their favour as may be required with authority to engage any counsel;
and

g. totake all the steps necessary or incidental and considered appropriate with regard to the
above application and petition and implementation of the orders passed thereon and
generally for finalizing the Scheme and completing the same.

Certified to be true copy
For LINC WRITING AIDS PRIVATE LIMITED

g6

DIRECTOR
DIN; 01356226

Linc Writing Aids Pvt. Lid. Regd Office - 3, Alipore Rood, Satyam Towers, Kolkata - 700 027, India. Tel.: +91 .33-3041 2100, F:+91-33-2479 0253
W : www.lincpan.com, CIN : U369 1 WB1984PTCO37641 48
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF M/S LINC WRITING AIDS PVT. LTD. ON 3RD NOVEMBER, 2018

Linc Writing Aids Private Limited (‘LWAPL"), Linc Retail Limited (“LRL") and Linc Pen and Plastics
Limited ("LPPL").

“RESOLVED THAT in relation to the Scheme of Arrangement and Amalgamation (Scheme)
placed before the Board and approved, between Linc Writing Aids Private Limited ("LWAPL"), Linc
Retail Limited ("LRL") and Linc Pen and Plastics Limited ("LPPL") providing for (i) the demerger of
Retail Business Undertaking (as defined in the Scheme) of the LWAPL into LRL, and (ii)
amalgamation of the entire remaining business of LWAPL with LPPL, the Board approved an
exchange ratio of —

a. 46 fully paid Equity Share of Rs.10/- each of LRL; and
b. 34 fully paid Equity Share of Rs.10/- each of LPPL,

) Sub: Share Exchange Ratio pursuant to the Scheme of Arrangement and Amalgamation between

allotted in lieu of every 1 fully paid up equity shares of Rs.100/- each of LWAPL, as a consideration

for merger of Retail Business Undertaking (as defined in the Scheme) of the LWAPL into the LRL

and amalgamation of the entire remaining business (as defined in the Scheme) of LWAPL with

LPPL, in line with the recommendation of the valuation report dated 03 November, 2018 of M/s
= N.S.Kumar & Co.

Certified to be true copy
For LINC WRITING AIDT PRIVATE LIMITED

'_l_,lm..‘;’_“_ —~T
r”“' - -
A

DIRECTOR
DIN: 013356226

e e e e e —
Linc Writing Aids Pvt. UUd. Regd Office : 3, Alipare Road, Satyam Towers, Kolkata - 700 027, India. Tel: +91 33-30412100. F: +91-33,,2479 0253
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Linc Retail Ltd. ANNEXURE - J

Aegd. Office : ‘Satyam Towers' 3, Alipore Road, Kolkata - 700 027 (India) Tel. : 91-33-2479'0248-50, Fax : 91-33-2479 0253
CIN : U36991WB2006PLC 110683
Report ad d pursuant to 232(2)(c) of th ies Act, 2013by the respective Board of Directors of the

Applicants at their meetings held on 03 November 2018 on the effect of Scheme of Arrangement and
Amalgamation

The Board of Directors at their meeting held on 03 November, 2018 after considering all relevant documents
approved the Scheme of Arrangement and Amalgamation (“Scheme”) of Linc Writing Aids Private Limited
(“LWAPL" or “Transferor Company” or “Demerged Company”) and Linc Retail Limited (“LRL” or “Resulting
Company”) with Linc Pen & Plastics Limited ("LPPL" or “Transferee Company”) with effect from 01 April, 2018
{“Appointed Date”).

The salient features of draft Scheme are as follows:

{a) The demerger, transfer and vesting of the Retail Business Undertaking (as defined in the Scheme) of the
Transferor Company or Demerged Company into the Resulting Company on a going concern basis and the
consequent issue of equity shares of the Resulting Company to the shareholders of the Transferar
Company or Demerged Company.

(b] The amalgamation of the Remaining Undertaking (as defined in the Scheme] of the Transferar Company
or Demerged Company into the Company and issue of equity shares of the Company to the shareholders
of the Transferor Company or Demerged Company, as per the share exchange ratio determined by the
Independent Chartered Accountant as consideration;

Pursuant to Section 232(2)(c) of the Campanies Act, 2013, the Board of Directors reports the effect of the
Scheme as follows:

1. The share exchange ratio for issue and allotment of Equity Shares in consideration of the demerger, as
aforesaid has been fixed on a fair and reasonable basis and on the basis of the report dated 03
November 2018 obtained from N. S. Kumar & Co., Chartered Accountant. There was no difficulty in
valuation. Microsec Capital Limited, Category-l Merchant Bankers, by their fairness opinion dated 03
November, 2018 have also confirmed that the entitlement ratio is fair and proper. The entitlemeant
ratio is as under:-

In case of demerger:

46 fully paid up equity shares of Rs. 10 each of Resulting Company for every 1 fully paid up equity
shares of Rs. 100 each held in Demerged Company.

In case of amalgamation:

34 fully paid up equity shares of Rs. 10 each of Transferee Company for every 1 fully paid up equity
shares of Rs. 100 each held in Demerged Company/Transferor Company

2. The effect of the Scheme on the various stakeholders, including shareholders, Directors, key
managerial personnel, promoter and non-promater shareholders is summarised below:

a. Effect of Scheme on each class of Shareholders (Public and Promoters)
The Transferor Companies are owned and controlled by promoter group and no change is
envisaged in promoter shareholding of Transferee Company other than the fact that Shareholder
owning shares in Transferor Company would start owning direct shareholding in Listed Company.
No adverse impact on public shareholders is envisaged pursuant to the Scheme.

b. Effect on KMP and Directors

No change is envisaged in composition of Board of Transteree Company pursuant to aforesaid
merger and accordingly there will be no impact of Scheme on KMP and Direciors.

/
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF M/S LINC RETAIL LTD. ON 37° NOVEMBER, 2018

Sub: Approving the Scheme of Arrangement and Amalgamation between Linc Writing -Aids
Private Limited (“LWAPL"), Linc Retail Limited ("LRL" or "Company”) and Linc Pen and Plaslics
Limited ("LPPL").

‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and
other applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and
regulations (including any statutory modification(s) or re-enactment(s) thereof), relevant
provisions of the Memorandum of Association and Articles of Association of the Company, and
subject to the requisite approvals of shareholders and creditors of the Company and other
approvals and permission of the Stock Exchange, Securities and Exchange Board of India
("SEBI"), National Company Law Tribunal, Kolkata Bench ("NCLT"), and other regulatory or
government bodies, as may be necessary under the applicable laws, the draft Scheme of
Arrangement and Amalgamation between Linc Writing Aids Private Limited (*LWAPL"), Linc
Retail Limited (“Company”) and Linc Pen and Plastics Limited (“LPPL") and their respective
shareholders and creditors ("Scheme") providing (i) the demerger of Retail Business Undertaking
(as defined in the Scheme) of the LWAPL into the Company, and (ii) amalgamation of the entire
Remaining Business of LWAPL with LPPL, placed before the Board and initialed by the
Chairman of the Meeting for the purpose of identification, be and is hereby approved.”

"FURTHER RESOLVED THAT the appointed date shall be 01 April, 2018 or such other date as
may be mutually decided by the Board of Directors the Company, LWAPL and LPPL, or such
date as may be modified / fixed by the order of the NCLT."

"FURTHER RESOLVED THAT the Valuation Report, dated 03 November, 2018 prepared by N 8-
Kumar & Co., Chartered Accountants as placed before the Board be and is hereby accepted and
approved”

"FURTHER RESOLVED THAT the draft Scheme submitted to this meeting and initialed by the
Chairman for identification, be and is hereby approved and Shri Ram Narayan Mishra,
Authorised Signatory, actively engaged in managing the affairs of the above companies, be and
is hereby authorised to make such alteration and changes therein as may be expedient or
necessary for satisfying the requicement or conditions imposed by the NCLT or any other
regulatory authority previded that prior approval of the Board shall be obtained for making any
material changes in the said Scheme as approved in the meeting."

" FURTHER RESOLVED THAT the aforesaid official be and is hereby authorised lo take all
steps necessary in connection with filing of applications/petitions before the NCLT |, under the
provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013,
and the rules framed thereunder including the Companies(Compromises, Arrangements and
Amalgamations) Rules, 2016, and as maybe amended from time to time and including any
statutory replacement or re-enactment thereof: for seeking an order for holding or dispensation of
the meetings of the shareholders and creditors of the Company and such other meetings as the
NCLT may direct, for the purpose of considering and approving the aforesaid draft Scheme and
the said official, be and is hereby authorised to:
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a. evolve, decide upon and bring into effect the Scheme and make and give effect to any
madifications, changes, variations, alterations, or revision in the Scheme from time to
time or suspend, withdraw, or revive the scheme from time to time as may be specified by
any statutory authority and do all such acts, deeds, matters, and things whatsoever
including, but not limited to, settling any question, doubt, or difficulty that may arise with
regard to or in relation to the Scheme in his/her absolute discretion consider necessary,
expedient, fit, and proper, provided that prior approval of the Board shall be obtained for
making any material changes in the said Scheme as approved in the meeting;

b. make such alterations and changes to the aforesaid Scheme as may be expedient or
necessary, particularly for satisfying the requirements or conditions imposed by the
NCLT;

c. holding separate meetings of the shareholders/creditors, if necessary of the Company, or
to seek directions for exemption from holding the meetings of the shareholders and
creditors of the Company and other usual directions with respect to the Scheme;

d. file petitions for sanctioning of the Scheme and confirmation of the Scheme before the
NCLT;

e. For the above purpose file all pleadings, reports, and sign and issue advertisements and
notices;

f. To do all acts and things as may be considered necessary and expedient in relation
thereto and for that purpose to engage any counsel and sign authorisations /
vakalatnama, in their favour as may be required with authority to engage any counsel;
and

g. totake all the steps necessary or incidental and considered appropriate with regard to the
above application and petition and implementation of the orders passed thereon and
generally for finalizing the Scheme and completing the same.

Certified to be true copy

For LINC RETAIL LIM

Director
DIN: 00758600
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF M/S LINC RETAIL LTD. ON 3°° NOVEMEBER, 2018

Sub: Share Exchange Ratio pursuant to the Scheme of Arrangement and Amalgamation
between Linc Writing Aids Private Limited ("LWAPL"), Linc Retail Limited {("Company’) and
Linc Pen and Plastics Limited ("LPPL").

"RESOLVED THAT in relation to the Scheme of Arrangement and Amalgamalion (Scheme)
placed before the Board and approved. between Linc Writing Aids Private Limited
("LWAPL"), Linc Retail Limited (“Company") and Linc Pen and Plastics Limited ("LPPL ]
providing for (i) the demerger of Retail Business Undertaking (as defined in the Scheme) of
the LWAPL and merger of the same into the Company: and (ii) amalgamation of the entire
remaining business of LWAPL with LPPL, the Board approved an exchange ratio of 46 fully
paid Equity Share of Rs.10/- each of the Company, allotted in lieu of every 1 fully paid up
equity shares of Rs.100/- each of LWAPL, as a consideration for merger of Retail Business
Undertaking (as defined in the Scheme) of the LWAPL into the Company, in line with the
recommendation mentioned in the valuation report dated 03 November. 2018 of Mis. N S
Kumar & Co.

Certified to be true copy

For LINC RETAIL LIMITED

e

Director
DIN: 0p758600
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l- N C ANNEXURE - K

ort adopted pursuant to 232(2)(c e Companies Act, 2 e res ive Board of Directors of the
Applicants at their meetings held on 03 November 2018 on the e Scheme of Arran nt and

Amalgamation

The Board of Directors at their meeting held on 03 November, 2018 after considering all relevant documents
approved the Scheme of Arrangement and Amalgamation (“Scheme”) of Linc Writing Aids Private Limited
("LWAPL" or “Transferor Company” or “Demerged Company”) and Linc Retail Limited (“LRL” or "Resulting
Company”) with Linc Pen & Plastics Limited (“LPPL" or "Transferee Company”) with effect from 01 April, 2018
(“Appointed Date").

The salient features of draft Scheme are as follows:

(a) The demerger, transfer and vesting of the Retail Business Undertaking (as defined in the Scheme) of the
Transferor Company or Demerged Company into the Resulting Company on a going concern basis and the
consequent issue of equity shares of the Resulting Company to the shareholders of the Transferor
Company or Demerged Company.

(b) The amalgamation of the Remaining Undertaking (as defined in the Scheme) of the Transferor Company
or Demerged Company into the Company and issue of equity shares of the Company to the shareholders
of the Transferor Company or Demerged Company, as per the share exchange ratio determined by the
Independent Chartered Accountant as consideration;

Pursuant to Section 232(2){c) of the Companies Act, 2013, the Board of Directors reports the effect of the
Scheme as follows:

1. The share exchange ratio for issue and allotment of Equity Shares in consideration of the demerger, as
aforesaid has been fixed on a fair and reasonable basis and on the basis of the report dated 03
November 2018 obtained from N. S. Kumar & Co., Chartered Accountant. There was no difficulty in
valuation. Microsec Capital Limited, Category-1 Merchant Bankers, by their fairness opinion dated 03
November, 2018 have also confirmed that the entitlement ratio is fair and proper. The entitlement
ratio s as under:- '
In case of demerger:

46 fully paid up equity shares of Rs. 10 each of Resulting Company for every 1 fully paid up equity
shares of Rs. 100 each held in Demerged Company.

In case of amalgamation:

34 fully paid up equity shares of Rs. 10 each of Transferee Company for every 1 fully paid up equity
shares of Rs. 100 each held in Demerged Company/Transferor Company.

2. The effect of the Scheme on the various stakeholders, including shareholders, Directors, key
managerial personnel, promoter and non-promoter shareholders is summarised below:

a. Effect of Scheme on each class of Shareholders (Public and Promoters)
The Transferor Companies are owned and controlled by promoter group and no change is
envisaged in promoter shareholding of Transferee Company other than the fact that Shareholder
owning shares in Transferor Company would start owning direct shareholding in Listed Company.
No adverse impact on public shareholders is envisaged pursuant to the Scheme.

b. Effect on KMP and Directors

No change is envisaged in composition of Board of Transferee Company pursuant to aforesaid
merger and accordingly there will be no impact of Scheme on KMP and Directors.

For LitNC PEN &/’."i..-’-.ST?.-.'.'iS LTD.
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF M/S.LINC PEN & PLASTICS LTD. ON 3°° NOVEMBER. 2018

*RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Section 66 and
other applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and
regulations (including any statutory modification(s) or re-enactment(s) thereof). relevant provisions
of the Memorandum of Association and Articles of Association of the Company, the
recommendation of the Audit committee of the Company vide its report dated 3 November, 2018,
and subject to the requisite approvals of shareholders and creditors of the Company and other
approvals and permission of the Stock Exchange, Securities and Exchange Board of India
("SEBI"), National Company Law Tribunal, Kolkata Bench ("“NCLT"), and other regulatory or
government bodies. as may be necessary under the applicable laws. the draft Scheme of
Arrangement and Amalgamation between Linc Writing Aids Private Limited ("LWAPL"), Linc Retail
Limited ("LRL") and Linc Pen and Plastics Limited ("Company”) and their respective shareholders
and creditors ("Scheme”) providing (i) the demerger of Retail Business Undertaking (as defined in
the Scheme) of the LWAPL into LRL, and (ii) amalgamation of the entire Remaining Business of
LWAFL with Company, placed before ithe Board and initialed by the Chairman of the Meeting for
the purpose of identification, be and is hereby approved.”

"FURTHER RESOLVED THAT the appointed date shall be 01 April, 2018 or such other date as
may be mutually decided by the Board of Directors of the Company and LWAPL and LRL, or such
date as may be modified/fixed by the order of the NCLT."

"FURTHER RESOLVED THAT consent of the Board be and is hereby given to designate BSE
Limited as '‘Designated Stock Exchange’ for the purpose of coordinating with SEBI in terms of
SEBI Circular CFD/DIL3/CIR/2017/21 dated 10 March 2017 (*SEBI Circular”).”

‘FURTHER RESOLVED THAT the report of the Audit Committee, duly signed by Shri Deepak
Jalan, Managing Director of the Company and member of the Audit Committee, recommending
the Scheme, as placed before the Board be and is hereby accepted and is hereby approved for
submission to the stock exchange and SEEI in terms of SEBI Circular as amended from time to
time.”

"FURTHER RESOLVED THAT the appointment of N S Kumar & Co., Independent Chartered
Accountants as Valuer, and Microsec Capital Limitedas the Independent Merchant Banker, be
and is hereby approved and ratified "

‘FURTHER RESOLVED THAT the following documents pursuant to SEBI circular are considered
and hereby approved by the Board:

a) Share entitlement report dated 03 November 2018 from N S Kumar & Co., Independent
Chartered Accountants providing the share entitliement ratio as under:

i.  In consideration of the amalgamation by way of transfer for every 1 fully paid up
equity shares of the Transferor Company having face value of Rs. 100 each and
held by the members of the Transferor Company as on Record Date, 34 Equity
Share of the Transferee having a face value of Rs. 10 each, credited as fully paid
up shall be issued to the members of Transferor Company.

ii.  Further, in consideration of demerger by way of transfer for every 1 fully paid up
equity shares of the Demerged Company having face value of Rs. 100 each and
held by the members of the Demerged Company as on Record Date, 46 Equity
Share of the Resulting Company having a face value of Rs. 10 each, credited as
fully paid up shall be issued to the members of Demerged Company.

b) Fairness opinion dated 03 November 2018 from Microsec Capital Limited, Independent
Merchant Banker;

Linc Pen & Plastics Lid. A : 3, Alipore Road, Sotyam Towers, Kelkats - 700 027, India. T: +91- 33 - 3041 27100, F: +91 - 33 - 24790253
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c) Certificate as per Para | (A)(5) of Annexure — | of the SEBI Circular from Singhi& Co.,
Chartered Accountants, Statutory Auditors of the Company, confirming the compliance
with the applicable accounting standards notified under Section 133 of the Companies Act,
2013 read with the rules framed thereunder and other generally accepted accounting
principles.”

"FURTHER RESOLVED THAT Shri Deepak Jalan, Managing Director of the Company or Shri
Narayan Kumar Dujari, Chief Financial Officer & Company Secretary be and are hereby severally
authorised to do all such acts, matters, deeds and things as may be necessary or desirable
including any directions for settling any question or doubt or difficulty whatsoever that may arise,
for the purpose of giving effect to the proposed Scheme as placed befare the meeting or to any
amendment, modification, correction and re-submission thereof, in consultation with the
Company's Solicitors and Advocates, and in particular:

a) To make and agree to such alterations, conditions and changes to the Scheme as may be
necessary for satisfying the requirements or conditions prescribed or imposed by the
Central Government or the NCLT, or any other authority concerned (including stock
exchanges, SEBI, Registrar of Companies, West Bengal ("ROC"). Regional Director, tax
authorities, etc) and to sign/execute all such applications, letters, writings, undertakings,
certificates, confirmations and all other documents, deeds as may be necessary in this
regard,

b) To execute, sign, submit and deliver all necessary petitions, pleadings, affidavits, notices
for summons, vakalatnamas, applications, letters, writings, undertakings, certificates,
confirmations, issue public advertisements, and/or any other documents and/or papers;

c) To represent the Company before NCLT, any other regulatory and/or statutory authorities
and departments in connection with the above matter;

d) To certify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into,
acknowledge, record and perfect all deeds, declarations, instruments, affidavits,
applications, petitions, objections, notices and writings whatsoever as may be usual,
necessary, proper or expedient and all manner of documents, petitions, affidavits and
applications in relation to the Scheme;

€) To accept service of notices or other processes that may from time to time be issued in
connection with the matter aforesaid:

f) To produce all documents, matters or other evidence in connection with the matters
aforesaid in all and any of other proceedings incidental thereto or arising thereat;

g) To file the requisite applications in the NCLT for seeking directions for dispensation/
convening and holding a general meeting of the shareholders andlor creditors whether
secured or unsecured of the Company;

h) To file applications. affidavits and/or other document(s) and/or information as may be
required with the stock exchange(s), SEBI and/or any other regulatory authority(ies) and/or
any other agency(ies) to obtain approval of the Scheme or for giving effect thereto;

i) To file betitfons. affidavits and/or other legal documents as may be required for
confirmation of the Scheme by the NCLT; and

J) To do and perferm all such other acts, matters, deeds and things as may be considered
necessary or desirable to give effect to this resolution.”

Linc Pen & Plastics Ltd. A : 3, Alipore Road, Satyam Towers, Kolkata - 700 027, India. T: +91- 32 - 3041 2100, F: +91 - 331é%479 0253
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REPORT OF AUDIT COMMITTEE MEETING OF LINC PEN & PLASTICS LTD. (‘COMPANY")
HELD ON 3"’ NOVEMBER, 2018 AT ITS REGISTERED OFFICE AT SATYAM TOWERS. 3,
ALIPORE ROAD, KOLKATA-700027 RECOMMENDING THE DRAFT SCHEME OF
ARRANGEMENT AND AMALGAMATION BETWEEN LINC WRITING AIDS PVT LTD. LINC
RETAIL LIMITED AND LINC PEN & PLASTICS LTD. AND THEIR RESPECTIVE

SHAREHOLDERS AND CREDITORS ("SCHEME")

MEMBERS PRESENT:

1. Shri K. N. Ranasaria Director (Independent Non Executive)
2. Shri Anil Kochar Director (Independent Non Executive)
3. Shri Naresh Pachisia Director (Independent Non Executive)
4. Shri Deepak Jalan Managing Director
BY INVITATION
Shri Aditya Singhi Partner, Singhi & Co.

Chartered Accountants,

Statutory Auditor
Mrs. Sunita Kedia Partner, G. P. Agrawal & Co.

Chartered Accountants,
Internal Auditor

IN ATTENDANCE
1. Shri N. K. Dujari Chief Financial Officer & Company Secretary
2. Shri Dipankar De Assistant Co. Secretary

1.  Background

1.1. The Securities and Exchange Board of India vide its circular no. CFD/DIL3/CIR/2017/21
dated 10" March, 2017 ("SEBI Circular”) has, amongst other requirements, sought for a
report from the Audit Committee of the listed companies recommending the Scheme

1.2. A meeting of the Audit Committee of the company was held on November 03, 2018 to
consider and recommend the proposed Scheme of Arrangement and Amalgamation
amongst Linc Writing Aids Pvt Ltd (“Demerged Company" or “Transferor Company"), Linc
Retail Limited ("Resulting Company”) and Linc Pen & Plastic Ltd. (“Transferee Company")
and their respective shareholders and creditors (“Scheme”) under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013, in pursuance of the SEBI Circular

1.3. The Transferor Company is an existing private limitad company incorporated under the
provisions of Companies Act, 19586,

14. The Resulting Company is an existing public limited company incorporated under the
provisions of Companies Act, 1956,

1.5. The Transferee Company Is a listed public limited company incorporated under the
provisions of Companies Act, 1956.

1.6. This Report of the Audit Committee is made in order to comply with the requirements of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015and SEBI Circular after considering the following documents which were
placed before the Audit Committee:

(a) Draft Scheme, duly initialled by the Company Secretary of the Company for the purpose
of Identification;

(b) Valuation report dated 03 November, 2018 (“Valuation Report’) issued by N S Kumar
& Co., [iIndependent Chartered Accountant], describing the methodology adopted by
them in arriving at the share exchange ratio:

(c) Fairness opinion dated 03 November, 2018 (‘Fairness Opinion") issued by Microsec
Capital Limited [SEBI Category-| Merchant Bankers)] providing the Fairness Opinion on
the share exchange ratio as recommended by the Valuation Report: and

Linc Pen & Plastics Ltd. A : 3, Alipere Road, Satyam Towers, Kelkata - 700 027, India. T« +91- 33 . 3041 2100, F: 491 - 33 . 2479
W www.linepen.com, CIN : L3499 1WB1 204PLCOL5583, B “nr.@”ncpun.:nm



LINC

(d) Certificate dated 03 November, 2018, obtained from Statutory Auditors of the Company
Singhi & Co., Chartered Accountants certifying that the accounting treatment prescribed
in the Scheme is in compliance with the applicable Accounting Standards.

2.  Proposed scheme of Arrangement
2.1. The Audit Committee discussed the draft Scheme and noted the rationale and the benefits of

the Scheme which, inter alia, are as follows:

(a) The Board of Directors of the Parties are of the opinion that the proposed demerger would
ensure desired amount of management focus on each of the business segments and
would unlock value for the shareholders.

(b) The proposed restructuring would result in elimination of chain holdings and result in
ultimate beneficial owner becoming direct shareholder of the companies.

(c) The Retail Business Undertaking (as defined hereinafter) Is the one of the major
businesses of the Demerged Company, has significant potential for independent growth
and is capable of attracting a separate set of investors, strategic partners, creditors and
other stakeholders,

(d) The proposed demerger is likely to offer benefits to the Demerged Company and Resulting
Company as outlined under:

i. there would be enhanced focus on the operations of the Retail Business Undertaking
under a dedicated management team of the Resulting Company, who can chart out
and pursue an independent strategy to maximize value creation for stakeholders and
likewise, there would be greater management focus on the remaining business of the
Demerged Company;

il optimal utilization of resources vested with the Retail Business Undertaking;

iii. alignment, coordination and streamlining of day to day operations of the Retail
Business Undertaking;

v, keeping track of profitability of Demerged Undertaking distinctly vis-a-vis others
through allocation and vesting of respective assets, liabilities, expense and income
streams under distinct entities, i.e., Resulting Company and Demerged Company; and

v, achieving and sustaining competitiveness and development of long term internal and
core competencies.

(e) The proposed amalgamation will result in reduction in the number of companies which will
ensure achieve synergies of operations, capital efficiency, improved cash flows, greater
business efficiency and avoid duplication of work and efforts and reduce managerial
overlaps and towards their common advantage.

() The proposed amalgamation will result in the factory facility being merged with the
operating entity and enable the business to be carried out more conveniently and
advantageously with pooling and more efficient utilization of their resources, reduction in
overheads and other expenses and improvement in various cther operating parameters

(g) The present Scheme will result in competitive advantage for meeting future growth
opportunities, providing greater cost savings and economics and thereby significantly
enhancing the earnings potential of each respective company.

(h) The synergies that exist between the Parties in terms of services and resources can be put
to the best advantage of all stakehalders.

2.2, The salient features of draft Scheme are as follows:

(a) The demerger, transfer and vesting of the Retail Business Undertaking (as defined in the
Scheme) of the Transferor Company or Demerged Company into the Resulting Company
on a going concern basis and the consequent issue of equity shares of the Resulting
Company to the shareholders of the Transferor Company or Demerged Company.

(b) The amalgamation of the Remaining Undertaking (as defined in the Scheme) of the
Transferor Company or Demerged Company into the Company and issue of equity shares
of the Company to the shareholders of the Transferor Company or Demerged Company,
as per the share exchange ratio determined by the Independent Chartered Accountant as
consideration;
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(c) Upon the Scheme being effective, the existing shareholding of Transferor Company or
Demerged Company in the Transferee Company shall stand cancelled. New shares of the
Transferee company would be allotted to the shareholders of the Transferor Company;

(d) The Reduction of share capital of the Company in the manner set out in the Scheme, and
in accordance with Sections 230 to 232 and other applicable provisions of the Companies
Act, 2013, and

(e) Consideration: In consideration of the amalgamation by way of transfer for every 1 fully

paid up equity shares of the Transferor Company having face value of Rs. 100 each and
held by the members of the Transferor Company as on Record Date, 34 Equity Share of
the Transferee having a face value of Rs. 10 each, credited as fully paid up shall be issued
to the members of Transferor Company.
Further, in consideration of demerger by way of transfer for every 1 fully paid up equity
shares of the Demerged Company having face value of Rs. 100 each and held by the
members of the Demerged Company as on Record Date, 46 Equity Share of the Resulting
Company having a face value of Rs. 10 each, credited as fully paid up shall be issued to
the members of Demerged Company.

2.3, The Audit Committee reviewed the Valuation Report and rioted the recommendations made
therein. Further, the Fairness Opinion confirmed that the share exchange ratio in the
Valuation Report is fair to the shareholders of all the Companies.

3. Recommendations of the Audit Committee:
Taking into consideration the Scheme, Valuation Report, Fairness Opinion and other
documents, as placed, the Audit Committee is of the opinion that the implementation of the
Scheme is in the best interest of all the Companies, their shareholders. creditors and
stakeholders.

Hence, the Audit Committee hereby approves and recommends the Scheme and the share
exchange ratio for favourable consideration by the Board of Directors, Stock Exchange(s)
Securities and Exchange Board of India, National Company Law Tribunal and other
appropriate authorities for their consideration and approval.

Shri Deepak Jalan, Managing Director, is authorised by the Audit Committee to sign this
report on behalf of the Audit Committee before onward submissions.

By Order of the Audit Committee

Managing Director

Date: 03.11.2018
Place: Kolkata

e
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Chartered Accountants

161, SARAT BOSE ROAD, KOLKATA-700 026, (INDIA)
@ : +91(0)33-2419 6000/01/02 * E-mall : kolkata@singhico.com * Website - www.singhico.com

Auditor's Certificate
To,

The Board of Directors,

Linec Pen & Plastics Ltd.

Satyam Towers, 3, Alipore Road
Kolkata- 700027

1. We, the statutory auditors of Linc Pen & Plastics Ltd. , (hereinafter referred to as “the Company”),
have examined the proposed accounting treatment specified in clause 4.14 of the draft Scheme of
Arrangement and Amalgamation amongst Linc Writing Alds Pvt. Ltd., Linc Retail Limited and the
Company and their respective shareholders and creditors in terms of the provisions of sections 230
to 232 and other applicable provisions of the Companies Act, 2013 with reference to its compliance
with the applicable Accounting Standards notified under the Companies Act, 2013 and Other
Generally Accepted Accounting Principles.

2. The responsibility for the preparation of the draft Scheme and its compliance with the relevant laws
and regulations, including the applicable Accounting Standards as aforesaid, is that of the Board of
Directors of the Companies involved. Our responsibility is only to examine and report whether the
accounting treatment contained in the Draft Scheme complies with the applicable Accounting
Standards and Other Generally Accepted Accounting Principles. Nothing contained in this Certificate,
nor anything said or done in the course of, or in connection with the services that are subject to this
Certificate, will extend any duty of care that we may have in our capacity of the statutory auditors of
any financial statements of the Company, We carried out our examination in accordance with the
Guidance Note on Audit Reports and Certificates for Special Purposes, issued by the Institute of
Chartered Accountants of India.

3. Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid scheme is in compliance with SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder
and all the applicable Accounting Standards notified by the Central Government under section 133
of the Companies Act, 2013.

4. This Certificate Is issued at the request of the Linc Pen & Plastic Ltd. pursuant to the requirements
of circulars issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
for onward submission to the BSE Limited, NSE Limited and/or The Calcutta Stock Exchange Limited,
as the case may be, and any other regulatory authorities for the purpose of the Scheme of
Arrangement and Amalgamation. This Certificate should not be used for any other purpose without
our prior written consent,

For Singhi & Co.
Chartered Accountants
Firm Registration No.302049E

/)
Q%ui ﬁL-
(Aditya Singhi)

Partner
Membership No. 305161

Place: Kolkata
Date: 3rd November, 2018
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Independent Auditor's Certificate certifying the accounting treatment contained in the
Draft Scheme (as defined hereinafter) in respect of Composite Scheme of Arrangement in
terms of provisions of Section 230 to 232 of the Companies Act, 2013 between Line Writing
Aids Pvt Ltd., Linc Retail Limited and Linc Pen & Plastie Ltd.

To

The Board of Directors,

Line Retail Limited,

Satyam Towers, 3 Alipore Road,
Kolkata - 700027,

This certificate is issued in accordance with the terms of our letter of engagement dated 03
November 2018.

We, the statutory auditors of Linc Retail Limited ("the Company"), have examined the proposed
accounting treatment specified in Clause 3.15.1 of Part 1l of the Composite Scheme of
Arrangement ("Draft Scheme"), attached herewith and initialed by the Director of the Company
for identification purpose, between the Linc Writing Aids Pvt Ltd., Linc Retail Limited and
Linc Pen & Plastic Ltd. in terms of the provisions of Section 230 to Section 232 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and the
Companies Act, 1956, with reference to its compliance with the applicable Accounting Standards
specified under Section 133 of the Companies Act, 2013 read with rules framed thereunder and
Other Generally Accepted Accounting Principles.

Management's responsibility

The responsibility for the preparation of the Draft Scheme and its compliance with the relevant
laws and regulations, including the applicable Accounting Standards and Other Generally
Accepted Accounting Principles as aforesaid, is that of the Board of Directors of the companies
involved.

Auditors' responsibility

Our responsibility is only to examine and report whether the proposed accounting treatment in the
books of the Company contained in Clause 3.15.1 of Part II of the Draft Scheme complies with the
applicable Accounting Standards and Other Generally Accepted Accounting Principles. Nothing
contained in this Certificate, nor anything said or done in the course of, or in connection with the
services that are subject to this Certificate, will extend any duty of care that we may have in our
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capacity of the statutory auditors of any financial statements of the Company. We carried out our
examination in accordance with the Guidance note on Reports or Certificates for Special Purposes
(revised), issued by the Institute of Chartered Accountants of India. The Guidance Note requires
that we comply with the ethical requirements of the Code of Ethics issued by the Institute of
Chartered Accountants of India. We have complied with the relevant applicable requirements of
Standard on Quality Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews
of Historical Financial Information, and other Assurance and Related Services Engagement.

Opinion

Based on our examination and according to the information and explanations given to us, we
confirm that the accounting treatment contained in the aforesaid Draft Scheme is in compliance
with the applicable Accounting Standards specified under Section 133 of the Act, read with rules
framed thereunder and Other Generally Accepted Accounting Principles.

Restriction on use

This Certificate is issued at the request of the Company pursuant to the requirements of 230(7)
read with 232(3) of the Companies Act, 2013 for onward submission to the National Company law
Board Tribunal and other Regulatory Authorities. This Certificate should not be used for any other
purpose without our prior written consent. Accordingly , we do not accept or assume any liability
or any duty of care or for any other purpose or to any other party to whom it is shown or into
whose hands it may come without our prior consent in writing.

For G. P. Agrawal & Co.
Chartered Accountants
Firm's Registration No: 302082E

\
(CA. Aja&%}

Membership No. 017643
Partner

Place: Kolkata
Date: 03rd November 2018
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CA ALOK KUMAR JAIN 8 SN R Floon
Chartered Accountants KOLKATA - 700 012
7. 9830041816
Email : caalokkumarjaingmail.com

To

The Board of Directors

Line Writing Aids Private Limited
Satyam Towers, 3 Alipore Road
Kolkata - 700027

I, the statutory auditor of Linc Writing Aids Private Limited ("the Company"). huve
examined the proposed accounting treatment specified in Clause 3.15.2 of Purt 11 of the
Composite Scheme ol Arrangement ("Draft Scheme"). attached herewith and initialed
by the Director of the Company for identification purpose. between the Linc Writing
Aids Pvt Ltd., Linc Retail Limited and Linc Pen & Plastics Ltd. in lerms of the
provisions of Section 230 1o Section 232 of the Companies Act. 2013 and other
applicable provisions of the Companies Act. 2013 and the Companies Act. 1956, with
reference to its compliance with the applicable Accounting Standards specified under
Section 133 of the Companies Act, 2013 read with rules framed thereunder and Other
Generally Accepted Accounting Principles.

Management's responsibility

The responsibility for the preparation of the Draft Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards and
Other Generally Accepted Accounting Principles as aforesaid. is that of the Board of
Directors of the companies involved.

Auditors' responsibility

My responsibility is only to examine and report whether the proposed accounting
treatment in the books of the Company contained in Ulause 3,152 ol Part 11 of the
Draft Scheme complies with the applicable Accounting Standards and Other Generally
Accepted Accounting Principles. Nothing contained in this Certificate, nor anyvthing
said or done in the course of; or in connection with the services that are subject 1o this
Certificate, will extend any duty of care that | may have in my capacity of the statutory
auditors of any financial statements of the Company, | carried out my examination in
accordance with the Guidance note on Reports or Certificates for Special Purposes
(revised), issued by the Institute of Chartered Accountants of India. The Guidance
Note requires that 1 comply with the ethical requirements of the Code of Ethics issued
by the Institute of Chartered Accountants of India, | have complicd with the releyan
applicable requirements of Standard on Quality Control (SQC) 1. Quality Control tor
Firms that Perform Audits and Reviews of Historical Financial Information, and other
Assurance and Related Services Engagement.
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21, B. B. GANGLULY STRLET

CA ALOK KUMAR JAIN e
Chartered Accountants KOLKATA - 700012
7579830041816

Email : caalokkumarjainomail.com

Upiuion

Based on my examination and according to the information and explanations given to
me. | confirm that the accounting treatment contained in the aforesaid Draft Scheme is
in compliance with the applicable Accounting Standards specified under Section 133
of the Act, read with rules framed thereunder and Other Generally Accepted
Accounting Principles.

Restriction on use

This Certificate is issued at the request of the Company pursuant to the requirements of
230(7) read with 232(3) of the Companies Act, 2013 for onward submission to the
National Company law Board Tribunal and other Regulatory Authorities, This
Certificate should not be used for any other purpose without my prior written consent.
Accordingly . I do not accept or assume any liability or any duty of care or for any
other purpose or to any other party to whom it is shown or into whose hands it may
come without my prior consent in writing.

;f\w\h

CA ALOK KUMAR JAIN

Chartered Accountant
Membership No: 056239

KOLKATA
700012

Place : Kolkata
Dated : 03" Novemnber 2018
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LINC WRITING AIDS PRIVATE LIMITED
Provisional Balance Sheet as at 28th February, 2019

ANNEXURE - M

(Amount in Rupees)

Particulars Nese s gt s 3k
No. 28th Feb, 2019 31st March, 2018
I. EQUITY AND LIABILITIES
(1) Shareholders' funds
(a) Share capital 1 4,925,900 4,925,900
(b) Reserves and surplus 2 67,736,599 70,936,228
72,662,499 75,862,128
(2) Non-current liabilities
(a) Long-term borrowings 3 20,563,571 20,074,179
(b) Long-term provisions 4 996,117 543,055
21,559,688 20,617,234
(3) Current liabilities
(a) Trade payables 5
(1) Micra ,small & medium enterprises = =
(iOthers 26,009,575 29,935,901
(b) Cther current liabilities 6 7,177,178 7,243,457
(c) Short-term provisions 7 31,963 31,963 |
33,218,716 37,211,321
TOTAL 127,440,903 133,690,683
II. ASSETS
(1) Non-current assets
(a) Property , Plant & Equipment 8 2,660,977 3,189,933
(b) Intanagible assels 54,623 66,886
(c) Deferred Tax Asset 9 594,315 564,438
(d) Investments 10 72,005,801 72,055,801
(e) Long-term loans and advances 11 8,822,350 8,728,303
84,138,066 84,615,361
(2) Current assets
(a) Inventories 12 23,630,715 24,542,150
(b) Trade receivables 13 17,165,193 22,177,534
(c) Cash and cash equivalents 14 1,602,863 843,385
(d) Short-term loans and advances 15 904,066 1,512,253
43,302,837 49,075,322
TOTAL 127,440,903 133,690,683

Place of Signature: Kolkata
Dated: 28th May, 2019

Forand on ﬁ:half of the Board

;{i&/

Director
DIN: 01356226

ks

RAM NARAYAN MISHRA

Directar
DIN: 01312605

165



Design
Text Box
ANNEXURE - M


LINC WRITING AIDS PRIVATE LIMITED
Interim Condensed Statement of Profit and Loss for the period ended 28th February,2019

(Amount in Rupees)

Barhiters Note Period Ended Year Ended
No. 28th Feb,2019 31st March,2018
Income
I. Revenue from operations 16
Sale of goods 44,547,178 93,214,019
Other operating revenues 988,138 1,153,221
45,535,316 94,367,240
1. OCther incomes - i7 4,474,167 27,551,187
Ill, Total revenue (I + II) 50,009,483 121,918,427
IV. Expenses
Purchases of stock-in-trade 18 21,897,765 70,498,918
Change in inventories of stock in trade 19 011,435 10,296,212
Employee benefits expense 20 9,226,827 10,508,748
Fimance costs 21 1,714,532 2,712 847
Depreciatinn and amortization expense 376,148 660,180
Other expenses 22 19,112,282 23,333,502
Total expenses 53,238,989 117,010,507
V. Profit before tax (III - IV) (3,229,506) 4,907,920
VI. Tax expense:
Clrrent tax - -
Deferred tax {29,877) 124,174
(29,877) 124,174
VIL. Profit/(Loss) for the year (V - VI) (3,199,629) 4,783,746
VIIL. Earnings per equity share - Basic and diluted (Rs.) (64.96) 97.11
(Face value Rs. 100/- per equlty share)

Place of Signature: Kolkata
Dated: 25th May, 2018

For and on behalf of the Board

=

LS. JAIN
Director

DIN; 01356226
Q%_..-«-‘."H:E—f
RAM NARAYAN MISHRA

Director
DIN. 01212605

= =




-
& LINC WRITING ATDS PRIVATE LIMITED -

.5 Accounts

£5 (Amount in Rupees)
* jdculars Asat As at
Eé 28th Feb 2019 31st March 2018

ote No.: 1
Share capital No. of shares Amount No. of shares Amount
Authorised
Equity shares of Rs. 100/ each 50,000 5,000,000 50,000 5,000,000
1ssued, subscribed and fully paid up

Cl
Equity shares of Rs. 100/- each 49,259 4,925,900 49,2549 4,025,900
4,925,900 | 4,525,900

Terms & righis attached to equity shares
The Company has only one class of equity shares having a par value of Rs, 100 per share, Each holder of equity shares is entitled to one vote per share. The

holders of Equity Shares are entitled to receive dividends as declared from time to time. The dividend proposed by the Board of Directars is subject to the
approval of the sharaholders in the ensuing Annual General Meeting. In the event of liquidation af the compary, the holders of equity shares will be entitied
to recelve remaning assets of the company, after distribution of all preferential amounts. The distribution will be in proportion to the number of equity

shares held by the shareholders.
shareholders holding mare than 5% shares in the company :

167

Z8th Feb 2019 31st March 2018 ]
Equity shares of Rs. 100/~ each fully paid up No. of Shares % of Holding | No. of Shares 9% of Holding |
Mr. Surgj Mal Jalan 17,890 36,32 17,790 36.12 |
Mrs, Sarita Jalan 13,410 27.22 13,410 27.22
Mrs. Bimia Devi Jalan 9,600 i9.49 9,600 19.49
Rohit Deepak Jalan 3,575 7.26 3,575 7.26
Suraj Mal Jalan (HUF) 3,380 6.86 3,380 6.86
Note Na.: 2 W =
Reserves and surplus
Capital Reserve 168,000 168,000
General reserve
Balance as per last account 3,714,459 3,714,459
Add: Transfer from surplus as per statement of profit and loss % -
Closing Balance 3,714,459 3,714,459
surplus In the statement of profit and loss
Balance as per last staremant 67,053,769 62,200,023
Add: Net profit for the year as per statement of profit and 055 (3,189,629) 4,853,746
Amount avallable for appropriation 53,854,140 67,053,769
[ 67,736,599 | 70,936,228




LINC WRITING AIDS PRIVATE LIMITED

yAccounts
o {Amount in Rupees)
' eulars As at As at
- 4 28th Feb 2019 31st March 2018
[
fote No. : 3
ong-term borrowings
insecured,Repayable an Demard
- From Others 20,563,571 20,074,179
20,563,571 | 20,074,179
lote No. : 4
.ong-term provisions
rovision for employee benefits
Leave encashment 030,617 843,055
aratuity 65,500 . -
906,117 543,055
dote No.: 5
]
rrade payables
Micra ,small & medium enterprises -
Jthers 26,009,575 29,035,901
26,009,575 29,935,901
Note No.: 6
other current liabilities
Dther payables
Miscellaneous Outstanding Liabilities 241,523 201,986
TDS Payable 95,614 396,038
Security Deposit received 5,146,301 5,000,000
Unpaid salaries and other payroll dues 1,540,159 1,571,482
Advance from customers 153,561 74,151
7,177,178 7,243,457
Note No.: 7
Short-term provisions
Provision for employee benefits - unavailed leave 31,963 31,963
- Others _ = )
31E§63 31,963
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/ LINC WRITING AIDS PRIVATE LIMITED .

.,to Accounts
/ (Amount in Rupees)
'ﬁtlculam As at As at

| F 28th Feb 2019 31st March 2018
%ﬂt& No.:9
Deferred tax Asset/(Liability)
Daterrad tax assets !
Depraciation 327,014 417,403
Add : Deferred tax assat
Expenses allowable for tax purpose when paid 267,301 147,035
Deferrad tax Asset 594,315 564,438
Note No. : 10
Investments ;
Quoted Equity Shares Nos.

“|Line Pan & Plastics L, 1588475 (1593475) 66,866,701 66,916,700
Essar {India) Ltd. 24500(24500) 117,600 117,600
Unquoted Equity Shares
LINC RETAIL LTD. 502150 (502150) 5,021,500 5,021,500

72,005!301 72,055,801
Note No. : 11
Long-term loans and advances
(Unsecured, considered good)
Security depasits 4,417,840 4,417,840
Other lnans & advances
- Advance Income tax 26,600,856 26,520,009
Less: Provision for taxation 22,209,518 4,391,310 22,209,546 4,310,163
8,822,350 o 8,728,303
Note No. : 12
Inventories
(At lower of cost and net realisable value)
Stock-in-trade 23,630,715 24,542,150
23,530!?15 | 24,542,150 |
. Note No. : 13
Trade recelvables
{Unsecured, cansidered good)
Outstanding for a perind exceeding six months from due date 800,734 1,356,616
Others _15364,458 | " 20,820,918
17,165,193 = 22,177,534
Note No.: 14
Cash and cash eguivalents
Balance with banks{Current Account) 1,101,139 379,338
Cash an hand (As certified by the management) 473,776 | 1,574,915 434,377 813,715
Foreign Currency in hand 27,948 29,670
1,602,863 843,385
Note No.: 15
Short-term loans and advances
(Unsecured, considered goad).
Other lpans and advances
- Advances to suppliers and others 868,276 1,464,411
- Prepaid axpenses 15,790 47,842
904,066 1,512,253
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4
;jf LINC WRITING AIDS PRIVATE LIMITED
= Notes to the Financial Statements for the half year ended 30th September, 2018
4 (Amount in Rupeas)
;/ Particulars Half Year Ended Year Ended
28th Feb 2019 3ist March,2018

Note No. : 16

Revenue From operations
sale af goods (Gross)

Traded Goods of Pen, Stationery & Other Related Items 44,547,178 93,214,019
44, 547,178 93,214,019
Sale of goods 44,547,178 93,214,015
Other aperating revenues /
- Discount Received = 17,116
- Renl recelved 988,138 1,084,995
- Gain on exchange fluctuation = 988,138 51,110 1,153,221

Revene from operations (Net) 45,535,316 94,367,240

Note No,: 17

Other incomes
Interest income (Gross)

Fixed deposits with banks & Others - 80,419
Other non operating income.
Dividend Received (Gross) 2,387,323 5,025,621
Profit on sale of fixed assets 286,549 -
Miscellanenus Income 2,889 1,187
Profit on sale of investments 1,797,406 22,443,960

3,374,167 27,551,187

Note No.: 18

Purchase of stock in trade

Pen, Stationery & Other Related Items 21,897,765 70,498,918
21,897,765 70,498,918
Note Mo, : 19

Change in Inventories of stock In trade

DOpening stock 24,542,150 34,838,362
Less; Closing stock 23,630,715 811,435 24,542,150 10,296,212
911,435 10,296,212

Note No.: 20

Employee benefits expense

Salaries and wages 8,365,377 5,428,154
Contribution to provident and other funds 700,347 852,550
Staff welfare expenses 161,103 227,044

9,226,827 10,508,748

Note No. @ 21

Finance costs

Interest expense
= On long term borrowings 1,407,611 2,193,532
- On others 306,921 1,714,532 519,415 2,712,947
1,714,532 2,712,947 |
VA




LINC WRITING AIDS PRIVATE LIMITED
Notes to the Financial Statements for the half year ended 30th September,2018

(Amount in Rupees

Bailcular Half Year Ended Year Ended
28th Feb 2019 31st March, 2018
Note No.: 22
Other expenses
Carriage Outward 16,224 41,349
Electricity Charges 700,334 814,723
Rent 9,959,962 10,527,927
Repairs 586,763 | 1,101,126
Insurance ! 328,629 398,582
Rates and taxes 114,811 93,377
Payment to auditor 60,000 70,000
Vehicle Running & Maintenance 285,276 443,033
Travelling & conveyance 1,505,024 1,889,595
Telephone Charges 75,471 121,413
Printing & Stationery expenses 36,922 73,720
Sales promotion expenses % 106,344
selling & Distribution Expenses 582,867 798,380
Comimission on Sales 2,162,565 2,428,386
Discount allowed 3,776 86,365
Rebate, claim & other expenses 2,253,707 -
Bad debts - 1,731,500
Donation - 500
Loss on Impairment of Property, Plant & Equipment - 263,781
Bank Charges 210,541 227,649
Irivestments written off - 44 B36
Miscellaneous expenses 229,410 1,050,916
19,112,282 22,333,502

172

e

J—

(=¥ 1}

Vo




Linc Retail Limited
Provisional Balance Sheet as at 28th February, 2019

ANNEXURE - N

{Amaunt in Rs.]

Feicul Note As at Asat
s Na. 26th February, 2019 1 315t March, 2018
.  EQUITY AND LIABILITIES
(1)  sharehaldar's funds
() Share capital 1 25,200,000 25,200,000
|b) Reserves and surplus 2 {53,114 nnat (27,814,008) {49,997 7039) (24,797, 109]
[2})  Mon-current liabllities
(a) Lang-term provisions . 3 66,077 63,937
(3) Current liabiiities
{a) Short Term Barrowings 4 19,200,000 19,400,000
{b) Trade payables
(1] Total Outstanding dues of Micro enterprises
and small enterprises - 75,075
(i) Total Outstanding dues of Creditors other
than Micro enterprises and Small anterprises 27,283,656 31,573 498
{c) Other current liabilities 5 4,026,526 2,544,087
{d} Short-term provisions 38 154 5i),558,542 4,519 53,507,149
TOTAL 21,?43!'5 10 183353.33'7
I, ASSETS
(1) Mon-current assets
fa) Property Plant and Fguipment 7 1,402,653 1,678,469
[b) Intangibie asset 8 - 2,863
(e} Lang-term loans and advances 9 2,028,078 2,838,713
{2) Current assets
{a) Inventories 10 16,088,807 20,755,883
(b} Trade receivables 11 2,014,138 1,245,158
{c) Cash and cash equivalents 12 924,257 768,832
{d) Short-term lvans and advances : 13 148,776 1,324,875
{e) Other current assets 14 136,604 19,312,880 208,604 24,343,332
TOTAL 22,743,610 | 28!8&3,3??
The accompanying notes 1 to 22 are an Internal part of the Financlal Statements. )
As per our report of even date attached.
For and on behaljbf the Board
Dedpak Jalan
rector
DN OO 758600
: T r‘:,
,_,/ G (o “—/a‘ =
Sarita Jalan
Place of Signature:Kolkata Director
ated : The 20th day of May, 2019 DIN: DO7A1580
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= Linc Retail Limited
Interim Condensed Statement of Profit and Loss for the half year ended 28th February, 2013

{Amount in Rs.)

partlealir Note Half Year Ended Year Ended
it No. 28th February, 2019 315t March, 2018
Incame
Revenue from aperations 15
Sale of goods 28,210,612 45,434,185
Dther cperating revenues 42,111 36,120
28252724 45,470,305
I, Gther incomig 16 15,738 1,371,951
Il Total revenue (I +11) 28,268,462 46,842,256
IV, Expenses .
Furchases of stock-in-trade 17 17,833,011 25 442 849
Change In inventories of stock in trade 18 4,706,956 7,641,161
Employee benefits expense 19 1,868 406 2,767,089
Finance costs 20 1,241,285 1,386,253
Depreciation and amortisation expense 280,843 452,768
Other expenses 21 5,454,261 9,234 306
Totad expenses 31,384 761 46,929,476
\ Profitf{Loss) before exceptional and extraordimary itams and tax (11| - V) [3,116,299) (87.220)
Wi Exceptional iterms N
VI, Profitf(Loss) befare extraordinary items and tax [V - Vi) (2;,116,2499) (87,220)
Vil Extracrdinary items -
11 Pprofit/(Loss) befare tax (VI - VHI} (3,116,299) (87,220)
¥. Taxexpense:
Deferred rax = -
X Profit/(Loss) for the year [IX-X) (3,116,299) {87,220)
¥l Earnings per squity share - Basic and diluted (Rs.) 22 (1.24) (0.03)
(Face value Rs. 10/- per equity share)
The accompanying notes 1o 22 are an Internal part of the Interim Condensed Financial Stataments.
Mg per our report of even date attached.
For and on behalfl g the Board

Ploce of Signature:Kalkata
Dated : The 29th day of May, 2019

g:m

Deepak Jalan
Director
DINOU758600

—
Sarita Jalan

Director
BIN: 00761580




LINC RETAIL LIMITED
Notes forming part of the financial statements (contd.)

{Amount in Rugees)

Particulas Asat Asat

Ll 28th February, 2019 31st March, 2018

Note No.: 1

Share capital No. of shares Amournt Mo. of shares Amount

Authorised

Equity shares of Rs. 10/- each 2,600,000 26,000,000 2,600,000 26,000,000

Issued, subscribed and fully pald up <

Equity shares of Rs: 10/- each 2,520,000 25,200,000 2,520,000 25,200,000
- 25,200,000 25,200,000

a. Terms & rights attached to equity shares

held by the shareholders.

b Reconcillation of number and amount of equity shares outstanding:

The Company has only one class of equity shares having a par value of Rs, 10 per share. Fach holder of equity sharas is entitled to one vote per share. The
holders of Equity Shares are entitied to receive dividends as declared from time to tima. The dividend, if any, proposed by the Board of Directars is subject ta
the approval of the sharehelders in the ensulng Annual General Mecting. In the event of liquidation of the company, the holders of equity shares will be entitled
to recelve remaining assets of the company, after distrioution of all preferantial amounts. The distribution will be in proportion to thie nurnber of equity shares

As at 28th February, 2019 As at 31st March, 2018
Particulars
MNo. of shares Amount (Rs.) Na. of shares Amount (Bs.)
At the beginning of the year 2,520,000 25,200,000 2,520,000 25,200,000
Add: Shares Issued far cash * -
At the end of the year 2,520,000 45,200,000 2,520,000 25,200,000

Shareholders holding more than 53 shares In the company :

As at 28th February, 2018

As at 31st March, 2018

Equity shares of Rs. 10/- each fully paid up No. of Shares held % of Holding No. of Shares held % of Holding
Ling Writing Aids Put. Ltd. 502,150 19.93 502,150 15.93
Ajanta Sales Pvt, Ltd. 502,000 19,52 502,000 1882
Mr. Mahesh Kumar Goenka 300,000 11,90 300,000 11.80
Mr, Deepak Jalan 215,150 254 215,150 BS54
Sarita Jalan = 419,000 16.63 415,000 16.63
shobha Jalan 250,000 8.92 250,000 g9.92
(Amount In Rupzes)
Particulars At froat
28th February, 2019 31st March, 2018
Mate No.: 2
Reserves and Surplus
surplus In the Statement of Profit and Loss
Balance as per last statement (49,997,709 (49,910,485)
Add: Net Profit/(loss) for the year as per statement of Profit
and Loss (3,116,259) (53,114,008) (87,2720] (48,987,709
Closing balanca (53,114,008 (49,997,708
{Amount in Rupees)
A Asat
Particulars i X
Z8th February, 2019 31st March, 2018
Mota No. : 3
Long-term provisions h
Provision for employee benefits
| eave encashiment 99,077 83,937
99,077 | 63,937
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LINC RETAIL LIMITED

Notes forming part of the financial statements {contd.)

carticulars

As at
28th February, 2019

As at
31st March, 2018

Note No. : 4

Short Term Borrowings

Loans repayable on demand
From entities other than banks

Unsecured loans fram a body corporate 19,200,000 14,400,000
15,200,000 18,400,000
{Amount in Rupees)
. As at As at
Particulars
28th February, 2019 31st March, 2018
MNote No. : 5
Other current liabilities
1
Interest accrued and due on borrowings 1,240,580 1,308,400
Other payables
Advance from customers 248,757 194,394
Mecrued Expenses 376,317 55,084
Statwutory lHabllities 1,870,783 550,154
Unpaid salaries and ather payroll dues 250,068 436,024
2,026,526 2,544,055
{Amount In Rupees)
As at As at
Particulars
28th February, 2019 31st March, 2018
Note No. : 6
Short term provisions
provision for employee benefits
lLeave encashment 38,359 4,519
38,359 4,519
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LINC RETAIL LIMITED

Notes forming part of the financial statements (contd.)

Particulars

As at
28th February, 2019

As at
31st March, 2018

Note No. : 9

Long-term loans and advances
{Unsecured, considered good)

Security deposits 2,028,078 2,838,713
2,028,078 2,838,713
(Amount in Rupees)
Particulars Ayes b A
28th February, 2019 31st March, 2018
Mote Mo, : 10
Inventories
(At lawer af cast and net realisable value)
Stock-In-trade 16,088,507 20,795,803
16,088,907 20,795,863
{Amount in Rupees)
Particulars As at Asat
28th February, 2019 31st March, 2018
Note No. : 11
Irade receivables
{Unsecured, considered good)
Qurtstanding for a period exceeding six months 401,012 219,417
Others 1,613,124 1,025,741
2,014,136 1,245,158
{Amount in Rupees)
Particulars s e
28th February, 2019 315t March, 2018
Note No, : 12
€ash and cash equivalents
Balance with bank (Bank Overdraft having Debil Balance)” 296,987 515,580
Balance with banks
In current accounts 235,893 88,421
Zash on hand (As certified by the management) 390,377 824,257 164,831 768,832
924,257 768,832
*Overdraft facility taken from ICIC) Bank is secured against
Fixed Deposit of Director,
{Amount in Rupees)
Particulars Asar s
28th February, 2019 31st March, 2018
Mote No, : 13
Short-term loans and advances
Others
{Unsecured, considered good)
VAT and other taxes/duties 125,124 124,125
Prepaid expenses 23,652 15,611
Advances to employees 04 18,500
Advance to supplicrs and others . 1,165,639
148,776 1,324 875
[Amount in Rupees)
Asat As at
Particulars
28th February, 2019 31st March, 2018
Note No. : 14 :
Other Current Assets
Taxes and duties refundable
TDS Refundabis 26,200 58,000
Gratuity Receivable [Asset) 110,604 150,604
136,804 208,604
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LINC RETAIL LIMITED

Notes forming part of the financial statements (contd.)

{Amaunt in Rupees)

Particulars

Half Year Ended
28th February, 2019

Year Ended
31st March, 2018

Note Moo @ 15

Revenue From operations
Sale of goads
Traded goods of Statfonery & other related items

Other operating revenuas
Discount Recelved

28,210,612

42,111

. 28,252,724

45,434 185

36,120

45,470,305 |

{Amount in Rupees)

R Half Year Ended ] Year Ended
28th February, 2019 31st March, 2018
Note No. : 16
Other Income 1
Rent received * 300,000
Advertisement * . 180,000
Profit on sale of Property, Plant and Equipment 13,177 5492
Sundry balances written back - 613,088
Miscellaneous Income 2,561 15,738 273.371 1,371,951
15,738 | 1,371,951
“Tax deducted at source [Previous year 26,200/ '

[Amount in Rupees)

Half Year Ended

Year Ended

Parttialory 28th February, 2018 315t March, 2018
Note No.: 17
Purchase of stock In trade
Trading goods of Stationery & other related items 17,833,011 25,442,849
17,833,011 25,442,849
_—

{Amount in Rupees)

Partlculars

Half Year Ended
28th February, 2019

Year Ended
31st March, 2018

Note No_: 18
Changes in Inventories of Stock in Trade

Stock In Trade

Opening stock 20,795,863 28,437,023
Less: Clasing stock 16,088,907 4,706,956 20,795,863 7,641,161
4,706,956 7,641,161
(Amount in Rupees]
) Half Year Ended Year Ended
Particulars
28th February, 2019 31st March, 2018
Mote No. : L9

Employee benefits expense

Salarios and wages

Cantribution to provident and other funds
Staff welfare expenses

1,678,126
68,651
121,629

1,868,400

2,447,958
120,275
198,868

li':'E?,UB!
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'LINC RETAIL LIMITED
Notes forming part of the financial statements (contd.)
| Half Year Ended Year Ended
o MRS 28th February, 2019 31st March, 2018
Note Nao. : 20
Finance costs
Interest expense
- On short-term borrowings 1,241,285 1,386,293
1,241,285 1,386,293
{Amount in Rupees)
5 Half Year Ended Year Ended
Particulars
28th February, 2019 31st March, 2018
Note Na. : 21
Other expenses
Electricity Charges 427,759 735,080
Rent 3,170,658 3,836,213
Maintenance Charges 517,386 460,135
Regairs
Others 6,960 56,018
Insurance 456 28,554
Rates and taxes 20,000 74 363
Payment to auditar
- For Statutory audit 65,000 67,400
- Far Branch Auditor 20,000 20,000
- For Taxation Matters 16,000 101,000 15,000 102,400
Sundry Balances written off - 1,035,240
Commission on sales 540,939 1,048,701
Service Charges - 351,284
Febate, Claim & Other Expenses 153,304 -
Selling & Ristribution expense - 529,133
Miscellaneous expenses 466,799 982,185
5,454,261 9,239,306
[Amount in Rupees)
particul Half Year Ended Year Ended
s 28th February, 2019 31st March, 2018
Note No: 22
Earning Per Share
The numerator and denominator used Lo calculate Basic / Diluted
£arnings Per Shars
al Amount used as the numerator - Profit / (Loss) after Tax (Rs.) (3,116,299) (87,220)
b) Basic/ Diluted welghted average number of Equity shares used as
denominator 2,520,000 2,520,000
¢) Naminal value of Equity Shares [Rs.) 10 10
d) Basic/ Diluted Farnings Per Share [a/b) (Rs.) . (1.24) (0.03)
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28" May, 2019 ANNEXURE - O

The Listing Department

The Calcutta Stock Exchange Ltd.
7, Lyons Range,
Kolkata — 700 001

Dear Sir,

Sub: Outcome of the Board Meeting held on 28" May. 2019

This is to inform you that Board of Directors of the company at its meeting held today i.e. on
Tuesday, 28" May, 2019, inter-alia approved / recommended the following:

1) Pursuant to regulation 33 of SEBI (LODR) Regulation, 2015, the Audited financial results for
the Quarter / Year ended 31" March, 2019 along with the Statement of Assets and Liabilities
and Auditors’ Report are attached.

As regards the Audited Financial Results of the Company for the Quarter / Year ended 31"
March, 2018, it is hereby declared that the Statutory Auditors of the Company M/s. Singhi &
Co., Chartered Accountants have given unmodified opinion in their Audit Report.

2) Recommendation of Dividend of Rs. |2 per equity share, (' /. % on equity shares)
subject to approval of the members at the ensuing AGM. MN¢ }
U Onr
Further, the dividend on equity shares, if declared by the members at the ensuing of the
Company, will be credited / dispatched to the members around 15" September, 2019.

3) Appointment of Shri Rohit Deepak Jalan as an Additional Director (Executive category) of the
Company.

Pursuant to regulation 30 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the details of his appointment as required is enclosed as Annexure-|

The meeting commenced at 4.30 P.M. and concluded at 5'5° P.M. MNA )
b F W
The above is for your kind information and recard. "'—J o

Thanking You
Yours faithfully

For LINC PEN & PLASTICS LTD.
N
W F‘. J

~

¢ IJ Ay
N. K. DUJARI
Chief Financial Officer &
Company Secretary '

]

Encl: as above

CC: 1. The Executive Director Stock Code - 531241
The Stock Exchange, Mumbai

2. The Manager,
Listing Department,
National Stock Exchange of India Ltd.

e e e e e e e e

Linc Pen & Plastics Ud. A 3, Alipore Road, Satyam Towers, Kolkata - 700027, India | +91-33-3041 2100, 7 +91.33-2479 0253
W www lincpen.com, CIN L3499 1WB1994PLCO45583, F linc@lincpen com 182
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Linc Pen & Plastics Limited

Regd. Off Satyam Towers, 3, Alipore Road, Kolkata - 700 027, Phone 033-3041 2100, Fax: 91-33-24790253,
Corporate identity Number: L3689 1WB1884PLC085583, E-mail Investars@iincpan com, Website: www. lincpen com

Statement of Audited Financial Results for the Quarter / Year Ended 3151 March, 2019

(R, in Lakhs)
Sl Quarter ended Year Ended
s 31.03.18 31.12.18 31.03.18 31.03.18 31.03.18
Particulars [Audited) | (Unaudited) | (Audited) | (Audited) | [Audited)
No. (Ritfar Hote-2) (Refer Nuta-2)
1|a. Revenue from Operations 10,623.15 B601.73 | 10.335.21 3669364 33.188.15
b. Other Income 53.54 83.27 £0.11 22286 116.28
Total Income 10,682 69 B68500| 1038532 | 3691630 33,306 43
2|Expenses
a. Cost of Materials Consurned 3,419.59 3,681275 3,155.80 | 13,343.69 881243
b. Purchase of Stock-in-Trade 271423 3173.47 3,525.86 | 1201263 12,549,50
¢. Changes in inventories of Finished goods,
stock-in-trade and work In progress 1.311.44 (650.37) 510.56 0.83 (270.08)
d. Employee Benefits Expense 668.57 700 34 707.38 278207 2,546 07
2. Finance Cost 146.10 165.01 147.53 610.71 48524
f Depreciation and amortisation expense 27418 268.60 25136 1.044 38 860.28
g. Other Expenses 1,761.73 1,280.03 1.587.19 5,984 55 5974 11
Total Expenses 10.295.85 B,460 83 9.885.77 | 35778.86 3205764
3|Profit before Exceptional Items and Tax (1-2) 386.84 22417 499.55 1,137.44 1,247.79
4|Exceptional tems - - - - -
5|Profit before Tax (3-4) 386.84 22417 499.55 1,137.44 1,247.79
6|Tax Expenses
a Current Tax 8560 67.00 107 .00 246,00 267 00
b. Income Tax for earlier years 206.24 - - 20624 -
¢. Deferred Tax 5092 12.368 80.91 140.189 1968.68
Tolal Tax Expenses 32278 7938 187 .91 592 43 48388
7 |Profit for the period (5-6) 54.08 144.79 311.64 545.01 784.11
B|Other Comprehensive Income (Net of tax) (15.85) (0.52) 351 (17.41) (2.11)
o|Total Comprehensive Income for the period (748)
[ Comprising Profit / (Loss) for the period (after tax)
and Other Comprehensive Income (after tax) ] 48.23 144.27 315.15 527.60 782.00
10|Paid up Equity Share Capital (Face Value - Rs.10/- each) 1,478,860 1,478.60 1,478.60 1,478,680 1.478.80
11|Other Equity 10.858.26 10.508.04
12|Earnings per Equity Share-not annualised (Amount in Rs ) 1
{a) Basic 043 098 211 3.69 5.30
{b) Diluted : 0.43 0.98 2.1 3.68 5.30
Notes:

The aforementionsd resulls were réviewed by the Audit Commitiee and approved by the Board of Directors @t thisir respective mestings haid on 28th May. 2012

Tha figures for the quarter ended 318t March 2015 and 31st March 2018 are the balancing figures between audited figures.in respect of the full financial year and the
Publishiad year 1o date revidwad figures up 1o the and of the thirg quanar of the: reisvant financal yaar F

The Boasd of Directors have recommended a Dividend of L5% (e Rs.| Bapar equity share). (Pravious Year - Rs 150 per squity share}

On 3rd November, 2018, the Board of Direclors of the Company approved a Scheme of Arrangement and Amalgamation amongst, the Company. Linc Writing Alas
Pwt Ltd [LWA] and Linc Retail Ltd (LRL]) i terms of 'the provisions of Section 230 to 232 and the applicable provisions of the Companes Act, 2013, invoiving
amaigamation of LWA with the Caimpany after damarger & transier of retail business of LWA o LRL with effact from Tst April 2018. The Company has receved

“ne adverse gbsenvation letlar” from Bombay Stock E::minge and Nationsl Stock Exchange on 28 0418 apd 30.04.18 respactively. The Company |s in the process of
filing Schame with Nabonal Company Law Tribunal for its approval, Pending such approvals. no accounting adjustment thereal has been made in the above resulls.

The Company's business activity falls within & single repontable aperating segmer! | e “Writing Instruments and Statonary”. hence has only ane reporiabie
opsrating sepment as per IND AS 108-Operating Segments

Revanue from Operations upto 30th June, 2017 Includes excise duty, which is discontinued from st July, 2017, upon implementation of Goods and Service
Tax (GST). GST 15 not included in the Revenue from Operations from 181 July, 2017 onwards. In view of these changes. the Revenus from Cparations for the
yeur gnded 31st March, 2018 are not comparabla with,the previous year,

The prévius penod figures have been regrouped / rearrangad wherever necassany, to contorm to the current penod figures

\\.

The Statemant of Assets and Liabilities as on Jiuhur:h. 2019, is annexed harewith /
L

Place Kolkata 3 Dee
Date = 28th May, 2019 _' - Managing Qyractor

For and on behalf of the
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Linc Pen & Plastics Limited
Regd Off Satyam Towers, 3, Alipors Road, Koikats - 700 027, Phone: 033-3041 2100, Fax +91-33-2476 0283,
CINLISS81WEB 1554PLLCOESSES. E-mail investorsi@iincpen com, Wabsita: www lincpen corm
Statement of Assets & Liabilities
(Rs n Lakhs)
Particulars As at 31.03.19 As at 31.03.18
(Audited) {(Audited)
ASSETS
1. Non-Current Assets
a) Property, plant and equipment 7,449 28 6,683.14
b) Capital Work - in - progress 50.72 2298
c) Intangible Assets 19.02 0.03
d) Financial Assets - Loans 96.58 107.25
- Others 0.64 0.61
e) Income Tax Assets (net) B7.90 25140
f) Other Non - Current Assels 1.471.10 1.625.08
Total Non-Current Assets 0,175.24 B.690.47
2. Current Assets
al Inventories 7.020.32 7,888.10
b) Financlal Assets
i) Trade Receivables 4:332 85 4.586.03
iy Cash & Cash Equivalents 943 11.28
iily Other Barik Balances 13.16 1475
tv) Security Deposits 2.04 2.38
c) Other Current Assels 2,739 51 251241
Total Current Assets 14,117.31 15.014.95
TOTAL ASSETS 23,292.55 23,705.42
EQUITY AND LIABILITIES
Equity
a) Equity Share Capital 1,478.80 1.478.80
b) Other Equity 10,858.28 10,598.04
Total Equity 12.336.86 12.076.64
Liabilities
1. Non-Current Liabilities
a) Financial Liabilities
Borrowings 1,867 41 1,350.00
b) Provisions 128.08 S7.08
c) Deferred Tax Liabilities (Nat) 72429 592 B4
Total Non-Current Liabilities 2,819.76 203892
2. Current Liabilities
a) Financial Liabilities
i) Borrowings . 381273 4,847 92
ii) Trace Payables
Total outstanding duaes of micro enterprises and 157.94 4687
small enterprises
Total outstanding dues of creditors other than 2,438.24 2.753.08
micro enterprises and small enterprises
ili) Others \ 1.204.33 145371
b) Other Current Liabilities 514,80 484 12
¢} Provisions 7.89 315
. . Total Current Liabilities 8.135.93 9,588.86
TOTAL EQUITY AND LIABILITIES 23,2082.55 23,705.42

ki ; WP
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Singhi & Co.

Chartered Accountants

161, SARAT BOSE ROAD, KOLKATA-700 026, (INDIA)

@ : +91(0)33-2419 6000/01/02 « E-mail : kolkata(@singhico.com * Website : www.singhico.com

Independent Auditor's Report on Quarterly Financial Results and Year to Date Results of Linc Pen &
Plastics Limited pursuant to regulation 33 of SEBI (Listing Obligation and Disclosure Requirement)

Regulation 2015.

To,

The Board of Directors,
Linc Pen & Plastics Limited
Satyam Towers,

3, Alipore Road
Kolkata-700027

1.

2.

We have audited the accompanying financial results (‘the Statement’) of M/s. Linc Pen & Plastics
Limited for the quarter and year ended 31% March, 2019, being submitted by the Company pursuant to
the requirement of Regulation 33 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015. Attention is drawn to the fact that the figures for the quarter ended March 31, 2019
and the corresponding quarter ended in the previous year as reported in the Statement are the
balancing figures between audited figures in respect of the full financial year and the published year to
date figures upto the end of the third quarter of the current and previous financial year respectively.
Also, the figures up to the end of the third quarter had only been reviewed and not subjected to audit.

The Statement has been prepared on the basis of annual financial statements and reviewed quarterly
financial results upto the end of third quarter which are the responsibility of the Company’s
management. Our responsibility is to express an opinion on the Statement based on our audit of such
financial statements, which have been prepared in accordance with the recognition and measurement
principles laid down in Indian Accounting Standards ( Ind AS) prescribed under Section 133 of the
Companies Act, 2013 (‘the Act’) read with rules issued there under, other accounting principles
generally accepted in India and in compliance with requirement of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

We conducted our audit in accordance with the auditing standards generally accepted in India. Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether
the Statement is free of material misstatement. An audit includes examining, on a test basis, evidence
supporting amounts discloset in the statement. An audit also includes assessing the accounting
principles used and significant estimates made by the management. We believe that audit evidence we
have obtained is sufficient and appropriate to provide a basis for our audit opinion.

. NEW DELHI .

AHAEEDABAD



Chartered Accountants e contd

4. In our opinion and to the best of our information and according to the explanations given to us, these
quarterly financial results as well as the year to date results:

a) are presented in accordance with the requirements of Regulation 33 of the SEBI (Listing Obligation
and Disclosure Requirements) Regulations 2015 and SEBI circular dated 5™ July 2016 in this regard;
and

b) give true and fair view of the financial performance including other comprehensive income and
other financial information for the quarter ended 31" March 2019 as well as the year to date
results for the period from 1% April 2018 to 31" March 2019.

5. We draw attention to Note 4 of the accompanying results in respect of Scheme of Arrangement and
Amalgamation amongst the company, Linc Writing Aids Pvt. Ltd. and Linc Retail Ltd. with effect from
appointed date 1st April 2018 subject to necessary approvals as more fully described therein . Pending
such approvals, no adjustment has been made in these financial results. Our opinion is not modified in
respect of the same.

For Singhi & Co.

Chartered Accountants

1 7. Firm Registration No.302049E
/AT ON ~~
(7aT4 - "\_ \ \ [ - ¥,

G s/ (Aditya singhi

g as” Partner

Membership No. 305161

Place: Kolkata
Dated: 28" May 2019
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ANNEXURE - P

In the nature of abridged prospectus containing salient features of the Scheme of Arrangement
and Amalgamation of Linc Writing Aids Pvt Ltd (“LWAPL”) with Linc Retail Limited
(“LRL”) and Linc Pen & Plastic Itd (“LPPL” or “the company”). and their respective
shareholders (hereinafter referred to as the “Scheme”). The Scheme is also available on the
website of the company, BSE limited (“BSE”) and National Stock Exchange of India (“NSE”
and together with BSE, the “Stock Exchanges) where the equity shares of the company are
listed.

This document is prepared to comply with the requirement of Regulation 37 of the Securities
and Exchange Board of India (Listing obligations and Disclosure Requirements) Regulations,
2015 read with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and in
accordance with the disclosures in the Abridged Prospectus as provided in Part E of Schedule
VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable.

THE ABRIDGED PROSPECTUS CONSISTS OF 7(SEVEN) PAGES. PLESASE ENSURE
THAT YOU HAVE RECEIVED ALL THE PAGES.

Think it. Linc it.

LINC PEN & PLASTIC LTD.
The Company was incorporated on October24, 1994 as a listed public limited company.
Registered Office: - Satyam Towers 1% Floor, 3, Alipore Road, Kolkata
West Bengal Pin: 700027
Tel No.: 033-3041-2100; Fax No.:033-2439-8066
E-mail: investors@lincpen.com; Website:www.lincpen.com
CIN: L36991WB1994PLC065583
Contact Person:Mr. N K Dujari
Tel No0.:033-3041-2100; Fax No.: 033-2439-8066
Email: investor@lincpen.com

PROMOTERS OF OUR COMPANY

Promoters of the Company:1. Deepak Jalan 2. Aloke Jalan

SCHEME DETAILS, LISTINGAND PROCEDURE

It is proposed to amalgamate Linc Writing Aids Private Ltd (hereinafter referred to as “LWAPL” or
“Transferor Company”) with Linc Pen & Plastic Ltd. (hereinafter referred to as “LPPL” or the
“Transferee Company” or “Issuing Company” or “the Company”)through a Scheme of Arrangement
and Amalgamation under Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions, if any, of the Companies Act, 2013 as may be applicable.

The equity shares so offered through the Scheme would be listed on the Stock Exchanges under
Regulation 19 of Securities Contracts (Regulation) Rules, 1957. The Equity Shares are proposed to be
listed on the BSE Limited, (“BSE”) and National Stock Exchange of India (“NSE”). For the purposes
of the Scheme, the Designated Stock Exchange shall be BSE.

The procedure with respect to Public Issue/Offer would not be applicable as this issue is only to the
shareholders of the Transferor Company, pursuant to the Scheme without any cash consideration.

1
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Hence, the procedure with respect to Linc Pen & Plastics Ltd may be applicable only to the limited
extent as specifically provided.

INDICATIVE TIMELINE

This Abridged Prospectus is filed pursuant to the Scheme and is not an offer to public at large. Given
that the Scheme requires approval of various regulatory authorities including and primarily, the
NCLT, the time frame cannot be established with certainty. However, in general, it may take 5 to 6
months after the shareholders’ meeting.

GENERAL RISKS

Investments in equity and equity-related securities involve a degree of risk and investors should not
invest any funds in the equity of the Issuing Company unless they can afford to take the risk of losing
their entire investment. Shareholders are advised to read the risk factors carefully before taking an
investment decision in relation to the Scheme. For taking an investment decision, shareholders must
rely on their own examination of our Company and the Scheme including the risks involved. The
equity shares being offered have not been recommended or approved by the Securities and Exchange
Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of the
Abridged Prospectus. Specific attention of the shareholders is invited to the section titled “Risk
Factors” at page 7of the Abridged Prospectus.

Merchant Bankers Microsec Capital Limited

Statutory Auditor Singhi& Co.,

Chartered Accountants

161, Sarat Bose Road
Kolkata 700 026.
Email:kolkata@singhico.com
Tel:+91 (33) 2419 6000
Fax+91 (33) 2230 7146

DETAILS OF PROMOTERS OF OUR COMPANY

a) MR. DEEPAK JALAN

57, managing director, a commerce graduate with 29 years of experience in the business, he is
responsible for the overall operations of the Company with a specialisation in international
operations.

b) MR. ALOKE JALAN

50, wholetime director, a commerce graduate with 24 years of experience in the business, he
looks after the Company’s marketing operations with special emphasis in the western region
and southern Region.

BUSINESS OVERVIEW/STRENGTH AND STRATEGY

Overview

LPPL, Transferor Company, is a public limited company incorporated under the Companies Act,
1956 engaged in the business of trading of writing instruments of Linc Brand, other stationery
products and crockery goods.

Our Strategies
Strategic focus

e Key enablers
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e Material issues / addressed
e Capitals impacted

Innovate and excel

e Linc leverages its cuttingedge technology coupled with strategic tie-ups with international
designersto produce unique and superior quality writing instrument, coupled with strategic
alliances with global stationery industry leaders

e Technology, designing, product differentiation

e Manufactured, Intellectual and Financial

Cost leadership
e Linc embarked on several cost reduction initiatives — sourcing materials from new suppliers,
debottlenecking initiatives at its Serakole plant, reduction in the proportion of outsourcing
and automation of specific processes. This translated into substantial cost reduction.
e Qutsourcing, competition and technology
e Financial, Intellectual, Natural, Social and Relationship

Supplier of choice
e Linc enjoys a rich legacy of more than four decades, marked by superior and differentiated
offerings.
e Boosted brand recall among customers
o Intellectual, Manufactured, Social and Relationship

Robust people practices
e Linc is a people centric company, marked by long-standing relationships with employees,
retailers and distributors.
e Improved employee and stakeholder engagement
e Intellectual, Human

Responsible corporate citizenship
e Linc is a responsible corporate citizen, engaging in corporate social activities (education,
health care and sport).
e Society, education and healthcare
e Social and Relationship, Natural

Focus on value creation
e The Company has planned a Pentonic brand extension. During the year under review, the
proportion of revenues derived from valueadded products increased to 46% in the domestic
market
e Addressed consumer needs better
o Intellectual, Manufactured, Social and Relationship

BOARD OF DIRECTORS

Name Designation Date of Qualification Age (years)
Appointment
Naresh Pachisia Director 07/11/1994 CFP and AMP |56

from ISB
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Name Designation Da_te of Qualification Age (years)
Appointment
Sanjay Agarwal Additional Director | 12/02/2019 BCOM. 57
Deepak Jalan Managing Director | 24/10/1994 BCOM. 57
Aloke Jalan Wholetime Director | 01/05/2007 BCOM. 50
Anil Kochar Director 30/05/2014 MCOM., LLB 62
Rohit Deepak Jalan | Additional Director | 28/05/2019 PGD In Business | 30
Economics (Mktg)
SupriyaNewar Director 31/03/2015 Masters in | 44
International
Relations

b)

d)

f)

9)

MR. NARESH PACHISIA

56, director, a Certified Financial Planner (CFP) is the Promoter-Managing Director of SKP
Securities Ltd, a leading stock broking and wealth management service provider.

MR. SANJAY AGARWAL

57, independent, non-executive director. He is a commerce graduate from Calcutta University
and having more than 32 years of rich experience in diverse fields. He is the Managing
Director of Century Plyboards (India) Limited and Star Cement Ltd. and is the driving force
behind the successful making of ‘Century Ply’ Brand. He is also the past President of
Merchants Chamber of Commerce and is on executive bodies of other reputed trade
Committees and organizations

MR. DEEPAK JALAN

57, managing director, a commerce graduate with 29 years of experience in the business, he is
responsible for the overall operations of the Company with a specialisation in international
operations.

MR. ALOKE JALAN

50, wholetime director, a commerce graduate with 24 years of experience in the business, he
looks after the Company’s marketing operations with special emphasis in the western region
and southern Region.

MR. ANIL KOCHAR

62, director, a postgraduate in commerce and LLB, is an eminent advisor on income tax
matters. He brings with him a wide experience to the Board.

MR. ROHIT DEEPAK JALAN

30, Director, B A Hons. in Management studies from University of Nottingham, UK and a
postgraduate diploma holder in Business Economics (Marketing), Started his career in January,
2012 as trainee in sales & marketing. Thereafter he joined the Company in sales & marketing
division for Domestic Market. Currently he is heading the International Business Department
of the Company.

MS. SUPRIYA NEWAR
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44, Independent, non-executive director, a MastersDegree holder in International Relation
along with a Post Graduate Diploma in Mass Communications and Journalism. She has keenly
traversed the complete cycle of Communications: from extensive copy and content creation,
freelance journalism to marketing communication, brand management, public relations and
more recently the digital wave.

OBJECT OF THE ISSUE

The Abridged Prospectus is pursuant to SEBI Circular in connection with the Scheme of
Arrangement and Amalgamation between LWAPL, LRL and LPPL whereby it is proposed to
demerge the retail division of LWAPL to LRL and merger the remaining business of LWAPL
with LPPL. The scheme envisages issuance if shares by LPPL to the shareholders of LWAPL
in the manner mentioned herein after. The object of the scheme is as under:

1. The proposed demerger of Showroom Business undertaking by Demerged
Company/Transferor Company into Resulting Company would result in consolidation of
retail outlets selling stationary and crockery into a single entity and under a dedicated
management team of the Resulting Company who can chart out and pursue an
independent strategy to maximize value creation for stakeholders; and

2. Merger of the remaining business of Demerged Company (having trading operations and
immovable assets related to with LPPL) into LLPL would there would result in
consolidation of business and its related assets into a single entity

3. The synergies that exist between the Parties to amalgamation in terms of assets and
resources can be put to the best advantage of all stakeholders.

4. The proposed amalgamation will result in simplification of group companies structure
under the common management which will ensure synergies of operations, capital
efficiency, improved cash flows and greater business efficiency and avoid duplication of
work and efforts and reduce managerial overlaps and towards their common advantage.

SHAREHOLDING PATTERN

Shareholding pattern of the Transferee Company as on the date of the Scheme is as follows:

(Pre-Scheme) (Post-Scheme) %
S| Pre-mergerNo. % SO Holdin
< . N of shares Holding mergerNo. of# g of
o GES of Pre- Equity Shares post-
' [Fai%\gcuhei Rs. | merger [Face value Rs. | Me9er
10 each]
(A) | Promoter& 87,96,941 59.50 88,683,272 59.73
Promoter Group
(B) Public Shareholders 59,89,019 40.50 59,89,019 40.27
Total (A+B) 1,47,85,960 100.00 1,48,72,291 100.00

*Comprises of

(i)  shares to be allotted to LWAPL shareholders against their shareholding in LWAPL pursuant
to the Scheme in a proportion of 34(Thirty Four) equity shares of LPPL of Rs. 10 each fully
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paid up for every 1 (One) equity shares of LPPL of Rs. 10 (Rupees Ten only) each fully paid

up.

LPPL’s RESTATED AUDITED FINANCIALS (Rs. In Lakhs)

Item Particulars FY 2019 | FY 2018 FY 2017 FY 2016 FY 2015
(Standalone)

1 Revenue from operations | 36,693.64 | 33,189.15 | 36,091.11 | 34,414.43 | 31,830.27
(net)

2 Net Profit/(Loss) before 1,137,44 1,247.49 2,380.31 2,463.68 1,820.97
tax and extraordinary
items

3 Net Profit/(Loss) after 545.01 784.11 1,716.94 1,832.00 1,432.41
tax and extraordinary
items

4 Equity Share Capital 1,478.60 1,478.60 1,478.60 1,478.60 1,478.60

5 Reserves and Surplus 10,858.26 | 10,598.04 | 10,350.55 8,633.61 7,335.49

6 Net Worth 12,336.86 | 12,076.64 | 11,829.15| 10,112.21 8,814.09

7 Basic Earnings Per Share 3.69 5.30 11.68 12.39 9.69
(inRs.)

8 Diluted Earnings Per 3.69 5.30 11.68 12.39 9.69
Share (in Rs.)

9 Return on Net Worth 4.42 6.49 14.51 18.12 16.25

10 Net Asset value Per 83.44 81.68 80.00 68.39 59.61
Share

Notes:
(@  The information provided under items (1) to (5), (7) and (8) have been taken from Audited

(b)

(©)

(d)

Statutory Financial Statements of LPPL for the year ended FY 2017-2018 and FY 2018-2019
prepared in accordance with applicable Indian Accounting Standards (Ind AS) prescribed under
Section 133 of the Companies Act, 2013 read with Companies (Indian Accounting Standards)
Rules, 2015] (as amended) and other relevant provisions of the Act.

Audited Statutory Financial Statements for the year ended up to and forFY 2014-2015, FY
2015-2016 and FY 2016-2017 were prepared in accordance with the accounting principles
generally accepted in India, including Accounting Standard specified under Section 133 of the
Act, read with Rule 7 of the Companies (Accounts) Rules, 2014 (as amended) and other
relevant provisions of Companies Act, 2013.

Net worth (item 6) has been calculated by adding the balance of Equity Share Capital (item 4)
and Reserve and Surplus / Other Equity (item 5).

Return on net worth (%) (item 9) has been calculated by applying the following formula:
(Loss)/ Profit after tax (item 3) divided by Net Worth (item 6) and multiplied by 100.

6
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(e)  Net asset value per share (item 10) has been calculated by adding the balances of Equity Share
Capital (item 4) and Reserve and Surplus / Other Equity (item 5) and dividing the same by the
number of shares outstanding (March 2019: 1,47,85,960, March 2018: 1,47,85,960, March
2017: 1,47,85,960March 2016: 1,47,85,960 and March 2015: 1,47,85,960) as appearing in
financial statements (as explained in note (a) above).

BASIS OF ISSUE PRICE

Transferor Company holds 10.74% in Transferee Company.

N S Kumar & Co., Chartered Accountants, have submitted a Share Exchange Ratio Report dated 3
November, 2018 and recommended a fair equity share exchange ratio for the proposed amalgamation
of LWAPL into LPPL. As per the said Share Exchange Ratio Report, the Share Exchange Ratio has
been derived as follows:

(@) Upon the coming into effect of this Scheme and its consideration thereof, LRL shall without
any further application, act or deed, issue and allot (‘Share Exchange Ratio’) to the
shareholders of LWAPL in consideration of demerger of Retail division of LWAPL.:

“46 (FortySix) fully paid-up equity share of Rs. 10/- (Rupees ten) only each of Resulting
Company for every 1 (one) fully paid-up equity share of Rs. 100/- (Rupees hundred) only each
held in Demerged Company.”

(b)  Upon the coming into effect of this Scheme and its consideration thereof, LPPL shall without
any further application, act or deed, issue and allot (‘Share Exchange Ratio’) to the
shareholders of LWAPL:

34 equity shares of Linc Pen and Plastics Limited (LPPL) of INR 10 each fully paid up shall
be issued for every 1 equity share of LWAPL of INR 100 each fully paid up as on the record
date.”

INTERNAL RISK FACTORS

The Company is exposed to normal industry risk factors, economic cycle and uncertainties in the
markets.

Any Lapse or Qualitative discrepancies may affect the Company’s brandincreased competition could
affect theCompany’s realizations and profitabilitylnability to retain and recruit intellectual talent
could affect the Company’scompetitivenessUnforeseen events can affect the Company’s business in
certaingeographiesinability to scaleoutput can affect theCompany’s market share

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY

A.  Total Number of outstanding litigations against LPPL and amount involved — No material
litigations as on date.

B.  Brief details of top 5 material outstanding litigations against LPPL and amount involved:No
material outstanding litigations against LPPL as on the date.

C. Regulatory Action and disciplinary action taken by SEBI or stock exchanges against the
Promoters Group Companies in last 5 financial years including outstanding action, if any — Nil

D.  Brief details of outstanding criminal proceedings against Promoters - Nil

DECLARATION BY THE COMPANY
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We hereby certify and declare that all the relevant provisions of the Companies Act, 2013 and the
guidelines issued by the Government or the regulations, rules or guidelines issued by SEBI,
established under Section 3 of the SEBI Act, as the case may be, have been complied with and no
statement made in this Abridged Prospectus is contrary to the provisions of the Companies Act, the
SCRA, the SEBI Act or rules or regulations made or guidelines issued thereunder, as the case may be.
We further certify that all disclosures made in Abridged Prospectus are true and correct.

The Transferee Company provides an undertaking that at any given time, there shall be only one
denomination for the equity shares of the issuer and it shall comply with such disclosure and
accounting norms specified by the Board from time to time.
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Linc Pen & Plastics Ltd

Registered Office:
Satyam Towers, 3, Alipore Road, Kolkata -700 027, West Bengal, India
Tel No.: 033-3041-2100; Fax No.: 033-2439-8066
E-mail: investors@lincpen.com; Website: www.lincpen.com
CIN: L36991WB1994PLC065583

ATTENDANCE SLIP

PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE
ENTRANCE OF THE MEETING HALL

[ hereby record my presence at the meeting of the equity shareholders of Linc Pen &
Plastics Ltd, the Applicant Company no. 3, convened pursuant to an order dated 07t
August 2019 of the Hon’ble National Company Law Tribunal, Kolkata Bench at the
Registered office of the Company at, Shripati Singhania Hall”, Rotary Children Welfare
Trust, 94/2 Chowringhee Road, Kolkata 700 020, on Monday, 30t September 2019 at
10:30 A M..

Name and address of the equity shareholder (IN BLOCK LETTERS):

Signature

Reg. Folio. No.
Client ID
D.P.ID

No. of Shares

Name of the proxy holder* :
(IN BLOCK LETTERS)

Signature of the Proxy

*(To be filled in by the Proxy in case he/she attends instead of the Shareholder)

Notes:

1. Equity shareholders attending the meeting in person or by proxy or through
authorized representative are requested to complete and bring the Attendance slip with
them and hand it over at the entrance of the meeting hall.

2. Equity shareholders who come to attend the meeting are requested to bring their
copy of the Scheme with them.



FORM NO. MGT 11
[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the
Companies (Management and Administration) Rules, 2014]

Linc Pen & Plastics Ltd

Registered Office: Satyam Towers, 3, Alipore Road, Kolkata -700 027, West Bengal, India
Tel No.: 033-3041-2100; Fax No.: 033-2439-8066; E-mail: investors@lincpen.com;
Website: www.lincpen.com CIN: L36991WB1994PLC065583

PROXY
[/WE ettt sssss s ss s esssasesans the undersigned, being the equity
shareholder(s) of Linc Pen & Plastics Ltd, the applicant company No. 3 herein, do hereby
APPOINE SHIT/SME oot reeeeseeesseeessesessesssssssssssssessesssseeees o) RN
............................................................ and failing him/ her ...
OF e e e e as my/our proxy, to act for me/us

at the meeting of the equity shareholders of the (applicant company No. 3), to be held at
10.30 A.M. on Monday, 30th September 2019 at, “Shripati Singhania Hall”, Rotary Children
Welfare Trust, 94/2 Chowringhee Road, Kolkata 700 020, for the purpose of considering
and if thought fit approving with or without modification, the proposed Scheme of
Arrangement and Amalgamation between the Companies abovenamed being the
applicants (hereinafter referred to as the “applicant companies”) and at such meeting or
any adjournment/ adjournment(s) thereof, to vote for me/us, and in my/ our name(s)
.............................................................................. (here, “if for” insert “For”; “if against” insert “Against”
and in the latter case, strike out the words below after “Scheme of Arrangement and
Amalgamation”) the said Scheme of Arrangement and Amalgamation, either with or
without modification as my/ our proxy may approve.

* Strike out what is not necessary
Dated this day of ,20109.
Name : Address:
No. of Share Held:
For Demat Holding: DP Id. Client Id.

For Physical Holding: Folio No.

Signature of equity shareholder(s): Affix

Revenue
Sole Holder/ First Holder: Stamp

Second Holder:
Third Holder:

Signature of Proxy:

Notes:

1. Proxy Forms must be deposited at the registered office of Linc Pen & Plastics Ltd
at, 3, Alipore Road, Satyam Tower, Kolkata - 700 027, not later than FORTY
EIGHT hours before the scheduled time of the commencement of the said
meeting.

Alterations, if any, made in the Form of Proxy should be initialed.

No person shall be appointed as a proxy who is a minor.

Please complete all details of the equity shareholder before submission of proxy
form including affixing of revenue stamp.

oW


http://www.lincpen.com/
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